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CBRE

Master Exclusive Listing Agreement

In consideration of the listing for sale of the real property described in the attached Exhibit A (the
“Property”) by CBRE, INC. (“Broker”), and Broker’'s agreement to use its reasonable efforts to effect a sale
of the same, the undersigned (“Owner”) hereby grants to Broker the exclusive right to sell the Property for a
period commencing on | and ending midnight [ | (the “TermThis Master Exclusive Listing
Agreement together with the Fee Schedule collectively referred to herein as this “Agreement.”

Owner agrees to pay Broker a commission in accordance with Broker's Fee Schedule (the “Schedule”), a
copy of which is executed by Owner, attached hereto and hereby made a part hereof. This commission
shall be earned for services rendered if, during the Term: (a) the Property is sold to a purchaser procured
by Broker, Owner or anyone else; (b) a purchaser is procured by Broker, Owner, or anyone else who is
ready, willing and able to purchase the Property at the price and on the terms above stated, or on any other
price and terms agreeable to Owner; (c) any contract for the sale of the Property is entered into by Owner;
Broker is authorized to cooperate and to share its commission with other licensed real estate brokers,
regardless of whether said brokers represent prospective purchasers or act as Broker’s subagents.

As used in this Agreement the term “sale” shall include an exchange of the Property, and also the granting
of an option to purchase the Property. Owner agrees that in the event such an option is granted, Owner
shall pay Broker a sales commission in accordance with the Fee Schedule on the price paid for the option
and for any extensions thereof. This commission shall be paid upon receipt by Owner of any such
payment(s). In the event such an option is exercised, whether during the Term or thereafter, Owner shall
also pay Broker a sales commission on the gross sales price of the Property in accordance with the Fee
Schedule. Notwithstanding the foregoing, to the extent that all or part of the price paid for the option or any
extension thereof is applied to the sales price of the Property, then any commission previously paid by
Owner to Broker on account of such option payments shall be credited against the commission payable to
Broker on account of the exercise of that option.

Owner further agrees to pay Broker a commission in accordance with the Fee Schedule if, within ninety
(90) calendar days after the expiration or termination of the Term, the Property is sold to, or Owner enters
into a contract of sale of the Property with, or negotiations continue, resume or commence and thereafter
continue leading to a sale of the Property to any person or entity (including his/her/its successors, assigns
or affiliates) with whom Broker has negotiated (either directly or through another broker or agent) or to
whom the Property has been submitted prior to the expiration or termination of the Term. Broker is
authorized to continue negotiations with such persons or entities. Broker agrees to submit a list of such
persons or entities to Owner no later than fifteen (15) calendar days following the expiration or termination
of the Term, provided, however, that if a written offer has been submitted then it shall not be necessary to
include the offeror’s name on the list.

OWNER FURTHER AGREES THAT (a) IF A LEASE OF THE PROPERTY IS ENTERED INTO DURING
THE TERM TO ANYONE, OR (b) IF, WITHIN NINETY (90) CALENDAR DAYS AFTER THE EXPIRATION
OR TERMINATION OF THE TERM, THE PROPERTY IS LEASED TO, OR OWNER ENTERS INTO A
CONTRACT TO LEASE THE PROPERTY WITH, OR NEGOTIATIONS CONTINUE, RESUME OR
COMMENCE AND THEREAFTER CONTINUE LEADING TO THE LEASE OF THE PROPERTY TO ANY
PERSON OR ENTITY AS DESCRIBED IN PARAGRAPH 4 ABOVE, OWNER SHALL PAY BROKER A
LEASING COMMISSION IN ACCORDANCE WITH THE SCHEDULE.

Commissions shall be payable hereunder when earned or at closing of escrow, recordation of deed, lease
execution, or taking of possession by the purchaser or tenant.



7.

10.

11.

12.

13.

14.

15.

Exhibit 2

Unless otherwise provided herein, the terms of sale shall be, at the option of the purchaser, either cash or
cash to any existing loan. Any offer may contain normal and customary contingencies such as those
relating to the condition of the Property, title report, and timing of closing.

Owner and Broker agree that the Property will be offered in compliance with all applicable anti-
discrimination laws.

Owner agrees to cooperate with Broker in bringing about a sale of the Property and to refer immediately to
Broker all inquiries of anyone interested in the Property. All negotiations are to be through Broker. Broker is
authorized to accept a deposit from any prospective purchaser and to handle it in accordance with the
instructions of the parties unless contrary to applicable law. Broker is exclusively authorized to advertise
the Property and, exclusively, to place a sign(s) on the Property if, in Broker’s opinion, such would facilitate
the sale of the Property. Owner and its counsel will be responsible for determining the legal sufficiency of a
purchase and sale agreement and other documents relating to any transaction contemplated by this
Agreement.

In the event the Property is removed from the market due to the opening of an escrow or acceptance of an
offer to purchase the Property during the Term, or any extension thereof, and the sale is not consummated
for any reason then, in that event, the Term shall be extended for a period of time equal to the number of
days that the escrow had been opened and/or the Property had been removed from the market, whichever
is longer, provided that, in no event shall such extension(s) exceed ninety (90) calendar days in the
aggregate.

