LETTER OF INTENT
RE: Golden State Portfolio — Entire Portfolio — 7,311,158 Sqft

This Letter of Intent is contingent upon the prospective Purchaser's willingness to execute a standard
Purchase Agreement as well as review and approve the details of the transaction proposed above by the
appropriate principal parties of the Seller.

It is understood and agreed that the foregoing constitutes a Letter of Intent setting forth the major business
points. It is further understood that neither party intends to create any contractual rights or obligations as a
result of entering into this Letter of Intent. No binding agreement or rights or obligations shall arise as the
result of executing this letter or with respect to the proposed transaction, unless and until Seller and
Purchaser execute definitive documentation incorporating the above provisions and other appropriate terms.

This letter expresses Seller’s interest in selling the Property under the following terms and conditions:

Purchaser:

Purchase Price:

Purchase price for each Property:

DCP Capital, Inc and/or Assignee
$1,650,000,000 - Entire Portfolio

1. Attorney General Building - $108,113,407
1300 | Street, Sacramento

2. Department of Justice Building ~ $54,971,336
4949 Broadway, Sacramento

3. Capital Area East Building — $395,808,207
1430 N St; 1500-1501 Capitol Ave;
1615-1616 Capitol Ave
& 1214 17" St, Sacramento

4. Franchise Tax Board Building - $382,073,296
9645-9646 Butterfield Way, Sacramento

5. CalEMA - $32,530,579
3650 Schriever Avenue, Rancho Cordova

6. Ronald Reagan Building - $135,807,683
300 South Springs St, Los Angeles

7. Junipero Serra Building - $75,717,349
320 West 4" St, Los Angeles

8. Governor Pat Brown Building - $67,907,015
505 Van Ness Ave, San Francisco

9. San Francisco Civic Center - $245,437,149
350 McAllister St
& 455 Golden Gate Ave, San Francisco

10. Judge Rattigan Building - $11,586,247
50 D St, Santa Rosa

11. ElihuM. Harris Building - $140,047,732

1515 Clay St, Oakland
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Earnest Money:

Inspection Period:

Financing Period:

Closing Date:

Closing Costs:

Broker Commission:

Seller Exchange:

Confidentiality:

Lease Terms:

As consideration for the purchase of the Property, Purchaser shall
deposit $20,000,000 (“Initial Earnest Money”) within seven (7) business
days following the Effective Date of a binding Contract for Purchase and
Sale (the “Contract”). Purchaser shall deposit an additional $20,000,000
(*Additional Earnest Money Deposit’) within seven (7) business days
following the expiration of the Financing Contingency. The Earnest
Money shall become non-refundable upon the expiration of the Financing
Period and applied to the Purchase Price.

Forty-five (45) calendar days following the Effective Date of a Contract.
Due Ditigence Documents (“Documents”) will be forwarded within Seven
(7) business days upon the Effective Date of a Contract.

Purchaser shall have Sixty (60) calendar days following the Effective
Date to procure a loan at a market rate and terms.

On or before Thirty-Five (35) calendar days following the expiration of
the Financing Period.

Seller and Purchaser shall pay an amount according to county custom.
Closing Costs include (but may not be limited to) transfer costs, owner's
premium, search & exam, out-of-pocket fees, deed recording and update
& record fees. Purchaser and Seller shall each bear its own attorneys
expenses.

Purchaser shall pay purchaser’s Broker's Fee only relating to the sale of
the Property. Seller to pay seller’'s broker's Fee.

Purchaser agrees to cooperate should Seller elect to sell the Property as
part of a like-kind exchange under IRC Section 1031. Seller's
contemplated exchange shall not impose upon Purchaser any additional
liability or financial obligation, and Seller agrees to hold Purchaser
harmless from any liability that might arise from such exchange. This
Agreement is not subject to or contingent upon Seller's ability to acquire
a suitable exchange property or effectuate an exchange. In the event
any exchange contemplated by Seller should fail to occur, for whatever
reason, the sale of the Property shall nonetheless be consummated as
provided herein.

Purchaser and Purchaser's agents and representatives hereby covenant
with Seller that Purchaser and Purchaser's agents and representatives
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 Purchaser's accountants and attorneys) or
entity by any means whatsoever: (i) any information pertaining to the
Documents; (ii) any information pertaining to the Contract; or (iii) any
information or documentation (written or oral) provided by Seller or
Seller's agents and representatives concerning Seller, Seller's business,
Tenant, Tenant’s business or the Property.

Seller agrees to execute a 20 years firm lease agreement with 10%
increase on the fifth anniversary of the commencement date and on each
fifth (5"’) anniversary thereafter as advertised in the offering
memorandum at the close of escrow.
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Other Terms: Within ten (10) calendar days following the Effective Date of this Letter of
Intent, Purchaser and Seller shall enter into a Contract. Seller shall
prepare and distribute the contract to applicable parties. Failure to reach
an agreement will allow the Seller to consider this Letter of Intent void.

If the foregoing accurately reflects our discussions, please acknowledge same by returning a signed copy of
this letter. Execution of this Letter of Intent by the undersigned agent in no way binds or obligates the Seller
or any of its principals.

Sincerely,

Agreed and /cg€pted: Purchaser Agreed and Accepted: Seller
By: By:

Printed: _ DCC CApeLTAL , Inc Printed:

Dated:_ AU ~14-2o 1O Dated:

Purchaser’s Initials mﬁ! Seller’s Initials



