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NEGOTIATION CHECKLIST

|. Points to Consider

A

Land Purchased

1. Adequate Description

2. Number of Splits Conveyed

3. Easements

Purchase Price; Adjustments

1. Price

2. Prorations

3. Taxes/ Assessments

Earnest Money Deposit

1. Contingencies

2. Extensions of Contingencies

3. Nonrefundable or Refundable

Title and Survey

1. Title Insurance Commitment
a. Form
b. Exceptions
c. Endorsements
d. Deadline for objections by Purchaser

2. Survey

a. Type

b Cost

c Obijections/cure

Seller’s Representations and Warranties
a. Duration
b. Authority to sell/convey
c. Title issues
d. Splits
e. Deed/use restrictions
f. Liens/assessments
g. Condemnation
h. Environmental



i. Governmental violation
Inspection Period
a. Time Frame
b. Investigations
c. Indemnification
d. Proceed/terminate
e. Right to documents
. Closing Documents
a. Deed
b. Closing Statement

. Default

a. Purchaser’s Remedies
b. Seller’s Remedies
Option Agreements are another good vehicle for acquiring an interest in the property



I1. AGREEMENT OF PURCHASE AND SALE

This AGREEMENT is made and entered into this day of , 2000 by
and between , @ Michigan co-partnership, whose address is
(the “Seller”) and or assigns, whose
address is (the “Purchaser”).
WITNESSETH:

This Agreement of Purchase and Sale (the “Agreement”) is based upon the following recitals:

A. Seller is the owner of certain real estate located in the Township of
County, Michigan, a legal description of which is attached to this Agreement as Exhibit “A” and made a
part hereof, together with all tenements, easements, hereditaments, privileges and appurtenances
appertaining thereto (collectively the “Property”, as said term is more specifically defined in Article |
hereof).

B. Seller has agreed to sell and Purchaser has agreed to purchase the Property upon the terms and
conditions herein set forth.

NOW THEREFORE, the parties in consideration of the mutual covenants herein, and other good
and valuable consideration to them in hand paid, receipt and adequacy of which are hereby
acknowledged, hereby agree as follows:

ARTICLE |
PROPERTY
As used herein, the term “Property” shall be deemed to include:

1.1. The real estate described on Exhibit “A” and which Seller has petitioned to rezone to allow
for the construction and operation of a neighborhood retail center, together with all easements, air,
mineral and riparian rights and all tenements, hereditaments, privileges and appurtenances thereto
belonging or in any way appertaining thereto;

1.2. Any land lying in the bed of any street, road or avenue, open or proposed, at the foot of or
adjoining the Property to the centerline thereof, which is owned by Seller;

1.3. The interest of Seller, if any, in the water and sewer lines, telephone, gas and electric lines
and cable television lines to and in the Property, and the storm drainage system, presently utilized therein
and/or adjacent thereto and the right to tap into and continue to use all of such utilities, and the paved
streets to and in the Property and the right to use the same.



1.4. Any pending or future award made in condemnation of the Property or to be made in lieu
thereof, and any unpaid award for damage to the Property by reason of change of grade of streets;

1.5. The use of appurtenant easements to the Property, whether or not of record, strips and rights-
of-way abutting, adjacent, contiguous, or adjoining the Property;

ARTICLE 1l

PURCHASE PRICE

2.1. Seller agrees to sell and Purchaser agrees to purchase the Property pursuant to the terms and
conditions contained in this Agreement. The total purchase price for the Property shall be ($ )
Dollars (the “Purchase Price™). The Purchase Price shall be paid as follows:

In addition to the Earnest Money provided for in Article 1V in the amount of ($ )
Dollars, Purchaser shall pay to Seller, at the Closing, the unpaid balance of the Purchase Price in

the amount of ($ ) Dollars, in cash, by wire transfer or by certified or cashiers check,
plus or minus the interest on the Earnest Money and closing adjustments and prorations provided
for herein.