Owner agrees to disclose to Broker and to prospective purchasers any and all information which Owner
has regarding present and future zoning and environmental matters affecting the Property and regarding
the condition of the Property, including, but not limited to structural, mechanical and soils conditions, the
presence and location of asbestos, PCB transformers, other toxic, hazardous or contaminated substances,
and underground storage tanks, in, on, or about the Property as well as whether the Property is or may be
situated in a flood zone, dam inundation zone or an Earthquake Fault Zone and/or Seismic Hazard Zone,
as defined in Sections 2621 et seq. and 2690 et seq. of the California Public Resources Code. Broker is
authorized to disclose any such information to prospective purchasers or tenants.

Owner represents that it is the owner of the Property and that, except as may be set forth in an addendum
attached hereto, no person or entity who has an ownership interest in the Property is a foreign person as
defined in the Foreign Investment in Real Property Tax Act (commonly known as “FIRPTA”).

If earnest money or similar deposits made by a prospective purchaser or tenant are forfeited, in addition to
any other rights of Broker pursuant to this Agreement, Broker shall be entitled to thirty percent (30%)
thereof, but not to exceed the total amount of the anticipated commission.

To the extent permitted by applicable law, Broker is authorized to deduct its commissions from any
deposits, payments or other funds, including proceeds of sale or rental payments, paid by a purchaser or
tenant in connection with a transaction contemplated by this Agreement, and Owner hereby irrevocably
assigns said funds and proceeds to Broker to the extent necessary to pay said commissions. Broker is
authorized to provide a copy of this Agreement to any escrow or closing agent working on such transaction,
and such escrow or closing agent is hereby irrevocably instructed by Owner to pay Broker's commissions
from any such funds or proceeds available. Owner shall remain liable for the entire amount of said
commissions regardless of whether Broker exercises its rights under this paragraph.

Owner acknowledges that Broker is a national brokerage firm and that in some cases it may represent
prospective purchasers and tenants. Owner desires that the Property be presented to such persons or
entities and consents to the dual representation created thereby. Broker shall not disclose the confidential
information of one principal to the other.
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In the event that the Property comes under the jurisdiction of a bankruptcy court, Owner shall immediately
notify Broker of the same, and shall promptly take all steps necessary to obtain court approval of Broker’s
appointment, unless Broker shall elect to terminate this Agreement upon said notice.

In the event that the Property becomes the subject of foreclosure proceedings prior to the expiration of this
Agreement, then this Agreement shall be deemed suspended until such time as Owner may reacquire the
Property within the Term. If this Agreement is suspended pursuant to this paragraph, Broker shall be free
to enter into a listing agreement with any receiver, the party initiating the foreclosure, the party purchasing
the Property at a foreclosure sale, or any other person having an interest in the Property.

ARBITRATION OF DISPUTES. IN THE EVENT OF ANY DISPUTE BETWEEN OWNER AND BROKER
RELATING TO THIS AGREEMENT, THE PROPERTY OR OWNER OR BROKER’'S PERFORMANCE
HEREUNDER, OWNER AND BROKER AGREE THAT SUCH DISPUTE SHALL BE RESOLVED BY
MEANS OF BINDING ARBITRATION IN ACCORDANCE WITH THE COMMERCIAL ARBITRATION
RULES OF THE AMERICAN ARBITRATION ASSOCIATION, AND JUDGEMENT UPON THE AWARD
RENDERED BY THE ARBITRATOR(S) MAY BE ENTERED IN ANY COURT OF COMPETENT
JURISDICTION. DEPOSITIONS MAY BE TAKEN AND OTHER DISCOVERY OBTAINED DURING
SUCH ARBITRATION PROCEEDINGS TO THE SAME EXTENT AS AUTHORIZED IN CIVIL JUDICIAL
PROCEEDING IN THE STATE WHERE THE OFFICE OF BROKER EXECUTING THIS AGREEMENT IS
LOCATED. THE ARBITRATOR(S) SHALL BE LIMITED TO AWARDING COMPENSATORY DAMAGES
AND SHALL HAVE NO AUTHORITY TO AWARD PUNITIVE, EXEMPLARY OR SIMILAR TYPE
DAMAGES. THE PREVAILING PARTY IN THE ARBITRATION PROCEEDING SHALL BE ENTITLED
TO RECOVER ITS EXPENSES, INCLUDING THE COSTS OF THE ARBITRATION PROCEEDING, AND
REASONABLE ATTORNEYS’ FEES.

NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE
ARISING OUT OF THE MATTERS INCLUDED IN THE “ARBITRATION OF DISPUTES” PROVISION
DECIDED BY NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING
UP ANY RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A COURT OR JURY
TRIAL. BY INITIALING IN THE SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO
DISCOVERY AND APPEAL UNLESS THOSE RIGHTS ARE SPECIFICALLY INCLUDED IN THE
“ARBITRATION OF DISPUTES” PROVISION. IF YOU REFUSE TO SUBMIT TO ARBITRATION AFTER
AGREEING TO THIS PROVISION, YOU MAY BE COMPELLED TO ARBITRATE UNDER THE
AUTHORITY OF THE CALIFORNIA CODE OF CIVIL PROCEDURE. YOUR AGREEMENT TO THIS
ARBITRATION PROVISION IS VOLUNTARY. WE HAVE READ AND UNDERSTOOD THE FOREGOING
AND AGREE TO SUBMIT DISPUTES ARISING OUT OF MATTERS INCLUDED IN THE “ARBITRATION
OF DISPUTES” PROVISION TO NEUTRAL ARBITRATION.

