AGREEMENT OF SALE OF COMMERCIAL REAL ESTATE

This Agreement applies only to the sale of commercial real estate and DOES NOT apply to the sale of any business, business opportunity or non-commercial real estate.

1. THIS AGREEMENT OF SALE, made this _____ day of _______________, 20___ by and between

Purchaser: _______________________________________________________________________________________________________

Purchaser’s Address: ______________________________________________________________________________________________



   ______________________________________________________________________________________________

Seller:
________________________________________________________________________________________________________

Seller’s Address: __________________________________________________________________________________________________


             __________________________________________________________________________________________________

2.  The Seller sells and the Purchaser purchases (check one) _____ in fee simple _____ in leasehold (if leasehold, refer to paragraph 20 below) the following described Property located in ______________ County, Maryland, being further described as Lot _____, Block _____, Section _____, Tax Assessment District _____, Election District _____, and recorded among the land records of ______________ County, Maryland, in Liber _____, Folio _____, containing _____ acres/square feet more or less as shown on Tax Map Page _____
, Parcel No. _____ and being further described or known as ________________________________________________________________________________

_______________________________________________________________________________________

together with all fixtures and improvements thereon and all rights and appurtenances thereto.  Unless otherwise excluded as herein provided, the Purchase Price shall also INCLUDE the following personal property, furniture, and equipment as  identified hereafter and/or on Exhibit A, attached hereto and expressly incorporated by reference herein:_________________________________________________ ________________________________________________________________________________________________________________

________________________________________________________________________________________________________________

The following shall be EXCLUDED from the Purchase Price and shall remain the personal property of the Seller as identified hereafter and/or on Exhibit B, attached hereto and expressly incorporated be reference herein: ________________________________________________________________________________________________________________

________________________________________________________________________________________________________________

 3.  PROPERTY USE AND ZONING.  Purchaser hereby expressly assumes the risk that restrictive covenants, zoning laws or other recorded documents or governmental restrictions or regulations, present or future, may restrict or prohibit the use of the Property for the purposes intended by the Purchaser.  Purchaser assumes the responsibility for determining that the intended use of the Property conforms with the present zoning and use restrictions.  This Agreement is not in nay way contingent on or conditioned upon whether the present zoning and use restrictions applicable to the Property will permit Property to be used as intended by the Purchaser.  Neither the Seller nor the Seller’s agents make any warranties or representations that the present zoning and use restrictions will permit the Property to be used as intended by the Purchaser.

4. PURCHASE PRICE.  The Purchase Price is ___________________________________________________ Dollars ($_________________) payable as follows: An initial deposit in the amount of ____________________________ Dollars ($ _______________) in the form of _________ ____________ upon acceptance of the Agreement by Seller and an additional deposit in the amount of _____________________________________ Dollars ($ _____________) in the form of  ______________ due and payable on or before _______________, 20_____ .  The initial deposit and additional deposit shall hereinafter be referred to as the “Deposit”.  The Deposit shall be held by the Broker in escrow until the time of final settlement and disbursed in accordance with this Agreement at the time of settlement or in accordance with a properly executed disposition of deposit agreement signed by both Seller and Purchaser.  Failure of the Purchaser to pay the additional deposit as specified shall constitute a default under this Agreement.  Purchaser hereby authorizes and directs the Broker to hold the initial deposit without negotiation or deposit in Broker’s escrow account until Seller shall execute and accept this Agreement.  Upon acceptance by Seller, Broker shall expeditiously cause said initial deposit to be placed in escrow as herein provided.  If Seller does not execute and deliver this Agreement to Purchaser, the initial deposit shall be immediately returned to the Purchaser by Broker.  The balance of the Purchase Price, less the Deposit and any seller financing, shall be paid in cash or certified check at  the time of settlement.

5.  DEPOSITS.   The Deposits required herein shall be held by ________________________________(“Broker”), in escrow, in accordance with Maryland Law, until the time of settlement and then disbursed in accordance with the terms of this Agreement.  If the Deposit, upon the mutual agreement of Seller and Purchaser, is to be placed into an interest-bearing account, interest will be paid from the date the Deposit is placed in an interest-bearing account until the date the Deposit is withdrawn.  The parties understand and acknowledge that the date of Deposit will be the date on which the depository credits the account and the date of withdrawal will be the date on which the depository releases the Deposit to the Broker for settlement or disbursement to the Seller or Purchaser as provided herein.  It is further understood and agreed that the Broker does not guarantee the rate of interest earned and will not pay interest for that reasonable time necessary for the transmittal of the Deposit to or from the interest-bearing  account prior to disbursement.  It is the intention of the parties that interest on the Deposit hereunder shall accrue to the benefit of the ______________________(Social Security No./Tax Identification No. ______________); however in the event of default or the termination of the Agreement herein provided, the interest will accrue to the party entitled to the Deposit as provided herein.

