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PURCHASE AND SALE AGREEMENTS 

 
 

1. What is a Purchase and Sale Agreement?  It is best to think of the Purchase and Sale 
Agreement, or PSA, as the roadmap for a transaction, which if successful, would result in the 
owner of real property conveying that real property (and possibly personal property and 
equipment) to a purchaser.  As with any good map, a good PSA will systematically define the 
process and procedures for each phase of the transaction, from due diligence to closing, and 
appropriately allocate liability between the parties.  PSAs can be simple or complicated, 
varying based on the specifics of the transaction, the relationship between the parties, and the 
sophistication of the parties.  Attached are multiple forms of PSAs ranging from simple to 
complex, purchaser protective, seller protective, and residential forms which can be reviewed 
for content and used when appropriate. 

2. Binding Contract for the Sale of Real Property.  There are two general rules of law that must 
be satisfied in order to create a binding contract for the purchase and sale of real estate. The 
statute of frauds, which deals with the form of the contract, and general contract law, which 
deals with the substance of the contract.  Both rules are concerned with ensuring that the form 
and substance of a contract signifies a reliable meeting of the minds on the most important 
elements of the transaction.   

a. First Hurdle, Form of a Contract - Statute of Frauds.  In Michigan, an agreement for 
the sale of real property must be in writing in order to be enforceable. (MCL 566.106 
and 108).  At minimum, a contract for the sale of land must, to survive a challenge 
under the statute of frauds, be (a) in writing, and (b) signed by the seller or someone 
lawfully authorized by the seller in writing.  Zurcher v Herveat, 605 NW2d 329, 334 
(Mich App 1999). 

b. Second Hurdle, Substance of a Contract – General Contract Law Principals.  
While the statute of frauds may be satisfied by the two noted requirements, the 
substance of the contract must satisfy general principals of contract law, which require 
more substance to find a binding agreement.  Accordingly, a valid contract for the sale 
of real estate must also include identification of:  (a) the property, (b) the parties – that 
is, the "Seller" and the "Purchaser", and (c) the consideration.  Zurcher v Herveat, 605 
NW2d at 338.  Even though these three terms are the only “required” terms to satisfy 
the threshold issue of whether or not a binding contract has been entered into between a 
buyer and seller, years of practice and experience have shown that a great many 
additional provisions should be added to PSAs to successfully navigate a transaction to 
closing. 

3. Required Terms.  The following three terms are the “required” terms to satisfy general 
contract law principals applicable to the purchase and sale of real property.  The reason they are 
“required” is clear. 
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a. “Property” Definition.  As noted above, a description identifying the real property is 
necessary for a binding contract.  Usually, a description of the “Real Property” or “Real 
Estate” being sold is the first component in an overall “Property” description.   The 
overall "Property" may include property other than the land, such as the improvements 
on the land, personal property, contracts, entitlements and other rights associated with 
the real property to be conveyed to the Purchaser.  The definition of the overall Property 
typically includes: 

i. Real Estate Legal Descriptions. The legal description (metes and bounds, platted 
lots or condominium units) of the real estate owned by the Seller and to be 
conveyed to the Purchaser as part of the transaction, including the commonly 
known address, and tax identification number.  Ideally, the legal description is 
copied from the last recorded vesting deed or the Seller's title policy and 
attached to the PSA as Exhibit A.  Beware, however, of PSAs that refer to 
Exhibit A for the real estate description, where the parties forget to attach 
Exhibit A – this is more common than you might expect! 

ii. Land Division Rights. Over time, Michigan law grants owners of large, 
undivided tracts of land various rights to subdivide that land.  Does the Seller 
have any land division rights?  If so, are all division rights being conveyed to the 
Purchaser?  Or, is Seller retaining a portion of the property and solely conveying 
some division rights to Purchaser, reserving the remainder for his retained 
property?  If subdivision rights are to be transferred, they must be conveyed by 
specific reference in the vesting deed from the Seller to the Purchaser. 

iii. Buildings and Improvements.  The typical Property description will include a 
brief description of any building or improvements located on the real estate 
being conveyed (i.e. approximately 34,000 square foot industrial building or 250 
unit apartment building).  Improvements are not limited to buildings, however, 
and may also include parking lots, private utility lines and infrastructure, and 
other physical additions to the land. 

iv. Fixtures, Equipment, and Tangible Personal Property.  The definition of 
Property will also usually include fixtures, equipment, and any personal property 
being conveyed as part of the transaction.  This portion of the Property 
description is particularly important in transactions involving the conveyance of 
real estate upon which there is an operating business that Purchaser plans to 
continue operating post-closing.   The Purchaser's acquisition of such items is 
critical in transactions such as the sale of a hotel or motel (guest room and 
common area furniture, furnishings, bedding, towels, and toiletries), 
manufactured housing communities (titles for manufactured homes), and 
restaurants (inventory, furniture, food service equipment). 

v. Licenses and Permits.  The definition of Property will often require that all 
licenses and permits necessary for the operation of the Property be included in 
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the Property being conveyed to the Purchaser, to the extent the licenses and/or 
permits can legally be transferred.  Some permits automatically run with the 
land and continue in force, irrespective of the owner's identity; others do not.  
And, many licenses are either not transferable or require special approval for a 
transfer.  As a result, particularly with the acquisition of an operating business, 
Purchaser's diligence should include identification of the necessary permits and 
licenses sooner than later, as the PSA will often fail to itemize permits and 
licenses. 

vi. Contracts and Leases.  The definition of Property may also include assignment 
and assumption of some or all existing contracts and leases encumbering the 
Property, including, at a minimum, those which cannot legally be terminated at 
the closing of the contemplated transaction, if any.  The contracts and leases are 
typically identified in an exhibit to the PSA.  While the substance of the 
contracts and leases may be reviewed by the Purchaser as part of its due 
diligence investigations, the Seller will want to be sure that the Purchaser is 
legally obligated to assume liability for those contracts and leases at the closing 
of the transaction, releasing Seller for liability thereunder.  Likewise, the 
Purchaser will want to ensure that the Seller indemnifies it against pre-closing 
liability and may seek Seller representations, third party estoppels, or both, in 
furtherance of protecting itself against surprise delinquencies or disputes. 

vii. Rights-of-Way and Easements.  If the Property benefits from an easement 
appurtenant (an off-site easement necessary or beneficial for the enjoyment and 
operation of the property, i.e., a parking easement, storm water detention 
system, or access easement), the Purchaser (and its lender) will want that type of 
easement to be specifically described and included as part of the “Real Estate” 
description described in (i) above.  In addition, the definition of the Property 
will usually include a simple statement that all easements and rights of way 
which benefit the Real Estate will be included in the Property to be conveyed to 
the Purchaser.  Appurtenant easements, especially those providing access, 
should be included in the insured description of the Real Estate set forth in the 
owner's title policy, discussed further below.  

b. Parties to the Contract. 

i. Seller.  All parties having an ownership interest in the Property should be 
included as a Seller in the PSA.  If the Seller is a business entity, the drafter 
should confirm that the entity exists in the jurisdiction in which it was formed.  
If a business entity has been dissolved, each of the shareholders or members at 
the time of dissolution may have an interest in the Property, and significant 
documentation may be required to reliably identify all parties-in-interest and 
obtain all parties' consent to the sale.  If the Seller is a trust, title is held in the 
name of the trustee(s) of the trust, for instance, John R. Cash, Trustee of the 
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June Carter Cash Trust dated March 1, 1968.  If there are multiple owners, each 
needs to be included in the definition of Seller. 

ii. Purchaser.  Oftentimes, at the outset of a commercial transaction, the Purchaser 
will wish to purchase the Property with an entity that is not yet formed.  In that 
instance, the PSA should specifically provide for an assignment to an entity to 
be formed and owned/controlled by one or more individuals and may seek to 
clarify that the party or individual signing is signing “on behalf of an entity to be 
formed.”  Note, however, if that entity is never formed, a Seller may end up with 
a contract with a non-existent entity, and a Purchaser may end up potentially on 
the hook, personally, notwithstanding the language quoted above.  If a deposit 
has been delivered, the PSA should also include a clause which confirms that the 
party who signed on behalf of the “to be identified Purchaser” assigns its interest 
in and to the deposit to the Purchaser.  The assignment of the deposit is 
particularly important if the Seller’s damages under the PSA are limited to the 
deposit. 

c. Consideration. 

i. Purchase Price.  In order for a contract to be binding, the contract must 
specifically identify the purchase price for the Property.  For tax reasons, it is 
beneficial for the parties to agree upon an allocation of the Purchase Price 
between the various types of “Property” being purchased in the transaction.  For 
the Seller, the amount received for the various aspects of the Property will 
determine what tax liability the Seller may have with respect to the specific 
Property.  For the Purchaser, the amount it paid for the various aspects of the 
Property will be the tax basis it establishes for that Property going forward. Note 
that the Seller's and the Purchaser's approach to allocation of the purchase price 
may diverge, with the Seller preferring to minimize capital gains and transfer tax 
on the real estate portion of the Property, and the Purchaser preferring to 
maximize future depreciation on the personal property portion of the Property. 

ii. Deposit.  Most PSAs will provide for the payment of a Deposit by the Purchaser 
which is typically held by the Title Company (in commercial transactions) or the 
Broker (in residential transactions).  Sellers will require a Purchaser to post a 
deposit for several reasons, including:  (a) security as liquidated damages in the 
event the Purchaser does not perform under the PSA, (b) evidence of the 
Purchaser’s financial ability to complete the transaction, and (c) evidence of 
Purchaser’s commitment to the transaction.  The amount of the Deposit is 
negotiable between the parties, but is usually some percentage of the Purchase 
Price.  Deposits are usually refundable to the Purchaser during any due diligence 
or contingency period and become non-refundable at the expiration of the due 
diligence period.  Sometimes clauses are included to provide for additional 
deposits if the Purchaser requires additional time to complete its due diligence or 
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close; when this occurs, often all or some portion of the Deposit will become 
non-refundable. 

4. Not Specifically Required by Court – But Really Important Anyway!  The following 
provisions, while not required by courts to form a binding contract for the purchase and sale of 
real estate, are nonetheless important for a smooth transaction (and protection from claims of 
malpractice for only including the “required” provisions). 

a. Seller’s Deliverables.  The Purchaser will want the Seller to provide copies of all of the 
Seller’s existing information about the Property, including third-party reports (i.e. 
surveys, environmental reports, appraisals), plans and specifications, utility bills, tax 
bills, financial statements (if an operating property), leases, third party contracts (trash 
removal, landscaping, snow removal, cable) – basically any information that will help 
the Purchaser understand and quantify its obligations as the potential new owner of the 
Property.  The Seller will want to ensure that delivery of the information (particularly 
third party reports) is not a guaranty of the validity of the information.  In addition, 
because promising to deliver “all” reports in a given category obliges a Seller to scour 
its files, to be sure it locates and delivers everything, lest it commit a breach, a Seller 
may limit its promise to a universe of specific reports and documents that it has already 
identified and located (e.g., “a copy of the Phase I ESA, dated January 1, 2017, 
prepared by Clean Consultants,” vs. “a copy of all environmental reports in Seller’s 
possession or control”). 

b. Due Diligence/Inspection Periods.  The Purchaser will need a period of time to review 
the Seller’s deliverables, investigate the Property to satisfy itself with the condition of 
the Property, and confirm that the Property can be used for the Purchaser’s intended 
use, which may include seeking land use approvals and permits.  The period in which 
the Purchaser performs its due diligence investigations is called the Due Diligence 
Period or the Inspection Period.  The length of the period will be negotiated by the 
parties and often depends on the type of Property being acquired.  Most commercial 
Due Diligence Periods range from 30 to 180 days, sometimes with options to extend.  
The Seller will want the Purchaser to deliver written copies of the reports the Purchaser 
obtains as a result of its inspection of the Property, which can be beneficial for the 
Seller if the Purchaser elects to terminate the PSA as a result of the inspections.  The 
amount of the Deposit due to the Seller can be impacted by the length of the Due 
Diligence Period, with a higher Deposit for longer periods of time. 

i. Improved Land.  Due diligence inspections of improved property will include 
environmental investigation, physical inspection of all buildings, roofs, building 
systems, and identification of any deferred maintenance or capital improvements 
– inspections to determine when the structural elements of the building or 
systems will meet or exceed their useful life.  These types of inspections often 
assist Purchasers (and their lenders) to ascertain the near term and long term 
capital requirements for the ownership of the improvements.  If the improved 
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land also includes an operating business, like a hotel, apartment complex, 
medical office building, or shopping center, the investigations will necessarily 
include a thorough review of financial statements, lease agreements, utility bills, 
tax bills, and similar deliverables from the Seller. 

ii. Vacant Land.  While the Purchaser may have fewer physical inspections to 
perform, vacant land transactions can still have very lengthy Due Diligence 
Periods if the Purchaser is seeking a “blessing” of its development plans pre-
Closing.  Development of vacant lands may entail land division, combination, or 
reconfiguration, site plan approvals, creation and approval of a condominium 
regime, a change in the zoning classification of the Property, a variance or 
special use permit for Purchaser’s intended use or construction, and special 
permits for unique land features such as wetlands.  If the Purchaser is asking that 
a time-consuming approval be a condition to the Purchaser’s obligation to 
proceed with the purchase, such as a zoning change, the Seller will often insist 
that part or all of the Deposit become non-refundable after a certain point to 
compensate the Seller for the length of time the Property is off the market. 

iii. Insurance.  It is considered best practice from the Seller’s perspective to require 
the Purchaser to obtain insurance (or require the Purchaser’s contractors to 
obtain insurance) during any periods when the Purchaser and its contractors will 
be accessing the Property to perform investigations.  This, as well as a 
requirement to obtain the Seller’s prior consent, is particularly important if the 
Purchaser intends to conduct any invasive inspections.  An insurance clause is 
often coupled with an indemnity clause, for damages caused by the Purchaser or 
its agents to the Property during inspections.  Mere discovery of existing 
conditions, however, may be excluded from the scope of an indemnity by a wary 
Purchaser. 

c. Title and Survey Review.  The Purchaser will need a period of time to review and 
approve the condition of title to the Property.  The Seller typically provides a title 
insurance commitment to the Purchaser, along with copies of all of the documents of 
record identified in the commitment, within a finite period of time after the PSA is 
signed.  If the Seller has an existing survey of the Property, it will typically be given to 
the Purchaser who will usually have the right to get a new or updated survey 
(customarily, at the Purchasers cost), depending on the age of the existing survey.  
Upon Purchaser’s receipt of the commitment, the documents of record and the existing 
survey, the Purchaser will have a period of time (not usually more than 30 days) to 
review the title and object to any condition disclosed in the commitment or on the 
survey.  There may be some negotiation in the PSA of the Seller’s obligation to address 
title objections, including monetary liens of record, with the Seller preferring not to 
have any obligation to cure defects in title, and the Purchaser wanting the Seller to use 
its best efforts to cure any defects.  There can also be negotiation concerning whether a 
Purchaser may solely object to true title defects that impair marketability or insurability, 
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or may object to any title or survey matter, even if the matter is not a defect, but simply 
an undesirable property feature or limitation. 

d. Representations and Warranties.  The willingness or unwillingness or ability to 
provide representations and warranties can greatly impact the consideration a Purchaser 
may be willing to pay for Property.  For example, banks or trustees in bankruptcy, 
personal representatives of estates, and some institutional investors often have little 
knowledge or understanding of the operations at a Property or the physical condition of 
the Property and are unwilling or unable to provide Purchasers with any representations 
and warranties related to the Property.  Outside of those types of transactions, the PSA 
will typically include some Seller’s representations and warranties.  Sophisticated 
Sellers will want the Purchaser to also make some representations and warranties. 

i. Purchaser’s Representations and Warranties.  Usually a Purchaser will only 
make representations if the Purchaser is an entity (instead of an individual).  The 
three (3) common Purchaser’s representations and warranties are:  (I) the 
Purchaser is a validly existing entity, (II) Purchaser and the individual signing 
on behalf of the Purchaser have been duly authorized to execute the PSA, and 
(III) Purchaser has the full power and authority to perform the obligations of the 
Purchaser under the PSA. 

ii. Seller’s Representations and Warranties.  The area of the Seller’s 
representations and warranties will be one of the more heavily negotiated 
provisions in the PSA – with the Seller wanting to limit the scope, duration, and 
liability of the representations and warranties as much as possible, it being the 
Seller’s desire to “wash its hands” of the Property upon sale.  The Seller will 
want the representations to expire or merge with the closing.  If that is 
unacceptable to the Purchaser, the Seller may seek to have a shorter sunset on 
the representations and warranties (i.e., 6 months instead of the 6 year statute of 
limitations for breach of contract), limit liability to a dollar amount threshold 
and/or ceiling, or limit the extent of the representations to a lesser level of 
knowledge; like “actual knowledge” of a specific individual.  Purchaser, in 
contrast, wants as many representations and warranties as possible and a 
survival period as long as possible, to hold the Seller accountable for the 
operation or condition of the Property for as long as possible after closing.  
Common type of Seller’s representations and warranties requested by the 
Purchaser include: 

1. Title and Ownership of the Property.  The Seller is asked to represent 
and warrant that it holds fee simple title to the Property subject only to 
those exceptions disclosed in the title commitment. 

Seller’s Response.  This is why Seller is providing Title Insurance – rely 
on the experts.  Note:  The Seller may still end up providing this type of 
warranty depending on the type of deed used to convey the Property 
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from the Seller to the Purchaser (i.e. Warranty Deed and/or Covenant 
Deed vs. Quit Claim Deed).  Or, the Seller may offer a limited version of 
this warranty, subject to all matters of record (not just those listed in the 
title commitment) and any state of facts an accurate survey would show. 

2. Authority to Sell and Sign Documents.  Similar to the Purchaser’s 
representations and warranties, the Seller represents and warrants to the 
Purchaser that the Seller and the individual signing on behalf of the 
Seller is authorized to sign the PSA and the Seller has the full power and 
authority to perform the obligations of the Seller under the PSA. 

3. No Undisclosed Encumbrances.  The Seller is asked to represent and 
warrant that it has no (actual) knowledge of any mortgages, easements, 
liens, restrictions, or similar encumbrances other than those identified in 
the title commitment. 

Seller’s Response.  Purchaser will have coverage for undiscovered 
encumbrances in the title policy – rely on the experts. 

4. Third Party Contracts.  The Seller is asked to represent and warrant that 
there are no contracts or other agreements of any kind or nature 
whatsoever, written or oral, express or implied, with respect to the 
Property (other than those disclosed in the exhibit).  Occasionally, the 
Seller is asked to terminate as of Closing all contracts that are terminable 
and that the Purchaser elects not to assume, with the parties to provide 
mutual indemnification respecting pre- and post-Closing obligations 
under the assumed contracts. 

5. Condition of the Property.  The Seller is asked to represent and warrant 
that the Property is in good physical condition and repair, all systems 
servicing the Property are in working order, and Seller has no (actual) 
knowledge of any latent defects in the Property. 

Seller’s Response.  Purchaser has had an extensive due diligence period 
with ample opportunity to inspect the Property – rely on the expert 
reports and Purchaser’s own inspection of the Property. 

6. Zoning and Building Code.  The Seller is asked to represent and warrant 
that to its (actual) knowledge, the Property complies with all applicable 
zoning and building codes. 

Seller’s Response.  Purchaser had the opportunity to investigate the 
municipal records for the Property during the due diligence period, Seller 
should not have an obligation to perform the Purchaser’s due diligence. 
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7. Compliance with Law.  The Seller represents and warrants that it has not 
received (actual) notice from any governmental or insurance agency of 
any existing violations of any applicable law or ordinance at the 
Property. 

Seller’s Response.  Purchaser had the opportunity to investigate the 
municipal records for the Property during the due diligence period, Seller 
should not have an obligation to perform the Purchaser’s due diligence. 

8. Environmental Representations.  The Seller is asked to represent and 
warrant (to Seller’s [actual] knowledge) that there is no chemical, 
radioactive, toxic or otherwise hazardous material, substance or waste, 
whether liquid, solid, gaseous or otherwise, located in, upon, under or 
adjacent to the Property (including buildings thereon) or any ground or 
surface waters or water courses thereon or thereunder, and the Property 
and any adjacent properties are not now nor were they previously used 
for storage, disposal, manufacture, generation, whether as a by-product 
or otherwise, of any hazardous or toxic substance, and the Property does 
not contain any insulation or fire retardant material which consists, in 
whole or in part, of asbestos or urea-formaldehyde, or any electrical 
transformers, capacitors or other appliances containing PCBs. The 
Property does not now, nor has it ever had installed thereon any above 
ground storage tank or thereunder any underground storage tank. 

Seller’s Response.  Purchaser has had an extensive due diligence period 
with ample opportunity to inspect the Property – rely on the expert 
reports and Purchaser’s own inspection of the Property. 

9. No Takings.  The Seller is asked to represent and warrant that there are 
no pending nor, to Seller’s [actual] knowledge, contemplated or 
threatened eminent domain, condemnation or other governmental taking 
or proceeding relating to the Property or any part thereof. 

10. Non-Foreign Person.  The Seller is asked to represent and warrant that 
the Seller is not a “foreign person” under applicable United States tax 
laws or on the list of barred persons under the United States Patriot Act. 

iii. Most Common Compromised Position.  While every transaction is different and 
will depend on the parties, most transactions result in Seller providing some 
representations and warranties, usually limited to actual knowledge, which will 
survive the closing but expire 12-24 months after the closing.  A Purchaser may 
pursue the 12 month compromise on the theory of wanting the Property to cycle 
through all the seasons before the Seller’s representations expire. 
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e. Covenants of Seller.  If the Property is an operating property, it is common for the 
Purchaser to request covenants from the Seller to ensure that business operations remain 
unchanged during the pendency of the PSA and that the Seller not execute any new 
agreements (including leases or third party contracts) that cannot be terminated at the 
closing under the PSA without the Purchaser’s consent.  While the request seems 
reasonable, if these concepts are included within the PSA, Seller’s counsel should be 
cautious to ensure that such covenants are narrowly drafted so that the Purchaser cannot 
unreasonably interfere with Seller’s ability to operate its business.  Generally, the 
Purchaser can be offered more latitude respecting consents after it has waived all 
contingencies and its Deposit has “gone hard.” 

f. AS-IS Sale.  In the circumstance where the Purchaser has been granted a due diligence 
period to satisfy itself with the condition of the Property, the Seller will want an “As-Is” 
clause in the PSA to either exclude or limit the Seller’s liability for the condition of the 
Property.  Usually the as-is clause will eliminate any and all representations and 
warranties by the Seller, except those expressly provided within the PSA.  These types 
of clauses eliminate implied contractual warranties and shift the burden to the Purchaser 
to discover defects in the Property during the due diligence investigations.  Some 
Sellers expand the “as-is” concept further to exclude any warranties and representations 
of any kind; which could include liens, encumbrances, easements, zoning restrictions, 
building and use restrictions, and other liabilities affecting the Property.  Remember, 
even if a sophisticated Seller is able to successfully exclude these types of 
representations and warranties in the PSA, the Seller can end up giving some of the 
excluded representations and warranties if the Seller conveys the Property to the 
Purchaser via warranty deed. 

g. Conditions Precedent or Contingencies.  Most Purchasers will want specific 
enumerated conditions to their obligation to close on the acquisition of the Property, 
separate and distinct from their determination that the Property is satisfactory based on 
their due diligence investigations.  If any one of the conditions fail, the Purchaser would 
have the right to terminate the PSA and, unless otherwise provided, receive a refund of 
any Deposit.  These conditions usually include: 

i. Financing; Other Economic Incentives.  Unless the Purchaser is making a cash 
acquisition, it will usually make its obligation to purchase the Property 
contingent upon obtaining financing for the acquisition.  A sophisticated Seller 
will want the Purchaser to be affirmatively obligated to pursue financing within 
some number of days after execution of the PSA (to avoid long delays at the 
closing), in certain circumstances the Purchaser and Seller will agree upon 
specific levels of financing that will be made available to the Purchaser (i.e. a 
not to exceed interest rate, a percentage of loan to value, or non-recourse loan), 
but often the Purchaser will want to control what the financing package will 
look like.  Similarly, incentives that are critical to the economic viability of the 
Property for the Purchaser, such as tax credits, brownfield credits (e.g., TIF), 
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new market tax credits, payments in lieu of taxes, and similar economic benefits 
made be made the subject of a financing contingency. 

ii. Appraisal.  While a sufficiently high appraisal is tied to financing, with a low 
appraisal potentially foiling the Purchaser’s ability to obtain financing and 
satisfy Loan to Value ratios, the Purchaser may still want to include an 
independent condition precedent that the appraisal will meet or exceed the 
Purchase Price being paid by the Purchaser at closing. 

iii. Environmental Inspections.  The Purchaser will want its obligation to purchase 
the Property to be contingent upon Purchaser’s satisfaction with the 
environmental investigations of the Property, including a Phase I, Phase II 
and/or Baseline Environmental Assessment, if indicated. 

iv. Marketable Title.  The ability of the Seller to convey “marketable” title to the 
Purchaser will be of paramount importance to the Purchaser’s willingness to 
complete the transaction and Purchaser will insist that marketable title be a pre-
condition to the completion of the acquisition. 

v. Title and Survey.  The Purchaser will make the acquisition obligation contingent 
upon Purchaser’s satisfaction with the condition of title evidenced by the title 
commitment and the results of Purchaser’s survey or survey update, if obtained 
by Purchaser. 

vi. Land Division.  If the Purchaser is purchasing only a portion of a larger tract of 
land owned by the Seller, the Purchaser will likely condition its obligations on 
confirmation that the municipality with jurisdiction over the Property has 
approved the split of the Property from the parent parcel, thus ensuring it has a 
separate tax parcel identification number from the parent parcel. 

vii. Zoning Changes/Variances/Special Use Permits/Site Plan Approval.  If the 
Purchaser is seeking a municipal modification relative to the Property, the 
Purchaser may want to condition its willingness to purchase the Property on the 
ability to change the zoning classification or site plan approval for an intended 
development or similar approval.  Certainly, if traditional financing is sought 
and the appraised value and the Purchaser’s business plan are predicated upon 
being able to develop or redevelop the Property in a specific way, this 
contingency will be critical. 

viii. Estoppel Certificates.  If the Purchaser is purchasing Property that is subject to 
leases with tenants, the Purchaser will want to include a condition to closing that 
the Seller obtain and provide to Purchaser estoppel certificates verifying the 
terms of the lease and confirming that no defaults exist under the leases, or at 
least the most significant/valuable leases.  This requirement will protect the 
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Purchaser from buying a lawsuit if the Seller, as the landlord, has not performed 
its obligations under the leases. 

ix. Litigation.  Typically the PSA will condition the Purchaser’s obligation to 
acquire the Property to the caveat that there are no outstanding or threatened 
cases related to the Property and/or the Seller’s ability to convey the Property. 

x. No Breach of Representations and Warranties.  The Purchaser’s obligation to 
purchase the Property will usually be conditioned upon Seller’s representations 
and warranties being true, accurate, and correct on the date the PSA is executed 
and at closing. 

xi. No Default.  Purchaser’s obligation to purchase is typically conditioned upon 
Seller not being in default of any of the Seller’s obligations under the PSA.  
Seller will often negotiate typical notice and cure periods so that minor or 
curable defaults cannot be used by a Purchaser who needs a pretext to back out 
of the deal. 

h. Assignment.  The ability of the Purchaser to assign the PSA will depend, to some 
extent, on the deal.  For example, if the Seller is providing some level of financing 
(either as a loan or land contract) to facilitate the Purchaser’s acquisition of the 
Property, the Seller will want very strict provisions prohibiting the Purchaser’s ability to 
assign the PSA.  Often transfers to related parties will be permitted or pre-approved by 
the Seller, provided that the original purchaser is not released until Closing. 

i. Damage/Destruction.  Which party should bear the risk of loss?  Does it change if one 
of the parties caused the damage or destruction?  In practice, the parties will want a 
clear understanding of each parties’ rights in the event of a casualty.  Will either or both 
parties have a right to terminate?  Does the level of casualty matter?  What will happen 
to the proceeds from any insurance policy?  What happens if the insurance company is 
unwilling to permit the transfer of the claim from the Seller to the Purchaser?  In a 
typical casualty provision in a PSA, the Seller will retain the risk of loss until the 
closing of the transaction.  The Purchaser will usually be obligated to carry insurance 
during any period it is accessing the Property to perform due diligence investigations.  
If the Purchaser causes the damage the Property, a claim will be made against the 
Purchaser’s insurance coverage.  The parties may also negotiate a “non-material” 
damage threshold below which there are no termination rights. 

j. Conveyance.  At the closing, the Seller will convey title to the Purchaser pursuant to 
the terms of the PSA, either by a warranty deed, a covenant deed, or a quit claim deed. 

i. Warranty Deed.  A deed which contains a complete warranty of title by the 
Seller.  A Warranty Deed, by statute (MCL 565.151), provides the following 
warranties: 
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1. Fee Simple Ownership/Seisen.  The seller is lawfully seized of the 
property.  The covenant of seisin is a covenant of ownership in fee 
simple.  The covenant, if broken, is broken when it is made because the 
grantor has no capacity to affect title to the property.  The covenant of 
seisin is a personal covenant and does not run with the land. 

2. Covenant of the right to convey. This covenant indicates that the person 
executing the deed has the power and right to do so. 

3. Covenant against encumbrances.  The Seller warrants that the deed 
passes fee title and no matter exists which constitutes a burden on the 
title which would diminish its value in the hands of the Purchaser.  
Burdens would include rights-of-way, the right to remove timber, a 
dower interest, a mortgage, a lease, taxes, special assessments, etc.  For 
this reason, deeds will have a "subject to" clause by which specific items 
are excluded from the covenant and assumed by the purchaser through 
the acceptance of the deed. 

4. Covenant of Quiet Enjoyment.  The Seller warrants that the Purchaser 
will not be evicted or have possession of the Property disturbed by 
someone claiming a prior interest in the Property.  This covenant runs 
with the land for the benefit of the Purchaser and their successors in 
interest. 

5. Covenant of Warranty.  The Seller warrants that the Seller will defend 
Purchaser’s title against all claims.  This covenant runs with the land and 
is not severable from the Property. 

ii. Covenant Deed.  The Seller covenants against liens and encumbrances, but only 
those that have been created by or through the acts of the Seller and includes an 
obligation to defend against those actions.  These deeds often use a "subject to" 
clause which excludes various matters of record (whether or not caused by the 
Seller) and matters of record such as easements granted by the seller which are 
covered by the covenant deed. 

iii. Quit Claim Deed.  The Seller conveys its interest without any warranty.  Thus, if 
Seller has no interest to convey the Purchaser receives nothing and cannot sue 
the Seller if other parties own the property, have leasehold interests, etc. 

iv. After Acquired Property.  If a Seller does not have title at the time a Warranty 
Deed or Covenant Deed is given, but subsequently acquires title, both a 
Warranty Deed and a Covenant Deed are sufficient to pass title to the Purchaser 
without further documentation.  A Quit Claim Deed would be ineffective to pass 
title in after acquired property. 
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k. Prorations and Adjustments.  Real estate taxes and special assessments represent a 
lien upon the property as soon as the assessment is levied and as soon as the tax bills are 
issued and the taxes become due and payable.  Real property taxes are generally levied 
twice a year (once in July and once in December) and, depending upon the fiscal year of 
the taxing authority, may be payable in advance, in arrears, or some combination of the 
two.  (Other states sometimes pay them in arrears and seek to prorate taxes to 
correspond to the most-fair allocation between a Seller and Purchaser – Michigan does 
not adopt such an approach to proration, see below for more detail).  Special 
assessments are traditionally levied in a lump sum, but payable in installments over a 
period of years, which may be accelerated in case of a transfer of a portion of a tax 
parcel.  Even when not accelerated, it is typical for the Seller to pay the entire remaining 
balance of assessments at Closing, upon the rationale that the Purchase Price already 
reflects the value of the improvements that generated the assessment, such that sticking 
the Purchaser with some number of future installments is effectively making the 
Purchaser overpay.   

In either event, the taxes have to be adjusted and prorated between the Seller and 
Purchaser at the closing.  The PSA usually provides that the taxes will be allocated 
between the parties at closing in accordance with local custom. Local custom in 
Michigan varies depending on the county, with the majority of the eastern counties of 
the state prorating the taxes on a due date basis in advance and a majority of the western 
and northern counties paying on a calendar year basis in arrears.  Typically the party to 
be obligated to pay for the taxes on the date of the closing also receives the income 
from the date of closing.  Water charges are also a lien against the Property and if 
prepaid must also be prorated and adjusted at closing.  Other utility charges may not be 
a lien but will be prorated at closing if paid in advance.  Tenant's payment of rent and 
operating expenses are usually paid in advance and will have to be adjusted and 
prorated at closing (if there are leases being transferred, rent collected for the month of 
closing will be credited to the Purchaser for the date of closing to the last day of the 
month of closing).   

l. 1031 Exchanges/Reverse 1031 Exchanges.  Some Purchasers seek to purchase 
property which can be exchanged on a tax-free basis or with a minimal tax impact 
pursuant to the IRS §1031 Like-Kind provisions.  Less commonly, some Sellers seek to 
complete a reverse 1031 exchange by purchasing replacement property before they have 
relinquished their current property.  The rules permit parties to designate properties 
which will be the exchanged properties and acquired properties and permit funds (which 
represent the proceeds of the exchange) to be exchanged in lieu of the actual transfer of 
title to the properties.  The mechanism permits "exchange parties" (which typically 
consist of title companies or special entities) to be designated for this purpose to act as 
the depository of deeds and the exchange of moneys to be used interchangeably to 
effect these transactions.  The concerns of the party passively cooperating with the other 
party’s 1031 exchange include:  (1) the exchange not causing a delay in the closing 
date, (2) the use of an exchange party so that the cooperating party need not become 
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involved in the exchange process (other than signing a form acknowledging that the 
property is subject to an exchange transaction), and (3) the cooperating party not 
incurring any costs in connection with the exchange, with all costs being paid by the 
party pursuing the exchange. 

m. Indemnification.  The PSA often will provide for an indemnification by the Purchaser 
of any claims made against the Seller or its Property as a result of the Purchaser's due 
diligence investigation of the property.  Most PSAs also include a clause where the 
Purchaser indemnifies the Seller for any claims arising out of events after the Closing 
and the Seller indemnifies the Purchaser for any claims arising out of events before the 
Closing. 

n. Defaults/Remedies.  Although the Seller and the Purchaser each have a right at law to 
sue for a breach of the contract, most PSAs include a default clause intended to limit the 
risk and exposure caused by a breach of the PSA or the inability to meet a condition to 
the PSA.  Usually, the PSA will specify certain remedies and provide that those 
remedies are the "sole and exclusive remedies" of the respective party. 

i. Specific Performance.  One of the most common requested remedies is the right 
to sue for specific performance and Purchasers are usually insistent that they 
have this remedy.  While Sellers will often seek the same remedy, practical 
considerations may impair the enforcement of such a remedy – it may be more 
difficult to get a court to force a Purchaser to buy the Property (usually that 
requires that the Purchaser also close on a loan to finance the acquisition, 
something courts are uncomfortable requiring). 

ii. Damages.  Another common remedy is a liquidated damages clause.  Often, the 
Seller will include a remedy that allows the Seller to keep the Purchaser’s 
Deposit if the Purchaser breaches the PSA.  This type of remedy is superior to 
the breach of contract claim because it eliminates the obligation of the Seller to 
prove its damages and (in theory) avoids the costs associated with litigation.  
Care must be used to ensure the clause is truly a liquidated damages clause and 
not a penalty, which will not usually be enforced by the court.  The Purchaser 
may also include a clause obligating the Seller to pay Purchaser’s damages in 
the event of a breach by the Seller.  The damages would be to reimburse the 
Purchaser for its time and out-of-pocket expenses incurred in connection with 
the transaction (particularly costs of due diligence investigations, which can be 
costly). 

iii. Termination.  In most circumstances, the remedies will provide that in addition 
to the damages, the PSA will be terminated.  Care should be taken in drafting 
the clause to ensure that if the Seller or the Purchaser is entitled to some 
damages, payment of the damages will result in a termination of the PSA. 
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o. Miscellaneous Provisions.  Most PSAs have a lengthy section of language identified as 
“Miscellaneous Provisions” which include topics usually considered to be “boilerplate” 
language.  Of course, the unwitting practitioner will want to pay close attention to these 
provisions because they may look standard, but sometimes contain hidden bombs. 

i. Time is of the Essence.  Provides a mechanism to prevent undue delay in the 
transaction. 

ii. Integration.  A clause which would be used to supplant any prior documentation 
or conversations regarding the transaction or Property. 

iii. Choice of Law.  Typically the state in which the Property is located. 

iv. Notice.  The method by which notice must be given to either party under the 
PSA. 

v. Severability.  A clause designed to permit the PSA to continue even if a clause 
within it has been determined to be unenforceable. 

vi. Amendment.  A clause which requires any amendment or modification to the 
PSA be in a writing signed by both the Seller and the Purchaser. 

vii. Attorney Fees.  Often the PSA will contain a clause that obligates the losing 
party in any suit arising out of the PSA to pay the legal fees of the winning 
party. 

5. Special Considerations for Residential Transactions.  The role of counsel in a residential 
transaction can vary, often depending on whether or not a real estate broker is involved in the 
transaction.  While certain of the concepts noted above will be important to a residential 
transaction (i.e. confirming the names of the parties, the legal description of the property, and 
the consideration), there are special considerations and requirements in residential transactions. 

a. Sellers’ Disclosures.  By Michigan statute (MCL 339.2401 – 399.2412), the Seller is 
required to disclose the Seller’s knowledge of certain conditions and information 
concerning the Property.  These requirements range from the workability of any 
appliances (range, refrigerator, oven) being transferred and systems (HVAC, electric, 
plumbing) to the Seller’s knowledge of roof or basement leaks to the Seller’s 
knowledge of any encroachments or easements on the Property.  The statute provides 
for a specific form for the disclosure.  Sample included. 

b. Lead Based Paint Disclosure.  (Residential Lead-Based Paint Reduction Act).  Sample 
included. 

i. Disclosure Requirements.  Federal law requires the Seller to disclose the 
existence of lead-based paint before the Purchaser is obligated under a PSA, the 
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disclosure must occur before the Seller accepts the Purchaser’s offer to 
purchase.  While the form of the disclosure is not mandated by the law, the 
regulations state that the disclosure must be an attachment to the PSA and must 
disclose the actual knowledge of any lead-based paint, including: 

1. the basis for determining that the lead-based paint exists; 

2. the location of the lead-based paint; 

3. the condition of the paint surface; and 

4. a list of any existing reports and assessments, relating to the lead-based 
paint, which were provided to the Purchaser.  If no reports exist, a 
statement to that effect should be included. 

ii. Additional Deliverables.  The Seller is obligated to provide the Purchaser copies 
of any existing reports and records relating to the lead-based paint that are in the 
Seller’s possession or reasonably obtainable by the Seller if held by a third 
party.  The Seller must also provide the Purchaser with a copy of the federally-
approved pamphlet entitled “Protect Your Family From Lead In Your Home” or 
a state developed equivalent.  Finally, the disclosure must include affirmative 
statements that the required information has been provided to the Purchaser 
prior to the Purchaser becoming obligated under the PSA. 

iii. Inspection.  The Seller is obligated by federal law to give the Purchaser a 10 day 
period to conduct a risk assessment or inspection of the Property respecting the 
presence of lead before being obligated to purchase the Property.  The Seller has 
no obligation to perform a home test prior to the sale, nor is the Seller 
responsible for abating or correcting any lead-based paint hazards located on the 
Property.  The Purchaser may waive the opportunity to perform the lead-based 
paint inspection (which must be done in writing). 

iv. Lead Warning Statement.  The Seller is obligated to include specific language 
regarding lead-based paint: 

“Every purchaser of any interest in residential property on which a 
residential dwelling was built prior to 1978 is notified that such property 
may present exposure to lead from lead-based paint that may place 
young children at risk of developing lead poisoning.  Lead-poisoning in 
young children may produce permanent neurological damage, including 
learning disabilities, reduced intelligence quotient, behavioral problems 
and impaired memory.  Lead-poisoning also poses a particular risk to 
pregnant women.  The seller of any interest in residential real property is 
required to provide the purchaser with any information on lead-based 
paint hazards from risk assessments or inspections in the seller’s 
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possession and notify the purchaser of any known lead-based paint 
hazards.  A risk assessment or inspection for possible lead-based paint 
hazards is recommended prior to purchase.” 

v. Acknowledgement by Agent.  If a broker/agent has been representing the Seller 
in the transaction, the broker/agent is obligated to acknowledge that the 
broker/agent has informed the Seller of its lead-based paint disclosure 
obligations and the broker/agent is aware of the duty to ensure the Seller’s 
compliance with the lead-based paint disclosure requirements. 

vi. Signature.  While the disclosure is an attachment to the PSA, it must be 
specifically executed by the Seller, the Purchaser and, if appropriate, the 
broker/agent. 

vii. Violations.  Non-compliance with the lead-based paint requirements are subject 
to Environmental Protection Agency Section 1018 Disclosure Rule Enforcement 
Response and Penalty Policy, which can include civil administration complaints 
(resulting in penalties), criminal sanctions and injunctive relief.  The Seller will 
be prohibited from profiting from his/her violative acts.  A copy of the policy is 
attached. 

c. Brokered Transactions.  When a broker has been engaged, it not uncommon that 
counsel’s role be limited to review of a “standard form” residential purchase agreement 
or negotiation of a short addendum to the standard form, and, when necessary, to 
address complications arising in connection with transaction.  Many different broker 
groups in Michigan have created standard form purchase agreements (with varying 
degrees of success) to utilize in connection with a home sale. 

i. Form Considerations. 