OWNER BROKER

In the event that Owner lists the Property with another broker after the expiration or termination of this
Agreement, Owner agrees to provide in the subsequent listing agreement that a commission will not be
payable to the new broker with respect to transactions for which Owner remains obligated to pay a
commission to Broker under paragraph 4 or 5 hereof. Owner’s failure to do so, however, shall not affect
Owner’s obligation to Broker under paragraph 4 or 5.

Each signator to this Agreement represents and warrants that he or she has full authority to sign this
Agreement on behalf of the party for whom he or she signs and that this Agreement binds such party.

This Agreement constitutes the entire agreement between Owner and Broker and supersedes all prior
discussions, negotiations and agreements, whether oral or written. No amendment, alteration, cancellation
or withdrawal of this Agreement shall be valid or binding unless made in writing and signed by both Owner
and Broker. This Agreement shall be binding upon, and shall benefit, the heirs, successors and assignees
of the parties. In the event any clause, provision, paragraph or term of this Agreement shall be deemed to
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be unenforceable or void based on any controlling state or federal law, the remaining provisions hereof,
and each part, shall remain unaffected and shall continue in full force and effect.

22. The parties hereto agree to comply with all applicable federal, state and local laws, regulations, codes,
ordinances and administrative orders having jurisdiction over the parties, property or the subject matter of
this Agreement, including, but not limited to, the 1964 Civil Rights Act and all amendments thereto, the
Foreign Investment In Real Property Tax Act, the Comprehensive Environmental Response Compensation
and Liability Act, and The Americans With Disabilities Act.

The undersigned Owner hereby acknowledges receipt of a copy of this Agreement and the Schedule.

Owner: Successor Agency of the Redevelopment

Accepted: Agency of the City of Stockton
By:
CBRE, INC. _ _ _
Licensed Real Estate Broker Title: Executive Director
By: By:
Title: Senior Managing Director Title:
Date: Date:
1776 West March Lane, Suite 170 425 N. El Dorado Street
Address:  Stockton, CA 95207 Address: Stockton, CA 95202
Telephone: (209)476-2907 Telephone:

CONSULT YOUR ADVISORS — This document has legal consequences. No representation or recommendation is
made by Broker as to the legal or tax consequences of this Agreement or the transaction(s) which it contemplates.
These are questions for your attorney and financial advisors.
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FOR PROPERTY AT: _ See Exhibit “A” with list of properties

The provisions hereof are subject to the terms and provisions of the Master Exclusive Listing Agreement, to
which this Schedule may be attached and which is executed by the parties hereto.

A. Sale Commission:

Broker's commission shall be as follows:

Gross Sales Price Commission
$0-1 million= 5%
$1-3 million = 4%
$3-5 million= 3%

$5 million and above= 2%

Commissions shall be calculated on a cumulative basis.

Gross sales price shall include any and all consideration received or receivable, in whatever form, including but
not limited to assumption or release of existing liabilities. This commission shall be paid when earned or at the
close of escrow through escrow, or if there is no escrow, then upon recordation of the deed; provided,
however, if the transaction involves an installment contract, then payment shall be made upon execution of
such contract.

B. Broker Opinions of Value:

Owner shall pay $500.00 per Broker Opinion of Value and $200.00 per revision of any asset previously
evaluated by CBRE. If CBRE lists the asset for which a BOV has been prepared and paid, the fee shall be
rebated upon close of escrow.

Owner hereby acknowledges receipt of a copy of this Schedule and agrees that it shall be binding upon its

heirs, successors and assignees. The term "Owner" as used herein shall be deemed to include the owner of
the Property, a party under contract to acquire the Property and a tenant under a ground lease.

Owner:  Successor Agency of the Redevelopment Agency

Accepted: of the City of Stockton
By:

CBRE, INC. ) ) )

Licensed Real Estate Broker Title: Executive Director

By: By:

Title:  Senior Managing Director Title:

Date: Date:

1776 West March Lane, Suite 170 425 N. El Dorado Street

Address: Stockton, CA 95207 Address:  Stockton, CA 95202
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Telephone:  (209)476-2907 Telephone:

CONSULT YOUR ADVISORS - This document (including its exhibits and addenda, if any) has been prepared for review
and approval by your attorney. Broker makes no representation or recommendation as to the legal sufficiency or tax
consequences of this document or the transaction to which it relates. Consult your attorney and tax accountant.
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EXHIBIT “A”

Successor Agency Parcels

1814 South Union Street and 1805 South Airport Way (APN 169-040-09 & 169-020-02)
This site contains two parcels located at the corner of South Airport Way and Folsom
Street. At the back of the site there is a cell tower with a long-term lease.

2110 S. Airport Way — Purchase Option

This site contains a property that is not owned by the Redevelopment Agency. The
Agency interest on the site is an option to purchase the property. The site currently
consists of a mini market; however, in previous years it was a gas station. Should the
option become available, the price to purchase the parcel is set at $750,000. The option
term expires July 1, 2018.

2319 & 2333 Airport Way (APN 169-090-49, 50)
This site was previously a self-service car wash and contains two contiguous vacant
parcels and is located on Airport Way, south of East Ninth Street.

Lincoln Street & Horton Avenue — (APN 175-260-34 & 175-070-08)

This site contains two vacant parcels with varying grade separations that is located at
the end of Lincoln Street and Horton Avenue. The property borders Walker Slough to
the west and once served as a chemical injection site to City of Stockton Municipal
Utilities Department.

119 S. Sutter Street — (APN 149-120-10)
This site contains the Henery Apartments, which was used as a single room occupancy
hotel that closed prior to 1993.