ARTICLE Il

REAL ESTATE COMMISSION

3.1. Seller and Purchaser acknowledge that the subject transaction has come about through the
efforts of , real estate broker. Upon the consummation of this transaction in
accordance with the terms of this Agreement, Seller shall be responsible for the payment in full to of the
brokerage commission in the amount of ($ ) Dollars, which shall be paid at Closing. But for
such real estate broker, Seller and Purchaser represent one to the other that no other real estate brokers or
finders have been involved in connection with this transaction.

3.2. Each party agrees to indemnify and hold the other harmless from all loss, damage, costs and
expenses (including attorneys’ fees) that the other party may suffer as a result of any claim brought by
any broker or finder with whom such party may have dealt in connection with this transaction, subject to
Seller’s obligation set forth in Article 3.1.

ARTICLE IV

EARNEST MONEY

4.1. Concurrently with the Purchaser’s execution of this Agreement, Purchaser shall deliver to
(the “Escrow Agent”) an earnest money deposit in the sum of

$ ) Dollars (the “Earnest Money”). The Earnest Money is to be held in escrow by the Escrow
Agent until completion of the transaction described herein or as otherwise set forth herein.




4.2. In the event that the transaction contemplated hereby is consummated in accordance with the
terms and conditions hereof, the Escrow Agent shall deliver the Earnest Money to the Seller for
application against the cash portion of the Purchase Price due on Closing. In the event that the transaction
contemplated hereby is not so consummated, the Escrow Agent shall apply the Earnest Money as set forth
herein.

4.3. The Escrow Agent shall deposit such cash in an escrow account in an interest-bearing form.
In the event the transaction contemplated hereby is consummated in accordance with the terms of this
Agreement, all interest earned on the Earnest Money shall be paid to Seller and Purchaser shall receive a
credit in the amount of such interest against the proceeds due Seller by Purchaser at Closing. In the event
the transaction contemplated hereby is not consummated, all interest earned on the Earnest Money shall
be treated in the same manner as the Earnest Money is treated under this Agreement.

ARTICLE V

INSPECTION OF PROPERTY AND COVENANTS

5.1. Purchaser shall have from the date hereof through and including the close of business on

(the “Inspection Period”) to: (i) inspect or cause to be inspected the physical
condition of the Property and all of Seller’s documents evidencing rights or interests and other documents
relevant to the Property, and to (ii) obtain a rezoning of the Property so that it may be developed as a
neighborhood retail center.

In the event that, after conducting the aforedescribed inspections and after filing an application
for a rezoning of the Property, Purchaser desires to proceed with the purchase of the Property, Purchaser
shall so notify Seller, in writing, which notice (the “Notice to Proceed”) must be given on or before the
expiration of such Inspection Period. In the event that such notice is given, the parties shall proceed to
Closing in accordance with the terms hereof.

In the event that Purchaser fails (in its sole discretion) to give such Notice to Proceed on or before
the expiration of the Inspection Period, this Agreement shall terminate and become null and void, and
Purchaser shall thereupon receive a refund of the Earnest Money deposited with Escrow Agent, together
with all interest earned thereon, and be relieved of any and all liability hereunder .

5.2. Seller agrees that from the date of this Agreement to the Closing Date, Seller shall assist
Buyer with its request to rezone the Property and shall appear with Buyer at any municipal hearings
required to process the request to rezone. Seller also agrees that until the expiration of the Inspection
Period, Seller will:

a. Refrain from transferring any of the Property or creating on the Property any
easements, liens, mortgages, encumbrances or other interests which would affect the Property or
Seller’s ability to comply with the terms of this Agreement;

b. Keep in effect Seller’s existing policies of public liability insuring the Property; and



c. Refrain from storing, treating, or disposing on the Property any Hazardous or Toxic
Substance, as defined hereafter, or permitting the same to be done by any other person. The term
“Hazardous or Toxic Substances,” as used in this Agreement, means any substance the
generation, storage, treatment disposal, or transportation of which is prohibited or regulated by
any law or governmental regulation having as its object the protection of public health, natural
resources, or the environment, including, by way of illustration only, the following: the Resource
Conservation and Recovery Act; the Toxic Substances Control Act; the Clean Air Act; the
Federal Water Pollution Control Act; the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980; the Michigan Hazardous Waste Management Act; and
the Michigan Solid Waste Management Act.

