
September 13, 2011
Stephanie P. May Beaumier

CASTO

Acquisitions & Dispositions

191 W. Nationwide, Blvd., Suite 200

Columbus, OH 43215
P 614.744.3404
F 614.229.4386

E smay@castoinfo.com
VIA EMAIL
Re:  _______________________________________ 
Dear Stephanie:
The purpose of this counter letter of intent is to set forth the general terms and conditions under which _______________________________________ (the "Seller"), would be prepared to enter into a Purchase and Sale Agreement with _________________________________________ (the "Buyer") for the purpose of purchasing the above-referenced property (herein, the "Property").  Such general terms and conditions are as follows:
The Property:
______________________________________________________________.
Purchase Price:
The purchase price for the Property shall be _________________________________and 00/100 Dollars ($____________), payable to Seller at Closing by wire transfer, or by bank cashier's check (the “Purchase Price”).
Earnest Money:
Upon execution of the Purchase and Sale Agreement, Buyer will post an Earnest Money Deposit in the amount of $___________________ which will be held in an interest bearing escrow account which shall accrue to the benefit of Buyer.  The Earnest Money Deposit will be fully refundable to Buyer until the end of the Due Diligence Period, upon which time the Deposit will be non-refundable in the event Buyer defaults and fails to close on the Property.
Proof of Funds:
Buyer will provide proof of funds in the amount of 110% of the Purchase Price within 10 days of acceptance of this offer.

Due Diligence Period:
_______days commencing the execution of the Purchase and Sale Agreement.
Due Diligence:
Buyer, at Buyer's sole expense, shall have until the date that is ____ days after the execution of the Purchase and Sale Agreement (the “Due Diligence Period”) to inspect any and all aspects of the Property and all improvements, fixtures and equipment, and all documents related to the Property, including, without limitation, the leases, title work, surveys, and environmental assessments. Seller shall cooperate in making the Property reasonably available for such inspection(s) (subject to the Tenants’ rights).  Seller will post all Property documents in its possession on a digitally secure website for Buyer to access within three (3) business days of execution of the Purchase and Sale Agreement. 

Notwithstanding the foregoing, Buyer shall not conduct or allow any physically intrusive testing of, on or under the Property without Seller’s consent.  Buyer agrees to give Seller reasonable advance notice of such examinations or surveys.  Buyer covenants and agrees that it shall not contact Tenant concerning the Property without Seller’s prior written consent and Seller hall have the right to be present during any such contact.  

Pro-rations &
Real Estate taxes due and payable in the year of closing shall be prorated

Closing Costs:
on a cash basis.  There will be no proration of real estate taxes that are the direct responsibility of the Tenant. 


Rent actually received by Seller shall be prorated for the month of closing with the Buyer getting credit for the closing date.  There will be no proration of past due or unpaid amounts.

Seller shall be responsible for the fees of State Street Capital Realty LLC in connection with this transaction.  Buyer represents that it has dealt with no broker with regard to this transaction other than State Street Capital Realty LLC and will indemnify Seller against any and all other claims for such commissions, fees or other payments due. 
Buyer Costs:  

a. title policy and title search and commitment

b. the cost for providing an updated as-built ALTA survey

c. any lender endorsements on the title policy

d. all stamps and taxes on any new mortgage debt

e. Buyer’s due diligence costs

f. Buyer’s closing fees

g. one half of all escrow charges
Seller Costs:   


a. all transfer taxes and recording/stamp costs of the deed

b. Seller’s closing fees

c. brokerage fees
d. one half of all escrow charges

Closing Date:
The later of (i) 5 days after the expiration of the Due Diligence Period and (ii) 5 days after the date that Buyer receives the estoppel(s). In the event Seller is unable to obtain Estoppel Certificate from Tenant (s) 10 days after the expiration of the Due Diligence Period, Seller may provide, instead of the tenant(s) estoppel, an estoppel certificate from Seller.
Purchase & Sale 

Agreement (PSA):
Seller will provide initial draft of the PSA within 5 business days of accepting this offer.  The PSA will contain the business terms as outlined in this Letter of Intent.  Buyer understands this is an “as-is” transaction and Seller will provide limited representations and warranties.   Buyer is expected to conduct its own assessment of the Property during its Due Diligence Period.   
1031 Exchange:
Seller acknowledges that Buyer may enter into this transaction as part of a tax-deferred exchange under Section 1031 of the Internal Revenue Services Code (“1031 Exchange”) Seller agrees to cooperate, at no cost to Seller, with executing any notices of assignment, any other documentation required by Buyer as part of such 1031 Exchange.
Confidentiality:
Buyer and Buyer’s agents and representative hereby convent with Seller that Buyer and Buyer’s agents and representative shall not, without the prior written consent of Seller (which consent may be withheld in Seller’s sole and absolute discretion), disclose to any other person (other than Buyer’s accountants and attorneys) or entity by any means whatsoever: (i) any information pertaining to the Property documents; (ii) any information pertaining to the Contract; and (iii) any information or documentation (written or oral) provide by Seller or Seller’s agents and representative concerning Seller, Seller’s business, Tenant, Tenant’s business or the Property.
[The remainder of this page is intentionally left blank.]
This letter is not intended to be, nor should it be construed as, a contract, an offer, or a counter-offer, the intention of the parties being that no contract shall arise unless and until such time as a formal and definitive Purchase and Sale Agreement acceptable to both parties has been completed, executed and delivered.

This letter supersedes all previous letters, documents or verbal communications delivered as expressions of intent with respect to the Property by either party to the other.

If you agree to the terms and conditions described in this letter of intent, please indicate your acceptance of same by signing a counterpart copy provided for that purpose and returning it to the undersigned no later than _____________________________.




BUYER:









________________________________

By:___________________________




___________________________



Its:  ___________________________


Agreed to and accepted:


SELLER:









_______________________________

By:___________________________

Date: _____________________________


Stephanie P. May Beaumier


Its: Acquisitions & Dispositions Manager
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