Waterfront Office Towers Parking Lot Site (APN 137-260-15)

This site contains parcels that are part of a planned office tower project with a portion of
the parcels representing the parking area at the Waterfront Towers Office
Condominiums. Parcel 137-260-15 is an undivided 50% interest with the Waterfront
Office Towers Owners’ Association holding the remaining undivided 50% interest.



low-lying areas. Buyers and tenants should have their experts confirm whether the Property is in a flood zone and otherwise investigate and evaluate these
matters. Flood Zone Designation: Zone X & X500L

Earthquakes. Earthquakes occur throughout California. According to Alquist Priolo Eathquake Fault Zones , the Property [ ] is / [X] is not situated in an
Earthquake Fault Zone and/or a Seismic Hazard Zone (Sections 2621 et seq. and Sections 2690 et seq. of the California Public Resources Code,
respectively). Property development and construction in such zones generally are subject to the findings of a geologic report prepared by a state-registered
geologist. Whether or not located in such a zone, all properties in California are subject to earthquake risks and may be subject to a variety of state and local
earthquake-related requirements, including retrofit requirements. Among other items, water heaters must be braced, anchored or strapped to resist falling or
horizontal displacement, and in sales transactions, sellers must execute a written certification that the water heaters are so braced, anchored or strapped
(California Health and Safety Code Section 19211). Buyers and tenants should have their experts confirm whether the Property is in any earthquake zone
and otherwise investigate and evaluate these matters. The California Commercial Property Owner's Guide to Earthquake Safety is available at

WWW.Seismic.ca.gov.

Hazardous Materials and Underground Storage Tanks. Due to prior or current uses of the Property or in the areas or the construction materials used, the
Property may have hazardous or undesirable metals (including but not limited to lead-based paint), minerals (including but not limited to asbestos),
chemicals, hydrocarbons, petroleum-related compounds, or biological or radioactive/ emissive items (including but not limited to electrical and magnetic
fields) in soils, water, building components, above or below-ground tanks/containers or elsewhere in areas that may or may not be accessible or noticeable.
Such items may leak or otherwise be released. Asbestos has been used in items such as fireproofing, heating/cooling systems, insulation, spray-on and tile
acoustical materials, floor tiles and coverings, roofing, drywall and plaster. If the Property was built before 1978 and has a residential unit, sellers/landlords
must disclose all reports, surveys and other information known to them regarding lead-based paint to buyers and tenants and allow for inspections (42
United States Code Sections 4851 et seq.). Sellers/landlords are required to advise buyers/tenants if they have any reasonable cause to believe that any
hazardous substance has come to be located on or beneath the Property (California Health and Safety Code Section 25359.7), and sellers/landlords must
disclose reports and surveys regarding asbestos to certain persons, including their employees, contractors, buyers and tenants (California Health and Safety
Code Sections 25915 et seq.); buyers/tenants have similar obligations. If sellers/landlords know of the presence of mold that exceeds permissible exposure
limits or poses a health threat, they are required to disclose that information in writing (California Health and Safety Code Section 26140). For residential
properties, all contracts for sale must include certain mandated disclosures regarding gas and hazardous waste pipelines. (California Civil Code Section
2079.10.5.) Have your experts investigate and evaluate these matters.

Americans with Disabilities Act (ADA). The Americans With Disabilities Act (42 United States Code Sections 12101 et seq.) and other federal, state and
local requirements may require changes to the Property. All commercial property owners and/or lessors are required to state on every lease form or rental
agreement whether the property has undergone inspection by a Certified Access Specialist (CASp), and, if so, whether the property has or has not been
determined to meet all applicable construction-related accessibility standards. (California Civil Code Section 1938.) Have your experts investigate and
evaluate these matters.

Taxes. Sales, leases and other real estate transactions can have federal, state and local tax consequences. In sales transactions, Internal Revenue Code
Section 1446 requires buyers to withhold and pay to the IRS 10% of the gross sales price within 10 days of the date of a sale unless the buyers can
establish that the sellers are not foreigners, generally by having the sellers sign a Non-Foreign Seller Affidavit. Depending on the structure of the transaction,
the tax withholding liability can exceed the net cash proceeds to be paid to the sellers at closing. California imposes an additional withholding requirement
equal to 3 1/3% of the gross sales price not only on foreign sellers but also out-of-state sellers and sellers leaving the state if the sales price exceeds
$100,000. Withholding generally is required if the last known address of a seller is outside California, if the proceeds are disbursed outside of California or if
a financial intermediary is used. Have your experts investigate and evaluate these matters.

Fires. California Public Resources Codes Sections 4125 et seq. require sellers of real property located within state responsibility areas to advise buyers that
the property is located within such a wild land zone, that the state does not have the responsibility to provide fire protection services to any structure within
such a zone and that such zones may contain substantial forest/wild land fire risks. Government Code Sections 51178 et seq. require sellers of real property
located within certain fire hazard zones to disclose that the property is located in such a zone. Seller must disclose that a property located in a wild land or
fire hazard zone is subject to the fire prevention requirements of Public Resources Code Section 4291 and Government Code Section 51182, respectively.
Sellers must make such disclosures if either the sellers have actual knowledge that a property is in such a zone or a map showing the property to be in such
a zone has been provided to the county assessor. Properties, whether or not located in such a zone, are subject to fire/life safety risks and may be subject to
state and local fire/life safety-related requirements, including retrofit requirements. Have your experts investigate and evaluate these matters.