The interest recipient agrees to execute, sign and attach Internal Revenue Service Form W-9. 

6.  FINANCING CONTINGENCY.  This Agreement is contingent upon the Purchaser’s ability to obtain a ___________________ loan from an institutional lender secured by a First Mortgage or Deed of Trust in the amount not to exceed ______________________________

_____________ Dollars ($ ______________) with initial interest not to exceed _________ percent (_____ %) per annum, for a period of at least __________ years, amortized over a period of at least ______________ years.  Purchaser expressly agrees to make a written application for the financing as herein described within _______________ ( _____ ) calendar days from the date of acceptance of this Agreement. Purchaser further agrees to execute such mortgage or deed of trust at the settlement if the loan commitment is granted by the mortgagee.  If such loan commitment is not obtained by the Purchaser, or by the Seller for the Purchaser, within ________________ (_____) calendar days from the date of acceptance of this Agreement, this Agreement, at the option of Purchaser and upon written notice to Seller, shall be null and void and of no further legal effect and, upon execution of a disposition of deposit agreement by the parties, the Deposit shall be returned immediately to the Purchaser and neither party shall thereafter have any further liability to the other.  In the event the Purchaser shall fail to obtain the required financing within the time provided above for financing, Purchaser, upon written notice to Seller, may elect to waive the financing contingency providing the Purchaser shall present evidence satisfactory to Seller that the Purchaser will be able to perform this Agreement in accordance with all other terms and conditions and be able to pay the Purchase Price at the time of settlement.  Any action of the Purchaser resulting in the disqualification of the Purchaser for financing as herein described, including, without limitation, misrepresentation by the Purchaser in the Credit Application, failure to apply for  such financing and pursue the same diligently and in good faith, or application for a mortgage upon terms different from terms set forth above shall constitute a default on the part of the Purchaser and Seller, at Seller’s election and upon written notice to Purchaser, may terminate this Agreement and declare the Deposit forfeited and seek such other legal remedies as herein provided.

7.  ALTERNATE FINANCING.  Provided Purchaser satisfies Purchaser’s obligations under the provisions of paragraph 6, Purchaser may obtain a written commitment for financing in which the interest, terms of payment, amount of loan or any one of these differs from the financing conditions herein set forth, and, if so, the financing contingency conditions of this Agreement shall be deemed to have been fully satisfied and waived by the Purchaser provided, however, that the terms of the alternate financing may not, without Seller’s consent, increase costs to Seller or exceed the time allowed to secure the financing commitment as provided in paragraph 6.

8.  LOAN FEES.  If a new loan is to be obtained pursuant to this Agreement, the Purchaser agrees to pay all loan fees, including, but not limited to, loan origination fees, commitment fees, credit report fees, discount points, application fees and appraisal fees.

9.  SETTLEMENT.  Settlement shall be on ______________, 20_____, or sooner by mutual written agreement of the parties.

10.  TIMELINESS.   Time is of the essence in this Agreement:  _____ Yes  _____ No (check one)

11.  AGENCY.  The Seller recognizes ________________________, Broker, as the listing Broker negotiating this Agreement and agrees to pay said Broker a brokerage fee for services rendered in the amount provided for in the listing agreement.

12.  SETTLEMENT COSTS.  THE PURCHASER SHALL BE ENTITLED TO SELECT HIS/HER OWN TITLE COMPANY, SETTLEMENT COMPANY, ESCROW COMPANY OR TITLE ATTORNEY.  The Purchaser will _____ will not _____ (check one) select title insurance, settlement, or escrow company or employ his own title attorney.  In either event, Purchaser authorizes the examination of title and preparation of all necessary conveyancing documents and, subject to any statutory restrictions, agrees to pay all costs on account thereof including settlement charges, document preparation costs, conveyancing fees, notary and recordation charges, tax certificate, survey where required, and lender’s fees.  Seller agrees to pay all charges incident to removing existing title defects or encumbrances and normal settlement obligations of Seller.  RECORDATION TAX AND TRANSFER TAXES REQUIRED BY LAW SHALL BE PAID BY THE SELLER AND PURCHASER EQUALLY.