1. Conditions to Closing.  Special care should be taken when reviewing the 
conditions to close contained in broker forms, as some forms suggest that 
the PSA is “voidable” if certain conditions to closing have not been 
satisfied by an identified date.  Unfortunately, often the forms do not 
identify which party can void the transaction nor do they limit when the 
contract can be voided.  If left unmodified, the parties could get to the 
closing table and one party could void the contract, leaving a mess for 
the other. 

2. Earnest Money Deposit.  As indicated above, it is not uncommon for the 
Deposit made in a residential transaction to be held by one of the 
brokers, though a disinterested third party title company is probably the 
better choice. 
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3. Due Diligence.  The due diligence period in a residential transaction is 
often much shorter than in a commercial transaction, with the Purchaser 
being obligated to perform its inspections of the Property (which may 
include a physical inspection of the home, FHA inspections (if required), 
well monitoring and testing, mold testing, sump pump inspection, radon 
gas testing, and city inspections if required by local ordinance) in a 
relatively short period of time, usually ranging from 5 days to 15 days.  
A Purchaser will want the right to terminate the PSA if it is unsatisfied 
with any of the results from the various tests the Purchaser may obtain.  
Often the Purchaser will not want to terminate the PSA based on the 
results but will propose modifications to the terms based on the results of 
the inspections, either requesting that the Seller perform certain repairs 
as a condition to closing or that the purchase price be adjusted to allow 
the Purchaser to perform certain repairs after closing. 

d. Non-Brokered Transactions.  When a broker is not engaged or when the underlying 
transaction involves a high-value residence, often counsel will be asked to draft a PSA.  
In such circumstances, it is important to remember the disclosure requirements 
identified above.  Typically even in a high-value residence a residential PSA will not be 
as complicated as a commercial PSA.  Sample form residential (non-broker prepared) 
PSAs are attached. 
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TERM SHEET1 
 

SELLER:  [SELLER'S NAME] 

NOTICE ADDRESS: Section 8 [ADDRESS] 

  With a copy to: 

  [ADDRESS] 

PURCHASER:  [PURCHASER'S NAME] 

NOTICE ADDRESS: Section 8 [ADDRESS] 

  With a copy to: 

  [ADDRESS] 

PROPERTY: Section 1.1 [DESCRIPTION/ADDRESS] 

PURCHASE PRICE: Section 2.1 [AMOUNT] 

EARNEST MONEY: Section 2.2.1 Deposit:  [AMOUNT] 

VOID DATE: Section 11.17 1 day following the Effective Date 

TITLE COMPANY/ESCROW AGENT: Section 2.2.2 [TITLE COMPANY] 
[ADDRESS] 
[ATTENTION]: 
[TELEPHONE]: 
[FACSIMILE]: 
[EMAIL]: 

APPROVAL DATE: Section 3.6 5 days following the Effective Date 

CLOSING DATE: Section 2.4 15 days following the Approval Date, subject to 
extension as set forth herein. 

BROKER: Section 5.3 [BROKER] 
[ADDRESS] 
[ATTENTION]: 
[TELEPHONE]: 
[FACSIMILE]: 
[EMAIL]: 

 

                                                 
1 To the extent of any conflict between the terms and provisions of this Term Sheet and the Purchase and Sale Agreement, the 
terms and provisions of the Purchase and Sale Agreement shall govern and control. 
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PURCHASE AND SALE AGREEMENT 
 
 
THIS PURCHASE AND SALE AGREEMENT (this "Agreement"), is made as of the _____ day of [DATE] (the "Effective 
Date"), by and between [SELLER], a [ENTITY TYPE] ("Seller"), with an office located at [ADDRESS], and [PURCHASER] 
("Purchaser"), with an office located at [ADDRESS]. 
 
R E C I T A L S: 
 
Seller desires to sell certain improved real property commonly known as the [PROPERTY NAME] located at [ADDRESS], 
along with certain related personal and intangible property, and Purchaser desires to purchase such real, personal and intangible 
property. 
 
A G R E E M E N T: 
 
NOW, THEREFORE, in consideration of the foregoing, of the covenants, promises and undertakings set forth herein, and for 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Seller and Purchaser agree as 
follows: 
 
1. The Property. 

1.1 Description.  Subject to the terms and conditions of this Agreement, and for the consideration herein set forth, 
Seller agrees to sell and transfer, and Purchaser agrees to purchase and acquire, all of Seller's right, title, and interest in and to 
the following (collectively, the "Property"): 

1.1.1 That certain land located in Wayne County, Michigan and more specifically described in Exhibit 
1.1.1 attached hereto (the "Land"); 

1.1.2 The buildings, parking areas, improvements, and fixtures now situated on the Land (the 
"Improvements") (Seller's interest in and to the Land and the Improvements is referred to collectively as the "Real 
Property"); 

1.1.3 All furniture, personal property, machinery, apparatus, and equipment currently used in the 
operation, repair and maintenance of the Real Property and situated thereon (collectively, the "Personal Property").  
The Personal Property to be conveyed is subject to depletions, replacements and additions in the ordinary course of 
Seller's business;  

1.1.4 All easements, hereditaments, and appurtenances belonging to or inuring to the benefit of Seller and 
pertaining to the Land, if any; 

1.1.5 The leases or occupancy agreements affecting all or any portion of the Real Property (the "Leases"), 
including those in effect as of the Effective Date of this Agreement as reflected on the rent roll attached as Exhibit 
1.1.5 hereto, copies of which leases or occupancy agreements have been provided to Purchaser (or have been made 
available for download electronically), and any New Leases entered into pursuant to Section 4.4, together with any 
security deposits actually held by Seller with respect to the Leases and New Leases;  

1.1.6 Subject to Section 3.3, and to the extent assignable, all contracts and agreements relating to the 
operation or maintenance of the Real Property or Personal Property the terms of which extend beyond midnight of the 
day preceding the date of Closing, such contracts and agreements listed on Exhibit 1.1.6 attached hereto (the 
"Contracts"); 

1.1.7 Assignable warranties and guaranties issued in connection with the Improvements or Personal 
Property; and 
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1.1.8 All transferable consents, authorizations, variances or waivers, licenses, permits and approvals from 
any governmental or quasi-governmental agency, department, board, commission, bureau or other entity or 
instrumentality solely with respect to the Real Property (collectively, the "Approvals"). 

1.2 "As-Is" Purchase.  EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT OR THE 
CLOSING DOCUMENTS, THE PROPERTY IS BEING SOLD IN AN "AS IS, WHERE IS" CONDITION AND 
"WITH ALL FAULTS" AS OF THE DATE OF THIS AGREEMENT AND OF CLOSING.  EXCEPT AS 
EXPRESSLY SET FORTH IN THIS AGREEMENT, NO REPRESENTATIONS, WARRANTIES, COVENANTS OR 
GUARANTEES, EXPRESS OR IMPLIED, HAVE BEEN MADE OR ARE MADE AND NO RESPONSIBILITY HAS 
BEEN OR IS ASSUMED BY SELLER OR BY ANY PARTNER, OFFICER, PERSON, FIRM, AGENT OR 
REPRESENTATIVE ACTING OR PURPORTING TO ACT ON BEHALF OF SELLER AS TO (I) THE CONDITION 
OR STATE OF REPAIR OF THE PROPERTY, THE REAL PROPERTY OR THE PERSONAL PROPERTY; (II) 
THE COMPLIANCE OR NON-COMPLIANCE OF THE PROPERTY WITH ANY APPLICABLE LAWS, 
REGULATIONS OR ORDINANCES (INCLUDING, WITHOUT LIMITATION, ANY APPLICABLE ZONING, 
BUILDING OR DEVELOPMENT CODES); (III) THE VALUE, EXPENSE OF OPERATION, OR INCOME 
POTENTIAL OF THE PROPERTY; (IV) THE CREDIT-WORTHINESS OF ANY TENANT, VENDOR OR OTHER 
PERSON OR ENTITY, INCLUDING, WITHOUT LIMITATION, THE TENANTS DESCRIBED IN THE LEASES; 
(V) ANY OTHER FACT OR CONDITION WHICH HAS OR MIGHT AFFECT THE PROPERTY OR THE 
CONDITION, STATE OF REPAIR, COMPLIANCE, VALUE, EXPENSE OF OPERATION OR INCOME 
POTENTIAL OF THE PROPERTY OR ANY PORTION THEREOF; (VI) WHETHER THE REAL PROPERTY OR 
PERSONAL PROPERTY CONTAINS ASBESTOS OR HARMFUL OR TOXIC SUBSTANCES OR ANY OTHER 
HAZARDOUS MATERIALS OR PERTAINING TO THE EXTENT, LOCATION OR NATURE OF SAME; OR (VII) 
THE MERCHANTABILITY, HABITABILITY, QUANTITY, QUALITY OF THE PROPERTY OR ITS 
SUITABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OR USE.  THE PARTIES AGREE THAT ALL 
UNDERSTANDINGS AND AGREEMENTS HERETOFORE MADE BETWEEN THEM OR THEIR RESPECTIVE 
AGENTS OR REPRESENTATIVES ARE MERGED IN THIS AGREEMENT, THE EXHIBITS HERETO 
ANNEXED AND THE CLOSING DOCUMENTS, WHICH ALONE FULLY AND COMPLETELY EXPRESS THEIR 
AGREEMENT, AND THAT THIS AGREEMENT HAS BEEN ENTERED INTO AFTER FULL INVESTIGATION, 
OR WITH THE PARTIES SATISFIED WITH THE OPPORTUNITY AFFORDED FOR FULL INVESTIGATION, 
NEITHER PARTY RELYING UPON ANY STATEMENT OR REPRESENTATION BY THE OTHER UNLESS 
SUCH STATEMENT OR REPRESENTATION IS SPECIFICALLY EMBODIED IN THIS AGREEMENT, THE 
EXHIBITS ANNEXED HERETO AND THE CLOSING DOCUMENTS.  TO THE EXTENT THAT SELLER HAS 
PROVIDED TO PURCHASER ANY SURVEYS, TITLE COMMITMENTS, INSPECTION, ENGINEERING OR 
ENVIRONMENTAL REPORTS (INCLUDING REPORTS CONCERNING ASBESTOS OR HARMFUL OR TOXIC 
SUBSTANCES, OR ANY OTHER MATERIALS, INFORMATION OR DATA IN CONNECTION WITH 
PURCHASER'S INSPECTION OF THE PROPERTY), SELLER MAKES NO REPRESENTATIONS OR 
WARRANTIES WITH RESPECT TO THE ACCURACY OR COMPLETENESS, METHODOLOGY OF 
PREPARATION OR OTHERWISE CONCERNING THE CONTENTS OF SUCH REPORTS, MATERIALS, 
INFORMATION AND DATA.  PURCHASER ACKNOWLEDGES THAT ANY SUCH REPORTS, MATERIALS, 
INFORMATION AND DATA MADE AVAILABLE TO PURCHASER ARE MADE AVAILABLE AS A 
CONVENIENCE AND AN ACCOMMODATION ONLY, AND THAT SELLER HAS REQUESTED PURCHASER 
TO INSPECT FULLY THE PROPERTY AND INVESTIGATE ALL MATTERS RELEVANT THERETO AND TO 
RELY SOLELY UPON THE RESULTS OF PURCHASER'S OWN INSPECTIONS OR OTHER INFORMATION 
OBTAINED OR OTHERWISE AVAILABLE TO PURCHASER, RATHER THAN ANY INFORMATION THAT 
MAY HAVE BEEN PROVIDED (OR HAVE BEEN MADE AVAILABLE FOR DOWNLOAD ELECTRONICALLY) 
BY SELLER TO PURCHASER. 

EXCEPT FOR THOSE REPRESENTATIONS AND WARRANTIES SET FORTH IN SUBSECTION 5.1.1 AND THE 
CLOSING DOCUMENTS, PURCHASER WAIVES AND RELEASES SELLER FROM ANY PRESENT OR 
FUTURE CLAIMS ARISING FROM OR RELATING TO THE CONDITION, OPERATION OR ECONOMIC 
PERFORMANCE OF THE PROPERTY, INCLUDING, WITHOUT LIMITATION, THE PRESENCE OR 
ALLEGED PRESENCE OF ASBESTOS OR HARMFUL OR TOXIC SUBSTANCES OR ANY OTHER 
HAZARDOUS MATERIALS IN, ON, UNDER OR ABOUT THE REAL PROPERTY INCLUDING, WITHOUT 
LIMITATION, ANY CLAIMS UNDER OR ON ACCOUNT OF (I) THE COMPREHENSIVE ENVIRONMENTAL 
RESPONSE, COMPENSATION AND LIABILITY ACT OF 1980, AS THE SAME MAY HAVE BEEN OR MAY BE 
AMENDED FROM TIME TO TIME, AND SIMILAR STATE STATUTES, AND ANY REGULATIONS 
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PROMULGATED THEREUNDER; (II) ANY OTHER FEDERAL, STATE OR LOCAL LAW, ORDINANCE, RULE 
OR REGULATION, NOW OR HEREAFTER IN EFFECT, THAT DEALS WITH OR OTHERWISE IN ANY 
MANNER RELATES TO, ENVIRONMENTAL MATTERS OF ANY KIND; OR (III) THE COMMON LAW.   

THE TERMS AND PROVISIONS OF THIS SECTION SHALL SURVIVE CLOSING HEREUNDER. 

             
 Purchaser's Initials     Seller's Initials 
 

1.3 Agreement to Convey.  Subject to the terms and conditions of this Agreement, Seller agrees to assign, convey 
and transfer, and Purchaser agrees to accept and assume, all of Seller's right, title and interest in and to the Real Property, 
subject to the Permitted Encumbrances as described in Section 3.4, and title to the Personal Property, by bill of sale, without 
warranty as to the title or the condition of such Personal Property, and Seller's right, title and interest in the remainder of the 
Property, if any, as contemplated by this Agreement. 

2. Price and Payment. 

2.1 Purchase Price.  The total purchase price (the "Purchase Price") to be paid by Purchaser to the Seller for the 
sale and conveyance of the Property is [AMOUNT] DOLLARS, payable in cash at Closing (as defined in Section 2.4 below).  
Payment in cash means payment by wire transfer of immediately available federal funds ("Immediately Available Funds").  All 
references in this Agreement to dollars means United States Dollars. 

2.2 Earnest Money and Independent Consideration.   

2.2.1 Within one (1) day after the Effective Date of this Agreement, Purchaser shall deposit earnest money 
with the Title Company/Escrow Agent (as hereinafter defined) in the amount of [AMOUNT] DOLLARS (the 
"Deposit").  The Deposit shall be non refundable (except as otherwise specified herein).  The Deposit shall be in good 
funds, either by cashier's check or by federal wire transfer and shall be delivered to and held by the Title 
Company/Escrow Agent pursuant to the terms, covenants and conditions of this Agreement.  If Purchaser fails to make 
the Deposit as and when required herewith, Seller may terminate this Agreement by written notice to Purchaser, in 
which case the parties shall have no further obligation to each other except for any provisions that expressly survive 
the termination of this Agreement. 

2.2.2 The Deposit will be placed with and held in escrow by [TITLE COMPANY/ADDRESS/CONTACT 
INFO] (the "Title Company/Escrow Agent"), in Immediately Available Funds in an interest bearing account at a 
mutually acceptable banking institution.  Any interest earned by the Deposit shall be considered as part of the Deposit.  
Except as otherwise provided in this Agreement, the Deposit will be applied to the Purchase Price at Closing. 

2.2.3 Upon deposit of the Deposit, Purchaser will be deemed to have irrevocably paid to Seller a portion 
thereof equal to [AMOUNT] DOLLARS ("Independent Contract Consideration"), which amount Seller and Purchaser 
bargained for and agreed to as consideration for Seller's execution and delivery of this Agreement.  The Independent 
Contract Consideration is non-refundable from and after said date of delivery, and Seller shall retain the Independent 
Contract Consideration notwithstanding any other provision of this Agreement to the contrary and all references to a 
return of the Deposit to Purchaser shall exclude the Independent Contract Consideration, which shall be delivered to 
Seller. 

2.3 Payment.  At Closing, Purchaser shall pay Seller the Purchase Price, inclusive of the Deposit and subject to 
adjustment for the prorations as provided herein, to a bank account designated by Seller via wire transfer in Immediately 
Available Funds. 

2.4 Closing.  Payment of the Purchase Price and the closing hereunder (the "Closing") will take place pursuant 
to an escrow closing on the date that is fifteen (15) days following the expiration of the Approval Date (the "Closing Date") at 
the offices of the Title Company/Escrow Agent at a time to be mutually agreed upon by the parties or at such other time and 
place as may be agreed upon in writing by Seller and Purchaser. 
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Notwithstanding the foregoing and in addition to any other extension rights in this Agreement, Seller shall have the 
right, in its sole discretion, by written notice to Purchaser at any time prior to Closing to extend the Closing Date for one (1) 
additional period of ten (10) days.  

3. Inspections and Approvals. 

3.1 Inspections. 

3.1.1 During the period between the Effective Date through the Approval Date, Seller agrees to allow 
Purchaser and Purchaser's engineers, architects, employees, agents and representatives, upon not less than one (1) 
business day's written notice, reasonable access during normal business hours to the Real Property and to the records 
located at the Property which pertain to the Property, if any, maintained by Seller or Seller's property management 
company or otherwise within the possession or control of Seller or its representatives.  Such access shall be solely for 
the purposes of (i) reviewing the Leases and any records relating thereto; (ii) reviewing records relating to operating 
expenses; and (iii) inspecting the physical condition of the Real Property and conducting non-intrusive physical and 
environmental tests and inspections of the Real Property.  Notwithstanding anything to the contrary herein, Seller 
shall not be required to provide, copy or make available to Purchaser any internal memoranda, appraisals, valuation 
reports and similar information, or any information covered by the attorney-client privilege.  PURCHASER SHALL 
NOT CONDUCT OR ALLOW ANY PHYSICALLY INTRUSIVE TESTING OF, ON OR UNDER THE 
REAL PROPERTY, INCLUDING, WITHOUT LIMITATION, A PHASE II ENVIRONMENTAL 
ASSESSMENT OR BORING, WITHOUT FIRST OBTAINING SELLER'S WRITTEN CONSENT AS TO 
THE TIMING AND SCOPE OF WORK TO BE PERFORMED, WHICH CONSENT MAY BE WITHHELD 
IN SELLER'S SOLE AND ABSOLUTE DISCRETION.  Notwithstanding anything contained herein to the 
contrary, all access by Purchaser, Purchaser's engineers, architects, employees, agents and representatives, shall be 
subject to and in accordance with access rights afforded to Seller (as landlord) pursuant to the terms of the Leases. 

3.1.2 Purchaser agrees that, in making any inspections of, or conducting any testing of, on or under, the 
Property, Purchaser and all representatives of Purchaser entering onto the Real Property shall each carry (a) not less 
than $2,000,000 commercial general liability insurance and (b) umbrella liability insurance in excess of the 
commercial general liability insurance with limits of not less than $4,000,000 per occurrence/$4,000,000 aggregate, 
insuring all activity and conduct of Purchaser and such representatives while exercising such right of access.  Purchaser 
represents and warrants that it carries not less than the coverage set forth in paragraphs (a) and (b) of this Section 3.1.2 
with contractual liability endorsement which insures Purchaser's indemnity obligations hereunder, and, upon request 
of Seller, will provide Seller with written evidence of same. 

3.1.3 Purchaser agrees that in exercising its right of access hereunder, Purchaser shall (a) at all times 
comply with, and shall be subject to (i) all laws and regulations of all applicable governmental authorities, and (ii) the 
rights of each tenant under the applicable Lease (and any persons claiming by, under or through each Tenant); and (b) 
use (and cause its representatives to use) its best efforts not to interfere with the activity of tenants or any persons 
occupying or providing service at the Real Property.  Seller may from time to time establish reasonable rules of 
conduct for Purchaser and Purchaser's representatives in furtherance of the foregoing, and Purchaser shall comply 
with all of Seller's requirements.  Purchaser shall give Seller reasonable prior notice of its intention to conduct any 
inspections or tests, so that Seller shall have a reasonable opportunity to have a representative present during any such 
inspection or test, and Seller expressly reserves the right to have such a representative present.  Purchaser agrees to 
cooperate with any reasonable request by Seller in connection with the timing of any such inspection or test.  Purchaser 
agrees (which agreement shall survive Closing or the termination of this Agreement) to provide Seller with a copy of 
any written inspection or test report or summary upon Seller's request therefor. 

3.1.4 Unless Seller specifically and expressly otherwise agrees in writing, Purchaser agrees that (a) the 
results of all inspections, tests, analyses, studies and similar reports relating to the Property prepared by or for 
Purchaser utilizing any information acquired in whole or in part through the exercise of Purchaser's inspection rights; 
and (b) all information regarding the Property (the "Proprietary Information") of whatsoever nature made available 
to Purchaser by Seller or Seller's agents or representatives is confidential and shall not be disclosed to any other person 
except those assisting Purchaser with the transaction, or Purchaser's lender, if any, and then only upon Purchaser 
making such person aware of the confidentiality restriction and procuring such person's agreement to be bound 
thereby.  Purchaser agrees not to use or allow to be used any such information for any purpose other than to determine 
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whether to proceed with the contemplated purchase, or if same is consummated, in connection with the operation of 
the Property post-Closing.  Further, if the purchase and sale contemplated hereby fails to close for any reason 
whatsoever, Purchaser agrees to return to Seller, or cause to be returned to Seller, all Proprietary Information.  
Notwithstanding any other term of this Agreement, the provisions of this Section 3.1.4 shall survive Closing or 
the termination of this Agreement. 

3.1.5 Purchaser shall, at its sole cost and expense, promptly restore any physical damage or alteration of 
the physical condition of the Real Property which results from any inspections or testing conducted by or on behalf of 
Purchaser which obligation shall survive the termination of this Agreement.  All inspections and testing shall be 
conducted at Purchaser's sole cost and expense and in strict accordance with all requirements of applicable law. 

3.1.6 Seller makes no representations or warranties as to the truth, accuracy or completeness of any 
materials, data or other information supplied to Purchaser in connection with Purchaser's inspection of the Property 
(e.g., that such materials are complete, accurate or the final version thereof, or that such materials are all of such 
materials as are in Seller's possession).  It is the parties' express understanding and agreement that such materials are 
provided only for Purchaser's convenience in making its own examination and determination prior to the Approval 
Date as to whether Purchaser wishes to purchase the Property, and, in doing so, Purchaser shall rely exclusively on its 
own independent investigation and evaluation of every aspect of the Property and not on any materials supplied by 
Seller.  Purchaser expressly disclaims any intent to rely on any such materials provided to it by Seller in connection 
with its inspection and agrees that it shall rely solely on its own independently developed or verified information. 

3.1.7 PURCHASER AGREES (WHICH AGREEMENT SHALL SURVIVE CLOSING OR 
TERMINATION OF THIS AGREEMENT) TO INDEMNIFY, DEFEND, AND HOLD SELLER FREE AND 
HARMLESS FROM ANY LOSS, INJURY, DAMAGE, CLAIM, LIEN, COST OR EXPENSE, INCLUDING 
ATTORNEYS' FEES AND COSTS, ARISING OUT OF PURCHASER'S EXERCISE OF ITS RIGHTS OF 
INSPECTION OR ARISING OUT OF A BREACH OF THE FOREGOING AGREEMENTS BY 
PURCHASER IN CONNECTION WITH THE INSPECTION AND TESTING OF THE PROPERTY.  THE 
TERMS AND PROVISIONS OF THIS SECTION 3.1 SHALL SURVIVE THE TERMINATION OF THIS 
AGREEMENT OR CLOSING HEREUNDER. 

3.2 Title and Survey.  Within two (2) days following the Effective Date, Seller shall deliver to Purchaser a survey 
of the Land in Seller's possession, if any, (the "Survey"). After the Effective Date, Purchaser shall obtain, at Seller's expense, 
a title commitment (the "Title Commitment") issued by the Title Company/Escrow Agent, for a standard ALTA form of 
Owner's Title Insurance Policy with respect to Seller's interest in the Real Property, together with copies of all documents and 
instruments referred to as exceptions to title in the Title Commitment.  Any costs related to an extended Owner's Title Insurance 
Policy shall be paid by Purchaser.  Purchaser, at Purchaser's cost, may obtain a new survey ("New Survey") of the Property 
made on the ground by a registered professional land surveyor that conforms to the requirements of an ALTA/ACSM minimum 
standard detail survey.  Purchaser shall have four (4) days from the Effective Date to provide written notice to Seller of any 
matters shown by the Title Commitment or Survey (or New Survey, if applicable) which are not satisfactory to Purchaser, 
which notice (the "Title Notice") must specify the reason such matter(s) are not satisfactory and the curative steps necessary to 
remove the basis for Purchaser's disapproval.  The parties shall then have until the Approval Date to make such arrangements 
or take such steps as they shall mutually agree to satisfy Purchaser's objection(s); provided, however, except as otherwise 
provided herein, Seller shall have no obligation whatsoever to expend or agree to expend any funds, to undertake or agree to 
undertake any obligations or otherwise to cure or agree to cure any title or survey objections, and Seller shall not be deemed to 
have any obligation to cure any title or survey objections unless Seller expressly undertakes such an obligation by a written 
notice to or written agreement with Purchaser given or entered into on or prior to the Approval Date and which recites that it 
is in response to a Title Notice.  Notwithstanding the foregoing, all exceptions to title shown on the Title Commitment or 
otherwise arising prior to the Closing which evidence (i) mortgages or deeds of trust created by Seller encumbering Seller's fee 
interest in the Real Property; (ii) judgment liens evidencing non-appealable judgments rendered against Seller and encumbering 
Seller's fee interest in the Real Property; or (iii) mechanic's or materialmen's liens encumbering Seller's fee interest in the Real 
Property and arising from any work performed or materials furnished for or on behalf of Seller; (items i, ii, and iii above 
collectively referred to as "Lien Exceptions"), shall, in each instance, be deemed objected to without any notice by Purchaser 
and cured by Seller (which, in the case of a mechanic's or materialmen's lien shall include, at Seller's option, bonding around 
or insuring-over the mechanic's or materialmen's lien) at or prior to Closing.  Except as otherwise provided with respect to Lien 
Exceptions, Purchaser's sole right with respect to any Title Commitment or Survey (or New Survey, if applicable) matter to 
which it objects in a Title Notice given in a timely manner shall be to elect on or before the Approval Date to terminate this 
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Agreement pursuant to Section 3.6 hereof.  All matters shown on the Title Commitment and/or Survey (or New Survey, if 
applicable) with respect to which Purchaser fails to give a Title Notice on or before the last date for so doing, or with respect 
to which a timely Title Notice is given but Seller fails to undertake an express obligation to cure as provided above, shall be 
deemed to be approved by Purchaser and "Permitted Encumbrances" as provided in Section 3.4 hereof, subject, however, to 
Purchaser's termination right provided in Section 3.6 hereof.  The failure of Seller to deliver a Title Commitment or a Survey 
(or Purchaser's failure to obtain a New Survey, if applicable) satisfying the requirements of this Section 3.2 will not under any 
circumstances extend the period for review of the Title Commitment or Survey (or New Survey, if applicable) beyond the 
Approval Date, and Purchaser's sole and exclusive remedy for Seller's failure, if any, shall be to terminate this Agreement 
before the Approval Date in accordance with the provisions of Section 3.2. 

3.3 Contracts.  On or before the Approval Date, Purchaser shall notify Seller in writing if Purchaser elects not to 
assume at Closing any of the Contracts.  If Purchaser does not notify Seller in writing prior to the Approval Date that it elects 
not to assume any of the Contracts, Purchaser shall be deemed to have accepted and agreed to assume all of the Contracts.  If 
Purchaser exercises its right not to assume one or more Contracts at Closing, Seller shall give notice of termination of such 
disapproved contract(s); provided, if by the terms of the disapproved contract Seller has no right to terminate same on or prior 
to Closing, or if any fee or other compensation is due thereunder as a result of such termination, Purchaser shall be required at 
Closing to assume all obligations thereunder until the effective date of the termination and to assume the obligation to pay or 
to reimburse Seller for the payment of the termination charge.  Seller and Purchaser acknowledge that this Section 3.3 shall 
survive the Closing. 

3.4 Permitted Encumbrances.  Unless Purchaser terminates this Agreement pursuant to Section 3.6 hereof 
following its opportunity to fully inspect the Property, the state of title thereto and all other matters relating to the Property, 
including its feasibility for Purchaser's intended use and its suitability as an investment, Purchaser shall be deemed to have 
approved and to have agreed to purchase the Property subject to the following: 

3.4.1 All exceptions to title shown in the Title Commitment or matters shown on the Survey (or the New 
Survey, if applicable) which Purchaser has approved or is deemed to have approved pursuant to Section 3.2 hereof or 
which does not materially impair the marketability or current use of the Property; 

3.4.2 All contracts and leases which Purchaser has approved or is deemed to have approved pursuant to 
Sections 3.3, 4.3 and 4.4 hereof; 

3.4.3 The lien of non-delinquent real and personal property taxes and assessments; 

3.4.4 Rights of parties in possession not shown by the public records; 

3.4.5 Discrepancies, conflicts in boundary lines, shortages in area, encroachments, and any state of facts 
which an inspection of the premises would disclose and which are not shown by the public records; 

3.4.6 Easements or claims of easements not shown by the public records; 

3.4.7 Any service, installation, connection, maintenance or construction charges due after Closing, and 
subject to the proration provisions hereof, for sewer, water, electricity, telephone, cable television or gas; and 

3.4.8 Rights of vendors and holders of security interests on personal property installed upon the Real 
Property by tenants and rights of tenants to remove trade fixtures at the expiration of the term of the leases of tenants. 

All of the foregoing are referred to herein collectively as "Permitted Encumbrances." 

3.5 Miscellaneous Property Information.  Seller has provided Purchaser with the information listed in Exhibit 
3.5 ("Miscellaneous Property Information") or otherwise made such information available to Purchaser for Purchaser's review, 
to the extent such information exists and is within the possession or control of Seller. 

3.6 Purchaser's Right to Terminate.  Purchaser shall have the right, for any reason or no reason, by giving Seller 
written notice (the "Termination Notice") on or before 5:00 p.m. Central Time on the date that is five (5) days after the Effective 
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Date (the "Approval Date") to terminate this Agreement.  If the Termination Notice is timely given, the Title Company/Escrow 
Agent shall return the Deposit to Purchaser and neither party shall have any further liability hereunder except for the obligations 
of Purchaser that survive the termination of this Agreement.  If Purchaser fails, for any or no reason, to timely deliver the 
Termination Notice, Purchaser will be deemed to have elected to waive Purchaser's right to terminate under this Section 3.6. 

3.7 Tenant Estoppels.  Seller shall endeavor to secure and deliver to Purchaser, no later than two (2) business 
days prior to the Closing Date, an estoppel certificate from [TENANT], a [ENTITY TYPE] ("Tenant") in the form attached as 
an exhibit to the relevant Tenant's lease or as may be customarily given by the applicable Tenant, which form may include 
qualifications regarding knowledge and materiality, as well as approximations (the "Tenant Estoppel"). In addition, Seller 
hereby discloses and Purchaser acknowledges that the Tenant Estoppel may disclose that Seller, as Landlord under the Lease, 
is currently not in compliance with the co-tenancy requirements contained in the Lease with Tenant. In no event shall Seller be 
obligated to deliver updates to the Tenant Estoppel.  Seller will deliver to Purchaser a copy of the signed Tenant Estoppel 
promptly following Seller's receipt thereof.  If the Tenant Estoppel is not in the form required by this Section 3.7 and Purchaser 
fails to furnish Seller with a written notice of disapproval (which notice, in order to be effective, must include Purchaser's 
specific objections), within one (1) business days following the date of Seller's delivery thereof, such Tenant Estoppel will be 
deemed approved by Purchaser.  If Seller has not received the Tenant Estoppel hereunder by Closing, then Seller may, at 
Seller's sole option, provide to Purchaser an estoppel letter in the form attached as Exhibit 3.7(a) that covers the Lease 
applicable to Tenant ("Seller Estoppel").  If Seller provides a Seller Estoppel pursuant to the preceding sentence, and if a tenant 
thereafter submits a Tenant Estoppel, then the Tenant's Estoppel shall replace and be substituted for the Seller Estoppel and 
that Seller Estoppel shall be returned to Seller by Purchaser and be of no further force and effect.  In the event Seller has not 
provided the Tenant Estoppel, or at Seller's election, the Seller Estoppel in lieu thereof, on or before two (2) business days prior 
to the Closing Date, Seller shall have the right to delay the Closing for up to thirty (30) days upon written notice to Purchaser 
delivered not less than two (2) business days prior to the scheduled Closing Date.  If the foregoing Tenant Estoppel, or at 
Seller's election, the Seller Estoppel in lieu thereof, are not delivered to Purchaser at least two (2) business days prior to the 
Closing Date, as may have been delayed as provided above, then Purchaser's sole right and sole and exclusive remedy with 
respect thereto shall be to elect to terminate this Agreement upon written notice thereof delivered to Seller at least one (1) 
business day prior to the Closing Date.  If such termination notice is properly given, the Title Company/Escrow Agent shall 
immediately return the Deposit to Purchaser and neither party shall have any further liability hereunder except for the 
obligations of Purchaser that survive the termination of this Agreement.  If Purchaser fails, for any or no reason, to timely 
deliver any such termination notice, Purchaser will be deemed to have elected to waive (a) the condition precedent to 
Purchaser's obligation to close this transaction with respect to the Tenant Estoppel described in this Section 3.7 and (b) 
Purchaser's right to terminate under this Section 3.7. 

4. Prior to Closing.  Until Closing, Seller or Seller's agent shall: 

4.1 Insurance.  Maintain any insurance required to be maintained by Seller, as Landlord, under the Leases. 

4.2 Operation.  Operate and maintain the Real Property in a businesslike manner and substantially in accordance 
with Seller's past practices with respect to the Real Property, normal wear and tear and casualty and condemnation governed 
by the provisions of Section 7 excepted.  Seller shall have no obligation to Purchaser to (i) bring the Property into compliance 
with any laws or regulations applicable to the Property, or (ii) make or perform any capital repairs or replacements.  

4.3 New Contracts.  Enter into only those third-party contracts which are necessary to carry out its obligations 
under Section 4.2 and which shall be cancelable on not more than thirty (30) days' written notice.  If Seller enters into any such 
contract, it shall promptly provide written notice thereof to Purchaser and unless Purchaser, within seven (7) days thereafter, 
notifies Seller in writing of its intention to assume such contract, it shall be treated as a contract disapproved by Purchaser 
under Section 3.3 hereof. 

4.4 New Leases.  After the Approval Date, Seller will not execute any new leases or amend, terminate or accept 
the surrender of any existing Leases without the prior written consent of Purchaser, which consent shall not be unreasonably 
withheld, conditioned or delayed, except that the Seller is authorized to accept the termination of any Lease at the end of its 
existing term and to amend or modify any Lease if such amendment or modification is entered into to confirm the exercise of 
a specific right or option under a Lease in accordance with all of the material terms of the Lease governing the exercise of such 
specific right or option.  Failure of Purchaser to consent or expressly withhold its consent in writing by stating with specificity 
the basis of its objection within forty-eight (48) hours after written request for such consent shall be deemed to constitute 
consent by Purchaser.  For the purposes of this Agreement, the term "New Lease" means any lease affecting all or any portion 
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of the Real Property entered into by Seller after the Effective Date of this Agreement.  The cost of any Build-out Costs and 
Commissions (as defined in Section 4.5 below) in connection with (i) any New Leases and (ii) any modification or amendment 
to any existing Leases (including renewals or expansions thereof) entered into by Seller pursuant to this Section 4.4 shall be 
paid in accordance with the provisions of Section 4.5 below. 

4.5 Build-out Costs and Commissions.  If (i) any Lease is identified on Exhibit 4.5 or (ii) after the Effective Date 
Seller executes (a) any New Leases or (b) any modification or amendment to any existing Leases (including renewals or 
expansions thereof) pursuant to Section 4.4, and in either event such Lease or New Lease requires the construction of tenant 
fixtures or improvements or the payment of leasing or brokerage commission(s) ("Build-out Costs and Commissions") at the 
expense of the landlord, Purchaser, by electing to proceed with the purchase of the Property notwithstanding its termination 
right pursuant to Section 3.6, or by approving (or having been deemed to approve) such New Lease, existing Lease, or 
modification or amendment to any existing Lease, agrees to (1) assume the obligation to pay and/or at Closing to reimburse 
Seller for the paid portion of the cost of such Build-out Costs and Commissions and any other costs associated with such Lease 
or New Lease, as applicable; (2) assume the obligation to pay and/or at Closing to reimburse Seller for the paid portion of the 
cost of such Build-out Costs and Commissions due and payable with respect to any existing Lease after the Effective Date; and 
(3) indemnify Seller and hold Seller harmless from any and all costs, damages, claims, liabilities or expenses (including without 
limitation, court costs and reasonable attorneys' fees and disbursements) incurred by Seller with respect to any claims made by 
any real estate agent, broker, or tenant under the Leases or New Leases, as applicable, with respect to Build-out Costs and 
Commissions.  The terms of this Section 4.5 shall survive Closing. 