Broker Representation. CBRE, INC. is a national brokerage firm representing a variety of clients. Depending on the circumstances, CBRE, INC. may
represent both the seller/landlord and the buyer/tenant in a transaction, or you may be interested in a property that may be of interest to other CBRE, INC.
clients. If CBRE, INC. represents more than one party with respect to a property, CBRE, INC. will not disclose the confidential information of one principal to
the other.

Seller/Landlord Disclosure, Delivery of Reports, Pest Control Reports and Compliance with Laws. Sellers/landlords are hereby requested to disclose
directly to buyers/tenants all information known to sellers/landlords regarding the Property, including but not limited to, hazardous materials, zoning,
construction, design, engineering, soils, title, survey, fire/life safety, and other matters, and to provide buyers/tenants with copies of all reports in the
possession of or accessible to sellers/landlords regarding the Property. Sellers/landlords and buyers/tenants must comply with all applicable federal, state
and local laws, regulations, codes, ordinances and administrative orders, including, but not limited to, the 1964 Civil Rights Act and all amendments thereto,
the Foreign Investment in Real Property Tax Act, the Comprehensive Environmental Response Compensation and Liability Act, and The Americans With
Disabilities Act. If a pest control report is a condition of the purchase contract, buyers are entitled to receive a copy of the report and any certification and
notice of work completed. Sellers/landlords must disclose reports and documents regarding a Property’s energy use when selling, leasing, or financing an
entire commercial building (20 California Code of Regulations Sections 1680 et seq.)

Property Inspections and Evaluations. Buyers/tenants should have the Property thoroughly inspected and all parties should have the transaction
thoroughly evaluated by the experts of their choice. Ask your experts what investigations and evaluations may be appropriate as well as the risks of not
performing any such investigations or evaluations. Information regarding the Property supplied by the real estate brokers has been received from third party
sources and has not been independently verified by the brokers. Have your experts verify all information regarding the Property, including any linear or area
measurements, the availability of all utilities, applicable zoning, and entitlements for the intended use. All work should be inspected and evaluated by your
experts, as they deem appropriate. Any projections or estimates are for example only, are based on assumptions that may not occur and do not represent
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low-lying areas. Buyers and tenants should have their experts confirm whether the Property is in a flood zone and otherwise investigate and evaluate these
matters. Flood Zone Designation: Zone AE & X500L

Earthquakes. Earthquakes occur throughout California. According to Alquist Priolo Eathquake Fault Zones , the Property [ ] is / [X] is not situated in an
Earthquake Fault Zone and/or a Seismic Hazard Zone (Sections 2621 et seq. and Sections 2690 et seq. of the California Public Resources Code,
respectively). Property development and construction in such zones generally are subject to the findings of a geologic report prepared by a state-registered
geologist. Whether or not located in such a zone, all properties in California are subject to earthquake risks and may be subject to a variety of state and local
earthquake-related requirements, including retrofit requirements. Among other items, water heaters must be braced, anchored or strapped to resist falling or
horizontal displacement, and in sales transactions, sellers must execute a written certification that the water heaters are so braced, anchored or strapped
(California Health and Safety Code Section 19211). Buyers and tenants should have their experts confirm whether the Property is in any earthquake zone
and otherwise investigate and evaluate these matters. The California Commercial Property Owner's Guide to Earthquake Safety is available at

WWW.Seismic.ca.gov.

Hazardous Materials and Underground Storage Tanks. Due to prior or current uses of the Property or in the areas or the construction materials used, the
Property may have hazardous or undesirable metals (including but not limited to lead-based paint), minerals (including but not limited to asbestos),
chemicals, hydrocarbons, petroleum-related compounds, or biological or radioactive/ emissive items (including but not limited to electrical and magnetic
fields) in soils, water, building components, above or below-ground tanks/containers or elsewhere in areas that may or may not be accessible or noticeable.
Such items may leak or otherwise be released. Asbestos has been used in items such as fireproofing, heating/cooling systems, insulation, spray-on and tile
acoustical materials, floor tiles and coverings, roofing, drywall and plaster. If the Property was built before 1978 and has a residential unit, sellers/landlords
must disclose all reports, surveys and other information known to them regarding lead-based paint to buyers and tenants and allow for inspections (42
United States Code Sections 4851 et seq.). Sellers/landlords are required to advise buyers/tenants if they have any reasonable cause to believe that any
hazardous substance has come to be located on or beneath the Property (California Health and Safety Code Section 25359.7), and sellers/landlords must
disclose reports and surveys regarding asbestos to certain persons, including their employees, contractors, buyers and tenants (California Health and Safety
Code Sections 25915 et seq.); buyers/tenants have similar obligations. If sellers/landlords know of the presence of mold that exceeds permissible exposure
limits or poses a health threat, they are required to disclose that information in writing (California Health and Safety Code Section 26140). For residential
properties, all contracts for sale must include certain mandated disclosures regarding gas and hazardous waste pipelines. (California Civil Code Section
2079.10.5.) Have your experts investigate and evaluate these matters.

Americans with Disabilities Act (ADA). The Americans With Disabilities Act (42 United States Code Sections 12101 et seq.) and other federal, state and
local requirements may require changes to the Property. All commercial property owners and/or lessors are required to state on every lease form or rental
agreement whether the property has undergone inspection by a Certified Access Specialist (CASp), and, if so, whether the property has or has not been
determined to meet all applicable construction-related accessibility standards. (California Civil Code Section 1938.) Have your experts investigate and
evaluate these matters.