13.  DEED AND TITLE.  Upon payment of the unpaid Purchase Price, Seller, at Seller’s expense, agrees to execute and deliver to the Purchaser a bill of sale for any chattels to be conveyed included in the Purchase Price as herein provided and a good and sufficient deed for the Property, containing covenants of SPECIAL/__________ warranty and further assurances.  Title to the Property, including chattels to be conveyed, is to be good and merchantable, free of liens and encumbrances except as provided herein and except for use and occupancy restrictions of public record which are generally applicable to properties in the immediate neighborhood of subdivision in which the Property is located, and publicly recorded easements for public utilities and any other easements which may be observed by an inspection of the Property.

In the event the Seller is unable to give good and merchantable title or such title as can be insured by a Maryland licensed title insurance company, with Purchaser paying not more that the regular title insurance rate; the Seller, at its expense, shall have the option of curing any defects so as to enable the Seller to give good and merchantable title or of paying any special premium on behalf of the Purchaser to obtain title insurance of the Property to the benefit of the Purchaser.  In the event the Seller elects to cure any defects in title, this Agreement shall continue to remain in full force and effect and the date of settlement shall be extended for a period not to exceed sixty (60) calendar days.  In the event Seller is unable to cure such title defects within said sixty (60) calendar days and is unable to obtain a policy of title insurance on the  Property to the benefit of the Purchaser by a Maryland licensed title insurance company, the Purchaser, at Purchaser’s option and upon written notice to Seller, may settle on the Property and take such title as Seller can give without reduction to the Purchase Price or declare this Agreement null and void, in which event the Deposit and accrued interest thereon, if any, shall be promptly returned to the Purchaser and there shall be no further liability or obligation on either of the parties hereto and this Agreement shall become null and void and of no further legal effect.

14.  INSPECTION PERIOD.  Purchaser shall have a period of ______________(____) day from the date of acceptance of this Agreement to determine the suitability of the Property for purchase.  In this regard, Seller shall grant to Purchaser and its agents a right of entry on the Property to obtain appraisals and to perform engineering and environmental tests and such other studies necessary in connection with Purchaser’s evaluation of the Property.  In addition, Purchaser shall review zoning and other governmental regulations affecting the Property.  In the event Purchaser determines that the Property is not suitable for investment, in its sole and absolute discretion, this Agreement shall become null and void, in which event the Deposit and accrued interest thereon, if any, shall be promptly returned to the Purchaser and there shall be no further liability or obligation on either of the parties hereto.

15.  POSSESSION.  Possession shall be given to Purchaser at the time of settlement.  In the event Seller shall fail to give possession, Seller shall be deemed a tenant by sufferance of the Purchaser and liable for all damages resulting from Sellers failure to deliver possession.  Seller hereby waives all notices to quit as provided by the laws of the State of Maryland.

16.  COMPLIANCE WITH NOTICES.  All notices of violation of orders or requirements noted or issued by any federal, state, county or local authority, excluding eminent domain proceedings, or actions in any court or account thereof, against or affecting the Property at the date of settlement, shall be complied with by the Seller and the Property conveyed free and clear thereof.

17.  PROPERTY CONDITION.   At the time of settlement or occupancy (whichever  occurs first) Seller will deliver the Property on substantially the same physical condition as existed on the date of this Agreement.  In addition to any other specific inspections provided for in this Agreement, the Purchaser, upon reasonable notice to the Seller, shall have the right of one (1) pre-settlement inspection of all the Property at least seventy-two (72) hours prior to settlement or occupancy (whichever occurs first) to determine that the condition of the Property is in substantially the same condition as existed on the date of this Agreement.  Except as expressly contained in this Agreement, no other warranties have been made by the Seller, the Broker or Broker’s agents, or relied upon by Purchaser.