5. Representations and Warranties. 

5.1 By Seller. 

5.1.1 Seller represents and warrants to Purchaser that:  

5.1.1.1 Seller is a [ENTITY TYPE] duly organized, validly existing, and is authorized to do 
business in the State in which the Real Property is located; 

5.1.1.2 Seller is not a "foreign person" within the meaning of Section 1445 of the Internal Revenue 
Code of 1986, as amended (the "Code"); and  

5.1.1.3 To Seller's current actual knowledge (with no special investigation or inquiry having been 
made), except as otherwise indicated (a) in any materials, data or other information supplied to Purchaser by 
Seller pursuant to this Agreement (the "Property Information") or (b) on the Disclosure Statement attached 
hereto as Exhibit 5.1.1.3: 

(i) Litigation.  There is no current action, suit, litigation or proceeding to which Seller 
is a party the outcome of which could materially adversely affect the Property pending or being 
prosecuted in any court or before any federal, state, county or municipal department, commission, 
bureau, agency or other governmental instrumentality, other than tax contests, if any; 

(ii) Leases.  A complete copy of the Leases in effect as of the Effective Date have 
been provided or made available to Purchaser.  As of the Effective Date, no portion of the Real 
Property is subject to a lease to which Seller is a party other than the Leases. Seller hereby discloses 
and Purchaser acknowledges that Seller, as Landlord under the Lease, is currently not in compliance 
with the co-tenancy requirements contained in the Lease with Tenant; 

(iii) Contracts.  Complete copies of all Contracts to which Seller is a party, in effect 
as of the Effective Date have been provided or made available to Purchaser; 

(iv) Condemnation.  No condemnation proceedings have been instituted against the 
Real Property and Seller has not received any written notice and has no knowledge that any such 
proceedings or suits are contemplated; and 

Real Property Law Academy I  |  Sponsored by the Real Property Law Section of the State Bar of Michigan



10 
PURCHASER AGREEMENT [SELLER FRIENDLY] 

(v) Proceedings.  Seller has received no correspondence or other written information 
to indicate that there is any pending or threatened (a) violation of law, (b) environmental, zoning or 
other land use regulation proceeding, or (c) tax levy or special assessment proceedings against the 
Property or any portion thereof.  

5.1.2 Each of the representations and warranties of Seller contained in Section 5.1.1: (i) is made as of the 
Effective Date; and (ii) will be deemed to be remade by Seller, and to be true in all material respects, as of Closing, 
subject to other matters expressly permitted in this Agreement or otherwise specifically approved in writing by 
Purchaser.  Notwithstanding anything else to the contrary contained in this Agreement, in any exhibits attached hereto, 
or in any documents executed or to be executed at Closing or otherwise in connection herewith (collectively, the 
"Closing Documents"), all of Seller's representations, warranties, covenants, undertakings, indemnities, and 
agreements contained in this Agreement or any of the Closing Documents (collectively, "Seller's Undertakings") will 
survive for a period of three (3) months after the Closing ("Claims Period").  Purchaser acknowledges that it is a 
sophisticated purchaser who is familiar with the ownership and operation of real estate projects similar to the Property, 
and Purchaser and Seller have negotiated and agreed upon the length of the Claims Period as an adequate period of 
time for Purchaser to discover any and all facts that could give rise to a claim or cause of action for a breach of any of 
Seller's Undertakings.  Purchaser may bring an action against Seller on the breach of any Seller's Undertakings, but 
only if: (a) Purchaser first learns of the breach after Closing and asserts a claim therefor by the commencement and 
service of a lawsuit in a court of competent jurisdiction before the expiration of the Claims Period, and (b) the damage 
to Purchaser on account of the breach (individually or when combined with damages from other breaches) equals or 
exceeds TEN THOUSAND AND NO/100 DOLLARS ($10,000.00) (the "Claims Floor").  Furthermore, and 
notwithstanding anything to the contrary contained herein, Purchaser agrees that Seller's liability, however and 
whenever arising, whether based on or through, directly or indirectly, in whole or in part, any breach of Seller's 
Undertakings, at law or in equity, or any other claim or basis arising under the Closing Documents or with respect to 
the Property, at law or in equity, shall not exceed, in the aggregate, FIFTY THOUSAND AND NO/100 DOLLARS 
($50,000.00) (the "Claims Ceiling").  The provisions of this Section 5.1.2 shall survive Closing.  

5.1.3 It is a condition precedent to Purchaser's obligations hereunder that as of the Closing Date, all 
representations and warranties made by Seller in this Agreement shall be true and correct in all material respects as of 
the Closing Date, except to the extent the facts and circumstances underlying such representations and warranties may 
have changed as of the Closing Date.  For purposes hereof, a representation or warranty shall not be deemed to have 
been breached if the representation or warranty is not true and correct in all material respects as of the Closing Date 
by reason of changed facts or circumstances which (i) pursuant to the terms of this Agreement are permitted to have 
occurred; (ii) are directly attributable to Purchaser's actions or conscious failure to act; or (iii) are not within the 
reasonable control of Seller and Seller has provided express written notice to Purchaser of such changed facts or 
circumstances.  If any representation or warranty above is known by Purchaser before Closing to be untrue ("Untrue 
Representation or Warranty"), Purchaser has provided Seller written notice of the Untrue Representation or Warranty, 
and the Untrue Representation or Warranty not remedied by Seller before the later of (a) Closing, or (b) the expiration 
of the notice and cure period provided under Section 11.6 hereof, then Purchaser may, as Purchaser's sole and 
exclusive remedy, either: (i) terminate this Agreement whereupon the Deposit shall be refunded to Purchaser, and 
neither party shall have any further rights or obligations under this Agreement, other than as set forth in this Agreement 
regarding rights or obligations that survive termination, or (ii) waive its objections and close the transaction, and the 
Untrue Representation or Warranty shall not survive the Closing.  Seller shall have no liability in connection with this 
Agreement by reason of any inaccuracy of a representation or warranty if, and to the extent that, such inaccuracy is 
disclosed to Purchaser in writing prior to Closing or otherwise included in the Property Information, a Tenant Estoppel, 
or a Seller Estoppel and Purchaser elects, nevertheless, to consummate the transaction contemplated hereby.  Anything 
contained in this Agreement to the contrary notwithstanding, in the event that Purchaser receives an estoppel certificate 
from a tenant or another third party (a "Confirming Certificate") that confirms or is consistent with any of Seller's 
Undertakings (a "Confirmed Undertaking"), then Purchaser shall look solely to such tenant or other party delivering 
such Confirming Certificate in the event Purchaser believes such Confirmed Undertaking is not true and, as a 
specifically bargained for allocation of risk and liability, Purchaser hereby expressly waives and releases any and all 
rights and remedies Purchaser may have against Seller on account of any breach or default of any Confirmed 
Undertaking to the extent such Confirmed Undertaking is confirmed by or consistent with such Confirming Certificate.  
Purchaser agrees to first seek recovery under any applicable insurance policies, service contracts, warranties, 
guaranties and leases prior to seeking recovery from Seller.  Seller shall not be liable to Purchaser if Purchaser's claim 
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is satisfied from such insurance policies, service contracts, warranties, guaranties or leases and Purchaser hereby 
waives any and all rights of subrogation with respect thereto.   

5.1.4 As used in this Section 5.1 and elsewhere in this Agreement, the phrase "to Seller's knowledge" or 
phrases of similar import mean and are limited to the actual current  knowledge of Seller's asset manager for the 
Property ([NAME OF SELLER'S REPRESENTATIVE]) ("Seller's Representative"), without any independent 
investigation or inquiry having been made, and not to any constructive or imputed knowledge of the foregoing 
individuals or of Seller or any investment advisor to Seller, any entity that is a partner in such investment advisor, or 
any affiliates of any thereof, or to any officer, agent, representative, or employee of Seller or such investment advisor, 
any such constituent partner, or any such affiliate.  Seller, during the term of this Agreement, agrees to notify Purchaser 
in writing promptly in the event Seller obtains actual knowledge of any change affecting any such representations or 
warranties.  The representations and warranties contained in Section 5.1.1 are the representations and warranties of 
Seller and in no event or circumstances will be construed as either the individual representations and warranties of 
Seller's Representative or to create any individual liability for Seller's Representative.  

5.2 By Purchaser.  Purchaser represents and warrants to Seller, which representations and warranties shall be 
deemed made by Purchaser to Seller as of the Effective Date and also as of the Closing Date:  

5.2.1 Purchaser is an individual, is authorized to do business in the State in which the Real Property is 
located, has duly authorized the execution and performance of this Agreement, and such execution and performance 
will not violate any material term or result in a breach of or default under any document, instrument, order or agreement 
to which Purchaser is a party or by which Purchaser is bound; 

5.2.2 Purchaser is acting as principal in this transaction with authority to close the transaction; 

5.2.3 No petition in bankruptcy (voluntary or otherwise), assignment for the benefit of creditors, or 
petition seeking reorganization or arrangement or other action under federal or state bankruptcy laws is pending 
against or contemplated by Purchaser; 

5.2.4 Unless otherwise disclosed to Seller in writing, neither Purchaser nor any affiliate of or principal in 
Purchaser is other than a citizen of, or partnership, corporation or other form of legal person domesticated in, the 
United States of America; 

5.2.5 ERISA 

(a) Except as set forth on Exhibit 9.3.2 hereto, (i) the Property is not being acquired by or on 
behalf of an "employee benefit plan" within the meaning of Section 3(3) of the Employee Retirement Income 
Security Act of 1974, as amended ("ERISA"), or a "plan" within the meaning of Section 4975(e)(1) of the 
Code, which is subject to ERISA or Section 4975 of the Code, respectively (hereinafter referred to 
collectively as the "Plan"); and (ii) the assets being used to acquire the Property or to otherwise discharge 
Purchaser's obligations hereunder are not "plan assets" within the meaning of Department of Labor 
Regulation Section 2510.3-101 as amended by Section 3(42) of ERISA; 

(b) Except as set forth on Exhibit 9.3.2, Purchaser and all shareholders, members, partners 
and investors in Purchaser are neither parties in interest, as described in Section 3(14) of ERISA, nor 
disqualified persons, as described in Section 4975(e)(2) of the Code with respect to any Plan (other than a 
Plan maintained exclusively for the benefit of the employees of Purchaser or Purchaser's affiliates), which is 
an investor in or related to Seller; 

(c) The transaction described in this Agreement does not constitute a "prohibited transaction" 
within the meaning of either Section 406 of ERISA or Section 4975 of the Code, other than a transaction 
which is exempt from Section 406 of ERISA and Section 4975 of the Code by virtue of  (i) a statutory or 
regulatory exemption granted pursuant to Section 408 of ERISA or (ii) the fact that the transaction described 
in this Agreement complies with all conditions for exemptive relief contained in Prohibited Transaction 
Exemption 84-14 granted by the U.S. Department of Labor ("PTE 84-14"); 
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(d) Purchaser shall not assign its interest hereunder to any person or entity which does not 
expressly make this covenant and warranty for the benefit of Seller, if such acts would cause Purchaser to be 
in breach of the ERISA Certificate attached hereto as Exhibit 9.3.2; and 

(e) Without limiting the foregoing representations and warranties of Purchaser made in this 
Section 5.2.5, within two (2) days after the Effective Date, Purchaser shall furnish to Seller all information 
regarding Purchaser, its affiliates and the shareholders, members, investors or partners of each of them and 
any permitted assignees of Purchaser hereunder (collectively, the "Purchaser Related Parties") as Seller 
requests in order for Seller to obtain opinion of counsel that Purchaser's representations, warranties and 
covenants contained in Section 5.2.5 of this Agreement are true and correct.  Purchaser represents, warrants, 
and covenants to Seller that there will not be any change in any such information regarding Purchaser or the 
Purchaser Related Parties prior to or on the Closing.  In the event, in Seller's reasonable judgment, any such 
change in information occurs and makes this transaction a sale to a "party-in-interest" or otherwise prohibited 
by either Section 4975(d) of the Code or Section 406 or 407 of ERISA, Seller may terminate this Agreement 
without liability arising on the part of either Seller or Purchaser (provided such change in information does 
not occur as a result of a default by Purchaser). 

5.2.6 Neither Purchaser nor any of its Purchaser Related Parties nor, to the best of Purchaser's knowledge, 
any brokers or other agents of same, have engaged in any dealings or transactions, directly or indirectly in 
contravention of any U.S. international or other money laundering regulations or conventions, including, without 
limitation, the United States Bank Secrecy Act, the United States Money Laundering Control Act of 1986, the United 
States International Money Laundering Abatement and Anti-Terrorist Financing Act of 2001, Trading with the Enemy 
Act (50 U.S.C. Section 1 et seq., as amended), or any foreign asset control regulations of the United States Treasury 
Department (31 CFR, Subtitle B, Chapter V, as amended) or any enabling legislation or executive order relating 
thereto.  Purchaser represents and warrants to, and covenants with Seller that (i) neither Purchaser nor any of its owners 
or affiliates currently are, or shall be at any time during the term hereof, in violation of any laws relating to terrorism 
or money laundering (collectively, the "Anti-Terrorism Laws"), including without limitation Executive Order No. 
13224 on Terrorist Financing, effective September 24, 2001, and regulations of the U.S. Treasury Department's Office 
of Foreign Assets Control (OFAC) related to Specially Designated Nationals and Blocked Persons (SDN's (OFAC 
Regulations), and/or the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept 
and Obstruct Terrorism Act of 2001 (Public Law 107-56) (the "USA Patriot Act"); (ii) neither Purchaser nor any of 
its owners, affiliates, investors, officers, directors, employees, vendors, subcontractors or agents is or shall be during 
the term hereof a "Prohibited Person" which is defined as follows: (1) a person or entity owned or controlled by, 
affiliated with, or acting for or on behalf of, any person or entity that is identified as an SDN on the then-most current 
list published by OFAC at its official website, http://www.treas.gov/offices/eotffc/ofac/sdn/t11sdn.pdf or at any 
replacement website or other replacement official publication of such list, and (2) a person or entity who is identified 
as or affiliated with a person or entity designated as a terrorist, or associated with terrorism or money laundering 
pursuant to regulations promulgated in connection with the USA Patriot Act; and (iii) Purchaser has taken appropriate 
steps to understand its legal obligations under the Anti-Terrorism Laws and has implemented appropriate procedures 
to assure its continued compliance with such laws.  Purchaser hereby agrees to defend, indemnify, and hold 
harmless Seller, it officers, directors, agents and employees, from and against any and all claims, damages, 
losses, risks, liabilities and expenses (including attorney's fees and costs) arising from or related to any breach 
of the foregoing representations, warranties and covenants contained in this Section 5.2.  At any time and from 
time-to-time during the term, Purchaser shall deliver to Seller within ten (10) days after receipt of a written request 
therefor, a written certification or such other evidence reasonably acceptable to Seller evidencing and confirming 
Purchaser's compliance with this Section 5.2.6.  If at any time this representation becomes false then it shall be 
considered a default under this Agreement and Seller shall have the right to exercise all of the remedies set forth in 
this Agreement in the event of a default or to terminate this Agreement immediately.  

5.2.7 The representations and warranties of Purchaser contained in this Section 5.2 shall survive the 
Closing or any termination of this Agreement.  Notwithstanding anything herein to the contrary, any breach by 
Purchaser of any of the foregoing representations or warranties contained in this Section 5.2 shall constitute a default 
by Purchaser hereunder, and Seller may thereupon, at its option, terminate this Agreement by giving written notice 
thereof, in which event the Deposit shall be paid to Seller as liquidated damages, and neither Purchaser nor Seller shall 
have any further rights or liabilities under this Agreement, except as otherwise provided herein. 
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5.2.8 Broker. The brokers for this transaction (the "Brokers"), are further identified on the Term Sheet.  
Seller and Purchaser each represents to the other that it has had no dealings, negotiations, or consultations with any 
other broker, representative, employee, agent or other intermediary in connection with the Agreement or the sale of 
the Property (collectively, "Other Broker").  Purchaser and Seller each hereby agree to indemnify, defend, and hold 
the other harmless from any claim, liability, obligation, cost, or expense (including attorneys' fees and expenses) for 
fees or commissions relating to Purchaser's acquisition of the Property asserted against either party by any Other 
Broker or other person besides Brokers claiming by, through, or under the indemnifying party or whose claim is based 
on the indemnifying party's acts.  The provisions of this Section 5.3 shall survive the Closing or any termination of 
this Agreement. 

6. Costs and Prorations. 

6.1 Seller's Costs.  Seller will pay the following costs of closing this transaction: 

6.1.1 The fees and disbursements of Seller's counsel; 

6.1.2 The cost of the existing Survey (but not any updates or revisions thereto); 

6.1.3 One half of all escrow fees, recording fees and real estate transfer, stamp or documentary tax(es); 

6.1.4 Other expenses stipulated to be paid by Seller under other provisions of this Agreement, if any; and 

6.1.5 All State, County and local transfer taxes payable upon the transfer of the Real Property to 
Purchaser.Purchaser's Costs.  Purchaser will pay the following costs of closing this transaction:  

6.2.1 The fees and disbursements of its counsel, inspecting architect and engineer, if any; 

6.2.2 One half of all escrow fees, recording fees and real estate transfer, stamp or documentary tax(es); 

6.2.3 All sales or use taxes relating to the transfer of personal property to Purchaser; 

6.2.4 The cost of any title insurance including, without limitation, the cost of the base premium of a 
standard coverage ALTA form of owner's title insurance policy and any endorsements or amendments thereto, issued 
in connection with this transaction, whether pursuant to the Title Commitment or otherwise;  

6.2.5 The cost the New Survey (if applicable) and any updates to the existing Survey;  

6.2.6 The cost of recordation of the deed;  

6.2.7 Any other expense(s) incurred by Purchaser or its representative(s) in inspecting or evaluating the 
Property or closing this transaction; and 

6.2.8 Other expenses stipulated to be paid by Purchaser under other provisions of this Agreement. 

6.3 Prorations. 

6.3.1 Rentals and Other Tenant Charges.  

(a) In General. All rentals and other tenant charges and reimbursements under the Leases shall 
be prorated between Seller and Purchaser as of 12:00 a.m. EST (midnight) on the Closing Date (the 
"Proration Date").  At the Closing, Seller shall pay to Purchaser in cash the amount of the security deposits 
(if any) actually paid to or received by Seller under the Leases (and not returned to or forfeited by any tenant 
under the Leases as of the Closing Date) and any prepaid rentals actually paid to or received by Seller for 
periods after the Closing. 
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(b) Before the Proration Date.  All rentals and other tenant charges and reimbursements under 
the Leases relating to the month in which the Closing Date occurs (the "Current Month") and Additional 
Rents (as defined below) for the Current Month that have been received by Seller as of the Proration Date 
shall be prorated on a per diem basis based upon the number of days in the Current Month before the Proration 
Date (which shall be allocated to Seller) and the number of days in the Current Month on and after the 
Proration Date (which shall be allocated to Purchaser). 

(c) After the Proration Date.  All rentals and other tenant charges and Additional Rents (except 
as set forth below regarding operating pass-throughs and taxes) under the Leases received by Purchaser or 
Seller from any Tenant after the Proration Date shall not be prorated on the Closing Date and shall be applied 
as follows: (i) first, on account of Purchaser for any amounts then currently due Purchaser from such tenant 
for any periods on or after the Proration Date; and (ii) second, on account of Seller for any amount then 
currently due Seller from such tenant for any periods before the Proration Date, and the balance to be retained 
by Purchaser.  After application as set forth above, Purchaser shall remit to Seller within fifteen (15) business 
days after the end of the calendar month of Purchaser's receipt of that portion of rentals and other tenant 
charges and Additional Rents received after the Proration Date attributable to periods before the Proration 
Date.  Any payments received by Seller from any tenant after the Closing that relate to the Current Month, 
or any period of time preceding the Current Month, shall be retained by Seller based on Seller's period of 
ownership of the Property during the Current Month, or any period of time preceding the Current Month, as 
applicable, and Seller shall pay to Purchaser any portion due to Purchaser within fifteen (15) business days 
after Seller's receipt of such payment.  Any other payments received by Seller from any tenant after the 
Closing shall be endorsed by Seller (without recourse) and delivered to Purchaser within fifteen (15) business 
days after Seller's receipt of such payment.  Purchaser shall use its best efforts during the six (6) month period 
immediately following Closing to collect and promptly remit to Seller rents or other amounts due Seller for 
the period prior to Closing. 

(d) Additional Rents.  Tenants under the Leases may be obligated to pay, as additional rent, 
certain escalations in base rent, parking charges, overtime HVAC charges, and pass throughs of operating 
and similar expenses and taxes pursuant to the terms of the applicable Lease (collectively, "Additional 
Rents").  Any operating cost pass throughs or other similar sums paid by any tenant to "Lessor" or "Landlord" 
as provided for in the applicable Lease (including, without limitation, real estate tax reimbursements paid by 
any tenant under the applicable Lease) shall be apportioned as follows: (a) all amounts paid to Seller before 
the Proration Date for the period before the Closing Date shall be retained by Seller; (b) any amounts payable 
by such tenant collected after the Proration Date, which reimburse Lessor/Landlord for charges accruing 
before the Proration Date, shall be paid by Purchaser to Seller within fifteen (15) business days after the end 
of each calendar month; and (iii) all amounts payable by such tenant to reimburse Lessor/Landlord for 
charges accruing for the period on or after the Proration Date shall be retained by or paid to Purchaser. 

(e) Pre-Closing Proration.  As to any Additional Rents attributable to the year of Closing that 
are based on estimates and that are subject to adjustment or reconciliation pursuant to the applicable Lease 
after the Closing Date, such Additional Rents shall be reconciled with Seller's actual expenses attributable to 
the Property prior to the Closing Date in the year of Closing (the "Pre-Closing Operating Expenses 
Reconciliation").  If the Pre-Closing Operating Expenses Reconciliation determines that Seller's actual 
expenses for such period exceed the amount Seller has received from the applicable tenant(s) under the 
Leases for such period, Purchaser shall pay Seller the amount of any such deficiency at Closing provided that 
such tenant(s) shall be ultimately responsible to reimburse Purchaser for such deficiency.  If the Pre-Closing 
Operating Expenses Reconciliation determines that Seller's actual expenses for such period are less than the 
amount Seller has received from the applicable tenant(s) for such period, Seller shall credit Purchaser at 
Closing for any such surplus.  Seller shall provide Purchaser with documentation reasonably necessary to 
confirm such amounts. 

(f) Collection.  After Closing, Purchaser shall (i) bill each tenant under the Leases for all 
rentals and other tenant charges and Additional Rents, (ii) include all delinquent amounts in its normal 
billings, (iii) pursue the collection of all amounts using reasonable and customary measures, and (iv) 
reasonably cooperate with Seller in collecting any amounts due Seller (but shall not be required to litigate or 
declare a default under the applicable Lease).  Delinquent payments, if and when collected by Purchaser, 
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shall be paid to Seller to the extent of Seller's interest therein, and if not collected within ninety (90) days 
after Closing, Seller may collect those payments and pursue an action against any tenant owing delinquent 
rents and any other amounts to Seller attributable to the period before the Proration Date to collect those 
amounts, together with damages and the like as a result thereof (but Seller may not institute eviction 
proceedings with respect thereto). 

(g) Build-out Costs and Commissions.  Except as otherwise provided in Section 4.5, Seller 
shall be responsible for all Build-out Costs and Commissions due and payable prior to the Effective Date 
with respect to the Leases (including renewals or expansions thereof) executed prior to the Effective Date.  
Purchaser shall be responsible for all Build-out Costs and Commissions (i) attributable to any New Leases; 
(ii) attributable to any modification or amendment to any existing Leases (including renewals or expansions 
thereof) after the Effective Date and (iii) due and payable with respect to any existing Lease after the Effective 
Date.  If Seller has, prior to Closing, paid any Build-out Costs and Commissions which are Purchaser's 
responsibility hereunder, Seller will receive a credit for same from Purchaser at Closing. 

6.3.2 Contracts.  All payments made or required under Contracts assumed (or required to be assumed) by 
Purchaser shall be adjusted and apportioned as of the Proration Date. 

6.3.3 Utilities.  Utilities and other customarily prorated expenses, including, without limitation, water, 
sewer, gas, electricity, trash removal, and fire protection service, to the extent paid for by Seller or required to be paid 
for by Seller for a period after Closing, will be prorated as of the Proration Date.  Other expenses relating to the 
Property for the period on and before the Closing Date including those required by any agreement for any services to 
the Property and those incurred or ordered by Seller or Seller's agents that are not to be transferred and assumed by 
Purchaser, including without limitation insurance and administrative expenses, will be paid for by Seller, and 
Purchaser will not be liable therefor.  Seller shall terminate its policies of insurance as of 12:00 p.m. EST on the 
Closing Date, and Purchaser shall be responsible for obtaining its own insurance thereafter.  Seller will not assign to 
Purchaser, and Purchaser will not be entitled to, any deposits held by any utility company or other company servicing 
the Property; instead, these deposits will be returned to Seller, and Purchaser will use all commercially reasonable 
efforts to arrange with all utility companies to have accounts styled in Purchaser's name beginning on the Closing 
Date.  If Purchaser is unable to arrange for any utility company to have an account styled in Purchaser's name, then 
Seller will cancel that utility service and the costs for that utility service will be prorated as of the Proration Date based 
on the final bill. 

6.3.4 Survival.  The provisions of this Section 6.3 shall survive the Closing. 

6.4 Taxes.  General real estate taxes and special assessments relating to the Real Property shall be apportioned 
as of the Proration Date.  At Closing, Buyer shall fully reimburse Seller for any general real estate taxes or special assessments 
that Seller paid prior to the Proration Date that apply to time periods occurring after the Proration Date. 

6.5 In General.  Any other costs or charges of closing this transaction not specifically mentioned in this 
Agreement shall be paid by Purchaser. 

6.6 Purpose and Intent.  Except as expressly provided herein, the purpose and intent as to the provisions of 
prorations and apportionments set forth in this Section 6 and elsewhere in this Agreement is that Seller shall bear all expenses 
of ownership and operation of the Property and shall receive all income therefrom accruing through midnight at the end of the 
day preceding the Closing Date and Purchaser shall bear all such expenses and receive all such income accruing thereafter.  
The provisions of this Section 6 shall survive the Closing. 

7. Damage, Destruction or Condemnation. 

7.1 Material Event.  If, prior to Closing, fifteen percent (15%) or more of the net rentable area of the 
Improvements is rendered completely untenantable, or is destroyed or taken under power of eminent domain (in each case a 
"Material Event"), then (i) Purchaser may elect to terminate this Agreement by giving written notice of its election to Seller 
within ten (10) days after receiving Seller's notice of such destruction or taking ("Seller's Notice") or (ii) Seller may elect to 
terminate this Agreement by including such election in the Seller's Notice.  If Seller does not elect to terminate in the Seller's 
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Notice or Purchaser does not give written notice in response to the Seller's Notice within the ten (10) day response period, then 
(a) this transaction shall be consummated on the Closing Date, (b) the Purchase Price shall not be reduced, (c) Seller will assign 
to Purchaser the physical damage proceeds of any insurance policy(ies) payable to Seller, or Seller's portion of any 
condemnation award, in both cases, up to the amount of the Purchase Price, and, (d) if, in the event of a casualty, the casualty 
is insured, the Purchase Price shall be reduced by an amount equal to Seller's deductible under its insurance policy(ies); 
provided, however that such reduction to the Purchase Price shall not to exceed the amount of the loss. 

7.2 Immaterial Event.  If, prior to Closing, a portion of the Property is destroyed by casualty or taken under 
power of eminent domain, and such casualty or taking does not constitute a Material Event as set forth in Section 7.1 above, 
then (a) this transaction shall be consummated on the Closing Date, (b) the Purchase Price shall not be reduced, (c) Seller will 
assign to Purchaser the physical damage proceeds of any insurance policy(ies) payable to Seller, or Seller's portion of any 
condemnation award, in both cases, up to the amount of the Purchase Price, and, (d) if, in the event of a casualty, the casualty 
is insured, the Purchase Price shall be reduced by an amount equal to Seller's deductible under its insurance policy(ies); 
provided, however that such reduction to the Purchase Price shall not to exceed the amount of the loss. 

7.3 Termination and Return of Deposit.  If Seller or Purchaser elects to terminate this Agreement pursuant to this 
Section 7, and if Purchaser is not, on the date of such election, in default under the Agreement, Seller shall promptly direct the 
Title Company/Escrow Agent to return the Deposit to Purchaser, and neither party shall have any further liability hereunder 
except for the obligations of Purchaser that survive the termination of this Agreement. 

8. Notices.  

All notices or other communications hereunder shall be in writing and shall be deemed duly given if addressed and delivered 
to the respective parties' addresses, as set forth on the Term Sheet above: (i) in person; (ii) by Federal Express or similar 
overnight carrier service; (iii) mailed by certified or registered mail, return receipt requested, postage prepaid; or (iv) sent by 
facsimile with electronic confirmation of receipt thereof and with concurrent notice given by another method permitted 
hereunder.  Such notices shall be deemed received upon the earlier of receipt or, if mailed by certified or registered mail, three 
(3) days after such mailing or, upon delivery if sent via facsimile on or before 5:30 p.m. c.s.t. on a business day or, if delivered 
after that time or on a day other than a business day, on the following business day.  Seller and Purchaser may from time to 
time by written notice to the other designate another address for receipt of future notices. Telephone numbers are for 
informational purposes only.  Effective notice will be deemed given only as provided above. 

9. Closing and Escrow. 

9.1 Escrow Instructions.  Upon execution of this Agreement, the parties shall deliver an executed counterpart of 
this Agreement to the Title Company/Escrow Agent to serve as the instructions to the Title Company/Escrow Agent as the 
escrow holder for consummation of the transaction contemplated herein.  Seller and Purchaser agree to execute such additional 
and supplementary escrow instructions as may be appropriate to enable the Title Company/Escrow Agent to comply with the 
terms of this Agreement; provided, however, that in the event of any conflict between the provisions of this Agreement and 
any supplementary escrow instructions, the terms of the Agreement shall prevail. 

9.2 Seller's Deliveries.  Unless otherwise specified, Seller shall deliver either at Closing or by making available 
at the Real Property, as appropriate, the following original documents, each executed and, if required, acknowledged: 

9.2.1 a covenant deed to the Real Property, in the form attached hereto as Exhibit 9.2.1, subject only to 
the Permitted Encumbrances; 

9.2.2 a bill of sale in the form attached hereto as Exhibit 9.2.2 conveying the Personal Property; 

9.2.3 (i) a current listing of any tenant security deposits and prepaid rents held by Seller with respect to 
the Real Property; and (ii) an assignment and assumption agreement in the form attached hereto as Exhibit 9.2.3; 

9.2.4 an assignment to Purchaser of all Contracts relating to the Property which Purchaser has elected to 
assume or which are not terminable by Seller on or before the date of Closing by way of an assignment and assumption 
agreement, in the form attached hereto as Exhibit 9.2.4; 
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9.2.5 an assignment of all transferable warranties and guarantees then in effect, if any, with respect to the 
Improvements or any repairs or renovations to such improvements and Personal Property being conveyed hereunder, 
which assignment is in the form attached hereto as Exhibit 9.2.5; 

9.2.6 an affidavit pursuant to the Foreign Investment and Real Property Tax Act in the form attached 
hereto as Exhibit 9.2.6; 

9.2.7 an incumbency certificate in the form attached hereto as Exhibit 9.2.7; 

9.2.8 a tenant notice letter in the form attached hereto as Exhibit 9.2.8; 

9.2.9 [Intentionally Omitted]; 

9.2.10 Tenant Estoppel, to the extent obtained by Seller, in accordance with the terms of Section 3.7 or the 
Seller Estoppel, to the extent Seller elects to provide a Seller Estoppel in accordance with the terms of Section 3.7; 
and 

9.2.11 all books and records at the Real Property held by or for the account of Seller, including, without 
limitation, plans and specifications, as available. 

9.3 Purchaser's Deliveries.  At the Closing, Purchaser shall: 

9.3.1 pay Seller the Purchase Price; and 

9.3.2 execute the agreements referred to in Sections 9.2.3(ii), 9.2.4, 9.2.5, 9.2.8, and the ERISA certificate 
attached hereto as Exhibit 9.3.2. 

9.4 Possession.  Purchaser shall be entitled to possession of the Property upon conclusion of the Closing. 

9.5 Insurance.  Seller shall terminate its policies of insurance as of noon on the date of Closing, and Purchaser 
shall be responsible for obtaining its own insurance thereafter. 

9.6 Utility Service and Deposits.  Seller shall be entitled to the return of any deposit(s) posted by it with any 
utility company, and Purchaser shall notify each utility company serving the Real Property to terminate Seller's account, 
effective at noon on the date of Closing. 

9.7 Post-Closing Collections.  Purchaser shall use its best efforts during the six (6) month period immediately 
following Closing to collect and promptly remit to Seller rents or other amounts due Seller for the period prior to Closing.  
Purchaser shall apply such rents or other amounts received, first for the account of Purchaser for amounts currently due to 
Purchaser; second, to Seller for any and all amounts due to Seller for periods prior to Closing; and the balance to be retained 
by Purchaser.  Notwithstanding any other term of this Agreement, the provisions of this Section 9.7 shall survive Closing. 

10. Default; Failure of Condition. 

10.1 PURCHASER DEFAULT.  IF PURCHASER SHALL BECOME IN BREACH OF OR DEFAULT 
UNDER THIS AGREEMENT AND THE BREACH OR DEFAULT CONTINUES BEYOND THE EXPIRATION OF 
THE CURE PERIOD, IF ANY, PROVIDED IN SECTION 11.6 HEREOF, SELLER SHALL ELECT AS ITS SOLE 
REMEDY HEREUNDER TO (A) TERMINATE THIS AGREEMENT WHEREIN THE DEPOSIT SHALL BE 
RETAINED BY SELLER AS LIQUIDATED DAMAGES, AND BOTH PARTIES SHALL BE RELIEVED OF AND 
RELEASED FROM ANY FURTHER LIABILITY HEREUNDER EXCEPT FOR OBLIGATIONS OF PURCHASER 
THAT SURVIVE THE TERMINATION OF THIS AGREEMENT AND THE PAYMENT OF LEGAL FEES IN 
CONNECTION WITH ANY ENFORCEMENT OF SUCH OBLIGATIONS PURSUANT TO SECTION 11.9 
HEREOF; OR (B) WAIVE THE DEFAULT, PRIOR TO OR AT THE CLOSING, AND PROCEED TO CLOSE THE 
TRANSACTION CONTEMPLATED HEREBY IN ACCORDANCE WITH THE REMAINING TERMS HEREOF.  
SELLER AND PURCHASER AGREE THAT SELLER'S DAMAGES RESULTING FROM PURCHASER'S 
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DEFAULT ARE DIFFICULT, IF NOT IMPOSSIBLE, TO DETERMINE, AND THAT THE DEPOSIT IS A FAIR 
AND REASONABLE AMOUNT TO BE RETAINED BY SELLER AS AGREED AND LIQUIDATED DAMAGES IN 
LIGHT OF SELLER'S REMOVAL OF THE PROPERTY FROM THE MARKET AND THE COSTS INCURRED 
BY SELLER AND SHALL NOT CONSTITUTE A PENALTY OR A FORFEITURE.  NOTWITHSTANDING THE 
FOREGOING, ANY CONFLICT BETWEEN THE PROVISIONS OF THIS SECTION AND SECTION 5.1.2 WITH 
REGARD TO A BREACH OF SELLER'S REPRESENTATIONS OR WARRANTIES SHALL BE RESOLVED BY 
THE PROVISIONS OF SECTION 5.1.2.  FURTHER, NOTWITHSTANDING ANYTHING IN THIS SECTION 10.1 
TO THE CONTRARY, IN THE EVENT OF PURCHASER'S DEFAULT OR TERMINATION OF THIS 
AGREEMENT, SELLER SHALL HAVE ALL REMEDIES AVAILABLE AT LAW OR IN EQUITY IF PURCHASER 
OR ANY PARTY RELATED TO OR AFFILIATED WITH PURCHASER IS ASSERTING ANY CLAIMS OR 
RIGHT TO THE PROPERTY THAT WOULD OTHERWISE DELAY OR PREVENT SELLER FROM HAVING 
CLEAR AND MARKETABLE TITLE TO THE PROPERTY.  IF CLOSING IS CONSUMMATED, THEN SELLER 
SHALL HAVE ALL REMEDIES AVAILABLE AT LAW OR IN EQUITY IF PURCHASER FAILS TO PERFORM 
ANY POST-CLOSING OBLIGATION OF PURCHASER UNDER THIS AGREEMENT. 

             
 Purchaser's Initials     Seller's Initials 
 

10.2 SELLER DEFAULT.  IF SELLER SHALL REFUSE OR FAIL TO CONVEY THE PROPERTY AS 
HEREIN PROVIDED FOR ANY REASON OTHER THAN (I) A DEFAULT BY PURCHASER AND THE 
EXPIRATION OF THE CURE PERIOD, IF ANY, PROVIDED UNDER SECTION 11.6 HEREOF, (II) THE 
EXISTENCE OF A PENDING DEFAULT (AS DEFINED IN AND CONTEMPLATED BY SECTION 11.6), (III) THE 
FAILURE OF A TITLE CONDITION AS PROVIDED IN SECTION 10.3 OR (IV) ANY OTHER PROVISION OF 
THIS AGREEMENT WHICH PERMITS SELLER TO TERMINATE THIS AGREEMENT OR OTHERWISE 
RELIEVES SELLER OF THE OBLIGATION TO CONVEY THE PROPERTY, PURCHASER SHALL ELECT AS 
ITS SOLE REMEDY HEREUNDER TO (A) TERMINATE THE AGREEMENT AND RECOVER THE DEPOSIT; 
(B) SEEK SPECIFIC PERFORMANCE OF SELLER'S OBLIGATION TO EXECUTE AND DELIVER THE 
DOCUMENTS REQUIRED TO CONVEY THE PROPERTY TO PURCHASER (BUT NOT TO ENFORCE ANY 
OTHER OBLIGATION UNDER THIS AGREEMENT); OR (C) WAIVE THE DEFAULT, PRIOR TO OR AT THE 
CLOSING, AND PROCEED TO CLOSE THE TRANSACTION CONTEMPLATED HEREBY IN ACCORDANCE 
WITH THE REMAINING TERMS HEREOF.  NOTWITHSTANDING THE FOREGOING, ANY CONFLICT 
BETWEEN THE PROVISIONS OF THIS SECTION AND SECTION 5.1.2 WITH REGARD TO A BREACH OF 
SELLER'S REPRESENTATIONS OR WARRANTIES SHALL BE RESOLVED BY THE PROVISIONS OF 
SECTION 5.1.2.  IF PURCHASER ENFORCES SPECIFIC PERFORMANCE OF SELLER'S OBLIGATION TO 
EXECUTE AND DELIVER THE DOCUMENTS REQUIRED TO CONVEY THE PROPERTY TO PURCHASER AS 
PROVIDED ABOVE, PURCHASER AGREES THAT PURCHASER SHALL BE REQUIRED TO PAY THE ENTIRE 
PURCHASE PRICE IN IMMEDIATELY AVAILABLE FUNDS, AND THAT PURCHASER SHALL ACCEPT 
WHATEVER TITLE SELLER HAS TO THE PROPERTY, IF ANY, SUBJECT TO ALL LIENS, ENCUMBRANCES 
AND OTHER MATTERS AFFECTING TITLE TO THE PROPERTY (ALL OF WHICH SHALL BE DEEMED 
PERMITTED ENCUMBRANCES) EXCEPT FOR (A) LIENS AND ENCUMBRANCES INTENTIONALLY OR 
DELIBERATELY PLACED BY SELLER ON THE PROPERTY AFTER THE APPROVAL DATE; (B) ANY LIENS 
GRANTED BY SELLER UNDER A DEED OF TRUST OR OTHER SECURITY INSTRUMENT SECURING 
INDEBTEDNESS OF SELLER; (C) UNPAID TAXES AND SPECIAL ASSESSMENTS FOR ANY YEARS BEFORE 
THE YEAR OF CLOSING DURING WHICH SELLER HAS HAD TITLE TO THE PROPERTY; AND (D) LIENS, 
ENCUMBRANCES, AND OTHER MATTERS THAT SELLER IS REQUESTED BY PURCHASER TO CURE OR 
REMOVE OR BOND AGAINST AND THAT SELLER EXPRESSLY AND UNCONDITIONALLY AGREES IN 
WRITING, IN RESPONSE TO THAT REQUEST, TO CURE OR REMOVE OR BOND AGAINST (THE MATTERS 
DESCRIBED IN ITEMS (A), (B), (C) AND (D) ARE REFERRED TO HEREIN AS "NON-PERMITTED LIENS"), 
WITH NO REDUCTION IN THE PURCHASE PRICE, AND IN NO EVENT SHALL SELLER BE OBLIGATED TO 
CURE OR REMOVE OR BOND AGAINST ANY TITLE DEFECTS, LIENS, ENCUMBRANCES, OR OTHER 
MATTERS AFFECTING TITLE, OTHER THAN NON-PERMITTED LIENS.  NOTWITHSTANDING ANYTHING 
HEREIN TO THE CONTRARY, PURCHASER SHALL BE DEEMED TO HAVE ELECTED TO TERMINATE 
THIS AGREEMENT IF PURCHASER FAILS TO DELIVER TO SELLER WRITTEN NOTICE OF ITS INTENT 
TO FILE A CLAIM OR ASSERT A CAUSE OF ACTION FOR SPECIFIC PERFORMANCE AGAINST SELLER 
ON OR BEFORE TEN (10) BUSINESS DAYS FOLLOWING THE SCHEDULED CLOSING DATE OR, HAVING 
GIVEN THAT NOTICE, FAILS TO FILE A LAWSUIT ASSERTING THE CLAIM OR CAUSE OF ACTION IN A 
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COURT OF COMPETENT JURISDICTION, WITHIN TWO (2) MONTHS FOLLOWING THE SCHEDULED 
CLOSING DATE.  UNLESS PURCHASER IN GOOD FAITH EITHER (1) DISPUTES AN ALLEGATION OF 
PURCHASER'S DEFAULT AND PROMPTLY FILES SUIT FOR DECLARATORY JUDGMENT OR (2) ALLEGES 
A SELLER DEFAULT THAT CONTINUES AFTER THE NOTICE AND CURE PERIOD SET FORTH IN SECTION 
11.6 AND TIMELY FILES SUIT FOR SPECIFIC PERFORMANCE AND THE ACTION IS PENDING, 
PURCHASER MAY NOT PLACE A LIS PENDENS AGAINST ALL OR ANY PORTION OF THE PROPERTY, 
AND PURCHASER HEREBY WAIVES AND RELEASES ANY RIGHT IT MAY HAVE UNDER APPLICABLE 
LAW TO FILE ANY LIS PENDENS.  IN NO EVENT OR CIRCUMSTANCE SHALL PURCHASER BE ENTITLED 
TO ANY CONSEQUENTIAL OR PUNITIVE DAMAGES.  PURCHASER'S REMEDIES SHALL BE LIMITED TO 
THOSE DESCRIBED IN THIS SECTION 10.2.  THE PROVISIONS OF THIS SECTION 10.2 SHALL SURVIVE 
THE CLOSING OR ANY TERMINATION OF THIS AGREEMENT. 