Taxes. Sales, leases and other real estate transactions can have federal, state and local tax consequences. In sales transactions, Internal Revenue Code
Section 1446 requires buyers to withhold and pay to the IRS 10% of the gross sales price within 10 days of the date of a sale unless the buyers can
establish that the sellers are not foreigners, generally by having the sellers sign a Non-Foreign Seller Affidavit. Depending on the structure of the transaction,
the tax withholding liability can exceed the net cash proceeds to be paid to the sellers at closing. California imposes an additional withholding requirement
equal to 3 1/3% of the gross sales price not only on foreign sellers but also out-of-state sellers and sellers leaving the state if the sales price exceeds
$100,000. Withholding generally is required if the last known address of a seller is outside California, if the proceeds are disbursed outside of California or if
a financial intermediary is used. Have your experts investigate and evaluate these matters.

Fires. California Public Resources Codes Sections 4125 et seq. require sellers of real property located within state responsibility areas to advise buyers that
the property is located within such a wild land zone, that the state does not have the responsibility to provide fire protection services to any structure within
such a zone and that such zones may contain substantial forest/wild land fire risks. Government Code Sections 51178 et seq. require sellers of real property
located within certain fire hazard zones to disclose that the property is located in such a zone. Seller must disclose that a property located in a wild land or
fire hazard zone is subject to the fire prevention requirements of Public Resources Code Section 4291 and Government Code Section 51182, respectively.
Sellers must make such disclosures if either the sellers have actual knowledge that a property is in such a zone or a map showing the property to be in such
a zone has been provided to the county assessor. Properties, whether or not located in such a zone, are subject to fire/life safety risks and may be subject to
state and local fire/life safety-related requirements, including retrofit requirements. Have your experts investigate and evaluate these matters.

Broker Representation. CBRE, INC. is a national brokerage firm representing a variety of clients. Depending on the circumstances, CBRE, INC. may
represent both the seller/landlord and the buyer/tenant in a transaction, or you may be interested in a property that may be of interest to other CBRE, INC.
clients. If CBRE, INC. represents more than one party with respect to a property, CBRE, INC. will not disclose the confidential information of one principal to
the other.

Seller/Landlord Disclosure, Delivery of Reports, Pest Control Reports and Compliance with Laws. Sellers/landlords are hereby requested to disclose
directly to buyers/tenants all information known to sellers/landlords regarding the Property, including but not limited to, hazardous materials, zoning,
construction, design, engineering, soils, title, survey, fire/life safety, and other matters, and to provide buyers/tenants with copies of all reports in the
possession of or accessible to sellers/landlords regarding the Property. Sellers/landlords and buyers/tenants must comply with all applicable federal, state
and local laws, regulations, codes, ordinances and administrative orders, including, but not limited to, the 1964 Civil Rights Act and all amendments thereto,
the Foreign Investment in Real Property Tax Act, the Comprehensive Environmental Response Compensation and Liability Act, and The Americans With
Disabilities Act. If a pest control report is a condition of the purchase contract, buyers are entitled to receive a copy of the report and any certification and
notice of work completed. Sellers/landlords must disclose reports and documents regarding a Property’s energy use when selling, leasing, or financing an
entire commercial building (20 California Code of Regulations Sections 1680 et seq.)

Property Inspections and Evaluations. Buyers/tenants should have the Property thoroughly inspected and all parties should have the transaction
thoroughly evaluated by the experts of their choice. Ask your experts what investigations and evaluations may be appropriate as well as the risks of not
performing any such investigations or evaluations. Information regarding the Property supplied by the real estate brokers has been received from third party
sources and has not been independently verified by the brokers. Have your experts verify all information regarding the Property, including any linear or area
measurements, the availability of all utilities, applicable zoning, and entitlements for the intended use. All work should be inspected and evaluated by your
experts, as they deem appropriate. Any projections or estimates are for example only, are based on assumptions that may not occur and do not represent
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Please note that the terms “Seller” and “Buyer” are defined by the CA Civil Code to include a lessor and lessee, respectively.

If you are a Listing Agent - you must deliver the form to the seller/lessor before entering into the listing agreement. If the buyer/lessee is not
represented by an agent, you must also deliver the form to it within one business day after receiving an offer from the buyer/lessee.

If you are the Buyer’s Agent - you must deliver the form to the buyer/lessee as soon as the buyer/lessee seeks your services, but in any event
before the buver/lessee sians an offer. In addition. vou must also deliver the form to the seller/lessor before or concurrentlv with presentina an offer.

DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP
(As required by the Civil Code)

When you enter into a discussion with a real estate agent regarding a real estate transaction, you should from the outset understand what type of
agency relationship or representation you wish to have with the agent in the transaction.

SELLER'S AGENT
A Seller's agent under a listing agreement with the Seller acts as the agent for the Seller only. A Seller's agent or a subagent of that agent has the
following affirmative obligations:

To the Seller: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Seller.
To the Buyer and the Seller:
(a) Diligent exercise of reasonable skill and care in performance of the agent's duties.
(b) A duty of honest and fair dealing and good faith.
(c) A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within the
diligent attention and observation of, the parties.

An agent is not obligated to reveal to either party any confidential information obtained from the other party that does not involve the affirmative duties
set forth above.