d. Promptly (within ( ) business days from the date of execution
hereof) furnish Purchaser with a copy of all notices of violation of laws, municipal ordinances,
governmental regulations, or orders of any governmental agencies or units, departments of
housing, building, fire, labor, health, or other state, township or municipal departments or other
governmental authorities having jurisdiction over or affecting the Property.

ARTICLE VI

TITLE AND SURVEY

6.1. Seller agrees, at Seller’s sole cost and expense, to furnish Purchaser with:

a. A current commitment from acceptable to Purchaser
(the “Title Company™) to issue to Purchaser, at or as soon as possible after Closing, its
Owner’s title insurance policy, without standard exceptions, in the amount of
the Purchase Price, insuring title to the Property to be in good and marketable condition, free and
clear of any liens and encumbrances except those liens, encumbrances, easements and other
matters set forth in attached Exhibit “B” (the “Permitted Exceptions™). The Seller shall furnish
Purchaser with the aforesaid title commitment as soon as possible, but in no event later than

( ) days following the Date of execution of this Agreement.
Notwithstanding the foregoing, Purchaser shall pay for the title policy and Seller shall remit the
sum of (% ) Dollars to

Purchaser at Closing in full satisfaction of Seller’s obligation to pay for such policy.

If the title is not in the condition required hereunder, Purchaser shall notify Seller in

writing of such defect(s) within ( ) days after receipt of the title insurance
commitment and copies of all items shown therein. In the event Seller is unable or unwilling to
cure such defects within ( ) days after receipt of such notice, Purchaser

shall have the option of either (i) waiving such defect(s) and proceeding with the Closing; (ii)
receiving the return of its Earnest Money and all interest accrued thereon, whereupon all liability
hereunder shall terminate; or (iii) if the defect can be cured by the payment of dollars, deducting
the amount required to cure such defect from the Purchase Price and the proceeds due Seller at
Closing.

b. A boundary survey of the Property indicating all structures, easements and
improvements thereon, prepared by a registered land surveyor or engineer licensed in the State of



Michigan. The survey shall be delivered to Purchaser within ( ) days after
the signing of this Agreement. The survey shall contain a certification acceptable to Purchaser
and to the Title Company (in order to permit it to remove the survey exception in the Title
Insurance Policy) dated not earlier than this Agreement or such later date as required by the Title
Company to remove the survey exception in the title policy and shall be certified to the
Purchaser, the Title Company, and any other applicable parties. The certification shall certify that
(i) the Property does not lie within any flood hazard areas in accordance with the document
entitled “Department of Housing and Urban Development, Federal Insurance Administration -
Special Flood Hazard Area Maps™; (ii) all structures are located within the property lines; and
(iii) there are no encroachments of any kind whatsoever. The survey shall contain a legal
description of the Property which shall be identical to that set forth in Exhibit “A.” If the survey
is not in the condition required hereunder, Purchaser shall notify Seller in writing of such
defect(s) within ( ) days after receipt of the survey. In the event Seller is
unable or unwilling to cure such defect(s) within ( ) days after receipt of
such notice, Purchaser shall have the option of either (i) waiving such defect(s) and proceeding
with the Closing; (ii) receiving the return of its Earnest Money and all interest accrued thereon,
whereupon all liability hereunder shall terminate; or (iii) if the defect(s) can be cured by the
payment of dollars, deducting the amount required to cure such defect from the Purchase Price
and the proceeds due Seller at Closing or otherwise; provided, however, in the event Seller bonds
over or places into escrow the amount necessary to cure any such defect, Purchaser shall not
deduct such amount from the Purchase Price and the proceeds due Seller at Closing.