10.3 Failure of Title Condition.  Notwithstanding anything in this Agreement to the contrary, if between the 
Approval Date and the Closing Date, Purchaser receives notice of any additional recorded liens, encumbrances or other matters 
that are not reflected in the Title Commitment or Survey (or New Survey, if applicable) (collectively, "New Matters"), 
Purchaser may submit another Title Notice to Seller objecting to any such New Matters within one (1) business days after its 
receipt of notice of any such New Matters.  Seller may, at Seller's sole option, use such efforts and expend such amounts as 
Seller may, in Seller's sole judgment, deem appropriate to remove or otherwise cure prior to Closing any timely objections to 
New Matters.  Except for Lien Exceptions set out in Section 3.2, Seller shall not have the obligation to remove or otherwise 
cure any objections to New Matters.  Seller shall notify Purchaser in writing within two (2) business days after receipt of any 
Objection Notice covering any New Matters whether Seller elects to attempt to remove or otherwise cure the objection to such 
New Matters (the "New Matter Response").  If Seller provides such New Matter Response, Seller, at its sole cost and expense, 
shall be obligated to use reasonable efforts to remove or otherwise cure the objections set forth in such notice in a manner 
reasonably acceptable to Purchaser on or before Closing, and in such event, or if the New Matter(s) described in such Title 
Notice constitute Lien Exceptions, Seller may elect to postpone the Closing for thirty (30) days and attempt to cure such 
objection.  If Seller (i) is unable or unwilling to remove or remedy such objections in a manner reasonably acceptable to 
Purchaser on or before Closing; (ii) fails to timely deliver such New Matter Response to Purchaser; or (iii) notifies Purchaser 
that Seller has elected not to remove or otherwise cure any objections to New Matters, then Purchaser shall be entitled to (x) 
terminate this Agreement by written notice to Seller whereupon the Deposit shall be returned to Purchaser, and neither party 
will have any right or obligation under this Agreement other than as set forth in this Agreement regarding rights or obligations 
that survive termination; or (y) proceed to Closing without receiving any credit against or reduction of the Purchase Price 
whereupon Purchaser shall be deemed to have accepted the New Matter(s) as an exception to title (which shall thereupon 
become a Permitted Encumbrance); provided, however, (A) if the New Matter(s) properly objected to by Purchaser will not, in 
the aggregate, decrease the fair market value of the Property by more than One Hundred Thousand and No/100 Dollars 
($100,000.00), then Seller shall reduce the Purchase Price at Closing by the decrease in the fair market value of the Property 
resulting from the New Matter(s) and Purchaser shall be required to close hereunder (taking title subject to such New Matter(s)) 
and (B) any New Matters shall be deemed cured if the Title Company/Escrow Agent or another title company reasonably 
acceptable to Purchaser and authorized to do business in the State in which the Real Property is located will agree to issue a 
standard ALTA owner's title insurance policy to Purchaser for the Purchase Price, which policy takes no exception for such 
New Matters and is issued for no additional premium or for an additional premium if Seller, in Seller's sole discretion, agrees 
to pay such additional premium upon Closing.  Closing shall be extended to the extent necessary to allow for the Purchaser's 
objection to New Matters, Seller's cure of objections to New Matters (to the extent Seller is required to do so under this 
Agreement), and the Purchaser's right to terminate this Agreement with respect to Seller's failure to cure objections to new 
Matters, within the periods set forth in this Section 10.3. 

10.4 Limited Liability.  PURCHASER AGREES THAT SELLER SHALL NOT BE LIABLE TO PURCHASER 
UNDER ANY CIRCUMSTANCES FOR ANY SPECIAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES 
WHATSOEVER, WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE AND STRICT LIABILITY), OR ANY 
OTHER LEGAL OR EQUITABLE PRINCIPLE, THEORY, OR CAUSE OF ACTION ARISING OUT OF OR RELATED 
IN ANY WAY TO ANY CLAIM, INCLUDING, BUT NOT LIMITED TO, ANY CLAIMS UNDER THIS AGREEMENT 
OR CONCERNING THE CONDITION OF THE PROPERTY.  All claims, demands, liabilities, or causes of action (whether 
in contract or in tort, in law or in equity, or granted by statute) that may be asserted by Purchaser or any of its members, 
directors, officers, shareholders, employees, advisors, affiliates, agents, attorneys, or their respective successors and assigns 
(each, a "Purchaser Party" and collectively, the "Purchaser Parties") arising from, related to or in connection with this 
Agreement, or the negotiation, execution, or performance of this Agreement, may be made only against Seller.  No present or 
future partner, member, director, officer, shareholder, employee, advisor, affiliate, agent, attorney, property manager, or asset 
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manager of or in Seller or any person or entity holding a direct or indirect interest in any of the foregoing (each, a "Seller Party" 
and collectively, the "Seller Parties") shall have any direct or indirect personal liability arising from, related to or in connection 
with this Agreement or the negotiation, execution, or performance thereof, and to the maximum extent permitted by law, 
Purchaser hereby waives any and all such personal liability against any and all Seller Parties.  Purchaser, on behalf of itself and 
the Purchaser Parties, agrees that it shall look solely to Seller's interest in the Property (or the proceeds therefrom) for the 
payment of any claim or for any performance under this Agreement.  The limitations on liability contained in this Section are 
in addition to, and not in limitation of, any limitation on liability applicable to Seller and the Seller Parties provided in any 
other provision of this Agreement or by law or by any other contract, agreement or instrument.  Without limiting the foregoing, 
to the maximum extent permitted by law, Purchaser, on behalf of itself and the other Purchaser Parties, (a) hereby waives and 
releases any and all rights, claims, demands, or causes of action that may otherwise be available at law or in equity, or granted 
by statute, to avoid or disregard the entity form of Seller or otherwise impose liability of Seller on any Seller Party, whether 
granted by statute or based on theories of equity, agency, control, instrumentality, alter ego, domination, sham, single business 
enterprise, piercing the veil, unfairness, undercapitalization, or otherwise; and (b) disclaims any reliance upon any Seller Party 
with respect to the performance of this Agreement or any representation or warranty made in, in connection with, or as an 
inducement to this Agreement.  All documents executed by Seller in connection with the transaction contemplated hereby shall 
be deemed to contain (even if not expressly stated) the foregoing exculpation. 

10.5 Waiver of Trial by Jury.  THE RESPECTIVE PARTIES HERETO SHALL AND HEREBY DO 
WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF 
THE PARTIES HERETO AGAINST THE OTHER ON ANY MATTERS WHATSOEVER ARISING OUT OF OR IN 
ANY WAY CONNECTED WITH THIS AGREEMENT, OR FOR THE ENFORCEMENT OF ANY REMEDY 
UNDER ANY STATUTE, EMERGENCY OR OTHERWISE. 

11. Miscellaneous. 

11.1 Entire Agreement.  This Agreement, together with the Exhibits attached hereto, all of which are incorporated 
by reference, is the entire agreement between the parties with respect to the subject matter hereof, and all prior negotiations, 
term sheets, letters of intent, instruments or writings between the parties with respect to the subject matter hereof are of no 
further force or effect, and no amendment, modification or interpretation hereof shall be binding unless in writing and signed 
by both parties. 

11.2 Severability.  If any provision of this Agreement or application to any party or circumstances shall be 
determined by any court of competent jurisdiction to be invalid and unenforceable to any extent, the remainder of this 
Agreement or the application of such provision to such person or circumstances, other than those as to which it is so determined 
invalid or unenforceable, shall not be affected thereby, and each provision hereof shall be valid and shall be enforced to the 
fullest extent permitted by law. 

11.3 Applicable Law.  This Agreement shall be construed and enforced in accordance with the laws of the State 
in which the Real Property is located. 

11.4 Assignability.  Except as provided below with respect to an Affiliate, Purchaser may not assign this 
Agreement without first obtaining Seller's written consent, which consent may be withheld in Seller's sole and absolute 
discretion.  Any assignment in contravention of this provision shall be void.  If Purchaser requests Seller's written consent to 
any assignment, Purchaser shall (1) notify Seller in writing of the proposed assignment; (2) provide Seller with the name and 
address of the proposed assignee; (3) provide Seller with financial information including financial statements of the proposed 
assignee; and (4) provide Seller with a copy of the proposed assignment.  Notwithstanding any of the foregoing, Purchaser may 
assign this Agreement without Seller's consent to an Affiliate (as hereinafter defined).  For the purposes of this paragraph, the 
term "Affiliate" means any entity that directly or indirectly controls, is controlled by, or is under common control with 
Purchaser, and the term "control" means the power to direct the management of such entity through voting rights, ownership 
or contractual obligations.  If Purchaser assigns this Agreement to an Affiliate, Purchaser shall (i) notify Seller in writing of 
the proposed assignment; (ii) provide Seller with the name and address of the proposed assignee; and (iii) provide Seller with 
a copy of the assignment and assumption agreement in the form attached hereto as Exhibit 11.4, at least three (3) days prior to 
Closing.  No assignment shall release the Purchaser herein named from any obligation or liability under this Agreement.  Any 
assignee shall be deemed to have made any and all representations and warranties made by Purchaser hereunder, as if the 
assignee were the original signatory hereto. 
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11.5 Successors Bound.  This Agreement shall be binding upon and inure to the benefit of Purchaser and Seller 
and their respective successors and permitted assigns. 

11.6 Breach.  Should either party be in breach of or default under or otherwise fail to comply with any of the terms 
of this Agreement, the complying party may pursue the remedies describe in Sections 10.1 and 10.2 (as applicable) of this 
Agreement upon three (3) days written notice to the other party and such other party's failure to cure such breach within such 
three (3) day period. The date of Closing shall be extended to the extent necessary to afford the defaulting party the full three-
day period within which to cure such breach, default or failure; provided, however, that the failure or refusal by a party to 
perform on the scheduled date of Closing (except in respect of a Pending Default by the other party) shall be deemed to be an 
immediate default without the necessity of notice or opportunity to cure; and provided further, that if the Closing Date shall 
have been once extended as a result of default by a party, such party shall not be entitled to any further notice or cure rights 
with respect to that or any other default.  For purposes of this Section 11.6, a "Pending Default" shall be a default for which (i) 
written notice was given by the non-defaulting party prior to the Closing, and (ii) the cure period extends beyond the scheduled 
date of Closing. 

11.7 No Public Disclosure.  Neither Seller nor Purchaser will release or cause or permit to be released any press 
notices, or publicity (oral or written) or advertising promotion relating to, or otherwise announce or disclose or cause or permit 
to be announced or disclosed, in any manner whatsoever, the terms, conditions or substance of this Agreement without first 
obtaining the written consent of the other party.  The foregoing shall not preclude either party from discussing the substance or 
any relevant details of such transactions with any of its attorneys, accountants, professional consultants, lenders, partners, 
investors, or any prospective lender, partner or investor, as the case may be, or prevent either party hereto from complying with 
laws, rules, regulations and court orders, including without limitation, governmental regulatory, disclosure, tax and reporting 
requirements.  Purchaser and Seller may disclose this transaction or any aspect or information related to this transaction or 
disclosure or other notice as its attorneys deem is reasonably necessary to comply with applicable law.  In addition to any other 
remedies available to a party, each party shall have the right to seek equitable relief, including without limitation, injunctive 
relief or specific performance, against the other party in order to enforce the provisions of this Section 11.7.  The provisions of 
this Section 11.7 shall survive closing or the termination of this Agreement. 

11.8 Captions.  The captions in this Agreement are inserted only as a matter of convenience and for reference and 
in no way define, limit or describe the scope of this Agreement or the scope or content of any of its provisions. 

11.9 Attorneys' Fees.  In the event of any litigation arising out of this Agreement, the prevailing party shall be 
entitled to reasonable attorneys' fees and costs. 

11.10 No Partnership.  Nothing contained in this Agreement shall be construed to create a partnership or joint 
venture between the parties or their successors in interest. 

11.11 Time of Essence.  Time, including the performance of all obligations set forth herein, is material, bargained 
for and of the essence in this Agreement. 

11.12 Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be 
deemed an original but all of which together shall constitute one and the same instrument.  This Agreement may be executed 
by a party's signature transmitted by facsimile or e-mail, and copies of this Agreement executed and delivered by means of 
faxed or e-mailed signatures shall have the same force and effect as copies hereof executed and delivered with original 
signatures.  All parties hereto may rely upon faxed or e-mailed signatures as if such signatures were originals.  All parties hereto 
agree that a faxed or e-mailed signature page may be introduced into evidence in any proceeding arising out of or related to 
this Agreement as if it were an original signature page. 

11.13 Proper Execution.  The submission by Seller to Purchaser of this Agreement in unsigned form shall be 
deemed to be a submission solely for Purchaser's consideration and not for acceptance and execution.  Such submission shall 
have no binding force and effect, shall not constitute an option, and shall not confer any rights upon Purchaser or impose any 
obligations upon Seller irrespective of any reliance thereon, change of position or partial performance.  The submission to 
Seller of this Agreement for execution by Purchaser and the actual execution and delivery thereof by Purchaser to Seller shall, 
together with the Deposit, similarly have no binding force and effect on Seller unless and until Seller shall have executed this 
Agreement and a fully executed counterpart thereof, together with the Deposit, shall have been delivered to the Title 
Company/Escrow Agent. 
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11.14 Tax Protest.  If, as a result of any tax protest or otherwise, any refund is paid or reduction of any real property 
or other tax or assessment is made available relating to the Property with respect to any period for which, under the terms of 
this Agreement, Seller is responsible, Seller shall be entitled to receive or retain such refund or the benefit of such reduction, 
less the equitable prorated costs of collection.  Such refund shall be delivered to Seller within ten (10) days of receipt.  The 
terms and provisions of this Section 11.14 shall survive closing hereunder.  

11.15 Committee Approval.  The transaction contemplated in this Agreement shall be subject to and contingent 
upon the approval of Seller's Investment Committee and the Chairman of its parent company.  Purchaser agrees to submit to 
the Investment Committee all information reasonably requested by the Investment Committee.  Seller agrees to notify Purchaser 
in writing promptly after the decision of the Investment Committee.  Seller agrees, subject to Purchaser's submission of all 
information so requested by the Investment Committee, to use its best efforts to obtain an expeditious decision from the 
Investment Committee. 

11.16 Effective Date Conditioned Upon Deposit.  This Agreement shall become effective only upon, and all time 
periods not otherwise expressly set forth shall commence to run, from the Effective Date, only if the Deposit has been timely 
made. 

11.17 Time to Execute and Deliver.  This Agreement shall be void if one fully executed copy is not received by 
Seller, along with confirmation that the Deposit has been received by the Title Company/Escrow Agent, on or before 5:00 p.m. 
C.S.T. on the date that is one (1) day following the Effective Date. 

11.18 Term Sheet.  The Term Sheet attached to this Agreement and incorporated by reference herein sets forth the 
basic terms of the transaction for the benefit and convenience of the parties.  Notwithstanding the foregoing, to the extent of 
any conflict between the terms and provisions of this Term Sheet and the Agreement, the terms and provisions of the Agreement 
shall govern and control. 

11.19 Calculation of Time Periods.  Unless otherwise specified, in computing any period of time described herein, 
the date of the act or event after which the designated period of time begins to run is not to be included and the last day of the 
period so computed is to be included, unless such last day is a Saturday, Sunday or legal holiday for national banks in the 
location where the Real Property is located, in which event the period shall run until the end of the next day which is neither a 
Saturday, Sunday or legal holiday.  The last day of any period of time described herein shall be deemed to end at 5:00 p.m. 
local time in the State in which the Real Property is located. 

11.20 No Recording.  Neither this Agreement nor any memorandum or short form hereof shall be recorded or filed 
in any public land or other public records of any jurisdiction, by either party and any attempt to do so may be treated by the 
other party as a breach of this Agreement. 

11.21 No Electronic Transactions.  The parties hereby acknowledge and agree this Agreement shall not be entered 
into, altered, amended or modified by electronic means except as specifically set forth in the "Notices" and "Counterparts" 
section of this Agreement. 

 
[Signatures on Following Page(s)] 
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IN WITNESS WHEREOF, Purchaser and Seller have executed this Agreement on the date set forth below, effective 
as of the date set forth above. 

 
SELLER: [SELLER] 
 
 *, 
 a * 
 
 By:   
 
 Its:   
 
 Date:   
 
 
PURCHASER: [PURCHASER] 
 
    
 
 Date:   
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A fully executed copy of this Agreement has been received by the Title Company/Escrow Agent's agent this ____ day 
of ___________, 2017, and by execution hereof the Title Company/Escrow Agent's agent hereby covenants and agrees to be 
bound by the terms of this Agreement.   

 
 [TITLE COMPANY/ESCROW AGENT] 
 
 *, 
 a * 
 
 By:   
 
 Its:   
 
 

Receipt of the Independent Consideration of $100 acknowledged this _____ day of __________, 20__. 

 
 [TITLE COMPANY/ESCROW AGENT] 
 
 *, 
 a * 
 
 By:   
 
 Its:   
 
 

Receipt of the Deposit of [AMOUNT] acknowledged this _____ day of __________, 20__. 

 
 
 [TITLE COMPANY/ESCROW AGENT] 
 
 *, 
 a * 
 
 By:   
 
 Its:   
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EXHIBIT 1.1.1 
 

LEGAL DESCRIPTION 
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EXHIBIT 1.1.5 
 

RENT ROLL AND LIST OF SECURITY DEPOSITS 
AS OF THE EFFECTIVE DATE 
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EXHIBIT 1.1.6 
 

LIST OF CONTRACTS 
AS OF THE EFFECTIVE DATE 
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EXHIBIT 3.5 
 

MISCELLANEOUS PROPERTY INFORMATION 
 
 
1. Monthly operating statements for the past 12 months; 
2. Most recent ad-valorem tax statements; 
3. List of pending or threatened litigation, proceeding or controversy with respect to the Property, if any; 
4. Copies of equipment and building warranties for the Property, if any; 
5. List of proposed leases/renewals/expansions being negotiated, showing proposed effective/expiration dates, rental 

rates, expense stops, rent concessions or abatements, tenant improvements and commissions, and expected completion 
dates, if any; 

6. Copies of local, state and federal environmental or other notices Seller has received; and 
7. Copies of site plans, building plans and specifications, engineering plans, geological reports, certificates of occupancy, 

certificates of compliance and other permits, if any, related to the Property.  
8.  Copies of all Leases and any subleases 
9. Profit and Loss Statement for [YEAR] and [MONTH(S)/YEAR]. 
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EXHIBIT 3.7(a) 
 

SELLER ESTOPPEL CERTIFICATE 
 
 
[LANDLORD], a [ENTITY TYPE] ("Landlord"), does hereby certify to [PURCHASER] ("Purchaser"), its successors and 
assigns, and to Purchaser's mortgage lender or lenders, as an inducement for Purchaser to purchase the property known as the 
[PROPERTY NAME], as follows: 

1. That [TENANT] ("Tenant"), is a Tenant under the terms of that certain lease dated [LEASE DATE] by and between 
Tenant and Landlord (the "Lease"), for the lease of [SQ. FT.] square feet of leased space in the [PROPERTY NAME], located 
at [PROPERTY ADDRESS] (the "Leased Premises"). 

2. To Landlord's knowledge, the Lease is in full force and effect.  The Lease has not been changed, modified, amended 
or supplemented, and, to Landlord's knowledge, Tenant's interest thereunder has not been assigned, encumbered or otherwise 
transferred, nor have the Leased Premises been sublet, except as set forth below: 

(List any and all changes, modifications, amendments or supplements to the Lease or any and all assignments, encumbrances 
and transfers; if none, please state "none".) 

  ________________________________ 
  ________________________________ 

3. The term of the Lease commenced on ___________ and expires on ________________, unless renewed in accordance 
with the renewal provisions of the Lease, if any. 

4. All improvements to the Leased Premises required to be constructed by Landlord have been fully and satisfactorily 
completed by Landlord; all allowances and contributions, if any, payable by Landlord for Tenant's improvements (or for any 
other purpose) have been paid. 

______________________________ (List any exceptions; if none, please state "none") 

5. Tenant has last paid rent on ________________, and has not paid and will not in the future pay more than one month's 
rent in advance, unless provided for in the Lease. 

6. Tenant is currently paying monthly minimum rent under the Lease in the amount of $________,which does not include 
percentage rent or Tenant's proportionate share of operating expenses, taxes, insurance and any other amounts or charges to be 
paid by Tenant under the Lease, if any. 

7. Except as specifically set forth below, and to the extent of Landlord's knowledge (as defined in the Purchase and Sale 
Agreement between Landlord and Purchaser), (i) neither Landlord nor Tenant is in default under the terms of the Lease in any 
material respect, and (ii) Landlord knows of no occurrence of any event which would constitute, or which, by the lapse of time, 
would constitute a material default by Landlord or Tenant under the terms of the Lease. 

8. As of the date hereof, Tenant has no outstanding prepaid rent (other than the current month), written claims of offset 
or credit against, deductions from, or "free rent" period entitlements with respect to its future rent obligations, except as set 
forth below; if none, please state "none": 

 ___________________________________ 
 ___________________________________ 

9. Tenant has paid Landlord an unapplied security deposit of $________________. 

10. This Seller Estoppel shall inure to the benefit of Purchaser and their successors and assigns and shall bind the 
undersigned Landlord and its applicable heirs, personal representatives, successors and assigns. 
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IN WITNESS WHEREOF, the undersigned has executed this Seller Estoppel this ______ day of ________________, 
20__. 

 
 *, 
 a * 
 
 By:   
 
 Its:   
 
 Date:   
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EXHIBIT 4.5 
 

LIST OF CURRENT LEASES 
 
 
[NAME] Lease:  Lease Agreement dated _________, by and between [LANDLORD], as Landlord, and [TENANT], as Tenant. 
 
 
 

Real Property Law Academy I  |  Sponsored by the Real Property Law Section of the State Bar of Michigan



 
PURCHASER AGREEMENT [SELLER FRIENDLY] 

EXHIBIT 5.1.1.3 
 

SELLER'S DISCLOSURE STATEMENT 
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EXHIBIT 9.2.1 
 

FORM OF DEED 
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COVENANT DEED
 
[GRANTOR], a [ENTITY TYPE], having an address at [ADDRESS] ("Grantor"), in consideration of the amount set forth in 
the Real Estate Transfer Tax Valuation Affidavit filed herewith, hereby grants, bargains, sells, assigns and conveys to 
[GRANTEE], a [ENTITY TYPE], having an address at [ADDRESS] ("Grantee"), the real estate commonly known as the 
[PROPERTY ADDRESS], and more particularly described on Exhibit A hereto (the "Property"), including all improvements, 
tenements, hereditaments, and appurtenances thereto, subject to the exceptions listed on Exhibit B hereto (the "Permitted 
Encumbrances"). 

TO HAVE AND TO HOLD the Property unto Grantee, Grantee's successors and assigns, in fee simple forever.  Grantor 
covenants and agrees that the Property is free from encumbrances, easements, covenants, conditions, restrictions, liens or 
charges created by Grantor, except for Permitted Liens, and will defend the Property against the lawful claims and demands of 
all persons claiming by, through or under Grantor(s) except for Permitted Liens, but against no other claims and no other 
persons including predecessors in title. 

This Property may be located within the vicinity of farmland or a farm operation.  Generally accepted agricultural and 
management practices which may generate noise, dust, odors and other associated conditions may be used and are protected 
by the Michigan Right to Farm Act. 

The Grantor grants the Grantee the right to make all available divisions under Section 108 of the Land Division Act, Act No. 
288 of the Public Acts of 1967, as amended. 

Grantor has executed this Covenant Deed as of the date set forth below to be effective as of _______________, 20__. 
 
 *, 
 a * 
 
 By:   
 
 Its:   
 
STATE OF ____________________ 
 
COUNTY OF __________________ 
 
This instrument was acknowledged before me on this ____ day of _____________ 20__, by ___________________, the 
____________________ of [GRANTEE], on behalf of the [GRANTEE]. 
 

  
 
Notary Public,   County, MI 
My commission expires:   
Acting in the County of   

 
Drafted By and When Recorded Return To: 
[DRAFTER'S NAME/ADDRESS]  
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EXHIBIT A 
 

TO FORM OF DEED 
 
 
Legal Description of Property 
 
 
 
Commonly known as:  
 
Tax Parcel Nos.:  
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EXHIBIT B 
 

TO FORM OF DEED 
 
 

Permitted Encumbrances 
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EXHIBIT 9.2.2 
 

FORM OF BILL OF SALE 
 
 
Date: __________, 20__ 
 
Seller: [SELLER], a [ENTITY TYPE] 
 
Seller's Mailing Address: 9830 Colonnade Boulevard, Suite 600 
San Antonio, Texas  78230-2239 
 
Purchaser:  [PURCHASER] 
 
Purchaser's Mailing Address: [ADDRESS] 
 
Definitions: 
 
As used herein, the following terms shall have the meanings assigned to such terms in the following provisions: 
 

"Improvements" means the buildings, structures, fixtures and other improvements situated on the Land; all rights and 
appurtenances pertaining to the Land; and all fixtures and equipment attached to or located upon or within the Land or the 
Improvements thereto. 
 

"Land" means that certain tract of land located in the City of Detroit, Michigan, and legally described on Exhibit A 
which is attached hereto and made a part hereof. 
 

"Personal Property" means all tangible personal property owned by Seller and associated with the ownership, 
operation and maintenance of the Real Property and which is situated on the Real Property. 
 

"Real Property" means the Land and the Improvements. 
 
Transfer of Personal Property: 
 
For value received, Seller sells, assigns and delivers all of Seller's right, title and interest in and to the Personal Property to 
Purchaser. 
 
Seller has not made and does not make any express or implied warranty or representation of any kind whatsoever with respect 
to the Personal Property, including, but not limited to:  title; merchantability of the Personal Property or its fitness for any 
particular purpose; the design or condition of the Personal Property; the quality or capacity of the Personal Property; 
workmanship or compliance of the Personal Property with the requirements of any law, rule, specification or contract pertaining 
thereto; patent infringement or latent defects.  Purchaser accepts the Personal Property on an "AS IS, WHERE IS" basis, and 
"WITH ALL FAULTS."  The sale, delivery and assignment of the Personal Property is subject to the matters to which that 
certain Covenant Deed ("Deed") of even date herewith from Seller to Purchaser conveying the Land is further made subject as 
fully as if and for all purposes as if the Personal Property were included and described in the Deed. 
 
Notwithstanding anything to the contrary contained in this Bill of Sale, any liability of Seller under this Bill of Sale is limited 
as set forth in Section 5.1.2 and Section 10.4 of that certain Purchase and Sale Agreement between Seller (as Seller) and 
Purchaser (as Purchaser) dated __________________, 20__. 
 
This Assignment may be executed and delivered in any number of counterparts, each of which so executed and delivered shall 
be deemed to be an original and all of which shall constitute one and the same instrument. 
 

[Signature Page Follows] 
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IN WITNESS WHEREOF, Seller has caused this instrument to be executed and delivered as of the _____ day of 
____________, 20__. 
 
 *, 
 a * 
 
 By:   
 
 Its:   
 
 Date:   
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EXHIBIT 9.2.3 
 

FORM OF ASSIGNMENT AND ASSUMPTION OF LEASES 
 
This ASSIGNMENT AND ASSUMPTION OF LEASES (this "Assignment") is made and entered into as of _________, 20__ 
(the "Effective Date").  For valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
[ASSIGNOR], a [ENTITY TYPE] (the "Assignor"), hereby assigns and delegates to [ASSIGNEE] (the "Assignee"), and 
Assignee hereby assumes and accepts the assignment and delegation of all of Assignor's right, title and interest in and to any 
obligations under the leases (the "Leases") and the security deposits held by Assignor relating to the property known as the 
[TENANT NAME] and more particularly described on Exhibit A attached hereto.  The Leases and security deposits 
(collectively, the "Assigned Property") are listed on Exhibit B attached hereto.   
 
It is understood and agreed that, by Assignee's execution hereof, Assignee hereby assumes and agrees to pay and perform all 
of the terms, covenants, conditions and obligations of the Assignor under the Leases with respect to the Assigned Property 
arising or accruing on or after the Effective Date, and agrees to indemnify and hold Assignor harmless from and against any 
claims, costs and expenses (including without limitation, reasonable attorneys' fees and expenses), damages, demands, losses, 
judgments or liabilities in connection therewith arising or accruing on or after the Effective Date.  Notwithstanding anything 
to the contrary contained in this Assignment, any liability of Assignor hereunder shall be limited as set forth in the Purchase 
and Sale Agreement, including, without limitation, Section 5.1.2 and Section 10.4 of the Purchase and Sale Agreement by and 
between Assignor, as seller, and Assignee, as purchaser, dated __________, 20__ (the "Purchase and Sale Agreement").  
 
Assignor has executed this Assignment and has granted, transferred and assigned the Assigned Property, and Assignee has 
accepted this Assignment and purchased the Assigned Property AS IS AND WHERE EVER LOCATED, WITHOUT ANY 
REPRESENTATIONS OR WARRANTIES OF WHATSOEVER NATURE, EXPRESS, IMPLIED OR STATUTORY 
(EXCEPT AS EXPRESSLY PROVIDED IN THE PURCHASE AND SALE AGREEMENT AND ANY OTHER 
DOCUMENT DELIVERED BY ASSIGNOR TO ASSIGNEE RELATED TO THE CONVEYANCE OF THE 
ASSIGNED PROPERTY), IT BEING THE INTENTION OF ASSIGNOR AND ASSIGNEE TO EXPRESSLY 
NEGATE AND EXCLUDE ALL WARRANTIES WHATSOEVER, INCLUDING WITHOUT LIMITATION THE 
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR ANY PARTICULAR PURPOSE, 
WARRANTIES CREATED BY AFFIRMATION OF FACT OR PROMISE OR BY ANY DESCRIPTION OF THE 
ASSIGNED PROPERTY (EXCEPT AS EXPRESSLY PROVIDED IN THE PURCHASE AND SALE AGREEMENT 
AND ANY OTHER DOCUMENT DELIVERED BY ASSIGNOR  TO ASSIGNEE RELATED TO THE 
CONVEYANCE OF THE ASSIGNED PROPERTY). 
 
If any litigation between Assignor and Assignee arises out of the obligations of the parties under this Assignment or concerning 
the meaning or interpretation of any provision contained herein, the losing party shall pay the prevailing party's costs and 
expenses of such litigation, including, without limitation, reasonable attorneys' fees. 
 
This Assignment shall inure to the benefit of and be binding upon Assignor and Assignee, their respective legal representatives, 
successors and assigns.  This Assignment may be executed in counterparts, each of which shall be deemed an original and all 
of such counterparts together shall constitute one and the same Assignment. 
 

[Signatures on Following Page] 
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IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment and Assumption of Leases 
effective as of the _____ day of __________, 20__. 

 
ASSIGNOR: *, 
 a * 
 
 By:   
 
 Its:   
 
 Date:   
 
 
 
ASSIGNEE:    
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EXHIBIT 9.2.4 
 

FORM OF ASSIGNMENT AND ASSUMPTION OF CONTRACTS 
 
This ASSIGNMENT AND ASSUMPTION OF CONTRACTS (this "Assignment") is made and entered into as of __________, 
20__ (the "Effective Date").  In consideration of One Dollar and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, [ASSIGNOR], a [ENTITY TYPE] (the "Assignor"), hereby assigns and 
delegates to [ASSIGNEE] (the "Assignee"), with an office and place of business at [ADDRESS], and Assignee hereby assumes 
and accepts the assignment and delegation of all of Assignor's right, title and interest in and to the contracts described on 
Exhibit A attached hereto (the "Assigned Contracts") relating to certain real property known as the [PROPERTY NAME], 
located at [ADDRESS]. 
 
It is understood and agreed that, by Assignee's execution hereof, Assignee hereby assumes and agrees to pay and perform all 
of the terms, covenants, conditions and obligations of the Assignor under the Assigned Contracts arising or accruing on or after 
the Effective Date, and agrees to indemnify and hold Assignor harmless from and against any claims, costs and expenses 
(including without limitation, reasonable attorneys' fees and expenses), damages, demands, losses, judgments or liabilities in 
connection therewith arising or accruing on or after the Effective Date.  Notwithstanding anything to the contrary contained in 
this Assignment, any liability of Assignor hereunder shall be limited as set forth in the Purchase and Sale Agreement, including, 
without limitation, Section 5.1.2 and Section 10.4 of the Purchase and Sale Agreement by and between Assignor, as seller, and 
Assignee, as purchaser, dated __________, 20__ (the "Purchase and Sale Agreement").  
 
Assignor has executed this Assignment and has granted, transferred and assigned the Assigned Contracts, and Assignee has 
accepted this Assignment and purchased the Assigned Contracts AS IS AND WHERE EVER LOCATED, WITHOUT ANY 
REPRESENTATIONS OR WARRANTIES OF WHATSOEVER NATURE, EXPRESS, IMPLIED OR STATUTORY 
(EXCEPT AS EXPRESSLY PROVIDED IN THE PURCHASE AND SALE AGREEMENT AND ANY OTHER 
DOCUMENT DELIVERED BY ASSIGNOR TO ASSIGNEE RELATED TO THE CONVEYANCE OF THE 
ASSIGNED CONTRACTS), IT BEING THE INTENTION OF ASSIGNOR AND ASSIGNEE TO EXPRESSLY 
NEGATE AND EXCLUDE ALL WARRANTIES WHATSOEVER, INCLUDING WITHOUT LIMITATION THE 
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR ANY PARTICULAR PURPOSE, 
WARRANTIES CREATED BY AFFIRMATION OF FACT OR PROMISE OR BY ANY DESCRIPTION OF THE 
ASSIGNED CONTRACTS (EXCEPT AS EXPRESSLY PROVIDED IN THE PURCHASE AND SALE 
AGREEMENT AND ANY OTHER DOCUMENT DELIVERED BY ASSIGNOR  TO ASSIGNEE RELATED TO THE 
CONVEYANCE OF THE ASSIGNED CONTRACTS). 
 
If any litigation between Assignor and Assignee arises out of the obligations of the parties under this Assignment or concerning 
the meaning or interpretation of any provision contained herein, the losing party shall pay the prevailing party's costs and 
expenses of such litigation, including, without limitation, reasonable attorneys' fees. 
 
This Assignment shall inure to the benefit of and be binding upon Assignor and Assignee, their respective legal representatives, 
successors and assigns.  This Assignment may be executed in counterparts, each of which shall be deemed an original and all 
of such counterparts together shall constitute one and the same Assignment. 
 

[Signature Pages Follow] 
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IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment and Assumption of Contracts effective as 
of the _____ day of __________, 20__. 
 
ASSIGNOR: *, 
 a * 
 
 By:   
 
 Its:   
 
 
ASSIGNEE:    
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EXHIBIT 9.2.5 
 

FORM OF ASSIGNMENT OF WARRANTIES AND GUARANTEES 
 
 
THIS ASSIGNMENT OF WARRANTIES AND GUARANTEES (this "Assignment") is made as of the ______ day of 
__________, 20__ (the "Effective Date"), between [ASSIGNOR], a [ENTITY TYPE] (the "Assignor"), and [ASSIGNEE] (the 
"Assignee"). 
 
Pursuant to that certain Purchase and Sale Agreement dated __________, 2017 (the "Purchase Agreement") between Assignor 
(as Seller) and Assignee (as Purchaser), Assignee has, as of the Effective Date, acquired from Assignor the real property 
described on Exhibit A attached hereto and made a part hereof (the "Land") together with Assignor's right, title and interest in 
improvements, and fixtures now situated on the Land (the "Improvements" and together with the Land, the "Real Property") 
and certain furniture, personal property, machinery, apparatus, and equipment currently used in the operation, repair and 
maintenance of the Real Property and situated thereon (collectively, the "Personal Property"). 
 
In consideration of the acquisition of the Property by Assignee and other good and valuable consideration, the mutual receipt 
and legal sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows: 
 
Assignor hereby assigns, transfers and sets over unto Assignee, and Assignee hereby accepts from Assignor, all Assignor's 
right, title and interest in and to all transferable warranties and guarantees, if any, with respect to the Improvements located on 
the Property or any repairs or renovations to such Improvements and any Personal Property conveyed to Assignee by Assignor 
in connection with the Property pursuant to the Purchase Agreement (collectively, the "Assigned Warranties"). 
 
It is understood and agreed that, by Assignee's execution hereof, Assignee hereby assumes and agrees to pay and perform all 
of the terms, covenants, conditions and obligations of the Assignor under the Assigned Warranties arising or accruing on or 
after the Effective Date, and agrees to indemnify and hold Assignor harmless from and against any claims, costs and expenses 
(including without limitation, reasonable attorneys' fees and expenses), damages, demands, losses, judgments or liabilities in 
connection therewith arising or accruing on or after the Effective Date.  Notwithstanding anything to the contrary contained in 
this Assignment, any liability of Assignor hereunder shall be limited as set forth in the Purchase and Sale Agreement, including, 
without limitation, Section 5.1.2 and Section 10.4 of the Purchase and Sale Agreement by and between Assignor, as seller, and 
Assignee, as purchaser, dated __________, 20__ (the "Purchase and Sale Agreement").  
 