BUYER'S AGENT
A selling agent can, with a Buyer's consent, agree to act as agent for the Buyer only. In these situations, the agent is not the Seller's agent, even if by
agreement the agent may receive compensation for services rendered, either in full or in part from the Seller. An agent acting only for a Buyer has the
following affirmative obligations:

To the Buyer: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Buyer.
To the Buyer and the Seller:
(a) Diligent exercise of reasonable skill and care in performance of the agent's duties.
(b) A duty of honest and fair dealing and good faith.
(c) A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within the
diligent attention and observation of, the parties. An agent is not obligated to reveal to either party any confidential information obtained from the
other party that does not involve the affirmative duties set forth above.

AGENT REPRESENTING BOTH SELLER AND BUYER

A real estate agent, either acting directly or through one or more associate licensees, can legally be the agent of both the Seller and the Buyer in a
transaction, but only with the knowledge and consent of both the Seller and the Buyer. In a dual agency situation, the agent has the following affirmative
obligations to both the Seller and the Buyer:

(a) A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings with either the Seller or the Buyer.

(b) Other duties to the Seller and the Buyer as stated above in their respective sections.
In representing both Seller and Buyer, the agent may not, without the express permission of the respective party, disclose to the other party that the
Seller will accept a price less than the listing price or that the Buyer will pay a price greater than the price offered. The above duties of the agent in a real
estate transaction do not relieve a Seller or Buyer from the responsibility to protect his or her own interests. You should carefully read all agreements to
assure that they adequately express your understanding of the transaction. A real estate agent is a person qualified to advise about real estate. If legal
or tax advice is desired, consult a competent professional. Throughout your real property transaction you may receive more than one disclosure form,
depending upon the number of agents assisting in the transaction. The law requires each agent with whom you have more than a casual relationship to
present you with this disclosure form. You should read its contents each time it is presented to you, considering the relationship between you and the
real estate agent in your specific transaction. This disclosure form includes the provisions of Sections 2079.13 to 2079.24, inclusive, of the Civil Code
set forth on the reverse hereof. Read it carefully.
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Exhibit 2
2079.13. As used in Sections 2079.14 to 2079.24, inclusive, the following terms have the following meanings:

(a) "Agent" means a person acting under provisions of Title 9 (commencing with Section 2295) in a real property transaction, and includes a person who is licensed as a real estate broker under Chapter
3 (commencing with Section 10130) of Part 1 of Division 4 of the Business and Professions Code, and under whose license a listing is executed or an offer to purchase is obtained.

(b) "Associate licensee" means a person who is licensed as a real estate broker or salesperson under Chapter 3 (commencing with Section 10130) of Part 1 of Division 4 of the Business and
Professions Code and who is either licensed under a broker or has entered into a written contract with a broker to act as the broker's agent in connection with acts requiring a real estate license and to
function under the broker's supervision in the capacity of an associate licensee.

The agent in the real property transaction bears responsibility for his or her associate licensees who perform as agents of the agent. When an associate licensee owes a duty to any principal, or to any
buyer or seller who is not a principal, in a real property transaction, that duty is equivalent to the duty owed to that party by the broker for whom the associate licensee functions.

(c) "Buyer" means a transferee in a real property transaction, and includes a person who executes an offer to purchase real property from a seller through an agent, or who seeks the services of an
agent in more than a casual, transitory, or preliminary manner, with the object of entering into a real property transaction. "Buyer" includes vendee or lessee.

(d) "Commercial real property" means all real property in the state, except single-family residential real property, dwelling units made subject to Chapter 2 (commencing with Section 1940) of Title 5,
mobilehomes, as defined in Section 798.3, or recreational vehicles, as defined in Section 799.29.

(e) "Dual agent" means an agent acting, either directly or through an associate licensee, as agent for both the seller and the buyer in a real property transaction.

(f) "Listing agreement" means a contract between an owner of real property and an agent, by which the agent has been authorized to sell the real property or to find or obtain a buyer.

(g) "Listing agent" means a person who has obtained a listing of real property to act as an agent for compensation.

(h) "Listing price" is the amount expressed in dollars specified in the listing for which the seller is willing to sell the real property through the listing agent.

(i) "Offering price" is the amount expressed in dollars specified in an offer to purchase for which the buyer is willing to buy the real property.

(j) "Offer to purchase" means a written contract executed by a buyer acting through a selling agent that becomes the contract for the sale of the real property upon acceptance by the seller.

(k) "Real property" means any estate specified by subdivision (1) or (2) of Section 761 in property that constitutes or is improved with one to four dwelling units, any commercial real property, any
leasehold in these types of property exceeding one year's duration, and mobilehomes, when offered for sale or sold through an agent pursuant to the authority contained in Section 10131.6 of the
Business and Professions Code.

() "Real property transaction" means a transaction for the sale of real property in which an agent is employed by one or more of the principals to act in that transaction, and includes a listing or an offer
to purchase.

(m) "Sell," "sale," or "sold" refers to a transaction for the transfer of real property from the seller to the buyer, and includes exchanges of real property between the seller and buyer, transactions for the
creation of a real property sales contract within the meaning of Section 2985, and transactions for the creation of a leasehold exceeding one year's duration.

(n) "Seller" means the transferor in a real property transaction, and includes an owner who lists real property with an agent, whether or not a transfer results, or who receives an offer to purchase real
property of which he or she is the owner from an agent on behalf of another. "Seller" includes both a vendor and a lessor.