ARTICLE VII
CLOSING

The transaction contemplated under this Agreement shall be consummated at a meeting of the
parties (the “Closing”) which shall take place at the offices of oron
any other date mutually acceptable to Purchaser and Seller (the “Closing Date”), the determination of
whether the Closing shall take place prior to the Closing Date to be at the option of the Purchaser.

At the time and place of Closing, all of the closing items described in Article X, including all
closing proceeds, shall be tendered to the Title Company. The Title Company shall be authorized to
consummate the Closing of the transaction contemplated hereunder at such time as the applicable
documents have been recorded and it is prepared to issue an owner’s policy of title insurance in
accordance with the provisions of Article 6.1(a).

ARTICLE VI

SELLER’S WARRANTIES

Seller represents, warrants and covenants with Purchaser the following:

8.1. There are no existing violations of any laws, zoning ordinances, regulations, orders or other
governmental authorities having jurisdiction against or affecting the Property nor has Seller received any
notice of any existing or threatened legal action of any kind involving the Property .



8.2. There is no pending or, to the knowledge of Seller, threatened litigation, administrative
action or examination, claim, or demand whatsoever relating to the Property.

8.3. No Hazardous or Toxic Substances have been released into or deposited upon or below the
surface of the Property or into any water systems on or below the surface of the Property or stored or used
on or in the Property. There are no underground tanks, no fill and no wetlands located on or below the
surface of the Property. Seller hereby agrees to indemnify Purchaser from and against any and all liability,
loss, costs, penalty, damage and expense, including reasonable consultants’ and attorneys’ fees, resulting
from or due to the presence or release or threatened release of Hazardous or Toxic Substances occurring
or alleged to have occurred on or from the Property, or any underground tanks, fill or wetlands being
located thereon.

8.4. As of the date hereof, Seller is the owner of title to the Property in the condition required for
performance hereunder and will not cause any modification thereof through to and including the date of
Closing. Seller shall utilize the proceeds received by Seller at the time of Closing to discharge the
mortgage indebtedness due and owing to on the Property. Other than
any lien which may have been given to such lender, there are no liens or encumbrances upon the Property
or upon any of the above described personal property, equipment, tools, supplies, furnishings or furniture,
or fixtures of any kind or description.

8.5. Neither the execution and delivery of this Agreement nor the Seller’s performance hereof are
restricted by or violate any contractual or other obligations of the Seller.

8.6. All roads necessary for the full utilization of the Property for its intended purposes have
either been completed or the necessary rights of way therefore have either been acquired by the
appropriate local authority, have been dedicated to the public use and accepted by said local authority or
have been made available through adjoining private land, doing so in accordance with valid and
enforceable public or private easements which will inure to Purchaser’s benefit on the Date of Closing
and all necessary steps have been taken by Seller and all local authorities to assure the complete
construction and installation thereof.

8.7. The Property is correctly described in the legal description in Exhibit “A” and all of the
improvements are located thereon.

8.8. The Permitted Exceptions do not adversely affect the use of the Property for the purposes
intended hereby.

8.9. The Property is insured under a currently effective policy of comprehensive liability
insurance which will be kept in full force and effect until the Date of Closing.

8.10. The Seller has duly and validly authorized and executed this Agreement with full power to
enter into and perform this Agreement.

8.11. Neither the Seller, nor any principals or partners of Seller, are a “Foreign Person” within the
meaning of the Internal Revenue Code Section 1445(t)(3).



8.12. Gas and electricity are supplied or made available to the Property by either private or public
authorities and are currently available to the Property in sufficient quantities to fully operate the Property
as a neighborhood retail center.

8.13. Seller has no knowledge of any pending, threatened, or contemplated condemnation
proceedings affecting the Property or any part thereof, or any request by any utility company or
governmental agency or any other person or entity for any improvements, repairs, construction,
easements, rights of way or other activities or undertakings in connection with the Property or any part
thereof, which are not of record.