Assignor has executed this Assignment and has granted, transferred and assigned the Assigned Warranties, and Assignee has 
accepted this Assignment and purchased the Assigned Warranties AS IS AND WHERE EVER LOCATED, WITHOUT 
ANY REPRESENTATIONS OR WARRANTIES OF WHATSOEVER NATURE, EXPRESS, IMPLIED OR 
STATUTORY (EXCEPT AS EXPRESSLY PROVIDED IN THE PURCHASE AND SALE AGREEMENT AND ANY 
OTHER DOCUMENT DELIVERED BY ASSIGNOR TO ASSIGNEE RELATED TO THE CONVEYANCE OF THE 
ASSIGNED WARRANTIES), IT BEING THE INTENTION OF ASSIGNOR AND ASSIGNEE TO EXPRESSLY 
NEGATE AND EXCLUDE ALL WARRANTIES WHATSOEVER, INCLUDING WITHOUT LIMITATION THE 
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR ANY PARTICULAR PURPOSE, 
WARRANTIES CREATED BY AFFIRMATION OF FACT OR PROMISE OR BY ANY DESCRIPTION OF THE 
ASSIGNED WARRANTIES (EXCEPT AS EXPRESSLY PROVIDED IN THE PURCHASE AND SALE 
AGREEMENT AND ANY OTHER DOCUMENT DELIVERED BY ASSIGNOR  TO ASSIGNEE RELATED TO THE 
CONVEYANCE OF THE ASSIGNED WARRANTIES). 
 
If any litigation between Assignor and Assignee arises out of the obligations of the parties under this Assignment or concerning 
the meaning or interpretation of any provision contained herein, the losing party shall pay the prevailing party's costs and 
expenses of such litigation, including, without limitation, reasonable attorneys' fees. 
 
This Assignment shall inure to the benefit of and be binding upon Assignor and Assignee, their respective legal representatives, 
successors and assigns.  This Assignment may be executed in counterparts, each of which shall be deemed an original and all 
of such counterparts together shall constitute one and the same Assignment. 
 

[Signature Pages Follow] 
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IN WITNESS WHEREOF, Assignor has caused this instrument to be executed as of the date above written. 

 
 
ASSIGNOR: *, 
 a * 
 
 By:   
 
 Its:   
 
 
ASSIGNEE:    
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EXHIBIT 9.2.6 
 

FORM OF AFFIDAVIT PURSUANT TO FOREIGN INVESTMENT 
AND REAL PROPERTY TAX ACT 

 
 
The undersigned hereby declares that the name, address and United States taxpayer identification number of the owner of the 
real property described in Exhibit A attached hereto and incorporated herein by reference is as follows: 
 
Name and Address I.D. Number 
 
    
  
  
 
There is no other person or entity who has an ownership interest in the property.  The owner is a [ENTITY TYPE] organized 
and existing under the laws of the State of [STATE] and, as such, is not a foreign citizen or entity. 
 
The undersigned understands that the purchaser of the property intends to rely on the foregoing representations in connection 
with the United States Foreign Investment and Real Property Act. 
 
 
 *, 
 a * 
 
 By:   
 
 Its:   
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EXHIBIT 9.2.7 
 

FORM OF INCUMBENCY CERTIFICATE 
 
 

I, [NAME], Secretary of [COMPANY NAME] (the "Company"), do hereby certify that [NAME] is a duly appointed 
[TITLE] of the Company and that (s)he holds such office as of this date. 

 
DATED at __________, __________, on __________, 20__. 
 
 
   
  , Secretary 
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EXHIBIT 9.2.8 
 

FORM OF TENANT NOTICE LETTER 
 

(Seller's Letterhead) 
 
 
__________, 20__ 
 
 
Tenant:  (Fill in Tenant's name and address) 
 
RE: Sale of the __________ 
 
 
Dear Sir or Madam: 
 

Please be advised that your landlord has this day sold the above referenced property to ________________, Federal 
Employer Identification Number ________________ ("New Owner").  Please send all sums pursuant to your lease to:  
__________________. 

Rent is due and payable on the first day of each month in advance.  This is the only notice you will receive.  Please 
also note that, in the future, all formal notices which you may desire to give to your new landlord should be addressed as 
follows:  __________________________________. 

New Owner has assumed and agreed to perform all of the landlord's obligations under the Lease (including any obligations set 
forth in the Lease to repay or account for any security deposits thereunder from and after such date) arising after the date hereof.  
New Owner has received and is responsible for your security deposit under your lease in the amount of $_________________. 

Please note that you should contact your insurance broker and notify them to send to New Owner a revised certificate 
of insurance replacing the former owner as the additional named insured with that of New Owner as the additional named 
insured.  

 
 Very truly yours, 
 
 
 
SELLER:  PURCHASER 
 
*, 
a * 
 
By:     
 
Its:  
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EXHIBIT 9.3.2 
 

ERISA CERTIFICATE 
 
__________, 20__ 
 
[NAME] 
[ADDRESS] 
 
Re:  ____________________ as further described in Exhibit A attached hereto (the "Property"). 
 
Gentlemen: 
 
The undersigned certifies to you that 

1. The Property described above shall not be acquired by or on behalf of any employee benefit plan which 
qualifies as a "employee benefit plan" within the meaning of section 3(3) of the Employee Retirement Income Security Act of 
1974, as amended ("ERISA"), or a "plan" within the meaning of Section 4975(e)(1) of the Internal Revenue Code of 1986, as 
amended (the "Code"), which is subject to ERISA or section 4975 of the Code, respectively, and the assets being used to acquire 
the Property or to otherwise discharge Purchaser's obligations under the Purchase and Sale Agreement, are not "plan assets" 
within the meaning of Department of Labor Regulation section 2510.3-101. 

2. The purchase of the Property shall not constitute a non-exempt prohibited transaction under section 406 or 
407 of ERISA or section 4975 of the Code, because (strike out inapplicable provisions) [the transaction is not prohibited under 
section 406 of ERISA or section 4975 of the Code; / the transaction would be prohibited by section 406 of ERISA and/or 
section 4975 of the Code, however it is the subject of a statutory or regulatory exemption under section 408 of ERISA; / the 
transaction would be prohibited by section 406 of ERISA and/or section 4975 of the Code, however the transaction complies 
with all conditions for exemptive relief contained in Prohibited Transaction Exemption 84-14 granted by the U.S. Department 
of Labor ("PTE 84-14")]; 

3. To its best knowledge neither Purchaser nor any affiliate or investor therein is a "party in interest" within the 
meaning of section 3(14) of ERISA or a "disqualified person" within the meaning of section 4975(e)(2) of the Code, with 
respect to any of the following employee benefit plans: 

• USAA Employee Benefits Association Group Medical Plan 
• USAA Group Term Life Accidental Death & Travel Accident Plan 
• USAA Executive Retired Lives Death Plan 
• USAA Flex Plan 
• USAA Vision Plan 
• USAA Employee Benefit Association Group Dental Plan 
• USAA Employee Benefit Association Group Long-Term Disability Plan 
• USAA Employee Assistance Plan 
• USAA Severance Plan 
• USAA Supplemental Welfare Benefit Plan 
• USAA Short Term Disability Plan 
• USAA Adoption Assistance Plan 
• USAA Long Term Care 
• USAA Pension Plan 
• USAA Savings and Investment Plan 

The undersigned agrees to keep or cause to be kept the identity of said plans strictly confidential.   

Without limiting the foregoing, Purchaser acknowledges that ERISA and the Code prohibit the sale or exchange, 
directly or indirectly, of any property between an employee benefit plan and a "party-in-interest" or a "disqualified person" as 
to that plan, as such terms are defined in ERISA and the Code, respectively, and that an individual or organization selling 
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property to or exchanging property with a plan as to which it is a disqualified person is subject to an excise tax under section 
4975 of the Code. 

Under penalties of perjury, we declare that we have examined this certification and to the best of my knowledge and 
belief it is true, correct and complete, and we further declare that we have authority to sign this document on behalf of Purchaser. 

 
 Very truly yours, 
 
   
   
 
 By:  
 
 Name:  
 
 Title:  
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Exhibit A to ERISA Certificate 
 

Legal Description of the Property 
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EXHIBIT 11.4 
 

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 
 
 

ASSIGNMENT OF PURCHASE AND SALE AGREEMENT 
 

THIS ASSIGNMENT OF PURCHASE AND SALE AGREEMENT ("Assignment"), is made as of this _____ day 
of __________, 20__, by and between [SELLER], a [ENTITY TYPE] ("Seller"), [PURCHASER] ("Purchaser"), and 
[ASSIGNEE], a [ENTITY TYPE] duly formed and organized under the laws of the State of __________ ("Assignee") (Seller, 
Purchaser and Assignee are sometimes referred herein, collectively, as the "Parties").  All initially capitalized terms used herein 
that are not otherwise defined herein shall have the meanings ascribed to them in the Purchase Agreement (as such term is 
defined below). 

RECITALS 

A. Seller and Purchaser have entered into that certain Purchase and Sale Agreement ("Purchase Agreement"), 
dated as of __________, 20__, for the sale of the property described in the Purchase Agreement ("Property") and commonly 
known as the [PROPERTY NAME] and located [ADDRESS], and more particularly described in the Purchase Agreement. 

B. The Parties desire to enter into this Assignment to, among other things, assign Purchaser's rights and interests 
in the Purchase Agreement to Assignee and to evidence Assignee's assumption of Purchaser's obligations and liabilities under 
the Purchase Agreement. 

ASSIGNMENT: 

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
Parties agree as follows: 

1. Assignment of Purchase Agreement.  Purchaser hereby assigns and transfers to Assignee all of Purchaser's 
right, title, claim and interest in and to the Purchase Agreement, the Property, and all sums paid or deposited into escrow or to 
Seller by Purchaser in connection with the Purchase Agreement. 

2. Assumption.  Assignee hereby acknowledges and agrees to all of the terms of the Purchase Agreement and 
accepts the foregoing assignment and assumes and agrees to perform all obligations of Purchaser under the Purchase 
Agreement, in accordance with the terms thereof. 

3. No Release.  The assignment and assumption set forth in Paragraphs 1 and 2 hereof shall not release Purchaser 
from the obligation of Purchaser or Assignee to perform in accordance with the terms of the Purchase Agreement.  Purchaser 
acknowledges that, notwithstanding such assignment and assumption, Purchaser shall remain primarily obligated under the 
Purchase Agreement and Purchaser and Assignee shall be co-obligors under the Purchase Agreement with joint and several 
liability for the performance of all obligations of Purchaser set forth thereunder, including the indemnification obligations of 
Purchaser set forth in the Purchase Agreement. 

4. Amendment to Purchase Agreement.  The Purchase Agreement is hereby amended in the following manner: 

 (a) The term "Purchaser" as used in the Purchase Agreement is amended to mean Purchaser and/or 
Assignee. 

 (b) All exhibits to the Purchase Agreement, as so amended, shall be signed and delivered by Seller and 
Assignee in accordance with the terms of the Purchase Agreement. 

5. Representations and Warranties of Assignee.  Assignee hereby represents and warrants to Seller that each 
and every representation and warranty made by Purchaser in the Purchase Agreement is true and correct with respect to 
Assignee as of the date of the Purchase Agreement and the Closing Date (as defined in the Purchase Agreement) and such 
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representations and warranties apply fully to this Assignment and shall survive the Covenant Deed to be delivered by Seller 
pursuant to the Purchase Agreement.  Purchaser acknowledges and agrees to be bound by the disclaimer of representations and 
warranties contained in Section 5.1 of the Purchase Agreement, and the limitations of Seller's liability contained in the Purchase 
Agreement, including, without limitation, Section 5.1.2 and Section 10.4 of the Purchase Agreement, which acknowledgment 
and agreement, limitations and disclaimer shall survive the Covenant Deed to be delivered by Seller pursuant to the Purchase 
Agreement.   

6. Ratification of Agreements.  Except as expressly amended and modified under this Assignment, the Parties 
hereby ratify and affirm the terms and provisions of the Purchase Agreement in their entirety. 

7. Governing Law.  This Assignment shall be governed by and construed in accordance with the laws of the 
State in which the Property is located. 

8. Counterparts.  This Assignment may be executed in counterparts, each of which shall be deemed an original 
and all of such counterparts together shall constitute one and the same Assignment. 

IN WITNESS WHEREOF, Seller, Assignor and Assignee have caused this instrument to be executed as of the date 
above written. 

 
 SELLER: 
 
 *, 
 a * 
 
 By:   
 
 Its:   
 
 
 PURCHASER: 
 
 
    
 
 
 ASSIGNEE: 
 
 *, 
 a * 
 
 By:   
 
 Its:   
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PURCHASE AGREEMENT 

This Purchase Agreement (the "Agreement") is entered into as of [DATE] (the "Effective Date") by and between 
[NAME OF SELLER], a Michigan [ENTITY TYPE] ("Seller"), and [NAME OF PURCHASER], a Michigan [ENTITY 
TYPE] ("Purchaser") (collectively, the "Parties"), upon the terms and conditions stated below. 

ARTICLE I  
BACKGROUND AND CERTAIN DEFINITIONS 

Seller is the owner of [an office building / a warehouse / an industrial building / an apartment building of 
[NUMBER] residential units known as [NAME]] located on the real property described on Exhibit A (the "Premises").  
Subject to and in accordance with the provisions of this Agreement, Seller has agreed to sell and Purchaser has agreed to 
purchase all of Seller's interest in the Property (as defined in this Agreement) (the "Purchase"). 

1.1 Definitions.  For purposes of this Agreement, the following terms shall have the following meanings: 

(a) "Closing Date" shall mean any day within thirty (30) days after the expiration of the Inspection 
Period and the completion of the conditions to closing as stated in Section 6.6, which may be designated by Purchaser 
as the Closing Date for the sale of the Property by at least ten (10) business days' prior written notice to Seller (or, 
failing such notice, the first business day after the 29th day after the expiration of the Inspection Period). 

(b) "Earnest Money" shall mean the sum of [AMOUNT] deposited with Title Company in an interest 
bearing account. 

(c) "Property" shall mean: 

(i) the Premises, together with all the rights and appurtenances pertaining to the Premises, and including 
any right, title, and interest of Seller in and to adjacent streets, alleys, or rights-of-way (collectively, 
the "Land"); 

(ii) buildings and the other improvements on the Land (collectively, the "Improvements"); 

(iii) the personal property and fixtures owned by Seller upon the Land or within the Improvements, 
including, specifically, without limitation, heating, ventilation and air conditioning systems and 
equipment, appliances, furniture, carpeting, draperies and curtains, tools and supplies, and other 
items of personal property (excluding cash) used in connection with the operation of such Land and 
Improvements (collectively, the "Personal Property," regardless of whether such property 
constitutes personalty or fixtures pursuant to Michigan law); 

(iv) [all of the right, title, and interest of Seller in all agreements, whether written or oral, pursuant 
to which any portion of the Land or Improvements is occupied by anyone other than Seller, 
together with all guaranties and security deposits thereunder (collectively, the "Leases");] and 

(v) all of the right, title, and interest of Seller in and to (1) all contracts and agreements relating to the 
upkeep, repair, maintenance, or operation of the Land, Improvements, or Personal Property which 
will extend beyond the Closing Date, including specifically, without limitation, all equipment leases 
(collectively, the "Operating Agreements"), (2) all warranties and guaranties (express or implied) 
issued to Seller in connection with the Improvements or Personal Property, (3) all of Seller's right 
to connect with and to utilize any private or public utility facilities now or hereafter serving the 
Land, to the extent transferable, (4) all licenses, permits, certificates of occupancy, and 
governmental approvals with respect to the Land or Improvements, and all development and similar 
agreements relating to governmental permits or utility services with respect to the Land, to the extent 
transferable, (5) the current name of the building [and all apartments], (6) all plans and 
specifications for the Improvements (collectively, the "Intangibles"), and (7) the books and records 
used in the operation of the Property. 
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(d) "Purchase Price" shall mean $[amount]. 

(e) "Title Company" shall mean [NAME AND ADDRESS OF TITLE COMPANY]. 

ARTICLE II  
PURCHASE AND SALE 

2.1 Agreement of Purchase and Sale.  Seller agrees to sell and convey, and Purchaser agrees to purchase, upon 
the terms and conditions of this Agreement, the Property for the Purchase Price. 

2.2 Earnest Money.  Within 2 days after execution of this Agreement by Seller and Purchaser, Purchaser shall 
deposit with Title Company the Earnest Money to be held by Title Company in an interest-bearing account.  All interest 
accruing on the Earnest Money shall become a part of the Earnest Money and shall be distributed in accordance with the terms 
of this Agreement. 

2.3 Payment of Purchase Price.  The Purchase Price shall be payable at Closing in certified funds, immediately 
available.  From the amount to be paid to Seller at Closing shall be paid all then-existing liens, mortgages, and other debt and 
encumbrances required by this Agreement to be paid upon the Property simultaneously with the Closing so that the title to the 
Property is free and clear of liens and debt, except those expressly permitted by this Agreement as of Closing.  After payment 
of all then-existing liens, mortgages, and other debt and encumbrances upon the Property, the remainder of the Purchase Price 
shall be paid to Seller. 

2.4 Contingency for Financing.  Purchaser's obligation to purchase the Property is contingent upon its ability to 
obtain acceptable financing for the Purchase.  This contingency shall be deemed waived if Purchaser does not terminate this 
Agreement for failure to obtain acceptable financing by notice to Seller prior to the end of the Inspection Period as provided 
below. 

ARTICLE III  
TITLE AND SURVEY 

3.1 Commitment for Title Insurance.  Promptly following the Effective Date, Purchaser shall obtain, at Seller's 
cost, a title commitment (the "Title Commitment") covering the Property underwritten by Title Company.  The Title 
Commitment shall be obtained promptly following the Effective Date.  The Title Commitment shall (a) name Seller as the fee 
simple owner of the Property and name Purchaser as the party to be insured, (b) show all matters affecting record title to the 
Property, and (c) bind Title Company to issue, on the Closing Date, an ALTA Form B owner's policy of title insurance, without 
standard exceptions, or an equivalent endorsement to an existing policy acceptable to Purchaser (the "Title Policy").  The 
amount of insurance identified in the Title Commitment with respect to the Property shall be the Purchase Price. 

3.2 Survey.  Seller shall, at its cost, deliver, or cause to be delivered, to Purchaser a boundary survey covering 
the Property, complying with the "Minimum Standard Detail Requirements for ALTA/ACSM Land Title Surveys" currently 
established and adopted by ALTA and ACSM in 1992, and meeting the accuracy requirements of a Class A survey (the 
"Survey").  The Survey shall be ordered and delivered promptly following the Effective Date.  The Survey shall show (a) all 
adjacent public streets and roadways, together with the center lines thereof, (b) the means of ingress and egress to and from the 
Property and all parking on the Property, (c) the exact location of all curb cuts, access roads, and entry points of all utilities to 
the Property from the point of connection to the public utilities, (d) the exact location of all Improvements on the Property, (e) 
the exact location of all recorded or visible easements on or servicing the Property, and (f) the exact location of all drainage 
and utility lines, connections, and other facilities on or servicing the Property.  The surveyor shall be required to certify to 
Purchaser, Title Company, Seller, and such other persons or entities as Purchaser may desire that (1) no portion of the Property 
lies within a federally designated flood plain, (2) there are no encroachments either onto or off of the Property, and (3) all 
Improvements are located within the property lines.  If the surveyor is unable to certify any such items, the surveyor shall state 
this inability and indicate the reason.  The legal description of the Property set forth in the Title Commitment which Seller shall 
deliver under Section 3.1 shall conform exactly to the legal descriptions in the Survey required under this Section 3.2. 
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3.3 Review Period. 

(a) Purchaser shall have 30 days (the "Review Period") after the receipt of the Title Commitment, 
legible copies of all instruments referred to in Schedule B-1 of the Title Commitment, and the Survey to notify Seller, 
in writing, of any material objections (as determined in Purchaser's judgment reasonably exercised) which Purchaser 
may have to any matter contained in the Title Commitment or Survey.  The items contained in the Title Commitment 
or Survey to which Purchaser does not object during the Review Period shall be deemed permitted exceptions (the 
"Permitted Exceptions").  In the event Purchaser shall notify Seller of material objections to the Title Commitment or 
Survey prior to the expiration of the Review Period, Seller shall have 10 days after receipt of notification of such 
objections, or such greater period of time as may be mutually acceptable to Purchaser and Seller (the "Cure Period"), 
within which Seller may (but shall not be required to) cure or remove each such objection, or obtain title insurance 
against such objectionable condition in a manner acceptable to Purchaser. 

(b) If Seller fails either to cure or remove an objection or obtain such title insurance with respect to the 
Property to the reasonable satisfaction of Title Company and Purchaser prior to the expiration of the Cure Period, 
Purchaser may either terminate this Agreement without liability or waive such objection and accept the condition of 
such title and survey to the Property as set forth in the Title Commitment and Survey with respect to the Property, 
without any reduction in the Purchase Price.  Failure of Purchaser to send written notice of the exercise of the election 
available to it pursuant to the immediately preceding sentence within 10 business days after the expiration of the Cure 
Period shall be deemed an election by Purchaser to waive its objections with respect to the Property and to accept the 
condition of title as set forth in the Title Commitment and Survey without reduction in the Purchase Price. 

3.4 Owner's Policy of Title Insurance.  On the Closing Date, the Purchaser will cause the Title Company to issue 
to Purchaser, at Seller's expense, a Title Policy or an equivalent endorsement to an existing policy acceptable to Purchaser in 
conformity with the Title Commitment.  The Title Policy or update of the existing policy shall insure title to the Property owned 
by Seller in the amount described above, without standard exceptions, but subject to the Permitted Exceptions.  Seller shall 
deliver any owner's affidavits or similar documents to Title Company to facilitate the removal of the standard exceptions in the 
Title Policy or the update of the existing title policy. 

ARTICLE IV  
INSPECTION PERIOD 

4.1 Right of Inspection.  Commencing on the Effective Date and ending at 5:00 p.m.  Eastern Standard Time on 
the 90th day following the Effective Date (the "Inspection Period"), Purchaser shall have the right to make a physical inspection 
of the Property and to examine all books and records maintained by Seller relating to the Property at Seller's office.  Within 20 
days after the Effective Date, Seller shall deliver to Purchaser copies of any existing (a) environmental site assessments or 
reports, (b) mechanical and engineering reports, (c) soils reports, (d) structural or roofing inspection reports, (e) certificates of 
occupancy, (f) full and complete copies of all leases, agreements, and communications with tenants, (g) books and records for 
the Property, (h) plans and specifications pertaining to the Property if and to the extent available, (i) copies of all equipment 
and other personal property leases for any personal property used in conjunction with the Property and all contracts affecting 
or relating to the Property, and (j) any notices and other correspondence which have been received from insurance companies 
or governments with jurisdiction over the Property with regard to updates, repairs, building code violations, and pending 
government actions with respect to the Property, in Seller's or its agent's possession or control.  Purchaser agrees to indemnify 
and hold Seller harmless of and from any claim for damages or injuries arising from Purchaser's inspection of the Property, 
and, notwithstanding anything to the contrary in this Agreement, such obligation to indemnify shall survive the Closing Date 
or any termination of this Agreement.  All inspections shall occur at reasonable times and shall be conducted so as not to 
unreasonably interfere with the use of the Property by Seller, its employees, or its tenants.  Purchaser shall give Seller prior 
notice of the dates and times of any anticipated inspections so that those may be coordinated with Seller's operation schedule. 

4.2 Right of Termination.  In the event Purchaser determines that it does not wish to proceed with the Purchase, 
Purchaser shall have the right, prior to the expiration of the Inspection Period described in Section 4.1, to terminate this 
Agreement by delivery of a written notice to Seller (the "Notice of Termination").  Upon timely delivery by Purchaser of the 
Notice of Termination, this Agreement shall terminate and the Earnest Money shall be returned to Purchaser.  Purchaser agrees 
that if it terminates this Agreement as described in the previous sentence, it shall, promptly upon delivering the Notice of 
Termination, deliver to Seller any documentary, correspondence, and similar materials obtained by it in connection with its 
inspection of the Property (including, without limiting the generality of the foregoing, environmental reports, mechanical and 
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structural engineering reports, aerial maps, lien and litigation searches, marketing studies [and correspondence from tenants]).  
In the absence of timely delivery of any such Notice of Termination, this Agreement shall continue in force and effect. 

ARTICLE V  
EXTENSION OF INSPECTION PERIOD 

Purchaser shall have the right to extend the Inspection Period by 3 additional periods of 30 days each.  In order to 
extend the Inspection Period for the initial extension and each successive extension, Purchaser shall deliver to Seller notice as 
required by this Agreement at least 5 days' prior to the then-existing Inspection Period.  In the event of the extension of the 
Inspection Period for the first such extension, [AMOUNT] of the Earnest Money shall be paid to Seller by Title Company and 
be nonrefundable to Purchaser.  In the event of the extension of the Inspection Period for the second such extension, 
[AMOUNT] of the Earnest Money shall be paid to Seller by Title Company and be nonrefundable to Purchaser.  In the event 
of the extension of the Inspection Period for the third such extension, [AMOUNT] of the Earnest Money shall be paid to Seller 
by Title Company and be nonrefundable to Purchaser. 

ARTICLE VI  
CLOSING 

6.1 Time and Place.  The closing shall be held at the offices of [NAME] located at [ADDRESS] or at such other 
place as Seller and Purchaser may agree at [TIME OF DAY] on the Closing Date (the "Closing").  At the Closing, Seller and 
Purchaser shall perform the obligations set forth in, respectively, Section 6.2 and Section 6.3, the performance of which 
obligations shall be concurrent conditions. 

6.2 Seller's Obligations at Closing.  At Closing, Seller shall: 

(a) assign, convey, transfer and set over unto Purchaser, and such other persons and entities as may be 
designated by Purchaser in accordance with Section 11.3, all of Seller's right, title and interest in the Property and 
such other documents as may be customary or reasonably requested by Purchaser to reflect the transfer; 

(b) join with Purchaser in the execution of a closing statement (the "Closing Statement"); 

(c) pay the full amount of any tax which has been billed or assessment which is a lien against the 
Property as of the Closing Date; 

(d) deliver to Purchaser (i) all permits and licenses in Seller's possession for the operation of the 
Property, or any part of the Property and (ii) to the extent available, certificates of occupancy for the Property, which 
certificates of occupancy may be either permanent certificates of occupancy or temporary or conditional certificates 
of occupancy requiring the satisfaction of conditions; 

(e) deliver to Purchaser copies of all books and records and original leases and plans and specifications 
pertaining to the Property; 

(f) deliver to Purchaser all available keys in Seller's possession with respect to the Property; 

(g) deliver to Purchaser executed copies of appropriate resolutions of Seller, evidencing Seller's consent 
to the Purchase; 

(h) provide for the discharge of any and all mortgages, liens, and other encumbrances on the Property, 
except those easements, rights-of-way, and other restrictions shown on the Title Commitment to which there has been 
no objection from Purchaser; and 

(i) deliver to Purchaser an indemnity for all actions, costs, liabilities, and expenses of Seller incurred 
to the Closing Date, which indemnity shall include all amounts which Seller is obligated to pay under this Agreement 
prior to and at the Closing, including any real property transfer tax which may be required to be paid upon the 
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transaction provided for in this Agreement; provided, however, Seller shall have the right to contest such real property 
transfer taxes. 

6.3 Purchaser's Obligations at Closing.  At Closing, Purchaser, and such other persons and entities as may be 
designated by Purchaser in accordance with Section 11.3, shall: 

(a) pay to Seller the amount of the Purchase Price to be paid as provided above by certified check or 
immediately available wire transferred funds pursuant to Section 2.3; 

(b) join with Seller in the execution of such documents as may be customary or reasonably requested 
by Seller to reflect the Purchase; and 

(c) deliver to Seller an indemnity for all actions, costs, liabilities, and expenses of the Purchaser incurred 
after the Closing Date, which indemnity shall include all amounts which Purchaser is obligated to pay under this 
Agreement. 

6.4 Credits and Prorations. 

(a) The following items shall be apportioned between Seller and Purchaser as of 12:01 a.m.  Eastern 
Standard Time, on the Closing Date, as if Purchaser was vested with title to the Property on the Closing Date, and the 
net amount shall be settled as provided below: 

(i) Real and Personal Property Taxes.  Real and personal property taxes assessed on the Property shall 
be prorated between the Parties with respect to the calendar year of Closing, based on the tax bills 
issued during such calendar year, such proration being computed on the assumption that the real and 
personal property taxes identified in such bills relate to the calendar year of Closing (e.g., the Winter 
and Summer tax bills) and accrued ratably throughout such year.  In the event the tax bills are not 
available by the Closing Date, the Parties shall use the amount of the last such bills issued; 

(ii) Special Assessments.  Special assessments which have become liens against the Property shall be 
the obligation of Seller; 

(iii) Other Expenses.  All other expenses relating to the ownership and operation of the Property shall 
be apportioned between the Parties such that Seller shall be deemed to have been obligated for all 
expenses relating to the period prior to Closing and Purchaser shall be obligated for all expenses 
relating to the period on or after Closing.  "Expenses" shall be deemed to include, but shall not be 
limited to, the following: 

(A) payments under contracts for services, operations, maintenance, and security for the 
Property; 

(B) gas, electricity, and other utility charges, on the basis of the most recent meter readings 
occurring prior to Closing; and 

(C) water and sewer charges and rent under equipment and other personal property leases. 

(iv) [Rents.  All rents (as used in this Agreement, the term "rents" consists of the amounts payable by 
tenants as rents under the Leases and by licensees and concessionaires, if any) received from or 
owed by tenants on or prior to Closing with respect to the month in which Closing occurs shall 
be apportioned between Seller and Purchaser.  All rents received from tenants prior to Closing 
with respect to periods on or subsequent to the Closing Date shall be credited to Purchaser.  All 
rents for the period prior to Closing which are due to Seller from tenants but are unpaid 
("delinquent rents") shall, to the extent received by Purchaser be payable to Seller; provided, 
however, that rent received after Closing from a tenant owing delinquent rent shall be utilized 
first to satisfy the tenant's obligation for rent following Closing, and the amount remaining or 
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received from such tenant after post-Closing rent has been satisfied shall be applied to delinquent 
rent.  Any rents payable to Seller shall be delivered to Seller promptly following receipt and 
reconciliation by Purchaser.] 

(v) Account Balances; Accounts Receivable.  All accounts receivable unpaid as of Closing shall be 
retained by Seller at Closing and, if any of those are collected by Purchaser after Closing, shall be 
delivered to Seller after Closing provided, however, payments received by Purchaser on account 
following Closing shall be applied first to the post-Closing period, and the amount remaining and 
received from the payor after the post-Closing obligation is satisfied shall be delivered to Seller 
promptly following receipt and reconciliation by Purchaser.  Seller shall be entitled to retain the 
existing bank, brokerage, or similar accounts of Seller, but shall not utilize same for the operations 
of the Property from and after the Closing, and shall remove Seller's name from the account. 

(vi) Post-Closing Reconciliations.  Following Closing, Seller and Purchaser shall each continue to 
identify amounts or invoices which were not accounted for at Closing and reconcile and calculate 
any payables, delinquent rents, and accounts receivable owed to the other Party.  The amounts shall 
be set forth in a reconciliation which shall identify any amount due to Seller or Purchaser, as the 
case may be, and sent to the other Party.  Such amount shall be paid by Seller or Purchaser, as the 
case may be, within 10 days of the completion of the reconciliation. 

(b) Notwithstanding anything contained in the foregoing provisions: 

(i) at Closing, [(A) Seller shall, at Seller's own option, either deliver to Purchaser any security deposits 
actually held by Seller pursuant to the Leases or credit to the account of Purchaser the amount of 
such security deposits, and (B)] Seller shall be entitled to receive and retain all refundable cash or 
other deposits posted with utility companies serving the Property; and 

(ii) [charges referred to in Section 6.4a above which are payable by any tenant to a third party shall 
not be apportioned, and Purchaser shall accept Seller's title to the Property subject to any of such 
charges which are unpaid and shall look solely to the tenant responsible for the payment of same.] 

(c) All other matters with respect to all prorations and adjustments described in this Section 6.4 shall 
be effected by increasing or decreasing, as appropriate, the amount of cash to be paid by Purchaser to Seller at Closing.  
The provisions of this Section 6.4 shall survive the Closing. 

6.5 Closing Costs.  At Closing, Seller shall pay (a) the fees of any counsel or other financial advisors representing 
it in connection with such transaction, (b) the cost of the Title Policy, (c) any transfer tax, documentary stamp tax, or similar 
tax which becomes payable by reason of the transfer of the Property, (d) one-half of any escrow fees charged by Title Company, 
(e) the fees and expenses for the Survey, and (f) all recording and filing fees for the removal of any clouds upon or encumbrances 
to title which are required to be removed due to Purchaser's objections.  Purchaser shall pay (1) all recording and filings fees 
for transfer of the Property, (2) the fees of any counsel, financial adviser, or broker representing Purchaser in connection with 
the Purchase, (3) the fees for all third party consulting or due diligence work contracted for by Purchaser, including, but not 
limited to, any engineering reports and environmental site assessments, (4) any additional costs incurred for endorsements to 
the Title Policy (other than as provided in Section 3.1 hereof) or any other additional title insurance coverage requested by 
Purchaser, (5) one-half of any escrow fees charged by Title Company.  All other costs and expenses incident to the Purchase 
and the Closing shall be paid by the Party incurring them.  The obligations of the Parties to pay the amounts stated above shall 
survive the Closing such that if any amounts to be paid become known following the Closing, the responsible Party shall pay 
the required amounts promptly upon being informed of the amount owing. 

6.6 Conditions to Closing.  Each Party's obligation to proceed to and complete the Closing shall be subject to the 
conditions provided below: 

(a) The obligation of Purchaser to close the Purchase is subject to the completion of the following 
conditions: 

Real Property Law Academy I  |  Sponsored by the Real Property Law Section of the State Bar of Michigan



 7 [PURCHASER FRIENDLY] 

(i) all of the representations, warranties, and covenants of Seller as provided in Article 7 are true and 
correct and remain true and correct as of the Closing Date; 

(ii) all objections of Purchaser with regard to the Title Commitment, the Survey, or from its inspections 
which Seller has agreed to cure have been cured as required including the payoff either prior to or 
at the Closing of all mortgages, liens and other encumbrances, upon the Property to which Purchaser 
has made objection; and 

(iii) the assumption of the mortgage loan on the Property by Purchaser shall have been approved by the 
current holder of the mortgage, to close simultaneously with the Closing. 

(b) The obligation of Seller to close the Purchase is subject to the completion of the condition that all 
of the representations and warranties of Purchaser as provided in Article 7 are true and correct and remain true and 
correct as of the Closing Date. 

ARTICLE VII  
REPRESENTATIONS, WARRANTIES, AND COVENANTS 

7.1 Representations, Warranties, and Covenants of Seller.  Purchaser acknowledges that it is purchasing the 
Property and accepting it in its "as is, where is" condition based upon its own inspection as to the Property, without 
representation or warranty on the part of Seller, except as specifically set forth in this Section 7.1.  Notwithstanding the 
foregoing, as to the Property, as applicable, Seller represents and warrants to, and covenants with, Purchaser the following as 
of the Effective Date, which representations, warranties, and covenants shall remain true as of the Closing Date, subject to 
changes arising in the ordinary course of business or permitted under this Agreement, provided that Purchaser shall be notified 
of the same, and shall survive the consummation of the Purchase for a period of 12 months after the Closing, and upon each of 
which Purchaser does and shall continue to rely: 

(a) Except as shown on the Title Commitment, Seller is the fee title owner of the Property. 

(b) Except as shown on the Title Commitment, to the knowledge of Seller, there are no unrecorded or 
undisclosed legal or equitable interests in the Property owned or claimed by any party other than Seller; 

(c) To the knowledge of Seller, there is no assessment presently outstanding or unpaid for local 
improvements or otherwise which has or may become a lien against the Property.  Further, Seller knows of no proposed 
assessments or any public improvements affecting the Property which have been ordered to be made and/or which 
have not been completed, assessed, and paid for as of the Effective Date; 

(d) Seller has received no notice of, and has no knowledge of, any existing or threatened condemnation, 
eminent domain proceeding, or any action of a similar kind or any change, redefinition, or other modification of the 
zoning classification which would affect the Property; 

(e) To the knowledge of Seller, there is no Lease, occupancy agreement or any right whatsoever in 
any party to occupy the Property, or any part, other than those itemized in the rent roll attached as Exhibit B which 
rent roll Seller represents, to Seller's knowledge, to be true, correct and complete in all material respects;] 

(f) To the knowledge of Seller (i) there are no existing violations of any law, building code, zoning 
ordinance, license, or building rule or regulation affecting the Property in any material respect and (ii) the Property is 
in compliance with all zoning ordinances, parking requirements, side front and back yard requirements, and height 
restrictions, or has obtained waivers or variances with respect to such ordinances, requirements, or restrictions; 

(g) Except as set forth on the attached Exhibit C, to the knowledge of Seller [and its manager of the 
Property], there are no contracts for any services or employment or other commitments or obligations, [including 
the management agreement for the apartment complex, which will bind Purchaser as owner of the Property,] 
and any such contracts to which Seller is a party are terminable upon not more than 30 days notice, without fee or 
penalty.  The Seller shall pay all amounts due under any such contracts and cause such contracts to be discharged or 
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terminated prior to the Closing, unless Purchaser notifies Seller that Purchaser will assume such contracts.  With 
respect to any such contracts under which Purchaser will assume any amounts paid or payable shall be pro-rated 
between the Parties at the Closing and appropriate credits shall be given.  [The property management agreement 
between Seller and its manager shall be terminated at Closing]; 

(h) To the knowledge of Seller, (a) Seller presently has all current certificates of occupancy and licenses 
required by any governmental authorities asserting jurisdiction over the Property owned by it in order for the Property 
to be leased and occupied and (b) such certificates of occupancy and licenses are, and shall as of the Closing be, in 
good standing and free from violations; [provided, however, that nothing contained in this paragraph shall be 
deemed to constitute a representation that any tenant of the Property has all the certificates, permits, or licenses 
required by any governmental authorities to carry out the tenant's operations and activities in the manner 
carried out by it;] 

(i) Seller is the owner of all Personal Property, subject to no liens, security interests, or encumbrances 
whatsoever, except the mortgage liens or security interests expressly permitted by this Agreement and liens for taxes 
not yet due and payable; 

(j) Seller has no knowledge of any material defect, whether latent or patent, existing as of the Effective 
Date with respect to the Improvements, normal wear and tear and normal repair and replacement excepted; 

(k) To the knowledge of Seller: (i) while Seller owned or operated the Property, the Property was not 
used for the purpose of the disposal of, refining, generating, manufacturing, producing, storing, handling, treating, 
transferring, releasing, processing, or transporting any hazardous or toxic waste or substance, as such terms are defined 
in the Resource Conservation and Recovery Act of 1976, 42 USC 6901, et seq., as amended, the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, 42 USC 9601, et seq., as amended, the Superfund 
Amendments and Reauthorization Act, Public Law 99-499, or the Michigan Natural Resources and Environmental 
Protection Act (MCL 324.20101 et seq.), including, but not limited to, mono- and poly-chlorinated biphenyls, 
asbestos-containing materials and petroleum and petroleum products and Seller's constituents; and (ii) no such 
materials are located on the Property; 

(l) Seller is not currently a party to any proceedings under any applicable bankruptcy, reorganization, 
insolvency, or similar laws; 

(m) At or prior to the Closing, Seller shall use reasonable efforts to promptly notify Purchaser of any 
material change in any condition which comes to Seller's attention with respect to the Property or of any event or 
circumstance which makes any representation or warranty to Purchaser under this Agreement untrue or misleading, 
or any covenant of Seller under this Agreement incapable or less likely of being performed; 

(n) From and after the Effective Date and through and including the Closing Date, Seller agrees to 
operate the Property consistent with its prior operation; 

(o) Seller is a duly organized and validly existing Michigan [ENTITY]; 

(p) To the knowledge of Seller, the financial statements for the last [number] ([number]) years 
delivered to Purchaser, copies of which are attached as Exhibit D (as the same may be updated from time to time), are 
true and correct in all material respects; 

(q) [As a condition to the Closing, Seller shall deliver to Purchaser, on or before the Closing Date, 
currently executed tenant estoppel certificates in a form acceptable to Purchaser covering the rentable square feet 
which has been rented in the Property each with full and complete copy of the lease attached;] 

(r) The Property is free and clear of all liens, pledges, encumbrances and security agreements except 
those which are to be assumed under this Agreement and there are no outstanding debts or liabilities which are known, 
have been claimed, or of which Seller has received any type of notice outstanding against Seller or the Property except 
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those which are currently being incurred in the ordinary course of business and which will be paid at closing or 
otherwise accounted for as provided in Section 6.4; 

(s) Notwithstanding anything contained in this Section 7.1 to the contrary, if Purchaser discovers any 
material breach of or material errors or omissions in Seller's representations or warranties at any time prior to the 
Closing, Purchaser's sole remedy shall be to cancel and terminate this Agreement by notice to Seller upon the later of 
the end of the Inspection Period or 5 business days after discovering such breach of representation or warranty and 
upon notifying Title Company (and/or Seller) of the termination by Purchaser, the Earnest Money shall be returned to 
Purchaser, or to complete the purchase of the Property as provided without reduction of the purchase price and without 
damages or other remedy against Seller.  If Purchaser discovers a material breach of, or material errors or omissions 
in, any representation or warranty subsequent to its acquisition of the Property within the 12 month period following 
Closing, Purchaser shall have such remedies as are allowed under Michigan law. 