(o) "Selling agent" means a listing agent who acts alone, or an agent who acts in cooperation with a listing agent, and who sells or finds and obtains a buyer for the real property, or an agent who locates
property for a buyer or who finds a buyer for a property for which no listing exists and presents an offer to purchase to the seller.

(p) "Subagent" means a person to whom an agent delegates agency powers as provided in Article 5 (commencing with Section 2349) of Chapter 1 of Title 9. However, "subagent" does not include an
associate licensee who is acting under the supervision of an agent in a real property transaction.

2079.14. Listing agents and selling agents shall provide the seller and buyer in a real property transaction with a copy of the disclosure form specified in Section 2079.16, and, except as provided in

subdivision (c), shall obtain a signed acknowledgment of receipt from that seller or buyer, except as provided in this section or Section 2079.15, as follows:

(@)  The listing agent, if any, shall provide the disclosure form to the seller prior to entering into the listing agreement.

(b)  The selling agent shall provide the disclosure form to the seller as soon as practicable prior to presenting the seller with an offer to purchase, unless the selling agent previously provided the seller
with a copy of the disclosure form pursuant to subdivision.

(c)  Where the selling agent does not deal on a face-to-face basis with the seller, the disclosure form prepared by the selling agent may be furnished to the seller (and acknowledgment of receipt
obtained for the selling agent from the seller) by the listing agent, or the selling agent may deliver the disclosure form by certified mail addressed to the seller at his or her last known address, in
which case no signed acknowledgment of receipt is required.

(d)  The selling agent shall provide the disclosure form to the buyer as soon as practicable prior to execution of the buyer's offer to purchase, except that if the offer to purchase is not prepared by the
selling agent, the selling agent shall present the disclosure form to the buyer not later than the next business day after the selling agent receives the offer to purchase from the buyer.

2079.15. In any circumstance in which the seller or buyer refuses to sign an acknowledgment of receipt pursuant to Section 2079.14, the agent, or an associate licensee acting for an agent, shall set forth,
sign, and date a written declaration of the facts of the refusal.

2079.17.

(@)  As soon as practicable, the selling agent shall disclose to the buyer and seller whether the selling agent is acting in the real property transaction exclusively as the buyer's agent, exclusively as the
seller's agent, or as a dual agent representing both the buyer and the seller. This relationship shall be confirmed in the contract to purchase and sell real property or in a separate writing executed
or acknowledged by the seller, the buyer, and the selling agent prior to or coincident with execution of that contract by the buyer and the seller, respectively.

(b)  As soon as practicable, the listing agent shall disclose to the seller whether the listing agent is acting in the real property transaction exclusively as the seller's agent, or as a dual agent representing
both the buyer and seller. This relationship shall be confirmed in the contract to purchase and sell real property or in a separate writing executed or acknowledged by the seller and the listing agent
prior to or coincident with the execution of that contract by the seller.

(c)  The confirmation required by subdivisions (a) and (b) shall be in the following form:

SAMPLE ONLY — DO NOT FILL OUT
is the Listing agent of (check one): ( ) the seller exclusively; or ( ) both the buyer and seller.
is the Selling agent, if not the same as the Listing Agent, of (check one): ( ) the buyer exclusively; or ( ) the seller exclusively; or ( ) both the buyer and seller.

(d)  The disclosures and confirmation required by this section shall be in addition to the disclosure required by Section 2079.14.

2079.18. No selling agent in a real property transaction may act as an agent for the buyer only, when the selling agent is also acting as the listing agent in the transaction.

2079.19. The payment of compensation or the obligation to pay compensation to an agent by the seller or buyer is not necessarily determinative of a particular agency relationship between an agent and
the seller or buyer. A listing agent and a selling agent may agree to share any compensation or commission paid, or any right to any compensation or commission for which an obligation arises as the
result of a real estate transaction, and the terms of any such agreement shall not necessarily be determinative of a particular relationship.

2079.20. Nothing in this article prevents an agent from selecting, as a condition of the agent's employment, a specific form of agency relationship not specifically prohibited by this article if the
requirements of Section 2079.14 and Section 2079.17 are complied with.

2079.21. A dual agent shall not disclose to the buyer that the seller is willing to sell the property at a price less than the listing price, without the express written consent of the seller. A dual agent shall not
disclose to the seller that the buyer is willing to pay a price greater than the offering price, without the express written consent of the buyer. This section does not alter in any way the duty or responsibility
of a dual agent to any principal with respect to confidential information other than price.

2079.22. Nothing in this article precludes a listing agent from also being a selling agent, and the combination of these functions in one agent does not, of itself, make that agent a dual agent.

2079.23. (a) A contract between the principal and agent may be modified or altered to change the agency relationship at any time before the performance of the act which is the object of the agency with
the written consent of the parties to the agency relationship.

(b) Alender or an auction company retained by a lender to control aspects of a transaction of real property subject to this part, including validating the sales price, shall not require, as a
condition of receiving the lender's approval of the transaction, the homeowner or listing agent to defend or indemnify the lender or auction company from any liability alleged to result from the actions of the
lender or auction company. Any clause, provision, covenant, or agreement purporting to impose an obligation to defend or indemnify a lender or an auction company in violation of this subdivision is
against public policy, void, and unenforceable.

2079.24. Nothing in this article shall be construed to either diminish the duty of disclosure owed buyers and sellers by agents and their associate licensees, subagents, and employees or to relieve agents
and their associate licensees, subagents, and employees from liability for their conduct in connection with acts governed by this article or for any breach of a fiduciary duty or a duty of disclosure.