8.14. The Property does not lie in any area which has been governmentally designated as a flood
plain or special flood hazard area or as wetlands.

8.15. Neither Seller nor any present or prior tenant or occupant of the Property has ever received
any notice from, nor filed any notice or application with, any governmental authority concerning any
Hazardous or Toxic Substance, or any underground tank, fill or wetlands.

8.16. Seller will not permit or cause any action to be taken which would have the effect of making
any of the foregoing representations or warranties to be untrue as of the Closing Date.

8.17. The Property is a “parent parcel” as that term is defined in the Land Division Act and the
Property may be divided into ____ different parcels without platting.

ARTICLE IX
DEFAULTS
9.1. In the event of a default by Purchaser hereunder, Seller shall be entitled to terminate this
Agreement and retain as liquidated damages Purchaser’s Earnest Money deposit together with all interest
earned thereon. The foregoing shall be Seller’s sole remedy.
9.2. In the event of a default by Seller hereunder prior to or on the Closing Date, then in either
event, Purchaser may, at its option: (a) receive a refund of all monies deposited by Purchaser hereunder,
together with all interest earned thereon, and collect all damages to which Purchaser may be entitled, (b)

specifically enforce the terms and conditions of this Agreement, or (c) exercise any other right or remedy,
all of which rights and remedies shall be cumulative.

ARTICLE X
CLOSING: CLOSING DOCUMENTS

At the Closing, Seller shall execute and deliver to Purchaser (as required) and Purchaser shall
execute and deliver to Seller (as required) the following:



10.1. Seller shall execute and deliver to Purchaser a good and sufficient Warranty Deed,
conveying all divisions available to the Property as a parent parcel, subject only to the Permitted
Exceptions conveying a marketable title to the Property to Purchaser.

10.2. Seller shall deliver to Purchaser the utility plans soil tests and other documents used by
Seller in connection with the maintenance of the Property.

10.3. Seller shall deliver to Purchaser licenses and certificates of occupancy, or such other
comparable certificates or documents issued by the appropriate governmental authority, with respect to
the Property or any part thereof, which Seller has in its possession.

10.4. Seller shall furnish Purchaser with an affidavit stating that neither Seller nor any of its
principals or partners are a “Foreign Person” within the meaning of IRC Section 1445(f)(3), in which
event the adjustment referred to in subparagraph (h) of Article 10.12 below shall not be required. Seller
shall also furnish Purchaser with any documents or forms which shall be required under any applicable
IRS regulations in effect at the Closing Date.

10.5. Seller and Purchaser shall execute and deliver to each other a closing statement showing the
amounts by which the cash portion of the Purchase Price shall be adjusted as of the Closing Date. The
following items shall be apportioned between the Seller and the Purchaser on the basis that Purchaser
owns the Property on the Closing Date:

a. Purchaser shall receive credit for the premium payable to the Title Company for the
issuance of the title insurance policy required hereunder in the event Seller shall not have
provided written assurance from the Title Company to Purchaser that the title policy will be
issued without cost to Purchaser.

b. All real estate and personal property taxes and assessments which are due or are a lien
against the Property as of the Closing Date shall be paid in full by Seller. With respect to the real
estate taxes for the current year, the parties shall adjust and apportion such taxes based upon the
due date of all such taxes.

c. The Earnest Money and all interest accrued thereon held by the Escrow Agent shall be
credited against the cash portion of the Purchase Price due on the Closing Date.

d. If Seller is a not a “Foreign Person” within the meaning of IRC Section 1445(f)(3),
Seller shall execute and deliver to Purchaser at Closing an affidavit so stating.

e. Seller shall pay any state, county or other transfer tax to become payable upon delivery
or recording of the Warranty Deed referred to in Article 10.1 above.

10.6. Seller shall furnish Purchaser with copies of appropriate documents demonstrating that the
Seller is a co-partnership, in good standing in the State of Michigan and such other documents as shall
reasonably satisfy the Purchaser that the Seller and the parties executing the documents have the authority
to enter into this Agreement, consummate the sale contemplated hereby and execute and perform all
documents contemplated hereby.