7.2 Definition of "Knowledge" of Seller.  Wherever the word "knowledge" or any derivation is used with regard 
to any representation or warranty made by Seller, it shall mean the current actual knowledge of [name], and the actual 
knowledge of any person who, from to time, may occupy positions with Seller, except with regard to the representations and 
warranties contained in Section 7.10, which shall be deemed to be the actual knowledge of [NAME], exclusively. 

7.3 Representations, Warranties, and Covenants of Purchaser.  Purchaser represents and warrants to, and 
covenants with Seller, the following as of the Effective Date, which representations, warranties, and covenants shall remain 
true as of the Closing Date and shall survive the consummation of the Purchase for a period of 12 months after the Closing, 
and upon each of which Seller does and shall continue to rely: 

(a) Purchaser is a duly organized and validly existing Michigan [entity]; 

(b) Purchaser has the full right, power, and authority to purchase the Property as provided in this 
Agreement and to carry out Purchaser's obligations under this Agreement; 

(c) All requisite actions necessary to authorize Purchaser to enter into this Agreement and the remaining 
agreements provided for and to carry out its obligations have been, or by the Closing Date will have been, taken; 

(d) All documents and agreements executed and delivered by Purchaser in connection with the Purchase 
shall be binding upon, and enforceable against, Purchaser; and 

(e) As used in this Section 7.3, the representations and warranties made by and/or with respect to 
Purchaser under this Section 7.3 shall be deemed to be made by and/or shall be applicable to any assignee of 
Purchaser's rights, duties and obligations under this Agreement pursuant to Section 11.3. 

ARTICLE VIII  
DEFAULT 

8.1 Default by Purchaser.  In the event that Purchaser fails to consummate the Closing for any reason not 
permitted by this Agreement, except Seller's default, Seller shall be entitled, as Seller's sole remedy, to terminate this Agreement 
and receive the Earnest Money as liquidated damages for the breach of this Agreement; it being agreed between the Parties that 
the actual damages to Seller in the event of such breach are impractical to ascertain and the amount of the Earnest Money is a 
reasonable estimate; it being understood and agreed that the receipt of the liquidated damages shall be the sole amount received 
by Seller for damages and in no event shall Seller be entitled to any other damages in respect of Purchaser's default. 

8.2 Default by Seller.  In the event that Seller shall fail to consummate this Agreement for any reason, except 
Purchaser's default, Purchaser shall be entitled (a) to receive the return of the Earnest Money together with accrued interest, 
which return shall operate to terminate this Agreement as to the Property and release Seller from any and all liability under this 
Agreement, except that Purchaser shall be entitled to recover all costs and expenses which it has incurred in negotiating for the 
transaction, including all due diligence costs and expenses for appraisals, surveys, title insurance, inspection trips, staff reviews, 
its attorney fees in preparing and negotiating the documents for the transaction, and the legal and accounting costs incurred to 
raise the funds necessary for the transaction, which legal, accounting, and staff costs are expected to be approximately 
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$[amount], and the attorney fees and any other costs of enforcing the collection of those amounts, or (b) to enforce specific 
performance of Seller's obligation to execute the documents required to convey the Property to Purchaser; together with 
damages in the amount of Purchaser's attorney fees and other costs of enforcement. 

8.3 Notice of Default.  In the event either Party shall claim that the other Party is in default under this Agreement, 
it shall give notice to the other Party and to Title Company of such claimed default upon the earlier of 10 business days after 
learning of such default or 10 days prior to the Closing.  The nondefaulting Party shall have 10 days after receipt of notice of 
the claimed default to either cure same or, by notice to the other Party and Title Company, dispute the claimed default.  If Seller 
elects to cure the default, Seller shall have 30 days to do so and, if necessary, Closing shall be deferred until the default is cured.  
If Seller disputes a claim of default, the dispute shall be resolved in accordance with Section 11.15.  If the claimed default is 
being cured or disputed, Title Company shall continue to hold any remaining Earnest Money until the Closing or until the 
dispute shall be resolved in accordance with Section 11.15, as applicable. 

8.4 Retention of Earnest Money.  If Purchaser timely terminates this Agreement, due to its elections during the 
Inspection Period, due to a breach of the representations and warranties of Seller, as a result of a failure of any condition to 
closing as provided in Section 6.6 or as a result of any other default by Seller, the Earnest Money shall be returned to Purchaser.  
In all other instances in which this Agreement is terminated, Seller shall receive and retain the Earnest Money. 

ARTICLE IX  
RISK OF LOSS 

9.1 Minor Damage.  In the event of loss or damage to the Property, or any portion of the Property, which is not 
"major" (as defined in Section 9.2), this Agreement shall remain in full force and effect, provided that Seller either performs 
any necessary repairs to restore the Property to the condition it was in at the time of this Agreement, or, at Seller's option, the 
cash portion of the Purchase Price shall be reduced by an amount sufficient to cover the cost of such repairs, as determined by 
such architect and contractor as Purchaser may hire to review and estimate the cost of the repairs, with any excess left over 
after the completion of the repairs to be returned to Seller; and as of Closing, all right, title, and interest to any claims and 
proceeds with respect to any casualty insurance policies or condemnation awards relating to the Property shall be the property 
of Purchaser.  In the event that Seller elects to perform repairs upon the Property, Seller shall use reasonable efforts to complete 
such repairs promptly, and the date of the Closing shall be extended a reasonable time in order to allow for the completion of 
such repairs. 

9.2 Major Damage.  In the event of a "major" loss or damage, either Seller or Purchaser may terminate this 
Agreement without liability.  For purposes of Sections 9.1 and 9.2, "major" loss or damage refers to the following: (a) loss or 
damage to the Property, or any portion of the Property, such that the cost of repairing or restoring the Property to a condition 
substantially identical to that of the Property prior to the event of damage would be, in the certified opinion of a mutually 
acceptable architect, equal to or greater than $[amount] and (b) any loss due to a condemnation which permanently and 
materially impairs the current use of the Property. 

ARTICLE X  
ADVISORY FEES/COMMISSIONS 

Seller agrees to pay a commission of [AMOUNT] to [NAME OF BROKER] for its services in assisting in the sale of 
the Property.  Except as stated above, each Party agrees that should any claim be made for financial advisory fees, brokerage 
commissions, or finder's fees by any advisor, broker, or finder by, through, or on account of any acts of said Party or its 
representatives, that Party will hold the other Party free and harmless from and against any and all related loss, liability, cost, 
damage, and expense.  The provisions of this Section 10.1 shall survive the Closing. 

ARTICLE XI  
MISCELLANEOUS 

11.1 Confidentiality.  Each Party and its agents or representatives shall hold in strict confidence all data and 
information obtained with respect to the Property, the other Party or its business, or the Purchase, whether obtained before or 
after the execution and delivery of this Agreement, and shall not use such data or information or disclose the same to others, 
except to the limited extent that such disclosure is required in connection with the Purchase, including, without limitation, 
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disclosure to prospective lenders, engineers, and property inspectors, and the Parties shall remain obligated to keep all such 
information confidential for a period of 24 months following the Closing.  In the event this Agreement is terminated or 
Purchaser fails to perform under this Agreement, Purchaser shall, upon the written request of Seller, promptly return to Seller 
any statements, documents, schedules, exhibits, or other written information obtained from Seller pertaining to the Property.  
In the event of a breach or threatened breach by a Party or its agents or representatives of this Section 11.1, the other Party shall 
be entitled to an injunction restraining the first Party or its agents or representatives from disclosing, in whole or in part, such 
confidential information. 

11.2 Public Disclosure.  Both prior and subsequent to any Closing, any release to the public of information with 
respect to the matters set forth in this Agreement will be made only in the form approved by Purchaser and Seller. 

11.3 Assignment.  Purchaser may not assign its rights, duties, and obligations under this Agreement except with 
the prior written consent of Seller, which consent may be given or withheld in Seller's sole discretion.  Notwithstanding the 
foregoing, Purchaser may assign its rights, duties, and obligations under this Agreement, without Seller's consent, to any entity 
or entities in which [principal of Purchaser], directly or indirectly, holds a controlling interest, provided that Purchaser notifies 
Seller in writing of the assignment at least 5 days prior to the Closing Date and furnishes Seller with an executed assignment 
agreement executed by Purchaser and the assignee, whereby the assignee assumes all of Purchaser's agreements, obligations 
and liabilities under this Agreement and affirms that the representations and warranties of "Purchaser" under this Agreement 
are true, complete, and accurate with respect to such assignee. 

11.4 Notices.  Any notice pursuant to this Agreement shall be given in writing by (a) personal delivery, (b) 
expedited delivery service with proof of delivery, (c) United States registered or certified mail, return receipt requested, postage 
prepaid, or (d) prepaid telegram or facsimile transmission (provided that the receipt of such telegram or facsimile transmission 
is confirmed), sent to the intended addressee at the address set forth below, or to such other address or to the attention of such 
other person as the addressee shall have designated by written notice sent in accordance with this Section 11.4, and shall be 
deemed to have been given either at the time of personal delivery, or, in the case of expedited delivery service or mail, as of 
the date of the first attempted delivery at the address and in the manner provided in this Section 11.4, or, in the case of telegram 
or facsimile transmission, upon receipt.  Unless changed in accordance with the preceding sentence, the address for notices 
given pursuant to this Agreement shall be as follows: 

If to Seller: [Name and address of Seller] 

With a copy to: [Name and address of Seller's attorney] 

If to Purchaser: [Name and address of Purchaser] 

With a copy to: [Name and address of Purchaser's attorney] 

11.5 Modifications.  This Agreement cannot be changed orally, and no executory agreement shall be effective to 
waive, change, modify, or discharge it, in whole or in part, unless such executory agreement is in writing and is signed by the 
Parties against whom enforcement of any waiver, change, modification, or discharge is sought. 

11.6 Calculation of Time Periods.  Unless otherwise specified, in computing any period of time described in this 
Agreement, the day of the act or event after which the designated period of time begins to run is not to be included and the last 
day of the period so computed is to be included, unless such last day is a Saturday, Sunday, or legal holiday, in which event 
the period shall run until the end of the next day which is neither a Saturday, Sunday, nor legal holiday. 

11.7 Time of Essence.  Seller and Purchaser agree that time is of the essence of this Agreement. 

11.8 Successors and Assigns.  The terms and provisions of this Agreement are to apply to and bind the permitted 
successors and assigns of the Parties. 

11.9 Entire Agreement.  This Agreement, including the exhibits, contains the entire agreement between the Parties 
pertaining to the Purchase and fully supersedes all prior agreements and understandings between the Parties pertaining to the 
Purchase. 
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11.10 Further Assurances.  Each Party agrees that it will, without further consideration, execute and deliver such 
other documents and take such other actions, whether prior or subsequent to any Closing, as may be reasonably requested by 
any other Party to consummate more effectively the Purchase. 

11.11 Attorney Fees.  In the event of any controversy, claim, or dispute between the Parties affecting or relating to 
the Purchase, the prevailing Party shall be entitled to recover from the nonprevailing Party all of its reasonable expenses, 
including reasonable attorney and accountants' fees. 

11.12 Counterparts.  This Agreement may be executed in several counterparts, and all such executed counterparts 
shall constitute the same agreement.  It shall be necessary to account for only one such counterpart in proving this Agreement. 

11.13 Counterparts.  If any provision of this Agreement is determined by a court of competent jurisdiction to be 
invalid or unenforceable, the remaining of this Agreement shall nonetheless remain in full force and effect. 

11.14 Applicable Law.  This Agreement shall, in all respects, be governed by, and construed in accordance with, 
the substantive federal laws of the United States and the laws of the State of Michigan and venue for any dispute shall lie in 
[name of county] County, Michigan. 

11.15 Resolution of Disputes.  In the event of any dispute concerning this Agreement, the dispute shall be resolved 
by binding arbitration in [NAME OF COUNTY] County, Michigan, under the applicable rules of the American Arbitration 
Association (with the provision that a panel of 3 arbitrators must be used, one of which shall be chosen by each of Seller and 
Purchaser and the third by the joint consent of the two selected arbitrators, and all of which, so far as is possible, shall have 
some knowledge or experience in the subject matter of the dispute).  A Party must submit its demands for arbitration within 3 
months of the date of the breach or the claim is deemed barred, but notwithstanding the 3 month limitation provision, a Party 
may submit a counterdemand for arbitration within 21 days of service of the demand for arbitration.  The award rendered by 
the arbitrators shall be conclusive and binding on the Parties, and judgment may be rendered thereon by a court of competent 
jurisdiction.  Each Party shall pay its own expenses of arbitration, and the expenses of the arbitrators shall be equally shared; 
except that if any matter or dispute raised by a Party or any defense or objection to a matter or dispute was unreasonable, the 
arbitrators may, in their discretion, assess, as part of their award, all of any part of the arbitration expenses (including reasonable 
attorney fees) of the other Party and of the arbitrators against the Party raising such unreasonable matter or dispute, or defense 
or objection to such unreasonable matter or dispute.  Nothing set forth in this Section 11.15 shall prevent the Parties from 
settling any dispute by mutual agreement at any time. 

11.16 No Third Party Beneficiary.  The provisions of this Agreement and the documents to be executed and 
delivered at the Closing are and will be for the benefit of Seller and Purchaser only and are not for the benefit of any third party.  
Accordingly, no third party shall have the right to enforce the provisions of this Agreement or of the documents to be executed 
and delivered at the Closing. 

11.17 Captions.  The section headings appearing in this Agreement are for convenience of reference only and are 
not intended, to any extent or for any purpose, to limit or define the text of any section or any subsection. 

11.18 Construction.  The Parties acknowledge that the Parties and their counsel have reviewed and revised this 
Agreement and that the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting 
party shall not be employed in the interpretation of this Agreement or any exhibits or amendments. 

11.19 Termination of Agreement.  It is understood and agreed that if either Purchaser or Seller terminates this 
Agreement pursuant to a right of termination granted under this Agreement, such termination shall operate to relieve Seller and 
Purchaser from all obligations under this Agreement, except for such obligations as are specifically stated to survive the 
termination of this Agreement (such as, but not limited to, the indemnification obligations of Purchaser set forth in Section 
4.1). 

[Signatures on Following Page] 
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 13 [PURCHASER FRIENDLY] 

The Parties have signed this Purchase Agreement to be effective as of the Effective Date. 

 
SELLER: 
 
[NAME OF SELLER] 
 
By:   
  
Its:   
 
Dated:   
 
 
PURCHASER: 
 
[NAME OF PURCHASER] 
 
By:   
  
Its:   
 
Dated:   
 
 
ACKNOWLEDGED AND AGREED TO BY TITLE 
COMPANY 
 
[NAME OF TITLE COMPANY] 
 
By:   
  
Its:   
 
Dated:   
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  [PURCHASER FRIENDLY] 

 
 

EXHIBIT A 
The Premises 

 
 
 

EXHIBIT B 
Rent Roll 

 
 
 

EXHIBIT C 
Service of Employment Contracts 

 
 
 

EXHIBIT D 
Financial Statements 
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  [SHORT FORM] 

PURCHASE AND SALE AGREEMENT 

 
THIS PURCHASE AND SALE AGREEMENT (this "Agreement"), is made and entered into as of the date of 

Purchaser's receipt and acknowledgment of a fully executed copy of this Agreement with all exhibits attached thereto (the 
"Effective Date"), by and between [PURCHASER], a [ENTITY TYPE], on behalf of an entity to be formed (the "Purchaser") 
and [SELLER], a [ENTITY TYPE] (the "Seller").  

RECITALS 

A. Seller owns that certain [PROPERTY DESCRIPTION] containing [DESCRIPTION] (rental units, acres) 
and located at [ADDRESS or CITY/TOWNSHIP/COUNTY], Michigan. Such property is more particularly described on 
Exhibit "A" and hereinafter referred to as the "Real Estate." 

B. Seller desires to sell, and Purchaser desires to purchase the Real Estate, in accordance with and subject to the 
terms and conditions hereinafter set forth. 

CONSIDERATION AND AGREEMENT 

IN CONSIDERATION of the mutual covenants and agreements herein contained and of the benefits to be derived 
herefrom, receipt whereof is hereby severally acknowledged, Seller and Purchaser hereby agree as follows: 

1. Offer.  Purchaser hereby offers and agrees to purchase the Real Estate together with all improvements, 
tenements, hereditaments, privileges and appurtenances thereto belonging or in any way appertaining thereto, all leasehold 
interests, fixtures, equipment and other items of personalty used in connection therewith, a complete list of which personalty 
shall be attached hereto by Seller as Exhibit "B", all assignable licenses and permits, the name "[NAME]" and all derivations 
thereof and therefrom, all right, title and interest in any street, road or avenue, open or proposed, in front of or adjoining the 
Real Estate, or any part thereof, to the centerline thereof, together with all right, title and interest of the Seller to the use of any 
easements, reciprocal parking agreements and all air, mineral and riparian rights, and the use of appurtenant easements, whether 
or not of record, strips and rights of way abutting, adjacent, contiguous or adjoining the Real Estate, subject only to those 
easements and restrictions of record which are approved by Purchaser. All of the foregoing together with any and all other 
property of Seller on the Real Estate are sometimes hereinafter referred to as "the Premises". 

2. Acceptance.  Seller hereby accepts the said Offer of the Purchaser.  Such Offer and Acceptance are subject 
to and in accordance with the terms and conditions hereinafter set forth. 

3. Purchase Price.  The Purchase Price for the Premises shall be [AMOUNT], payable as follows: 

A. Deposit.  Within 5 business days after the Effective Date, Purchaser shall deposit in escrow with 
[ESCROW AGENT], whose address is [ADDRESS] ("Escrow Agent"), an earnest money deposit in the amount of 
[DEPOSIT], which sum shall be held and applied upon the Purchase Price at Closing if the transaction is consummated (the 
"Deposit").  The Deposit shall be held in an interest bearing escrow account and any interest on the Deposit shall be credited 
to Purchaser at Closing, and the term "Deposit" shall be deemed to include such interest. 

B. Cash at Closing.  The balance of the Purchase Price, plus or minus closing adjustments, as the case 
may be, less the Deposit, shall be paid in wire transfer funds to Seller at Closing, in exchange for a Covenant Deed conveying 
fee simple, marketable title to Purchaser, free and clear of any and all liens or encumbrances except as specifically set forth 
herein and subject only to those easements and restrictions of record as are accepted by Purchaser pursuant to Section 4 
hereof.  Any existing land contracts or other mortgages shall be discharged at Closing, with Seller being responsible for any 
prepayment penalties thereon. 
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4. Evidence of Title. 

A. As evidence of Title, Purchaser shall obtain a Commitment for an A.L.T.A. fee owner's policy of 
title insurance to be issued at Closing without standard exceptions, in the amount of the Purchase Price, which Commitment 
shall be issued by the Escrow Agent ("Title Company"), the same to bear a date later than the date hereof, wherein said Title 
Company shall agree to insure the title in the condition required hereunder as marketable title with free and unrestricted 
access to a dedicated public road or highway (the "Commitment").  Purchaser shall, at the time of Closing, order a Policy of 
Title Insurance from Title Company pursuant to said Commitment for delivery to Purchaser as soon thereafter as possible.  
The cost of said Commitment and Title Insurance Policy shall be paid for by Seller. 

B. Seller shall deliver to Purchaser within 10 days of the date hereof, a copy of any surveys of the Real 
Estate in Seller's possession, custody and/or control (the "Survey).  Purchaser at Purchaser's cost, may obtain, but in any 
event within 60 days of the date hereof, an updated or new survey of the Real Estate in such form and content as Purchase 
may determine.  The legal description of the Real Estate set forth in the commitment for title insurance which Seller is 
required to furnish to Purchaser under Paragraph 4.A hereof shall conform exactly to the legal description set forth in the 
survey obtained by Purchaser under this Paragraph 4.B. 

C. If an objection to the title is made, based upon a written opinion of Purchaser's attorney sent within 
fourteen (14) days following Purchaser's receipt of the last of the Commitment and legible copies of all items of record and 
the Survey to be obtained as provided in Section 4.B above, that the title is not in the condition required for performance 
hereunder, Seller shall have 30 days from the date it is notified in writing of the particular defects claimed, either (1) to 
remedy the title; or (2) to obtain title insurance as required above; or (3) to refund the Deposit in full termination of this 
Agreement if unable or unwilling to remedy the title or obtain the title insurance; provided, that Purchaser may elect to waive 
such defects and proceed with the transaction subject thereto and, provided further, that in the event that any such defect 
results from liens or encumbrances having liquidated amounts, Purchaser may, at its option, pay such amounts and receive 
credit against sums due Seller at Closing.  If the Seller remedies the title to Purchaser's satisfaction within the time specified, 
the Purchaser agrees to complete the sale within 15 days of written notification thereof but no sooner than the Closing Date 
hereinafter specified.  If the Seller is unable or unwilling to remedy the title or obtain title insurance within the time specified, 
and Purchaser does not elect to waive such defects, Purchaser shall have the right to terminate this Agreement upon sending 
written notice to Seller, not later than 5 business days after Seller notifies Purchaser that is unwilling or unable to remedy 
such defects, in which event the Deposit shall be refunded forthwith in full termination of this Agreement. If Seller does not 
provide such notice within said 5-day period, Seller shall be deemed to have waived such objections and proceed to Closing, 
and the matters objected to Purchaser and subsequently waived by Purchaser, if any, shall be deemed to be "Permitted 
Exceptions" for all purposes under this Agreement. 

5. Possession.  Possession shall be delivered at the time of Closing, subject to the rights of tenants in possession, 
as tenants only, as per the rent roll to be attached hereto by Seller as Exhibit "C" (to be updated and certified to by Seller from 
time to time and at Closing).  At the time of Closing, original current tenants' leases shall be delivered to Purchaser and 
assignments and assumptions of said leases shall be executed in such form and content as is reasonably acceptable to Purchaser 
and Seller. 

6. Representations and Warranties.  Seller represents and warrants unto Purchaser, as of the date hereof, and 
the date of Closing (as updated by Seller on that date) and to survive for a period of 12 months thereafter, notwithstanding any 
inspections or the delivery of any closing documents, as follows: 

A. Seller is owner of fee simple indefeasible title to the Real Estate. 

B. There are no unrecorded easements affecting the Premises. 

C. From the date of this Agreement until the Closing Date, Seller shall maintain the Premises in the 
same manner as the same have heretofore been maintained and shall permit no wasting of the Premises.   

D. The leases identified on the Rent Roll attached as Exhibit "C" are the only leases for the Premises; 
there are no other leases, occupancy agreements or any rights whatsoever in any party to occupy the Premises, or any part 
thereof. 
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E. Without Purchaser's consent, Seller shall not transfer any of the Premises, create any lien or 
encumbrance thereon, grant any easements or rights of way, or enter into any contract which is not cancelable on and as of 
the Closing Date. 

F. To Seller's knowledge, Seller's financial information and books and records provided or to be 
provided to Purchaser, pursuant to Section 7.B hereof or otherwise, are or will be true, correct and genuine in all material 
respects. 

G. Seller is not a "foreign person" as defined in §1445(f)(3) of the Internal Revenue Code and 
regulations promulgated thereunder, which Seller shall so certify at Closing. 

H. There are no lawsuits, condemnation proceedings or environmental investigations, pending or 
threatened, affecting the Premises or Seller's ability to convey same.  

I. To Seller's knowledge, there is no chemical, radioactive, toxic or otherwise hazardous material, 
substance or waste, whether liquid, solid, gaseous or otherwise, located in, upon, under or adjacent to the Premises (including 
buildings thereon) or any ground or surface waters or water courses thereon or thereunder, and the Premises are not now nor 
were they previously used for storage, disposal, manufacture, generation, whether as a by-product or otherwise, of any 
hazardous or toxic substance, and the Premises does not contain, nor has it ever contained, any above-ground or underground 
storage tanks or any insulation or fire retardant material which consists, in whole or in part, of asbestos or urea-formaldehyde, 
or any electrical transformers, capacitors or other appliances containing PCBs. 

J. Exhibit "D" to be attached hereto by Seller contains a list and brief description of all service 
contracts and other agreements affecting the Premises.  Copies of all such contracts shall be delivered to Purchaser promptly 
after execution hereof. 

K. The Seller has the complete power and authority to enter into this Purchase Agreement and to sell 
the Premises to the Purchaser in accordance with the terms hereof and to perform each and every term and condition of this 
Purchase Agreement and the party executing this Purchase Agreement on behalf of Seller is authorized to do so on behalf of 
Seller without obtaining any approvals or consents from any third parties.  "To Seller's knowledge" means the actual 
knowledge of [INSERT INDIVIDUAL NAME], who Seller represents and warrants is the person most familiar with the 
Premises after due inquiry and independent investigation.  Purchaser acknowledges and agrees that Sherry Starr shall have 
no personal liability under this Agreement or in connection with the transactions contemplated hereby.  The representations 
and warranties contained in the Section 7 below shall expire 12 months after the date of Closing, unless a claim is made by 
Purchaser prior to the expiration of such 12 month period.  The Seller shall provide updated Exhibits and information 
regarding the representations and warranties on the date of Closing in a bring down certificate. 

7. Conditions Precedent.  The obligation of Purchaser to proceed on this Offer, if accepted, shall be conditioned 
upon each of the following conditions precedent:  

A. Satisfaction of the title and survey conditions of Section 4. 

Purchaser and its agents shall have 60 days commencing on the date of Purchaser's receipt from Seller of the last of 
(1) the fully executed Purchase Agreement with all Exhibits attached thereto; and (2) the last of the information enumerated on 
the Schedule of Property Information attached hereto as Exhibit "E" which shall be delivered to Purchaser as soon as possible 
after the execution hereof (the "Inspection Period") to inspect or cause to be inspected all aspects of the physical and economic 
condition of the Premises, access to which shall be freely granted to Purchaser and/or Purchaser's agents and representatives, 
at all reasonable times. Purchaser agrees to defend, hold harmless and indemnify Seller from and against any and all payments, 
expenses, costs, attorneys fees and any and all claims and liability for losses or damage to property (including property of 
Purchaser), or injury to persons occasioned wholly by or resulting from any negligent acts or omissions by Purchaser or the 
Purchaser's agents, in connection with any such inspections.  Purchaser may, in its sole discretion, extend such Inspection 
Period for an additional 30 days upon at least 5 days prior notice to Seller.  In the event Purchaser exercises its right to extend 
the Inspection Period, then upon sending such notice, the Inspection Period shall be automatically deemed extended for such 
additional 30 day period and, promptly thereafter, Purchaser shall deposit with the Escrow Agent an additional earnest money 
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deposit of [EARNEST MONEY DEPOSIT] which shall be deemed to be part of the "Deposit" for all purposes under this 
Agreement. 

Any testing by Purchaser which is of an "intrusive" nature (i.e., which requires the penetration of any surface, the 
disturbing of any soils or materials, or the damage or removal of any element of the Premises) shall only be conducted by 
Purchaser using experienced and qualified persons, upon consent from the Seller, in a manner that is both reasonable under the 
circumstances and as limited as reasonably possible (taking into consideration the object of and need for that testing), and at 
Purchaser's sole risk as to damage to property and/or injury to any person, and shall be subject to Purchaser's obligations of 
indemnification set forth in this Agreement.  Purchaser shall promptly and completely repair any damage caused to the Premises 
as a result of or in the course of the conduct of any such on-site testing or inspection. Purchaser shall, prior to entry upon the 
Premises, provide Seller with written evidence of the addition of Seller as an additional insured under Purchaser's liability 
insurance. 

B. If Purchaser is not satisfied in its sole and exclusive discretion with the results of such inspections 
for any reason whatsoever, Purchaser may rescind this transaction by faxing, emailing or otherwise delivering written notice 
to Seller on or before 5:00 pm Eastern Time on the date of expiration of the Inspection Period, and shall thereupon receive a 
refund of the Deposit and Purchaser and Seller be relieved of any and all liability hereunder.  Purchaser shall have no 
obligation to notify Seller of any reason for such rescission. 

C. Purchaser shall be able to obtain such licenses and permits as are required to operate the Premises, 
without modifications, from and after the date of Closing. 

D. There shall be no material changes in the physical or economic condition of the Premises from the 
date hereof to the date of Closing. 

E. All of Seller's representations, warranties and agreements contained herein shall be true and correct 
as of the date hereof and on the date of Closing, which Seller shall certify to at Closing, and Seller shall not have, on the date 
of Closing, failed to meet, comply with, or perform, any condition or agreement on its part to be performed under the terms 
and conditions of this Agreement. 

8. Closing.  Purchaser and Seller shall close this transaction on or, at Purchaser's option, before, 30 days 
following the expiration of the Inspection Period in Section 7.B hereof; provided, however, if all conditions precedent have not 
been satisfied on or before the date of Closing, then Purchaser may (i) waive such condition(s) and proceed with this transaction, 
or (ii) declare this transaction null and void, in which event Purchaser shall thereupon receive a refund of the Deposit and 
Purchaser and Seller shall be relieved of any and all liability hereunder.  The Closing shall take place at through an escrow with 
the Title Company and prior to Closing.  At Closing, Purchaser and Seller shall enter into such closing documents as Purchaser 
may reasonably request and in form satisfactory to Purchaser and Seller in all respects including, without limitation, a covenant 
deed, an assignment of leases, a bill of sale and general assignment, a recertification of representations and warranties and such 
other documents as are required by the Title Company or are necessary to complete this transaction.   

9. Closing Adjustments.  The following shall be apportioned on the Closing Statement against sums due Seller 
at Closing: 

A. All taxes and any installment of any special and other assessments which have become a lien and 
are due and payable upon the Premises prior to the Closing Date shall be paid by Seller and proof of such payment shall be 
given to Purchaser prior to or at the Closing, or, at Seller's option, credit shall be given to Purchaser therefor.  Current real 
property taxes shall be prorated as though paid in advance on the due date basis of the taxing authority on the basis of 365 
day year; Seller shall be responsible for taxes up to the date of Closing and Purchaser shall be responsible for taxes on the 
day of Closing and thereafter. 

B. All tenant security deposits, and other deposits of whatever nature and kind whatsoever, shall be 
assumed by Purchaser with credit therefor against sums due at Closing and after the execution date hereof, Seller shall not 
apply any security deposits to delinquent rentals without a court order or judgment granting Seller such right. 
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C. Current rents shall be prorated and adjusted as of the date of Closing based upon the actual number 
of days in the month of Closing, with Purchaser being credited for rents on the day of Closing and thereafter and all prepaid 
rents and Seller shall deliver all checks received by Seller which have not been deposited.  In no event shall Purchaser be 
charged with any past due rentals and Seller's rights to receive all past due rentals shall be assigned and transferred to 
Purchaser at Closing.  Seller shall have no surviving rights after Closing to collect past due rentals from tenants. 

D. Seller shall pay all state, county and local real estate conveyance, stamp and similar taxes and any 
transfer taxes due upon Closing or required to be paid upon recording of the Covenant Deed. 

E. Seller shall pay for any transfer tax on conveyance or title transfer of any manufactured homes, 
installment sales contracts/mortgages, vehicles or other personal property included in this sale, including any sales tax with 
respect to such personal property. 

F. Any payments received by Seller with respect to any existing laundry contracts, 
telecommunications, or cable agreements which extend to periods after Closing, shall be prorated between Purchaser and 
Seller, based upon the remaining term of such agreement(s), with Seller providing Purchaser with a credit for amounts 
allocable to the remaining term after Closing against sums due Seller at Closing.   

G. Seller shall pay all outstanding bills of utility companies and service providers with respect to the 
Premises through the day prior to the date of Closing. 

H. Seller shall pay the commissions due to the "Broker" as defined in Section 15 hereof. 

10. No Assumption of Liability.  Except as to the contracts which are identified on Exhibit "D" and which 
Purchaser elects to assume, Purchaser shall not assume, or accept liability for, and Seller shall remain liable for and shall 
discharge when due, and indemnify, defend and hold Purchaser free and harmless of and from, all debts, expenses, liabilities, 
obligations, contracts, commitments and claims against Seller with respect to the Premises arising prior to Closing, and any 
claims for breach of representation or warranty made by Seller hereunder. 

11. Destruction or Damage.  Until the day of Closing and actual exchange of legal title for the consideration to 
be paid hereunder, all risk of loss with respect to the Premises shall be borne by Seller.  In the event of destruction or damage 
to the Premises prior to the date of Closing, Purchaser shall, at its option, have the right to (a) take the proceeds of the insurance, 
requiring Seller to pay the deductible amounts and proceed and go forward with the transaction; or (b) declare the transaction 
to be void and of no further force or effect and Purchaser shall thereupon receive a refund of the Deposit and be relieved of any 
and all liability hereunder. 

12. 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 Premises, then Purchaser shall have the right to terminate its obligations 
hereunder within 15 days after receiving notice of such condemnation proceeding, and upon such termination, the Deposit shall 
be refunded to Purchaser in full termination of this Agreement, and the proceeds resulting from such condemnation shall be 
paid to Seller.  In the event Purchaser shall not elect to terminate its obligations hereunder, the proceeds of such condemnation 
shall be assigned at the closing of this transaction and belong to Purchaser. 

13. Deposit As Liquidated Damages.  The Deposit shall be held by Escrow Agent and applied against cash due 
at Closing when the transaction is consummated.  In the event of failure of any condition precedent, the Deposit shall be 
promptly returned to Purchaser.  In the event of a default by Purchaser hereunder, which default remains uncured for a period 
of ten (10) days after written notice thereof is received by Purchaser, Seller shall be entitled to the Deposit as liquidated damages 
as its sole and exclusive remedy.  In the event of a default by Seller hereunder prior to Closing, Purchaser shall be entitled to 
(i) elect to terminate this Agreement by sending written notice to Seller, in which event Purchaser shall receive a refund of the 
Deposit and Seller shall pay to Purchaser an amount equal to Purchaser's out-of-pocket costs and expenses incurred in this 
transaction up to an amount not to exceed [DOLLARS], or (ii) maintain an action for specific performance.  In the event an 
action is brought by any party to enforce this Agreement, the non-prevailing party shall reimburse the prevailing party for all 
reasonable attorneys' fees, court costs and legal expenses incurred in such action. 
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14. Indemnity.  Seller shall indemnify, defend and hold Purchaser harmless from and in respect of any claims 
asserted by tenants, creditors or employees of or claimants against Purchaser, Seller or the Premises arising out of events 
occurring prior to the date of Closing and any claims for breach of any representation or warranty made by Seller herein or in 
the closing documents to be executed and/or delivered by Seller.  Purchaser shall indemnify, defend and hold Seller harmless 
from and in respect of any claims asserted by tenants, creditors or employees of or claimants against Purchaser, Seller or the 
Premises arising out of events first occurring after the date of Closing.  In no event shall Purchaser assume any liability of 
Seller, except as expressly set forth herein. 

15. Broker.  Purchaser and Seller each represent and warrant to the other that, except with respect to [BROKER] 
(the "Broker"), whose commissions shall be paid by Seller, they have not employed, retained or consulted any other broker, 
agent or finder in connection with the solicitation of Purchaser, the negotiations in connection with this Agreement or the 
purchase and sale referenced to herein, and Purchaser and Seller shall indemnify each other and hold each other harmless from 
and against any and all claims, demands, causes of action, debts, liabilities, judgments and damages (including costs of 
reasonable attorneys' fees) which may be asserted or recovered against each other on account of any brokerage fee, commission 
or other compensation arising by reason of Purchaser's or Seller's breach of this representation and warranty. 

16. Notices.  Any notices, demands or requests required or permitted to be given hereunder must be in writing 
and shall be deemed to be given (i) when hand delivered, or (ii) one (1) business day after delivery to Fed Ex or similar 
nationally recognized overnight service for next business day delivery, or (iii) 3 business days after deposit in the U.S. mail 
first class postage prepaid, or (iv) when sent by facsimile, telecopier or electronic (pdf) transmission, if such transmission is 
immediately followed by any of the other methods for giving notice.  In all cases notices shall be addressed to the parties at 
their respective addresses as follows: 

If to Seller:  __________________________ 
__________________________ 
__________________________ 
__________________________ 
Fax: ______________________ 
 

With a copy to: __________________________ 
__________________________ 
__________________________ 
__________________________ 
__________________________ 
Fax:  ______________________ 

If to Purchaser: __________________________ 
__________________________ 
__________________________ 
__________________________ 
__________________________ 
Fax:  ______________________ 

 
With a copy to: __________________________ 

__________________________ 
__________________________ 
__________________________ 
__________________________ 
Fax:  ______________________ 

 
17. Tax Deferred Exchange (§1031).  Seller shall cooperate with Purchaser to the extent that this transaction is 

part of a tax deferred exchange pursuant to §1031 of the Internal Revenue Code for Purchaser, provided, however that Seller 
shall not incur any cost, expense, risk or potential liability whatsoever on account thereof. Purchaser shall cooperate with Seller 
to the extent that this transaction is part of a tax deferred exchange pursuant to §1031 of the Internal Revenue Code for Seller; 
provided, however, that Purchaser shall not incur any additional cost, expense, risk or potential liability whatsoever on account 
thereof. 
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18. Property Rent Rolls and Reports.  Within 2 days following the request by Purchaser, Seller shall provide 
Purchaser with the then current rent roll and any other reports pertaining to the Premises. 

19. Miscellaneous.  This Agreement shall be governed by the law of the state wherein the Real Estate is located.  
This Agreement shall bind the parties hereto, their respective successors and assigns.  Purchaser may freely assign its interest 
hereunder.  In the event the last date for performance of any obligation or for giving any notice hereunder falls on a Saturday, 
Sunday or legal holiday of the state wherein the Real Estate is located, then the time of such period shall be extended to the 
next day which is not a Saturday, Sunday or legal holiday in such state.  Time periods in this Agreement which are 10 days or 
less shall be considered "business" days and time periods which are in excess of 10 days shall be considered "calendar" days.  
Time shall be of the essence for purposes of this Agreement. 

20. Confidentiality. The parties agree that all communications and discussions between the parties and any of 
their respective agents, and any confidential information disclosed to the Seller by Purchaser shall not be used by Seller or 
disclosed to any other person other than the Seller's attorneys, accountants, bankers, engineers, shareholders, or other persons 
approved by Purchaser. 

(SIGNATURES ON NEXT PAGE) 
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IN WITNESS WHEREOF, this Agreement shall be deemed entered into and effective on the last date shown below.  

 
PURCHASER: 
 
*, 
a *, 
on behalf of an entity to be formed 
 
 
By:   
  
Its:   
 
Dated:   
 
 
SELLER: 
 
 
*, 
a *, 
 
 
By:   
  
Its:   
 
Dated:   

  
 
 
EXHIBITS 
 
Exhibit "A" Legal Description 
Exhibit "B" List of Personal Property 
Exhibit "C" Rent Roll 
Exhibit "D" List and Description of Service Contracts 
Exhibit "E"  Schedule of Property Information 
Exhibit "F" Leasing Schedule 
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ACKNOWLEDGMENT OF PURCHASER 
 
 
 The undersigned hereby acknowledges receipt of a fully executed copy of this Agreement together with all exhibits 
attached thereto. 
 