18.  RISK OF LOSS AND INSURANCE.  The Property is to be held at the risk of the Seller until legal title has passed or possession has been given to Purchaser.  If prior to the time legal title has passed or possession has been given to the Purchaser, all or a substantial part of the property is destroyed or damaged, with out fault of the Purchaser, then this Agreement, at the option of the Purchaser, shall be null and void and of no further legal effect, and the Deposit shall be returned promptly by Broker to Purchaser.  It is also understood and agreed that the Seller shall immediately have all of the insurance policies on the Property endorsed to protect the Purchase’s interest, as their interest may appear, and shall continue such insurance in force during the term of this Agreement.  In the event it shall be determined by the Purchaser that the property is inadequately insured by the Seller, the Purchaser shall have the right, at Purchaser’s option and expense, to obtain such insurance, or additional insurance as shall be satisfactory to Purchaser.  PURCHASER ACKNOWLEDGES THAT LENDER MAY REQUIRE HAZARD AND/OR FLOOD INSURANCE, AND PURCHASER AGREES TO PAY FOR SAME.

19.  ADJUSTMENTS.  Rent, ground rent, water rent, and other assessments, if any, shall be adjusted and apportioned as of the date of settlement.  Al l taxes, general or special, and all other public or governmental charges or assessments against the Property which are or may be payable on an annual basis (including District Sanitary Commission or other benefit charges, assessments or liens, or encumbrances for sewer, water, drainage, paving, or other public improvements completed or commenced on or prior to the date hereof, or subsequent thereto) are to be adjusted and apportioned as of the date of settlement and are to be assumed and paid thereafter by the Purchaser, whether assessments have been levied or not as of the date of settlement is applicable.

20. GROUND RENT.  The Purchaser acknowledges that the Property is subject to an annual ground rent in the amount of ____________

____________________ Dollars ($ __________ ) payable at the rate of __________________ Dollars ($ _________ ) per __________ and that failure to timely pay the ground rent when due may result in the reversionary owner of the ground rent bringing an ejectment action against the ground rent tenant under the applicable section of the Maryland Annotated Code.  As a result of such action, the reversionary owner of the ground rent may own the Property in fee, discharged from the lease.

21.  DEFAULT.  Failure on the part of the Purchaser to comply with the terms, covenants, and conditions of this Agreement shall constitute a default and forfeiture of the Deposit and shall entitle the Seller to retain the Deposit paid by the Purchaser and to pursue such other rights and remedies as may be available including, without limitation, any action for specific performance of this Agreement and/or monetary damages.

If a dispute arises between the parties to the transaction as to the disposition of the Deposit, the Broker holding the Deposit shall (1)  hold these funds until the Broker receives a disposition of deposit agreement signed by Seller and Purchaser authorizing the disposition of the funds or (2) hold these funds until such time as one of the parties to this Agreement files suit and the court in which the suit is filed orders the disbursement of these funds, or (3) may pay such monies into the court by filing an action of interpleader.

In the event the Deposit is retained by the Seller as liquidated damages, Seller shall pay to Broker one-half (1/2) thereof as compensation for his/her services, but in no event to exceed the amount equal to the full brokerage fee due hereunder.  In the event Seller obtains remedies other than liquidated damages, Broker shall be paid the full brokerage fees due hereunder  from the escrowed funds or if such funds are insufficient, the balance shall be paid by the Seller.

22.  BROKER LIABILITY.  It is mutually and expressly understood and agreed by Seller and Purchaser that the listing Broker , its agents, sub-agents and employees, or any other officer or partner of the Broker, and any cooperating Broker, its agents, sub-agents, employees or any officer or partner of the cooperating Broker, are acting as agents only and will in no event be liable either jointly or severally to either party for the performance of any term or condition of this Agreement; for damages for the non-performance thereof; nor be responsible for the soundness or condition of the Property.