10.7. A revised title insurance commitment (including a current tax lien search) “marked up” by
the Title Company at the Closing which has the effect of updating through to and including the Closing
Date the title insurance commitment identified in Paragraph 6.1 hereof, and of insuring Purchaser as to
the title obtained at the Closing being in accordance with the provisions hereof.

10.8. A written opinion of Seller’s attorney addressed to the Purchaser, indicating that it is the
opinion of such attorney that:

a. Seller is a co-partnership duly organized, validly existing and in good standing under
the laws of the State of Michigan with full power and authority to execute this Agreement and
carry out the transactions and execute the documents described herein;

b. The execution of this Agreement and the sale contemplated hereby have been duly and
properly authorized and/or ratified and confirmed by appropriate action of partners of the Seller
and to the best of the attorney’s knowledge no legal impediments to the sale exist;

c. The Seller has taken all requisite action to consummate this Agreement and the sale
contemplated hereby; and

d. All closing instruments have been properly executed by the Seller and are binding
upon the Seller.

10.9. Copies of all current real estate tax bills.

10.10. Seller shall furnish Purchaser with a certification of the Seller dated on the Closing Date
that all representations and warranties of the Seller contained herein are true and correct as of the Closing
Date, and shall survive thereafter.

10.11. Any and all other documentation reasonably required by Purchaser, the Seller, their
attorneys and/or the Title Company, to consummate the transaction described herein and to cause the title
insurance policy described in Article VI hereof to be issued and delivered to the Purchaser.

10.12. Purchaser shall complete the payment of the Purchase Price as provided in Article 2.1.
ARTICLE XI
DAMAGE

In the event that the Property shall be damaged or significantly altered by storm, tornado or other

disaster on or before the Closing Date and the cost to restore such damage or alteration shall exceed
(% ) Dollars, Purchaser shall have the right

to terminate its obligations under this Agreement within ( ) business days after
receiving notice of such loss and to receive a return of all sums deposited with Escrow Agent pursuant to
Article IV hereof. In the event Purchaser shall not elect to terminate its obligations under this Agreement
or in the event that the cost to repair such loss is
$ ) Dollars or less, if Purchaser purchases the Property, Purchaser shall be entitled to receive




an absolute assignment from Seller of any interest Seller may have otherwise had in the proceeds of any
insurance on the Property and Seller shall pay to Purchaser at Closing the amount of any deductible.

ARTICLE XII

CONDEMNATION

In the event that notice of any action, suit or proceeding shall be given prior to the Closing Date
for the purpose of condemning any part of the Property, then Purchaser shall have the right to terminate
its obligations hereunder within ( ) days after receiving notice of such
condemnation proceeding, and upon such termination, the proceeds resulting from such condemnation
shall be paid to Seller. In the event Purchaser shall not elect to terminate its obligations hereunder, if
Purchaser purchases the Property, the proceeds of such condemnation shall be assigned and belong to
Purchaser.

ARTICLE XIII

CONDITIONS PRECEDENT TO CLOSING

Anything contained in this Agreement to the contrary notwithstanding, Purchaser shall have no
obligation to consummate the within contemplated transaction unless and until the conditions set forth in
this Article XIl1I shall have either been satisfied or waived by Purchaser in writing. Seller shall use its best
efforts to satisfy each and all of such conditions. If not so waived, all such conditions must be satisfied by
no later than the Closing Date. In the event Seller fails to satisfy any of the conditions set forth herein by
the Closing Date, this Agreement shall be null and void, all liabilities of the parties shall terminate and
Purchaser shall receive the return of its Earnest Money deposit. Such conditions are as follows:

a. All representations, warranties and covenants of Seller hereunder shall be true and
correct on the Closing Date;

b. Between the date of this Agreement and the Closing Date, there shall have been no
intervening destruction or damage to or condemnation of the Property;

c. Seller shall have performed all of its other obligations under this Agreement.

d. Buyer shall have been satisfied with the results of its inspection of the Property and
obtained the rezoning necessary to utilize the Property as a neighborhood retail center.