 
 PURCHASER: 
 

*, 
a *, 
on behalf of an entity to be formed 
 
 
By:   
  
Its:   
 
Dated:   
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EXHIBIT "A" 

LEGAL DESCRIPTION 
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EXHIBIT "B" 

LIST OF PERSONAL PROPERTY 
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 EXHIBIT C-1 [SHORT FORM] 

EXHIBIT "C" 

RENT ROLL 
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 EXHIBIT D-1 [SHORT FORM] 

EXHIBIT "D" 

LIST AND DESCRIPTION OF CONTRACTS 
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EXHIBIT "E" 

SCHEDULE OF PROPERTY INFORMATION 

1. One copy of the most current site plan for the Premises. 

2. One copy of the operating statements for the Premises for the previous 3 year period, including year-to-date 
20___, and identifying all capital improvements incurred during such period. 

3. One copy of detailed check registry for the Premises for 20___ and year-to-date 20___ (and with respect to 
entries re partnership distributions, the payees of such distributions shall be redacted). 

4. Summary of monthly cash collections for 20__ and year-to-date 20__ with corresponding bank statements. 

5. One copy of the standard lease form. 

6. One copy of the rules and regulations for the Premises. 

7. A copy of all permits and licenses and certificates of occupancy. 

8. The rental increase history for the Premises for the previous 3 years and year-to-date. 

9. A schedule of any rent incentives and programs within the last 12 months. 

10. Historical occupancy for the last 3 years and year-to-date 20__. 

11. Copies of the utility bills for the Premises for the last 12 months. 

12. Copies of real and personal Premises tax bills for the last 2 years and year-to-date. 

13. Roster of all employees: 

a. Name, position and date of hire. 

b. Current pay rate (if part-time approximate hours). 

c. Fringe benefits (free rent, utilities, insurance, etc.). 

14. Summary of capital improvements made over the last 3 years. 

15. Most recently prepared plans and specifications. 

16. Copies of environmental reports. 

17. Copies of appraisals, if any. 

18. Copies of lawsuits and violation notices pending against the Premises. 

19. Copies of prior title commitments/policies and surveys. 

20. Summary of non-recurring repairs and maintenance for the last 3 years. 
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 EXHIBIT E-2 [SHORT FORM] 

21. List of vendors for the Premises. 

22. Contracts  

23. Summary of delinquent rents. 

24. Summary of insurance coverages. 
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 EXHIBIT F-1 [SHORT FORM] 

EXHIBIT "F" 

LEASING SCHEDULE 
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 Flint: 
 1208 S. Saginaw Street 
 Flint, Michigan 48502 
 Phone: (810)239-0400 
 Fax: (810)239-0602 
 Closing Phone: (810)239-0601 
 Closing Fax: (810)239-7132 
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CCCISLLLOOOIISS

Email: flint@cislotitle.com 
  
Bloomfield Hills: 
40700 Woodward Avenue, Suite 200 
Bloomfield Hills, Michigan 48304 
Phone: (248)594-0975 
Fax: (248)594-0983 
Email: bloomfieldhills@cislotitle.com 
  
Fenton: 
17440 Silver Parkway 
Fenton, Michigan 48430 
Phone: (810)714-2973 
Fax: (810)714-2975 
Email: fenton@cislotitle.com 
  
Northville: 
39111 W. Six Mile Road 
Livonia, Michigan 48152 
Phone: (734)779-1898 
Fax: (248)692-0899 
Email: northville@cislotitle.com 
  
Lapeer: 
700 South Main Street, Suite 110 
Lapeer, Michigan 48446 
Phone: (810)245-6950 
Fax: (810)245-6951 
Email: lapeer@cislotitle.com 
  
Ann Arbor: 
500 E. Eisenhower Parkway, Suite 150 
Ann Arbor, Michigan 48108 
Phone: (734)663-4840 
Fax: (734)663-4755 
Email: annarbor@cislotitle.com 
  
Howell: 
5840 Sterling Drive, Suite 210 
Howell, Michigan 48843 
Phone: (517)586-4001 
Fax: (517)586-4003 
Email: howell@cislotitle.com 

EAL ESTATE SALE PACKAGE 

 
WWW.CISLOTITLE.COM 



 
 
To Whom It May Concern: 
 
Thank you for choosing Cislo Title Company as your title insurance and escrow agent. We understand that buying or 
selling a new home can feel like a daunting task; we at Cislo Title Company are here to help. This package contains all the 
standard information and documents you’ll need to begin the process of transferring the property from the Seller to the 
Purchaser. We will help guide you through the closing process, contact the Seller’s lender to obtain payoffs, verify local 
and county records, and prepare, with your direction, all the documents for your closing. To begin the process, the 
Purchasers, Sellers and any Agents will need to complete the enclosed documents and forward them to Cislo Title 
Company. Remember, all Sellers, Purchasers, and Agents must sign the documents, including the Seller’s spouse and the 
Purchaser’s spouse if he or she will be a party to a loan.  
 
The following is a list of the common fees charged for closing and escrow services. There may be additional fees 
associated with your specific transaction. Some fees are estimated and all are subject to change. 
 
Cislo Title Closing Fees: 
Owner’s Title Policy  Call for quote 
Closing Fee: Seller  $200 (Seller charge) 
  Purchaser $300 (Purchaser charge) 
Outgoing Wire   $20 each 
Courier Fee   $20 each 
Recording Service  $5 per recorded document 
State, County, and Local Government Fees: 
Recording Fee $14 for the first page and $3 for each additional page of a document to be recorded at the 

county Register of deeds; except Wayne County. (i.e. 2 page Warranty Deed $17) Wayne 
County charges $15 for the first page and $3 for each additional page. (Purchaser charge) 

Tax Certification  $1 per tax ID number. (Purchaser charge) 
State Transfer Tax $3.75 for each $500 of sales price of the property. i.e. based on $100,000 sale price-$750. 

(Seller charge) 
County Revenue Stamps $0.55 for each $500 of sales price of the property. i.e. based on $100,000 sale price-$110. 

(Seller charge) 
Optional Services: 
Flood Certificate  $10 Provided by First American Flood Data 
Home Warranty $365 or more basic policy of 1-4 family home. Provided by First American Home Buyers 

Protection Corporation; go to homewarranty.firstam.com for a quote. 
Home Inspection  $250 estimated 
Appraisal   $250 estimated 
Survey    $185 estimated 
Pest Inspection   $65 estimated 
Well Water Test   $20 to $200 estimated 
 
Please Note: Cislo Title Company is not a licensed real estate agent or practicing attorney, please contact one of our 
offices for a list of licensed real estate professionals, should you decide to list your home. If you contract with a real estate 
professional that Cislo Title Company is not affiliated with, please request they use Cislo Title Company for your title 
insurance and escrow needs. Also, we can provide the purchaser of your home with a list of lending institutions and loan 
officers should they need assistance with financing. Michigan law does prohibit Cislo Title Company from providing legal 
advice. 
 
Sincerely, 
 
 
Cislo Title Company 



REAL ESTATE BUY AND SELL AGREEMENT 
Date:   Order No.:   

Seller(s): ________________________________________________________________________________________________ and 
 (Print full legal names of ALL Sellers and their marital status) 

Purchaser(s): ________________________________________________________________________________________________ 
 (Print full legal names of ALL Purchasers and their marital status) 
hereby offers and agrees to sell/purchase the following land: 

Property Description: Situated in the: City, Township, or Village of _____________,____________ County, Michigan, described as: 
(legal)______________________________________________________________________________________________________, 
Street Address: _________________________________________________, Parcel ID: ______________________, together with all 
improvements and appurtenances, including all lighting fixtures, attached water purification system, bulbs; all window treatments, 
blinds, shades & hardware; wall to wall and/or attached carpeting; fireplace screen(s), glass doors(s), gas logs, insert(s) & grate(s); 
ventilating fixtures, storm windows and storm doors, screens, awnings, garage door opener(s), including any transmitter(s); water 
softener (unless rented), built-in kitchen equipment, attached mirrors, all ceiling fans, all attached shelving and attached work benches, 
attached humidifiers, stationary laundry tubs, water pressure tank; TV antenna, rotors and controls, satellite dish & accessories; 
security systems (unless rented), mailboxes, all support equipment for pools, attached outdoor grill(s), detached buildings, all 
landscaping, fence(s), fuel in tanks(s), if any,  gas conversion unit and permit, subsurface rights; plus any and all items and fixtures 
permanently affixed to the property and also including the following items: 
__________________________________________________________________________________. 
Sales Price: For the sum of _______________________________ dollars, ($_____________) subject to all existing building and use 
restrictions, easements, right-of-way and zoning ordinances affecting the use of the property, if any, upon the following conditions: 

THE SALE TO BE CONSUMMATED BY: All moneys must be paid in form of certified funds. The sale will be completed by the 
following method indicated as marked below (others do not apply): Check one of 5 below, and fill in the applicable lines. 

 Cash Sale: Delivery of the usual Warranty Deed conveying a marketable title. Payment of purchase money is to be made in 
certified check. 

 Cash Sale with new Mortgage: Delivery of the usual Warranty Deed conveying a marketable title. Payment of purchase money is 
to be made in certified check. This agreement is contingent upon the Purchaser(s) being able to secure a _____________ mortgage for 
a term of ________ years in the amount of $ ________________, and pay $ ________________ down plus mortgage costs, prepaid 
items and adjustments in cash, unless otherwise stated. Purchaser agrees to make formal application for such mortgage at Purchaser’s 
expense within _____ calendar days from Seller’s acceptance of this offer. Purchaser agrees to promptly comply with lender’s request 
for information required to process the loan application. Purchaser agrees to obtain a policy of flood insurance if required by the 
mortgage lender. If a firm commitment for such mortgage cannot be obtained within _____ calendar days from date of Seller’s 
acceptance, this offer shall be declared null and void and the deposit shall be returned to the Purchaser unless time has been previously 
extended, in writing, by both the Purchaser and Seller, (A commitment subject to the sale or closing of Purchasers present home is not 
a firm mortgage commitment).  F.H.A. Addendum is attached  

 Sale to Existing Mortgage: Delivery of the usual Warranty Deed conveying a marketable title, subject to mortgage to be deducted 
from the purchase price. Payment of purchase money is to be made in certified check less the amount owing upon an existing 
mortgage now on the premises, with accrued interest to date of consummation, held by ______________________________________ 
upon which there is unpaid the sum of approximately $ ____________________________ Dollars, with interest at ________ per cent, 
which mortgage requires payments of $ ______________________________ Dollars on the _________ day of each and every month, 
which payments DO, DO NOT include prepaid taxes and insurance. If Seller has any accumulated funds held in escrow for the 
payment for any prepaid items, the purchaser agrees to reimburse the Seller upon proper assignment of it. The Purchaser agrees to 
assume and pay said mortgage according to the terms thereof. 

 Sale on Land Contract: Payment of the sum of $ ________________________________________________________ Dollars in 
certified check, and the execution of a Land Contract upon the CISLO TITLE COMPANY form, acknowledging payment of the sum 
and calling for the payment of the purchase money within ___________ years from the date of Contract in monthly payments of not 
less than $ _____________________________________ Dollars each, which include interest payments at the rate of __________ per 
cent per annum, and which  DO,  DO NOT include prepaid taxes and insurance. 

 Sale to Existing Land Contract: If the Seller’s title to said land is evidenced by an existing land contract with unperformed terms 
and conditions substantially as above set forth and the cash payment to be made by the undersigned on consummation hereof will pay 
out the equity, an assignment and conveyance of the vendee’s interest in the land contract, with an agreement by the undersigned to 
assume the balance owing thereon, will be accepted in lieu of the contract proposed in the preceding paragraph. If the Seller has any 
accumulated funds held in escrow for the payment of prepaid taxes or insurance, the Purchaser agrees to reimburse the Seller upon the 
proper assignment of it. 

Purchaser initials ____/____  Seller initials ____/____ 
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Evidence of Title: As evidence of title, Seller agrees to furnish Purchaser as soon as possible, without expense to Purchaser, a 
complete commitment for and Policy of Title Insurance with Eagle Protection added, issued by CISLO TITLE COMPANY in an 
amount not less than the purchase price, bearing date later than the acceptance hereof and guaranteeing the title in the condition 
required for performance of this agreement no later than _____ calendar days prior to closing. 

Title Objections: If objection to the title is made, based upon a written opinion of Purchasers attorney that the title is not in the 
condition required for performance hereunder, the Seller shall have 30 days from the date he is notified in writing of the particular 
defects claimed, either (1) to remedy the title, or (2) to obtain title insurance as required above, or (3) to refund the deposit in full 
termination of this agreement if unable to remedy the title or obtain title insurance. If the Seller remedies the title or shall obtain such 
commitment for a title policy within the time specified, the Purchaser agrees to complete the sale within 10 days of written notification 
thereof. If the Seller is unable to remedy the title or obtain title insurance within the time specified, the deposit shall be refunded 
forthwith in full termination of this agreement. 

Time of Closing: If this offer is accepted by the Seller and if title can be conveyed in the condition required hereunder, the Purchaser 
agrees to complete the sale on or about ________________, but no later than _______________ unless otherwise mutually agreed in 
writing. However, if the sale is to be consummated in accordance with a new mortgage, then the closing will be governed by the time 
specified for obtaining a mortgage. The closing of this sale shall take place at the office of Cislo Title Company unless otherwise 
specified by the Seller and Purchaser. 

Default: In the event of default by the Purchaser, the Seller may elect to enforce the terms hereof, or demand forfeit of Purchaser 
earnest money deposit in full termination of this agreement. In the event of default by the Seller hereof, the Purchaser may, at his 
option, elect to enforce the terms hereof or demand, and be entitled to, an immediate refund of the entire earnest money deposit in full 
termination of this agreement upon execution of mutual release signed by the parties. 

Possession: If the Seller occupies the property, it shall be vacated on or before _________ calendar days after closing, not later than 
11:59 PM; from the date of the closing to the date of vacating property as agreed, SELLER SHALL PAY  1/30th of the Purchaser’s 
principal & interest mortgage payment(s), taxes (1 year), and homeowners, flood, & mortgage insurance (1 year), or  the sum of 
$____________ per day. The Escrow Agent shall retain from the amount due Seller at closing the sum of $___________________ 
security for said occupancy charge, paying to the Purchaser the amount due him and returning to the Seller the unused portion as 
determined by date property is vacated and keys surrendered to Broker, Escrow Agent, or Purchaser. Seller and Purchaser agree to 
execute a Mutual Release of Rent Escrow Agreement. If tenants occupy the property, possession shall be granted at closing, unless 
otherwise agreed in writing. Broker or Escrow Agent has no obligation implied or otherwise to assure that the premises are vacated or 
for the condition of the property, and is only acting as an escrow agent. 

Taxes and Prorated Items: The Seller(s) shall pay all taxes and assessments for which tax bills have been issued at date of this 
agreement. The current year taxes, if any, shall be prorated and adjusted indicated by “X” below. Check one of 4 statements below 

 365/366 Year Advance/Fiscal Year Proration: Taxes are to be prorated as being paid in advance using the most current 
summer/city and winter/county property tax bill, from the day of closing to the next due and/or payable date. The tax amounts shall be 
prorated based on a 365-day year or 366-day year when the closing takes place in a leap year, and credited to the seller. 

 360 Year Advance/Fiscal Year Proration: Taxes are to be prorated as being paid in advance using the most current summer/city 
and winter/county property tax bill, from the day of closing to the next due and/or payable date. The tax amounts shall be prorated 
based on a 360-day year, 30-day month, and credited to the seller. 

 Calendar Year/Arrears Proration: Taxes to be prorated on a calendar year basis as if paid in ARREARS with Seller charged from 
January 1 through date of closing. The amount to be estimated using the current millage rate and Taxable Value information at time of 
closing; no adjustment shall be made after closing between the parties. Credit will be given against the total prorated tax amount to the 
Seller, for July tax, if any, billed in the year of closing and paid prior to closing. 

 No Tax Proration: Subject to the foregoing prorations, delinquent real estate taxes and current installments of special assessments, 
except perpetual assessments, (i.e. garbage, lighting, fire protection…..), which are billed on or before the closing date shall be paid by 
Seller. Real Estate taxes billed after the date of closing shall be the responsibility of the Purchaser. Any unbilled public 
improvements/special assessment outstanding at the time of closing shall be the responsibility of the ______________. Seller shall 
pay any current municipal charges for water and sewage to the date of possession. 

Other Prorated Items: Interest, rents, association fees, heating fuel, if any, will be prorated to the date of closing using the actual 
number of days in the month of the closing.  

Additional Items:  
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Special Assessments: The Seller(s) will pay all installments of any special assessments that have been billed prior to time of closing. 
Billing dates shall be deemed to be  July 1st, and December 1st; or  other _____________________ installments billed on or after 
the date of closing will be handled as follows: Check one of 3 statements below 

 Prorated and Assumed: The current installments will be prorated at closing as having been paid in advance. The Purchaser 
will assume future installments. 

 Paid in Full: The Seller will pay off all balances of any assessments that are a lien against the land/property at the time of 
closing. 

 Other: ______________________________________________________________________________________________. 

Sewer and Water Escrow: The Seller agrees to pay for all sewer and water usage to the date the property is vacated.  
 The Listing Broker shall retain from the amount due to the seller at closing, a minimum of $200.00 for water/sewer charges. 

 Purchaser and Seller agree to waive the requirement to hold a sewer/water escrow and agree to pay charges outside of closing. 

Earnest Money Deposit: Purchaser deposits $ ______________ dollars in the form of cash or check showing good faith. This money, 
which will be applied to the sales price, will be deposited with ___________________. If the conditions/contingencies in this contract 
cannot be met, Seller will refund the deposit or authorize Cislo Title Company to refund the deposit. The transaction is subject to an 
Escrow Agreement executed between the parties. Upon refund of the earnest money deposit, the parties agree that they will execute a 
Mutual Release of Buy & Sell Agreement, releasing each party from this contract and noting the amount and the party that the earnest 
money deposit is going to. The parties further agree that upon the return of the earnest money deposit, this agreement will be 
terminated and the Seller is free to market and sell the property to any other Purchaser. (If earnest money is to be held by Cislo Title 
Company complete and attach the Escrow Agreement Form.) 

Disclosure of Fees: Purchaser and Seller hereby acknowledge notice of the fact the Real Estate Broker may accept a commission, fee 
or consideration with regard to placement of an abstract, loan or mortgage, life, fire, flood, title or other casualty insurance arising 
from this transaction and expressly consent thereto as required by the provisions of the Michigan Real Estate License Law. 

Joint Parties: If two or more persons execute this Agreement as Purchaser or Seller, their obligations hereunder shall be joint and 
several. 

Parties to Contract: Purchaser and Seller recognize that the Real Estate Brokers, and Title Company involved in this transaction are 
agents of the Purchaser and/or Seller and are not parties to this contract. Purchaser and Seller agree that Real Estate Broker and Title 
Company are not responsible for the condition of property or for the performance of the contract by any or all of the parties. Cislo 
Title Company is not responsible for alterations or additions to this document, for any error regarding the terms of the transaction 
based upon information supplied by the parties, for misrepresentations made by any party, or for warranties made by any party in 
connection with the transaction. 

Maintenance of Premises:  Seller agrees to maintain the premises, including landscaping, in the same condition as existing at 
acceptance of this offer until possession is delivered to Purchaser. In the event the property has been winterized, it shall be the 
obligation and the expense of the Seller to de-winterize it and have the property and its systems in proper working order at least 48 
hours prior to closing. Purchaser shall have the right to physically examine the premises during the last 48 hours before scheduled 
closing. Seller agrees to remove all personal property, and further, to leave the premises broom clean and free of debris upon vacating. 

Time of the Essence: With respect to this agreement, the parties agree that no extensions of time limits are binding unless specifically 
agreed to in writing. 

Binding Effect: This Purchase Agreement shall bind and inure to the benefit of the executors, administrators, successors and assigns 
of the respective parties. 

Closing Fees: Purchaser(s) and Seller(s) agree to pay closing fees as may be charged by the Broker or Cislo Title Company 
supervising the closing. 

 “AS IS”: Purchaser clearly understand that they are purchasing a USED structure in “AS IS” condition. Purchaser acknowledges that: 
(a) they have examined the property; (b) they have had the opportunity to have additional inspections; (c) neither Seller nor any 
Broker or Agent involved in this transaction has made any representations or warranties of any kind concerning the property upon 
which the Purchaser have placed reliance, and (d) Seller’s representations as contained in the “Sellers Disclosure Statement” are based 
upon Seller’s knowledge and do not constitute a warranty concerning the condition of the property. 

Attorney Review: It is recommended, and Purchaser and Seller are hereby advised that they may have this agreement reviewed by an 
attorney within 10 calendar days from date of Seller acceptance. If written notice of unsatisfactory review is not provided to the other 
party within 20 calendar days from date of Seller’s acceptance, this paragraph will be considered void and satisfactory review 
assumed. If either party is provided written notice within 20 calendar days from date of Seller’s acceptance that the other party’s 
attorney is not satisfied with said agreement, this sale will be null and void and all earnest money deposit refunded to Purchaser. 

Purchaser initials ____/____  Seller initials ____/____ 
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Home Inspection: Purchaser is hereby advised that private inspector(s) of Purchaser’s choice and at Purchaser’s expense may inspect 
the property, within _____ calendar days from date of Seller’s acceptance. It is recommended that Purchaser obtain a fully 
independent inspection including, but not limited to, general house inspection, infestation, radon, UFFI, lead based paint, and 
environmental hazards. Purchaser is aware that any reference to the square footage and room dimension of the real property or 
improvements thereon is approximate. If square footage and room dimension is a significant issue to the Purchaser, it must be verified 
during the inspection period. If Seller is not provided with written notice of Purchaser’s dissatisfaction regarding said inspection 
within 24 hours from the date the final inspection took place, this contingency will be considered satisfied and this agreement without 
regard to said report. 

IF PURCHASER ELECT TO WAIVE THEIR INSPECTION OPPORTUNITY, as stated above, they acknowledge that they are 
doing so against the advice of all parties involved in this transaction by placing their initials here: Purchaser initials ____/____ 

Well & Septic System: If the property is serviced by a well and/or septic system, Seller shall provide to Purchaser within _____ 
calendar days, at Seller’s expense, and deliver to the Purchaser prior to closing, an inspection report by the county health department 
or other qualified inspector. Seller represents that the well water is potable and that the well and septic system, if any, are in good 
working order or as disclosed. Purchaser shall have the right to terminate this agreement if the inspection report is not acceptable to 
the Purchaser by giving Seller written notice within 72 hours thereafter. 

IF PURCHASER ELECT TO WAIVE THEIR WELL & SEPTIC INSPECTION OPPORTUNITY, as stated above, they 
acknowledge that they are doing so against the advice of all parties involved in this transaction by placing their initials here: Purchaser 
initials ____/____ 

City Certifications: If the municipality where the property is located requires an inspection prior to a sale, Seller will pay for the 
necessary inspection and any required repairs needed up to $ _________ to obtain a written approval of the municipality required for 
the sale. 

Warranty Plans: Purchaser and Seller are hereby notified of the benefits of having the property covered by a home warranty plan and 
are aware that the plan may be purchased by either of the parties.  Seller  Purchaser agrees to purchase, at their expense, a home 
warranty plan from First American Home Purchasers Protection Corporation. (See Home Warranty Application) 

Facsimile Authority: It is agreed to by all parties herein that offers, acceptances and notices required hereunder can be delivered by 
facsimile (FAX) copy to the parties or their agents, provided it is readable and a hard copy (original signed copy) is mailed or 
delivered in a timely manner and the date and time of the receipt of the fax shall be the date and time of said offer acceptance or 
notice. 

Sellers Disclosure: Seller to have a “Sellers Disclosure Statement” as required by law of the State of Michigan personally delivered to 
Purchaser within 10 calendar days after this agreement becomes binding. Purchaser shall have the right to terminate this agreement if 
the “Sellers Disclosure Statement” is not acceptable to the Purchaser by giving Seller written notice within 72 hours thereafter. 

Lead-Base Paint: Seller to have a “Lead-Base Paint Disclosure” as required by law of the State of Michigan personally delivered to 
Purchaser within 10 calendar days after this agreement becomes binding. Purchaser shall have the right to terminate this agreement if 
the “Lead-Base Paint Disclosure” is not acceptable to the Purchaser by giving Seller written notice within 72 hours thereafter. 

Associations: See “Association Addendum to Sales Agreement” if property is subject to an association and/or annual fees such as a 
condominium or townhouse. 

Signatures: All parties agree that facsimile signatures shall be treated as originals. 

Offer: This offer is void if not accepted by _________ AM/PM on ______________ and the deposit shall be returned to Purchaser(s). 

Counter Offer: In the event Seller makes any written changes in any of the terms and conditions of the offer presented by Purchaser, 
such changed terms and conditions, if supported with initials and signatures by Seller, shall constitute a counter offer by Seller to 
Purchaser which shall remain valid until __________ AM/PM on _____________________, unless earlier withdrawn in writing by 
Seller, and shall require acceptance by the Purchaser by initialing each change before such date and time. 

Binding Arbitration: Any controversy or claim arising out of or relating to this contract shall be settled by arbitration in accordance 
with the commercial Arbitration Rules of the American Arbitration Association, as an alternative to the judicial system. 

Additional Conditions:  
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Acknowledgment: Purchaser and Seller further hereby acknowledge that they have read this entire agreement including all of the 
printed language on both sides of the agreement and that they understand it, agree to be bound by its terms, and that it is the complete 
and exclusive statement of their agreement which supersedes and takes the place of all prior representations, understandings and 
agreements, both oral and written, of the parties, their Brokers or other parties concerning the subject matter of this purchase 
agreement. (NO VERBAL AGREEMENT SHALL BE BINDING) 

IF YOU DO NOT UNDERSTAND THE TERMS AND CONDITIONS OF THIS AGREEMENT, YOU SHOULD SEEK 
LEGAL ADVICE BEFORE SIGNING BELOW. 

PURCHASER(S) SIGNATURE(S) (AS NAMES ARE TO APPEAR ON TITLE). Purchaser has received a copy of this contract. 

Signature:   Date:    

Print Name:   Home Phone:    Work Phone:   

Address:    Email:   

Signature:   Date:    

Print Name:   Home Phone:    Work Phone:   

Address:    Email:   

Signature:   Date:    

Print Name:   Home Phone:    Work Phone:   

Address:    Email:   

Signature:   Date:    

Print Name:   Home Phone:    Work Phone:   

Address:    Email:   

 

SELLER(S) ACCEPTANCE:  Seller accepts this contract (as written). OR  Seller has signed below, but this agreement is 
subject to AN ADDENDUM TO THIS PURCHASE AGREEMENT, ATTACHED AND MADE A PART OF THIS 
AGREEMENT. 

SELLER(S) SIGNATURE(S) 

Signature:   Date:    

Print Name:   Home Phone:    Work Phone:   

Address:    Email:   

Signature:   Date:    

Print Name:   Home Phone:    Work Phone:   

Address:    Email:   

Signature:   Date:    

Print Name:   Home Phone:    Work Phone:   

Address:    Email:   

Signature:   Date:    

Print Name:   Home Phone:    Work Phone:   

Address:    Email:   

 

PURCHASER(S) ACCEPTANCE(S). Purchaser acknowledges Seller’s acceptance of this contract. 

Signature:   Signature:    

Signature:   Signature:    

 
Purchaser initials ____/____  Seller initials ____/____ 
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LISTING BROKER SIGNATURE 

Signature:     Date:   

Print Name:    Company Name:    

Work Phone:   Fax Phone:   Email:   

Company Address:      

SELLING BROKER SIGNATURE 

Signature:     Date:   

Print Name:    Company Name:    

Work Phone:   Fax Phone:   Email:   

Company Address:      

 

Purchaser initials ____/____  Seller initials ____/____ 
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ESCROW AGREEMENT 
 
AGREEMENT between _______________________________________________________________________________ (Seller), 
__________________________________________________________________ (Buyer), and Cislo Title Company (Escrow Agent). 
 

Simultaneously with the making of this Agreement, Seller and Buyer have entered into a contract (Contract) by which Seller 

will sell to Buyer the following property: 

____________________________________________________________________________________________________________

____________________________________________________________________________________________________________

____________________________________________________________________________________________________________

________________________________________________________________________________________________________ 

 
 The closing will take place at the offices of Cislo Title Company, or at such other place as Seller and Buyer may jointly 
designate in writing. Pursuant to the Contract, Buyer must deposit ______________ as an earnest deposit to be held by Escrow Agent. 
 
 The _________________ earnest money deposit referred to hereinabove has been paid by Buyer to Escrow Agent. Escrow 
Agent acknowledges receipt of ________________ from Buyer by check, subject to collection. 
 
 Seller and Buyer understand that they will not be entitled to earn interest on earnest deposit. 
 
 If the closing takes place under the Contract, Escrow Agent at the time of closing shall pay the amount deposited with Agent 
to Seller or in accordance with Seller’s written instructions. Escrow Agent shall simultaneous transfer of the said property to the 
Buyer. 
 
 If no closing takes place under the Contract, Escrow Agent shall continue to hold the amount deposited until receipt of 
written authorization for its disposition signed by both Buyer and Seller. If there is any dispute as to whom Escrow Agent is to deliver 
the amount deposited, Escrow Agent does not receive a proper written authorization from Seller and Buyer, or if an action or 
proceeding to determine Seller’s and Buyer’s rights is not begun or diligently prosecuted, Escrow Agent is under no obligation to 
bring an action or proceeding in court to disburse the sum held, but may at its discretion file an Interpleading action as provided by 
law, and have no further liability under this agreement. 
 
 Escrow Agent assumes no liability except that of a stakeholder. Escrow Agent’s duties are limited to those specifically set out 
in this Agreement. Escrow Agent shall incur no liability to anyone except for willful misconduct or gross negligence so long as the 
Escrow Agent acts in good faith. Seller and Buyer release Escrow Agent from any act done or omitted in good faith in the performance 
of Escrow Agent’s duties. Therefore Seller and Buyer agree to reimburse Escrow Agent for any reasonable expenses incurred as a 
result of litigation. 
 
 
 Whereof the parties sign their names on this day: _________________ 
 
Signed in the presence of: 

  
  
Witness  
  
  
Witness  
  
  
Witness  
  
  
Witness 

 

 
 



FHA ADDENDUM TO SALES AGREEMENT 
 

Date:   Order No.:   

The offer to purchase the real property commonly known as   

  

made by   

Agreement Dated   

Property Address:    Parcel ID:   

The Contract is contingent upon Purchaser obtaining a mortgage insured by the Federal Housing Administration (FHA) and secured 
by the Property as follows: 

Loan Details: Check all applicable terms: 

LOAN AMOUNT $__________________  Fixed Rate Loan 

  Includes MIP     Excludes MIP (no initial MIP required for condo)  Graduated Payment Loan 

TERM OF LOAN   _______________Years   Adjustable Rate Loan – qualify at initial rate 

MAXIMUM OR INITIAL   *  Buy down – qualify at initial rate 

INTEREST RATE    ___________% (* if adjustable rate loan)                         OTHER:   

Purchaser agrees to pay to Lender loan origination/loan discount fees of ________% of the Loan Amount and Seller agrees to pay loan 
origination/loan discount fees of ________% of the Loan Amount.  Purchaser shall receive the benefit of any reduction in said fees. 
All loan insurance premiums as required by Lender shall be paid by Purchaser. 

Under the “Settlement Costs” Paragraph of the Contract, a Purchaser obtaining FHA financing is prohibited from paying certain 
charges and the Seller hereby agrees to pay such charges not to exceed $ 500.00 . 

BY ACCEPTING A LOAN AGREEMENT WHEREBY THE INTEREST RATE AND LOAN DISCOUNT FEES ARE NOT BEING 
LOCKED IN, PURCHASER IS AGREEING TO ACCEPT THE CURRENT MARKET RATE AT THE TIME OF LOCK-IN AND 
THE RESPONSIBILITY FOR ANY ADDITIONAL POINTS CHARGED.  THE PURCHASER SHALL REMAIN BOUND TO 
PERFORM UNDER THE CONTRACT, NOTWITHSTANDING ANY SUCH CHANGES IN THE RATE AND/OR FEES. 

Monthly Payments: Payments to Lender shall include monthly principal and interest, plus one-twelfth of the annual real estate taxes, 
ground rent, special assessments or charges, if any, hazard (fire) insurance premium, flood insurance premium, where required, and 
FHA MIP payment. 

Loan Processing: Purchaser and Seller understand that FHA regulations require Lender to reprocess Purchaser’s loan application if, 
from the time Purchaser’s loan application was approved to the time of settlement, there is an increase in the loan discount fees to be 
paid by Broker or an increase of more than one percent (1%) in the loan interest rate.  To the extent such changes does not conflict 
with the conditions of the Contract, Purchaser agrees to sign a new loan application if reprocessing is required. 

FHA Amendatory Clause: It is expressly agreed that notwithstanding any other provisions of the Contract, Purchaser shall not be 
obligated to complete the purchase of the Property described herein or to incur any penalty by forfeiture of earnest money deposits or 
otherwise unless Purchaser has been given in accordance with HUD/FHA or VA requirements a written statement by the Federal 
Housing  Commissioner, Department of Veterans Affairs, or a Direct Endorsement Lender setting forth the appraised value of the 
Property of not less than $__________________.  Purchaser shall have the privilege and option of proceeding with consummation of 
the Contract without regard to the amount of the appraised valuation.  The appraised valuation is arrived at to determine the 
maximum mortgage the Department of Housing and Urban Development will insure.  HUD does not warrant the value nor the 
condition of the Property.  Purchaser should satisfy himself/herself that the price and condition of the Property are acceptable.   

NOTICE:  The dollar amount to be inserted in the amendatory clause is the purchase price as stated in the Contract.  If Purchaser and 
Seller agree to adjust the purchase price in response to an appraisal value that is less than the purchase price, a new amendatory clause 
is not required.  However, the loan application package must include the original Contract with the same purchase price as shown in 
the amendatory clause, along with the revised or amended Contract. 

Mortgage Insurance: Purchaser agrees to pay mortgage insurance premiums (MIP) as required by FHA regulations.  If the Property is 
not a condominium, MIP must be paid at the time of settlement in cash or included in the loan amount; AND IN ADDITION, a 
mortgage insurance premium equal to a percentage of the loan amount must be paid monthly thereafter.  If the Property is a 
condominium, only a mortgage insurance premium equal to a percentage of the loan amount must be paid monthly after settlement. 

NOTE:  If the initial premium at settlement is to be financed, the amount should be included in the loan amount. 
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Termite Inspection: The paragraph entitled “Termite Inspection” in the Contract is hereby amended to provide that the required 
inspection of the residence by a licensed pest control company must also include an inspection of all accessory structures on the 
Property, and, if infestation previously existed in the residence or in such accessory structures, it has been corrected and any damage 
due to such infestation has been corrected.  Except as expressly provided to the contrary herein, the Paragraph entitled “Termite 
Inspection” shall remain in full force and effect, unmodified by this Addendum. 

Required Repairs: In the event the FHA and/or Lender require any repairs or improvements (“Required Repairs”) be made to the 
Property, Seller agrees to perform the Required Repairs and pay the cost thereof at or prior to settlement, provided the total cost of the 
Required Repairs does not exceed $_______________, (“Repair Amount”).  This cost shall be in addition to Seller’s other 
obligations under the terms of the Contract.  Should the cost of Required Repairs exceed the Repair Amount: 

 A. Seller may elect to pay the total cost of the “Required Repairs,” in which event the Contract shall remain in full force and effect. 

 B. Seller may terminate the Contract by written notice to Purchaser which must include a written estimate of the cost of the required 
repairs. Said written notice shall be provided to Purchaser within five (5) days of Seller’s receipt of written estimate. 

 C. The Contract shall remain in full force and effect if, within five (5) days of Purchaser’s receipt of Seller’s notice of termination, 
Purchaser elects, in writing, to pay the cost of the Required Repairs which exceeds the Repair Amount. 

 D. If neither Purchaser nor Seller elects to pay the excess cost of any Required Repairs, the Contract shall become null and void and 
all monies on deposit shall be returned to Purchaser pursuant to the “Deposit” Paragraph of the Contract. 

CERTIFICATION: Seller, Purchaser and Broker(s) hereby certify that the terms of the Contract to which this Addendum is attached 
is true to the best of their knowledge and belief.  Any other agreement entered into between any of the parties with respect to the 
purchase and sale of the Property has been fully disclosed and is attached to the Contract. 

The herein agreement upon its execution by both parties is herewith made an integral part of the above mentioned agreement of sale. 

Seller:   Purchaser:   

Seller:   Purchaser:   

Seller:   Purchaser:   

Seller:   Purchaser:   

Listing Agent:   Selling Agent:   
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ADDENDUM TO SALES AGREEMENT 
Date:   Order No.:   

The offer to purchase the real property commonly known as   

  

made by   

Dated   

Property Address:   Parcel ID:   

The undersigned purchaser and seller agree to the following: 

 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

The herein agreement upon its execution by both parties is herewith made an integral part of the above mentioned agreement of sale. 

Witness: _________________________________________  Purchaser: _________________________________________ 

Witness: _________________________________________  Purchaser: _________________________________________ 

Witness: _________________________________________  Purchaser: _________________________________________ 

Witness: _________________________________________  Purchaser: _________________________________________ 

Witness: _________________________________________  Seller: ____________________________________________ 

Witness: _________________________________________  Seller: ____________________________________________ 

Witness: _________________________________________  Seller: ____________________________________________ 

Witness: _________________________________________  Seller: ____________________________________________ 
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ASSOCIATION ADDENDUM TO SALES AGREEMENT 

Date:   Order No.:   

The offer to purchase the real property commonly known as   

  

made by   

Agreement Dated   

Property Address:   Parcel ID:   

Association Name:   Contact Name:   Phone Number:   

Address:    

Association Approval: If the association documents require that the purchaser apply and be approved for membership in the 
Association, the Purchaser agrees to apply within 15 calendar days after receiving the necessary application forms. If, for any reason, 
the Association refuses to approve the Purchaser for membership, or withholds approval beyond the date of the next scheduled 
Association Board of Directors meeting after the Purchaser’s application has been submitted, this agreement shall be cancelled and all 
earnest money shall be returned to the Purchaser. 

Inspection of Master Deed: This offer is contingent upon the Purchaser’s inspection and approval of the Master Deed, By-Laws, 
Amendments and most recent Financial Statements of the Association. Such inspection and approval shall be made within 5 calendar 
days after delivery, by the Seller of said documents to the Purchaser. Delivery shall be in care of the Purchaser within 10 calendar days 
after date of the Purchaser’s receipt of the Seller’s acceptance of this offer. Unless the Purchaser notifies the Seller in writing, within 5 
calendar days, of the Purchaser’s dissatisfaction with the provisions contained in these documents and return said documents to the 
Seller, this contingency shall be deemed waived. Upon proper notification in writing of the Purchaser’s dissatisfaction, this agreement 
shall be VOID. All earnest money deposits shall be returned to the Purchaser upon the Purchaser and the Seller signing a mutual 
Release of Purchase Agreement. 

Working Capital: It is mutually agreed that all Association Funds, variously described as: working capital deposit, initial operating 
capital deposit, reserve account, capital expenditure reserve, the Seller’s equity in Association Funds, insurance reserve fund or 
prepaid insurance, or any funds other than monthly Association dues/fees shall be included within the purchase price and assigned to 
the Purchaser, excepting only where the Association documents of the association being purchased specifically calls for 
reimbursement of such funds to the Seller. Association dues/fees shall be prorated as paid in advance, 30 calendar days, Fiscal Year 
Proration. 

Association Assessments: Association assessments, if any, confirmed prior to closing shall be paid by the Seller(s) at closing. 

Association Dues: The Purchaser(s) understands the association fee is: $____________________ monthly and includes: __________ 

_____________________________________________________________________________________ and any additional items as 
covered in the Association Documents. 