Purchaser and Seller understand and acknowledge that Broker and any agents or employees of Broker are not, and were not at the time, authorized to make any representations regarding this Agreement or the Property other than those expressly set forth herein.  Broker and any agents or employees of Broker do not assume responsibility for the condition of the Property or for the performance of this Agreement by any or all parties thereto.  By signing this Agreement, Purchaser acknowledges that Purchaser has not relied on any representations made by the Broker and any agents, sub-agents, or employees of Broker except those representations expressly set forth herein.  In the event of a dispute between Purchaser and Seller regarding the return or disposition of the Deposit, Broker in Broker’s sole discretion and election, may pay the Deposit to the clerk of court  of proper jurisdiction by Bill of Interpleader, and upon acceptance of such Deposit, Purchaser and Seller, jointly and severally, shall indemnify and hold the Broker harmless from any and all claims, demands, damages or actions.  Purchaser and Seller further agree that a dispute as to the return or disposition of the Deposit shall be conclusively presumed to exist in the event either or both Purchaser and Seller shall refuse upon request to sign a written disposition of deposit agreement authorizing the return or other disposition of the Deposit.  In the event of such dispute and on election by Broker to file an action of interpleader as herein provided, Purchaser and Seller further agree and hereby expressly and irrevocably authorize the Broker to deduct from the Deposit monies all costs incurred by the Broker in the filing and maintenance of such interpleader action including but not limited to filing fees, court costs, service of process fees, and reasonable attorney’s fees.  All such fees and costs authorized herein to be deducted may be deducted by Broker from the Deposit monies prior to forwarding the balance of the Deposit monies to the court in the interpleader action.  Purchaser and Seller further agree and expressly declare that all such fees and costs so deducted shall be the exclusive property of the Broker and may be thereafter used for the exclusive benefit of the Broker.  In the event that any dispute arises between Purchaser and Seller resulting in Broker being made a party to any litigation, Seller and Purchaser, jointly and severally, agree to indemnify and hold Broker harmless for all costs, attorney’s fees and legal expenses incurred by Broker as a result thereof, provided that such litigation does not result in judgment against Broker for acting improperly under this Agreement.

23.  AGRICULTURAL LAND TRANSFER TAX.  Pursuant to the Annotated Code of Maryland, the Seller hereby notifies Purchaser that the land being transferred may be subject to an Agricultural Land Transfer Tax.  Agricultural Land  Transfer Tax, if any, shall be paid by ___________ at the time of settlement.

24.  FOREIGN INVESTMENT IN REAL PROPERTY TAX ACT (FIRPTA).  Seller shall deliver or cause to be delivered to  Purchaser at settlement an affidavit executed by Seller, under penalty of perjury, stating Seller’s United States Taxpayer Identification Number and further stating that Seller is not a foreign person, as that term is defined as required in accordance with the Internal Revenue Code Section 1445(b)(2).

25.  EXISTING LEASES.  Purchaser agrees to take title to the Property subject to any leases affecting the Property as more particularly described in Exhibit C, attached hereto and expressly incorporated by reference herein.  Upon assignment of said leases to the Purchaser, the Purchaser shall be solely liable as Landlord thereunder and shall indemnify and hold Seller harmless from any liability under said leases from and after the date of assignment.  Seller shall transfer to Purchaser at the time of settlement all security deposits and any required accrued interest thereon held by Seller on account of such leases. 

26.  ADDENDA.  The attached Addenda bearing the signatures of Purchaser and Seller are hereby made a part of this agreement and shall be construed to govern over any inconsistent portion of this printed form.  (ADDENDUM ATTACHED: Yes _____  No _____ (check one)).

27.  GUARANTY fund, notice to purchasers and all other parties hereto.  Any person aggrieved in accordance with Article 56A, Section 4.405 of the Annotated Code of Maryland may be entitled to recover compensation from the Maryland Real Estate Guaranty Fund for his/her actual loss, as proven before the Maryland Real Estate Commission, I the amount not exceeding $25,000 in consideration of any claim.  A Purchaser or other aggrieved person is not protected by the Guaranty Fund in an amount in excess of $25,000 for any claim.

28.  ADDITIONAL PROVISIONS. _________________________________________________________________________________

________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________

29.  FINAL AGREEMENT.  Seller and Purchaser mutually agree that this Agreement shall be binding upon them, their respective heirs, personal representatives, administrators, successors, and assigns.  This Agreement contains the final and entire agreement between the parties and neither they nor their agents shall be bound by any terms, conditions, statements, warranties and representations, oral or written, not contained in this Agreement.  This Agreement shall be construed in accordance with the laws of the State of Maryland.

THIS IS A LEGALLY BINDING CONTRACT: IF YOU DO NOT UNDERSTAND, SEEK COMPETENT LEGAL COUNSEL.

______________________________

________________________________________
_______________

Witness to Purchaser’s Signature

Purchaser’s Signature



Date

______________________________

________________________________________
_______________

Witness to Purchaser’s Signature

Purchaser’s Signature



Date






________________________________________




Social Security No.



______________________________

________________________________________
_______________

Witness to Seller’s Signature


Seller’s Signature



Date

______________________________

________________________________________
_______________

Witness to Seller’s Signature


Seller’s Signature



Date






________________________________________




Social Security No.



Date: ___________________ and time ____________ of  final acceptance.  By:  ________ (initials).
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                                                                                                                               Purchaser’s Initials _______  Seller’s Initials _______