ARTICLE XIV

NO ASSUMPTION OF LIABILITIES

Seller shall be fully responsible for and shall indemnify and hold Purchaser harmless with respect
to all operations of Seller’s business from the Property prior to the Closing Date including, but not limited
to all suits, actions, damages and claims which may be asserted or threatened against the Purchaser from



and after the Closing Date, but which shall have arisen out of any aspect of the business or its operations
prior to the Closing Date.

Purchaser shall be fully responsible for and shall indemnify and hold Seller harmless with respect
to all operations of Purchaser’s business from the Property after the Closing Date.

ARTICLE XV

MISCELLANEOUS

15.1. This Agreement and the exhibits attached hereto embody the entire agreement between the
parties in connection with this transaction and there are no oral agreements existing between the parties
relating to this transaction which are not expressly set forth herein and covered hereby. This Agreement
may not be modified except in writing signed by all parties.

15.2. Failure of either party to complain of any act or omission on the part of the other party, no
matter how long the same may continue, shall not be deemed to be a waiver by such party to any of its
rights hereunder. No waiver by any party at any time, expressed or implied, of any breach of any
provision of this Agreement shall be deemed a waiver or a breach of any other provision of this
Agreement or a consent to any subsequent breach of the same or any other provision.

15.3. Purchaser has executed this Agreement subject to the right of Purchaser to assign all of its
right, title and interest in this Agreement to an existing entity or an entity to be formed. Seller agrees to
consummate this transaction with Purchaser’s assignee.

15.4. No party other than Seller and Purchaser and their successors and assigns, shall have any
rights to enforce or rely upon this Agreement, which is binding upon and made solely for the benefit of
Seller or Purchaser, their heirs, personal representatives, successors or assigns, and not for the benefit of
any other party.

15.5. Notice shall be deemed as given hereunder upon personal delivery to the addresses set forth
below or, if properly addressed, one (1) day after depositing such notice in the custody of a nationally
recognized overnight delivery service. Notice shall be deemed properly addressed if sent to the parties at
their above specified addresses.

15.6. This Agreement shall be governed by the laws of the State of Michigan.

15.7. The provisions of this Agreement, including but not limited to those set forth in Article
V11, shall survive the Closing of the transaction contemplated hereby.

15.8. At all reasonable times from and after the date hereof to the Closing Date, Seller shall:

a. Make available to Purchaser, its counsel, all instruments, documents and other writings
with respect to the Property that Purchaser shall reasonably request; and



b. Afford Purchaser and its representatives full and free access to the Property, including,
but not limited to, the right to conduct tests and to inspect the Property, together with all other
aspects of the Property; provided, that Purchaser shall indemnify and hold Seller harmless from
and against any damage or loss which Seller may suffer as a result thereof.

Whenever this Agreement requires that something be done within a period of days, such period
shall (i) not include the day from which such period commences, (ii) include the day upon which such
period expire, (iii) expires at 5:00 p.m. Eastern Daylight Time on the date by which such thing is to be
done, and (iv) be construed to mean calendar days; provided that if the final day of such period falls on a
Saturday, Sunday or legal holiday where such thing is to be done, such period shall extend to the first
business day thereafter.

15.9. Both parties to this Agreement have participated fully and equally in the negotiation and
preparation hereof. Therefore, this Agreement shall not be more strictly construed or any ambiguities
within this Agreement resolved against either party hereto.

15.10. Time is of the essence of all undertakings and agreements of the parties hereto.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and year
set forth below.

WITNESSES: “SELLER”

By:

Its:

“PURCHASER”

By:

Its:




I11. RECEIPT OF ESCROW AGENT

hereby acknowledges receipt of the sum of
$ )Dollars which it agrees to hold in escrow as the Earnest Money in accordance with
the terms of the foregoing agreement.

By:

Its:

Dated:
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