The herein agreement upon its execution by both parties is herewith made an integral part of the above mentioned agreement of sale. 

Witness: _________________________________________  Purchaser: _________________________________________ 

Witness: _________________________________________  Purchaser: _________________________________________ 

Witness: _________________________________________  Purchaser: _________________________________________ 

Witness: _________________________________________  Purchaser: _________________________________________ 

Witness: _________________________________________  Seller: ____________________________________________ 

Witness: _________________________________________  Seller: ____________________________________________ 

Witness: _________________________________________  Seller: ____________________________________________ 

Witness: _________________________________________  Seller: ____________________________________________ 
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SELLER’S DISCLOSURE STATEMENT 

  
Property Address: ________________________________________________________________________________________________, Michigan 

Street     City, Village, Township 
Purpose of Statement: This statement is a disclosure of the condition of the property in compliance with the Seller Disclosure Act. This statement is a 
disclosure of the condition and information concerning the property, known by the Seller. Unless otherwise advised, the Seller does not possess any 
expertise in construction, architecture, engineering or any other specific area related to the construction or conditions of the improvements on the 
property or the land. Also, unless otherwise advised, the Seller has not conducted any inspection of generally inaccessible areas such as the foundation 
or roof. This statement is not a warranty of any kind by the Seller or by any Agent representing the Seller in this transaction and is not a substitute for 
any inspections or warranties the Buyer may wish to obtain. 
 
Seller’s Disclosure: The Seller discloses the following information with the knowledge that even though this is not a warranty, the Seller specifically 
makes the following representations based on the Seller’s knowledge at the signing of this document. Upon receiving this statement from the Seller, the 
Seller’s Agent is required to provide a copy to the Buyer or the Agent of the Buyer. The Seller authorizes its Agent(s) to provide a copy of this statement 
to any prospective Buyer in connection with any actual or anticipated sale of property. The following are representations made solely by the Seller and 
are not the representations of the Seller’s agent(s), if any. This information is a disclosure only and is not intended to be part of any contract between 
Buyer and Seller. 
 
Instructions to the Seller: (1) Answer ALL questions. (2) Report known conditions affecting the property. (3) Attach additional pages with your 
signature if additional space is required. (4) Complete this form yourself. (5) If some items do not apply to your property, check N/A (non-applicable). If 
you do not know the facts, check “UNKOWN”. FAILURE TO PROVIDE A PURCHASER WITH A SIGNED DISCLOSURE STATEMENT WILL ENABLE 
PURCHASER TO TERMINATE AN OTHERWISE BINDING PURCHASE AGREEMENT. 
 
Appliances/Systems/Services: The items below are in working order. (The items listed below are included in the sale of the property only if the 
purchase agreement so provides.) 

 Yes No Unknown N/A  Yes No Unknown N/A 
Range/ Oven     Lawn sprinkler 

system 
   

Dishwasher     Water heater    
Refrigerator     Plumbing system    
Hood/Fan     Water softener/  
Disposal     Conditioner 

   

TV antenna, TV rotor 
&  

Well & pump    

Controls 

    

Septic tank & drain  
Electrical System     field 

   

Garage door opener 
&  

Sump pump    

Remote control 

    

City water system    
Alarm system     City sewer system    
Intercom     Central air 

conditioning 
   

Central Vacuum     Central heating 
system 

   

Attic fan     Furnace    
Pool heater, wall liner Humidifier    
& equipment 

    
Electronic air filter    

Microwave     Solar heating system    
Trash compactor     Fireplace & chimney    
Ceiling fan 

 

 

 

 

 

  

 

Wood burning system  

 

  
Sauna/ hot tub         Dryer        
Washer         
Explanations (attach additional sheets, if necessary): ______________________________________________________________________________ 
UNLESS OTHERWISE AGREED ALL HOUSEHOLD APPLIANCES ARE SOLD IN WORKING ORDER EXCEPT AS NOTED, WITHOUT WARRANTY 
BEYOND DATE OF CLOSING. 
 
Property conditions, improvements & additional information: 

1. Basement/Crawlspace: Has there been evidence of water? Yes _______No _______ 
 If yes, please explain: _______________________________________________________________________________________________ 
2. Insulation: Describe, if known________________________________________________________________________________________ 
 Urea Formaldehyde foam insulation (UFFI) is installed? Unknown _______Yes _______No _______ 
3. Roof: Leaks? Yes _______No _______ 
 Approximate age, if known____________________________________________________________________________________________ 
4. Well: Type of well (depth / diameter), age and repair history, if known__________________________________________________________ 
 Has the water been tested? Yes _______No _______ 
 If yes, date of last report / results_______________________________________________________________________________________ 
5. Septic tanks/drain fields: Condition, if known____________________________________________________________________________ 
6. Heating system: Type/approximate age ________________________________________________________________________________ 
7. Plumbing system: Type           copper ________ galvanized ________ other ________ 

Any known problems? _______________________________________________________________________________________________ 
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8. Electrical system: Any known problems? _______________________________________________________________________________ 
9. History of infestation, if any (termites, carpenter ants, etc.) _________________________________________________________________ 
10. Environmental problems: Substances, materials or products that may be an environmental hazard such as, but not limited to, asbestos, 

radon gas, formaldehyde, lead-based paint, fuel of chemical storage tanks and contaminated soil on the property. 
Unknown _______Yes _______No _______ 

 If yes, please explain: _______________________________________________________________________________________________ 
11. Flood Insurance: Do you have flood insurance on the property? Unknown _______Yes _______No _______ 
12. Mineral Rights: Do you own the mineral rights? Unknown _______Yes _______No _______ 

 
Other Items: Are you aware of any of the following 

1. Features of the property shared in common with adjoining landowners, such as walls, fences, roads, driveways or other features whose use or 
responsibility for maintenance may have an effect on the property? Unknown _______Yes _______No _______ 

2. Any encroachments, easements, zoning violations or nonconforming uses? Unknown _______Yes _______No _______ 
3. Any “common areas” (facilities like pools, tennis courts, walkways or other areas co-owned with others) or a homeowners association, which 

has any authority over the property? Unknown _______Yes _______No _______ 
4. Structural modification, alterations or repairs made without necessary permits or licensed contractors? 

Unknown _______Yes _______No _______ 
5. Settling, flooding, drainage, structural or grading problems? Unknown _______Yes _______No _______ 
6. Major damage to the property from fire, wind, floods, or landslides? Unknown _______Yes _______No _______ 
7. Any underground storage tanks? Unknown _______Yes _______No _______ 
8. Farm or farm operation in the vicinity; or proximity to a landfill, airport, shooting range, etc.? Unknown _______Yes _______No _______ 
9. Any outstanding utility assessments or fees, including any natural gas main extension surcharge? Unknown _______Yes _______No _______ 
10. Any outstanding municipal assessments or fees Unknown _______Yes _______No _______ 
11. Any pending litigation that could affect the property or the Seller’s rights to convey the property? Unknown _______Yes _______No _______ 

If the answer to any of these questions is yes, please explain. Attach additional sheets, if necessary: _________________________________________ 
________________________________________________________________________________________________________________________. 
The Seller has lived in the residence on the property from _______________________________ (date) to ______________________________ (date). 
The Seller has owned the property since ___________________________________________________________________________________ (date) 
The Seller has indicated above the condition of all items based on that information known to the Seller. If any changes occur in the 
structural/mechanical/appliance systems of this property from the date of this form to the date of closing, Seller will immediately disclose the changes to 
Buyer. In no event shall the parties hold the Broker liable for any representations not directly made by the Broker or Broker’s agent. 
 
Seller certifies that the information in this statement is true and correct to the best of the Seller’s knowledge as of the date of seller’s signature. 
 
BUYER SHOULD OBTAIN PROFESSIONAL ADVICE AND INSPECTIONS OF THE PROPERTY TO MORE FULLY DETERMINE THE CONDITION 
OF THE PROPERTY. 
 
BUYER IS ALSO ADVISED THAT CERTAIN INFORMATION COMPILED PURSUANT TO THE SEX OFFENDERS REGISTRATION ACT, 1994 PA 
295, MCL 28.721 TO 28.732 IS AVAILABLE TO THE PUBLIC. BUYERS SEEKING SUCH INFORMATION SHOULD CONTACT THE APPROPRIATE 
LOCAL LAW ENFORCEMENT AGENCY OR SHERIFF’S DEPARTMENT DIRECTLY. 
 
BUYER IS ALSO ADVISED THAT THE STATE EQUALIZED VALUE OF THE PROPERTY, HOMESTEAD EXEMPTION INFORMATION AND OTHER 
REAL PROPERTY TAX INFORMATION IS AVAILABLE FROM THE APPROPRIATE LOCAL ASSESSOR’S OFFICE. BUYER SHOULD NOT ASSUME 
THAT BUYER’S FUTURE TAX BILLS ON THE PROPERTY WILL BE THE SAME AS THE SELLER’S PRESENT TAX BILLS. UNDER MICHIGAN LAW, 
REAL PROPERTY TAX OBLIGATIONS CAN CHANGE SIGNIFICANTLY WHEN PROPERTY IS TRANSFERRED. 
 
Seller _________________________________________________________________________________ Date _____________________________ 

Seller _________________________________________________________________________________ Date _____________________________ 

Buyer has read and acknowledges receipt of this statement. 

Buyer __________________________________________________ Date ___________________________ Time ____________________________ 

Buyer __________________________________________________ Date ___________________________ Time ____________________________ 

 
Disclaimer:  This form is provided as a service of the Michigan Association of REALTORS® and Cislo Title Company. Please review both the form and 
details of the particular transaction to ensure that each section is appropriate for the transaction. The Michigan Association of REALTORS® and Cislo 
Title Company is not responsible for use or misuse of the form for misrepresentation or for warranties made in connection with the form. 
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DISCLOSURE OF INFORMATION ON LEAD-BASED PAINT AND/OR LEAD-BASED PAINT HAZARDS 

Lead Warning Statement 

Every purchaser of any interest in residential real property on which a residential dwelling was built prior to 1978 is notified that such 
property may present exposure to lead from lead-based paint that may place young children at risk of developing lead poisoning. Lead 
poisoning in young children may produce permanent neurological damage, including learning disabilities, reduced intelligence 
quotient, behavioral problems, and impaired memory. Lead poisoning also poses a particular risk to pregnant women. The seller of 
any interest in residential real property is required to provide the buyer with any information on lead-based paint hazards from risk 
assessments or inspections in the seller’s possession and notify the buyer of any known lead-based paint hazards. A risk assessment or 
inspection for possible lead-based paint hazards is recommended prior to purchase. 

Seller’s Disclosure 

(a) Presence of lead-based paint and/or lead-based paint hazards (check (i) or (ii) below): 

(i) ______ Known lead-based paint and/or lead-based paint hazards are present in the housing (explain). 

_________________________________________________________________________________ 

(ii) ______ Seller has no knowledge of lead-based paint and/or lead-based hazards in the housing. 

(b) Records and reports available to the Seller (check (i) or (ii) below): 

(i) ______ Seller has provided the Purchaser with all available records and reports pertaining to lead-based paint 

and/or lead-based paint hazards in the housing (list documents below). 

 _________________________________________________________________________________ 

(ii) ______ Seller has no reports or records pertaining to lead-based paint and/or lead-based paint hazards in the 
housing. 

Purchaser’s Acknowledgment (initial) 

(c) ______ Purchaser has received copies of all information listed above. 

(d) ______ Purchaser has received the pamphlet Protect Your Family from Lead in Your Home. 

(e) Purchaser has (check (i) or (ii) below): 

(i) ______ received a 10-day opportunity (or mutually agreed upon period) to conduct a risk assessment or inspection 

for the presence of lead-based paint and/or lead-based paint hazards; or 

(ii) ______ waived the opportunity to conduct a risk assessment or inspection for the presence of lead-based paint 

and/or lead-based paint hazards. 

Agent’s Acknowledgement (initial) 

(f) ______ Agent has informed the Seller of the Seller’s obligations under 42 U.S.C. 4852d and is aware of his / her 

responsibility to ensure compliance. 

Certification of Accuracy 

The following parties have reviewed the information above and certify to the best of their knowledge, that the information they have 

provided is true and accurate. 

 

_________________________________________    _________________________________________ 
Seller    Date     Buyer    Date 

_________________________________________    _________________________________________ 
Seller    Date     Buyer    Date 

_________________________________________    _________________________________________ 
Agent    Date     Agent    Date 
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FOREIGN INVESTMENT IN REAL PROPERTY TAX ACT  
 (FIRPTA) Order No.:   

INSTRUCTIONS: Section A and EITHER Section B, or C (as applicable) must be completed and signed on ALL escrows 
involving a sale/transfer. 

A. NOTICE REGARDING "FOREIGN INVESTMENT IN REAL PROPERTY TAX ACT", SEC. 1445, INTERNAL 
REVENUE CODE 

Effective January 1, 1985, Section 1445 of the Internal Revenue Code requires that every Buyer of real property from a foreign Seller 
withhold ten percent of the gross purchase price and transmit that sum to the Internal Revenue Service for application against the 
Seller's tax liability. 

Certain exceptions may apply, such as the purchase by a Buyer of property acquired for use as the Buyer's residence and the amount 
paid is $300,000.00 or less. Also, the Buyer may rely on an affidavit from the Seller as shown below, subject to certain limitations. 

If withholding is required, and the Buyer fails to make the necessary withholding, FIRPTA states that the Buyer shall be responsible 
for the payment. 

Cislo Title Company is not authorized by law to advise you on this tax matter. We suggest that you consult with your attorney or tax 
advisor. 

This form must be signed and returned by each named Buyer and Seller, or by an authorized agent for each named Buyer and Seller. 

SELLER (or their Agent)       BUYER (or their Agent) 
 
___________________________________________    __________________________________________ 
 
___________________________________________    __________________________________________ 

B. CERTIFICATION OF NONFOREIGN STATUS (Individual) 

Section 1445 of the Internal Revenue Code provides that a transferee (buyer) of a U.S. real property interest must withhold tax if the 
transferor (seller) is a foreign person. To inform the transferee (buyer) that withholding of tax is not required upon my disposition of a 
U.S. real property interest, I, ___________________________________________certify the following:  
 (Name of Transferor) 

1. I am not a nonresident alien for purposes of U.S. income taxation; 

2. My U.S. taxpayer identifying number is ____________________; and 

3. My home address is ________________________________________ 

I understand that this certification may be disclosed to the Internal Revenue Service by the transferee and that any false statement I 
have made herein could be punishable by fine, imprisonment, or both. 

Under penalties of perjury I declare that I have examined this certification and to the best of my knowledge and belief it is true, correct 
and complete. 

Dated: __________ ___________________________________________ 
(Signature of Seller) 

 
   ___________________________________________ 

(Signature of Seller) 
C. INSTRUCTIONS REGARDING THE WITHHOLDING OF TAX ON DISPOSITIONS OF UNITED STATES REAL 
PROPERTY INTERESTS 

You have informed us that effective January 1, 1985, the Internal Revenue Code was amended by adding new Section 1445 which 
requires the transferee to deduct and withhold a tax equal to 10 percent of the amount realized on the disposition of a United States 
Real Property Interest by a foreign person; that the transaction that is the subject matter of this escrow may fall within the 
requirements of Section 1445, and that we should independently contact our lawyer or tax advisor to determine how to proceed under 
the circumstances. 

We have elected to deal with the applicability or non-applicability of Section 1445 outside of the escrow, and therefore instruct you 
that you should not concern yourself with the application of Section 1445 to this transaction. 

SELLER (or their Agent)       BUYER (or their Agent) 
 
___________________________________________    __________________________________________ 
 
___________________________________________    __________________________________________ 
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FOR-SALE BY OWNER ORDER FORM 

PROPERTY INFORMATION 

 
Address City/State Zip Code 

Legal Description of Property 

 

Sales Price Earnest Money Amount and Holder Est. Closing Date 

Title Work Ordered By Address City/State  Zip Code 

Phone No. Fax No. Today’s Date 

SELLER’S INFORMATION 

 
Full Name Last/First/Middle  Social Security No. 

Full Name Last/First/Middle  Social Security No. 

Address   City/State/Zip Code 

Daytime Phone No. Evening Phone No.   

Attorney Name Address  City/State/Zip Code 

Phone Number  Fax No.  

BUYER’S INFORMATION 

 
Full Name Last/First/Middle  Social Security No. 

Full Name Last/First/Middle  Social Security No. 

Address   City/State/Zip Code 

Daytime Phone No. Evening Phone No.   

Attorney Name Address  City/State/Zip Code 

Phone No.  Fax No  

New Mortgage Company Address  City/State/Zip Code 

Loan Officer Phone No. Fax No. Mortgage Amount 

Please include the following items: Purchase Agreement & All Addendums, Previous Owners Policy, Payoff Authorization, and 
Home Warranty Application 



REAL ESTATE TRANSFER STATEMENT 
Order No.: __________ 

This form may be completed by the Seller of a principal residence. This information is necessary to determine whether the sale or 
exchange should be reported to the Seller(s), and to the Internal Revenue Service on Form 1099-S, Proceeds From Real Estate 
Transactions. If the Seller properly completes Parts I and III, and makes a "true" response to assurances (1) through (4) in Part II, no 
information reporting to the Seller or to the Internal Revenue Service will be required for that Seller. The term "Seller" includes each 
owner of the residence that is sold or exchanged. Thus, if a residence has more than one owner, a real estate reporting person must 
either obtain a certification from each owner (whether married or not) or file an information return and furnish a payee statement for 
any owner that does not make the certification. 

PART I: SELLER INFORMATION 

 
Seller(s) Name     Social Security Number: 

 
Seller(s) Name:     Social Security Number: 

 
Seller(s) Forwarding Address 

 
City    State:    Zip Code (or Country if not USA) 

This is important tax information and may be furnished to the Internal Revenue Service. You are required by law to provide your 
closing agent with your correct Taxpayer Identification Number. If you do not provide your closing agent with your correct Taxpayer 
Identification Number, you may be subject to civil or criminal penalties imposed by law under the Tax Reform Act of 1986, under 
Internal Revenue Code Sections 6045(E), 6676, 6722, 6723 and 7203.  

PART II: SUBJECT PROPERTY FORMATION 

 
Street Address or Brief Form of Legal Description (for vacant land, use APN, County and State) 

 
City     State    Zip Code 

PART III: CERTIFICATION FOR NO INFORMATION REPORTING 
ON THE SALE OR EXCHANGE OF A PRINCIPAL RESIDENCE 

Seller Assurances 

Check "true or false" for assurances (1) through (4) 

True  False 

  (1) I owned and used the residence as my principal residence for periods aggregating 2 years or more during the 5-
year period ending on the date of the sale or exchange of the residence. 

  (2) I have not sold or exchanged another principal residence during the 2 year period ending on the date of the sale 
or exchange of the residence (not taking into account any sale or exchange before May 7, 1997). 

  (3) No portion of the residence has been used for business or rental purposes by me (or my spouse if I am married) 
after May 6, 1997. 

  (4) At least one of the following three statements applies: 

  The sale or exchange is of the entire residence for $250,000.00 or less. 
Or 
I am married, the sale or exchange is of the entire residence for $500,000.00 or less, and the gain on the sale or 
exchange of the entire residence is $250,000.00 or less 
Or 
I am married, the sale or exchange is of the entire residence for $500,000.00 or less, and (a) 1 intend to file a joint 
return for the year of the sale or exchange, (b) my spouse also used the residence as his or her principal residence for 
periods aggregating 2 years or more during the 5-year period ending on the date of the sale or exchange of the 
residence, and (c) my spouse also has not sold or exchanged another principal residence during the 2-year period 
ending on the date of the sale or exchange of the residence (not taking into account any sale or exchange before May 
7, 1997). 
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PART IV: TRANSACTION DATA FOR 1099-S 

(REQUIRED IF ANY SELLER ASSURANCES WERE ANSWERED "FALSE") 

CONTRACT SALES PRICE 

(Line 401 of HUD-1 form) Note: If this is an exchange, provide total dollar value of cash, notes and debt relief received by this 
Exchanger. $__________ 

NO. OF 1099-S  

Number of 1099-S forms required for the sale of this property. __________ 

2 OR MORE 1099-S FORMS  

If 2 or more 1099-S forms are required for this transaction, record the dollar amount for this seller based on the seller(s) declaration. 
$__________ 

CONTINGENT TRANSACTION  

Is this a contingent transaction wherein gross proceeds cannot be determined with certainty at time of closing? 

 YES   NO 

EXCHANGE 

Was (or will there be) other property or services received? 

 YES   NO 

PART V: Seller Certification 

Under penalties of perjury, I certify that all the above information is true as of the end of the day of the sale or exchange. 

 
Dated: __________ ___________________________________________ 

(Signature of Seller) 
 
   ___________________________________________ 

(Signature of Seller) 
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  Order Number: _______________ 
  Closing Date: _______________ 
 
INSTRUCTIONS: Completed Lender Information, Authorization and sign below. 

LENDER INFORMATION 

Lender’s Name: _________________________________________________________ 

Address: _______________________________________________________________ 

Phone Number: _________________________________________________________ 

Loan Number: __________________________________________________________ 

Borrower(s) Name: _______________________________________________________ 

Primary Borrower’s SSN: __________________________________________________ 

Property Address: ________________________________________________________ 

PAYOFF REQUEST 

We hereby request a payoff statement for the above-referenced mortgage loan, including the principal balance, per diem, and interest 

due through _______________. 

Please FAX or EMAIL the payoff statement to Cislo Title Company; the branch is marked below. 

 Ann Arbor: 500 E. Eisenhower Parkway, Ste. 150 • Ann Arbor, MI 48108 
Email: annarbor@cislotitle.com • Phone: (743)663-4840 • Fax: (734)663-4755 

 Bloomfield Hills: 40700 Woodward Ave., Ste. 200 • Bloomfield Hills, MI 48304 
Email: bloomfieldhills@cislotitle.com • Phone: (248) 594-0975 • Fax: (248) 594-0983 

 Fenton: 17440 Silver Parkway • Fenton, MI 48430 
Email: flint@cislotitle.com • Phone: (810)714-2973 • Fax: (810)714-2975 

 Flint: 1208 S. Saginaw Street • Flint, MI 48502 
Email: flint@cislotitle.com • Phone: (810)239-0601 • Fax: (810)239-7132 

 Howell: 5840 Sterling Dr., Ste 210 • Howell, MI 48843 
Email: howell@cislotitle.com • Phone: (517)586-4001 • Fax: (517)586-4003 

 Lapeer: 700 S. Main St., Suite 110 • Lapeer, MI 48446 
Email: lapeer@cislotitle.com • Phone: (810)245-6950 • Fax: (810)245-6951 

 Northville: 39111 W. Six Mile Rd. • Livonia, MI 48152 
Email: northville@cislotitle.com • Phone: (734)779-1898 • Fax: (248)692-0899 
 

If you are unable to provide a payoff statement for any reason, please call me as soon as possible. 

Thank You 

___________________________________ 

By: 

AUTHORIZATION 

The above-referenced lender is hereby authorized to provide Cislo Title Company with a payoff statement as requested above. I 
understand that the lender may charge a fee for this service, and if so, understand it is my responsibility to pay this fee. 

Borrower        Borrower 
 
___________________________________ ________   ___________________________________________ 
Print     Date    Print     Date 

mailto:annarbor@cislotitle.com
mailto:bloomfieldhills@cislotitle.com
mailto:flint@cislotitle.com
mailto:howell@cislotitle.com
mailto:lapeer@cislotitle.com
mailto:northville@cislotitle.com


CONVEYANCE VESTING INSTRUCTIONS 
 
The buyer hereby requests the following vesting statement to be used on the grantee line of the convenience (deed) from the seller to 
the buyer. Note: If you do not understand the information being requested please seek advice from a qualified attorney; Cislo 
Title Company is not permitted to advise you on matters of law. 
 

 SOLE OWNERSHIP 
The property is owned entirely by one person. i.e. “John Buyer, a single man” 
 

 JOINT TENANTS WITH RIGHTS OF SURVIVORSHIP 
The property is owned by two or more people together at the same time. Each joint tenant has an undivided right to possess the whole 
property and a proportionate right of equal ownership interest. When one joint tenant dies, his/her interest automatically vests in the 
surviving joint tenant(s) by operation of law. None of the joint tenants can sell or transfer their partial joint interest in the jointly held 
property without the consent of all the joint owners. i.e. “John Buyer, a single man and Joe Friend, a single man, as joint tenants with 
fill rights of survivorship” 
 

 TENANCY IN COMMON 
The property is owned by two or more people together at the same time. Each joint tenant’s right to possess the property and a 
proportionate right of ownership interest does not have to be the same. Property owned in common passes to the estate of the common 
owner upon death and not to the other common owners. i.e. “John Buyer, a single man and Joe Friend, a single man, as tenants in 
common” 
 

 TENANTS BY THE ENTIRETIES 
The property is owned by a husband and wife whereby each owns the entire property. In the event of the death of one, the survivor 
owns the property, without probate. This may also provide additional protections in the law such as in bankruptcy. i.e. “John Buyer 
and Joann Buyer, Husband and Wife, as tenants by the entireties” 
 

 OTHER _________________________________________________________________________________________________ 
 
 
SELLER        BUYER 
 
___________________________________________    __________________________________________ 
 
___________________________________________    __________________________________________ 



UTILITIES 

When the buyer takes possession of the home, the utilities will need to be transferred. The Seller should complete the following 
information about their current utilities. On the day of possession the seller should call their gas, electric, water/sewer and satellite 
provider and transfer them to the new owner’s name. The gas, electric, and water/sewer provider will also need current meter readings. 
The buyer may need to call soon there after to provide additional information. These services should not be stopped unless requested 
in writing by the buyer. Providing information on the cable, telephone, internet, and local & regional news papers will help the buyer 
get settled into the new home more quickly. There are many companies offering these services these days and the buyer may want to 
shop around. 

Gas 

Name: _________________________________________________________________________ 

Address: _______________________________________________________________________ 

Phone: _________________________________________________________________________ 

Meter Reading: __________________________________________________________________ 

Electric 

Name: _________________________________________________________________________ 

Address: _______________________________________________________________________ 

Phone: _________________________________________________________________________ 

Meter Reading: __________________________________________________________________ 

Water/Sewer 

Name: _________________________________________________________________________ 

Address: _______________________________________________________________________ 

Phone: _________________________________________________________________________ 

Meter Reading: __________________________________________________________________ 

Television (Cable/Satellite)  

Name: _________________________________________________________________________ 

Address: _______________________________________________________________________ 

Phone: _________________________________________________________________________ 

Telephone 

Name: _________________________________________________________________________ 

Address: _______________________________________________________________________ 

Phone: _________________________________________________________________________ 

Internet 

Name: _________________________________________________________________________ 

Address: _______________________________________________________________________ 

Phone: _________________________________________________________________________ 

News Paper (Local) 

Name: _________________________________________________________________________ 

Address: _______________________________________________________________________ 

Phone: _________________________________________________________________________ 

News Paper (Regional) 

Name: _________________________________________________________________________ 

Address: _______________________________________________________________________ 

Phone: _________________________________________________________________________ 



School 

Name: _________________________________________________________________________ 

Address: _______________________________________________________________________ 

Phone: _________________________________________________________________________ 

Police Department* 

Name: _________________________________________________________________________ 

Address: _______________________________________________________________________ 

Phone: _________________________________________________________________________ 

Fire Department* 

Name: _________________________________________________________________________ 

Address: _______________________________________________________________________ 

Phone: _________________________________________________________________________ 

Hospital* 

Name: _________________________________________________________________________ 

Address: _______________________________________________________________________ 

Phone: _________________________________________________________________________ 

Post Office 

Name: _________________________________________________________________________ 

Address: _______________________________________________________________________ 

Phone: _________________________________________________________________________ 

Other _______________ 

Name: _________________________________________________________________________ 

Address: _______________________________________________________________________ 

Phone: _________________________________________________________________________ 

Other _______________ 

Name: _________________________________________________________________________ 

Address: _______________________________________________________________________ 

Phone: _________________________________________________________________________ 

Other _______________ 

Name: _________________________________________________________________________ 

Address: _______________________________________________________________________ 

Phone: _________________________________________________________________________ 

Other _______________ 

Name: _________________________________________________________________________ 

Address: _______________________________________________________________________ 

Phone: _________________________________________________________________________ 

Other _______________ 

Name: _________________________________________________________________________ 

Address: _______________________________________________________________________ 

Phone: _________________________________________________________________________ 

* For emergencies always dial 911. 
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PURCHASE AGREEMENT 

 
This Purchase Agreement ("Agreement") is entered by and between the Buyer and Seller identified 
herein as of the date set forth below. 
 
1. PROPERTY DESCRIPTION: The undersigned Buyer hereby offers to purchase property and 

improvements located in the State of Michigan, [CITY/TOWNSHIP], County of [COUNTY]. 
 

Described as follows:  [LEGAL DESCRIPTION] 
 

known as [ADDRESS] (the "Property"). 
 
The Property described above shall include all available sub-surface and mineral rights, riparian 
rights, all fixtures, improvements and appurtenances now in or on Property, including all built-in 
appliances/equipment, shelving, cabinets, all lighting fixtures, ceiling fans, attached carpeting, all 
window treatments and hardware, attached mirrors, storm doors, storm windows, screens, awnings, 
garage door openers and transmitters, mailboxes, fences, fireplace inserts, doors, screens, gas logs, 
grates, gas attachments and equipment, attached humidifiers, all landscaping, and [INSERT 
SPECIFIC APPLIANCES/PERSONAL PROPERTY] ______________________________. 
 

2. PRICE: Buyer agrees to pay the sum of [PURCHASE PRICE] ("Purchase Price"), in consideration 
for which Seller will provide a customary warranty deed, subject only to easements and rights of way 
of record approved by Buyer, and shall otherwise comply with the terms of this Agreement. 

3. METHOD OF PAYMENT:  The Purchase Price shall be paid to Seller at closing in U.S. funds by 
wire transfer, certified or cashiers check.  The sale shall be completed by a cash sale, and is not subject 
to a mortgage financing contingency by Buyer. 

 A. CASH SALE. 

 B. CASH SALE WITH NEW MORTGAGE.  This Agreement is contingent upon Buyer 
securing a conventional mortgage, in the amount not to exceed [PERCENT] of the purchase price 
and paying [PERCENT] down plus mortgage costs, and prepaid items.  Buyer agrees to apply for 
such mortgage within 5 business days from Seller's execution and delivery of this Agreement to the 
Buyer.  If a mortgage commitment cannot be obtained by Buyer within 30 calendar days from date 
of Seller's acceptance, then at either party's option this Agreement may be declared null and void and 
the "Deposit" (as hereinafter defined) refunded to the Buyer and neither party shall have further 
obligations arising hereunder.  If Buyer fails to provide written notice of its failure to obtain a 
mortgage commitment within such 30 calendar day period, Buyer shall have been deemed to waive 
this financing contingency. 
 

4. EARNEST MONEY: Within five (5) business days of Seller's execution and delivery of this 
Agreement to the Buyer, the Buyer will make an earnest money deposit of [DEPOSIT] (the 
"Deposit"), which will be held by the "Title Company" (as hereinafter defined) and be applied toward 
the purchase price at the closing if the sale is consummated or otherwise forfeited to Seller or returned 
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to Buyer in accordance with the terms of this Agreement.  The parties agree to execute and deliver to 
the Title Company its standard form of escrow agreement, if required by the Title Company. 

5. CLOSING: The closing will take place at the office of the Title Company, except as otherwise mutually 
agreed by the parties.  If title can be conveyed in the condition required under this Agreement and all 
contingencies have been satisfied or waived by the Buyer, the closing will take place on a date and at a 
time that is mutually agreeable to the parties.  In no event, however, shall the closing occur on a date 
later than [DATE] unless the parties otherwise mutually agree. 

6. POSSESSION: Seller shall deliver possession to Buyer on the date of closing. 

7. TITLE EVIDENCE AND SURVEY: Seller agrees to order a title insurance commitment from a 
nationally recognized title company acceptable to the Buyer (the "Title Company") within five (5) 
business days of Seller's execution and delivery of this Agreement.  Such title insurance commitment 
shall be dated later than the date hereof, shall be in the amount of the Purchase Price and shall delete 
all the standard exceptions.  Seller shall also provide a copy of all documents of record affecting the 
Property along with the title commitment, as well as any homeowner's and condominium association 
restrictions, rules and bylaws.  Notwithstanding the forgoing, if Buyer fails to provide a survey to the 
Title Company that would permit it to delete the standard survey exception, Seller shall be relieved 
of its obligation with respect to the removal of the standard survey objection.  At closing, Seller shall 
cause, at Seller's sole cost and expense, the Title Company to issue a policy of title insurance without 
standard exceptions in the amount of purchase price guaranteeing title in condition required for 
performance of Agreement.  The title commitment shall be "marked up" at closing insuring through 
date of recording of the warranty deed.  The Seller agrees to remove any mortgage or similar 
encumbrance affecting the title to the Property at the closing and pay all costs associated therewith. 

8. TITLE OBJECTIONS: If objection to title is made, based upon written notice that the condition of 
title is not acceptable to Buyer, Seller shall have ten (10) business days from date notified in writing 
of particular defects claimed, to either: (a) remedy title in a manner satisfactory to Buyer; or (b) obtain 
title insurance satisfactory to Buyer.  If Seller is unable or unwilling to remedy title within time 
specified, Buyer may, at their option waive the requirement and proceed in accordance with the terms 
of this Agreement or terminate this Agreement at which time Buyer shall be entitled to a refund of 
the Deposit. 

9. INSPECTION:  This Agreement is contingent on the Buyer and its representatives inspecting the 
Property and improvements including, without limitation, soil conditions, the electrical systems, heating 
and air conditioning units, foundations, roof, walls, flooring, plumbing and other systems servicing the 
Property and its improvements, building and use restrictions, and homeowner's and condominium 
association restrictions, rules and bylaws, at the Buyer's sole expense within fifteen (15) business days 
of Seller's execution and delivery of a fully executed Agreement to the Buyer (the "Inspection 
Period").  At any time during the Inspection Period, Buyer may, in Buyer's sole opinion determine 
that any condition or other circumstance relating to the Property is unacceptable, whereupon Buyer 
may terminate this Agreement by providing Seller with written notice thereof.  Upon Buyer's delivery 
of a written notice of termination to the Seller pursuant to this Paragraph, this Agreement shall 
thereafter be of no further force or effect and Buyer shall be entitled to an immediate return of the 
Deposit. 
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10. SURVEY:  This Agreement is contingent on the Buyer obtaining a survey of the Property acceptable 
to the Buyer.  If Buyer shall fail to provide written notice to Seller prior to the date that is twenty-one 
(21) business days from the date on which Seller executes and delivers Buyer a copy of this 
Agreement that Buyer is not satisfied with the condition of the Property as reflected in the survey, 
Buyer shall be deemed to have waived the survey contingency contained in this Paragraph. 

11. PROPERTY TAXES AND ASSESSMENTS: All property taxes due and payable on or before date 
of closing shall be paid by Seller.  Current taxes shall be prorated and adjusted as of date of closing 
in accordance with due date of municipality or taxing unit(s) in which Property is located.  The Seller 
shall pay all general or special assessments on the Property that are assessed on or before the date of 
closing. 

12. SEWER AND WATER CHARGES: Seller agrees to pay for all sewer and water charges to date of 
 CLOSING  POSSESSION (possession will apply if no choice has been made.) Unless Seller 
provides evidence that water and sewer bills have been paid through the date of closing, the Title 
Insurance Company shall retain from amount due Seller at closing $300.00, or more if needed for 
final water and sewer charges.  Seller shall be responsible for paying all other utility expenses accrued 
prior to the date of closing. 

13. HOMEOWNER'S ASSOCIATION ASSESSMENTS: Current dues shall be prorated to date of 
closing.  Any delinquent homeowner association dues/assessments/liens shall be paid by Seller at 
closing. 

14. MAINTENANCE OF PROPERTY: Seller is responsible to keep Property in substantially the same 
condition as of date of Agreement.  Seller is responsible to maintain grounds and keep all systems in 
working order until Property is vacated and keys are surrendered by Seller.  Seller agrees to leave 
Property broom-clean and free of debris and personal property except for any personal property sold 
hereunder. 

15. RISK OF LOSS: If loss or damage to Property occurs before closing for any reason (including, but 
not limited to, fire, vandalism or acts of God) risk of loss shall be on Seller.  If Property is destroyed 
or damaged before closing,  Buyer may, at its option, terminate this Agreement and be entitled to a 
refund of the Deposit or elect to proceed with the sale and reduce the Purchase Price for the reasonable 
cost to repair such damage. 

16. FINAL WALK-THROUGH PRIOR TO CLOSING: Buyer reserves right to walk through Property 
within 24 hours prior to closing to determine whether terms of Agreement have been met. 

17. ENTIRE AGREEMENT: This Agreement constitutes the entire agreement between Buyer and Seller.  
No agreement or amendment hereof shall be binding except those in writing and signed by all parties 
involved.  Prior negotiations and verbal agreements will not be binding. 

18. SUCCESSORS AND ASSIGNS: This Agreement shall bind executors, administrators, successors 
and assigns of the parties. 

19. COUNTERPART/FACSIMILE DELIVERY:  The parties may execute this Agreement in one or 
more counterparts, each of which shall be deemed an original of this Agreement and all of which, 
when taken together, shall be deemed to constitute one and the same agreement.  Delivery of a 
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facsimile copy of the signature shall have the same legal effect as an original signature.  This 
Agreement is effective upon delivery of one executed counterpart from each party to the other party. 

20. SELLER'S DISCLOSURE STATEMENT: (Initial only one.) 

Buyer(s) Initials 

   A.  With Disclosure:  Buyer has, prior to writing this offer, received Seller's 
Disclosure Statement. 

 X  B.  Without Disclosure:  All Parties understand that Seller's Disclosure Statement 
was not available at time this offer was written.  Seller shall provide Buyer with a 
Seller's Disclosure Statement with Seller's acceptance of this offer pursuant to 
Public Act 92 of 1993. 

21. DEFAULT: 

A. BUYER: In the event Buyer fails to fulfill obligations set forth herein or fails to close this 
transaction by time and manner provided, Seller may declare sale void and retain the Deposit as 
liquidated damages as its sole and exclusive remedy. 

B. SELLER: In the event Seller fails to fulfill obligations set forth herein or fails to close this 
transaction by time and manner provided, Buyer may elect to enforce terms herein, to declare sale 
void, and/or seek any and all available legal or equitable remedies.  In addition, Buyer shall be entitled 
to refund of Deposit. 

22. CLOSING COSTS AND FEES: The Buyer will pay all costs and fees associated with recording the 
warranty deed and all cost and fees associated with Buyer's financing.  The Seller will pay the costs of 
any document preparation fees, settlement or disbursement fees.  The Seller will pay the required transfer 
tax, the cost of an owner's commitment and policy of title insurance, and recording fees relative to the 
discharge of the Seller's mortgage, if any. 

23. TIME LIMIT:  This Agreement shall automatically expire and become null and void if not accepted 
by Seller on or before 5 p.m. on [DATE].  Seller shall accept this Agreement by executing where 
indicated and providing an executed copy of this Agreement to Buyer before the expiration of date 
and time hereinabove stated. 

24. LEAD-BASED PAINT DISCLOSURE/INSPECTION: (For residential housing built prior to 1978) 

A.    Buyer acknowledges that prior to signing this Agreement, Buyer has 
received and reviewed a copy of the Lead Based Paint Seller's Form 
completed by the Seller on [DATE] the terms of which are incorporated 
herein by reference. 
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B.    Buyer shall have a [DAYS] day opportunity after date of Agreement to 
conduct an inspection of Property for presence of lead-based paint and/or 
lead-based hazards.  (Federal regulations require a 10 day or other 
mutually agreed upon period of time.) If Buyer is not satisfied with results 
of this inspection, upon notice of Buyer to Seller within this period, 
Agreement shall be terminated any Deposit shall be refunded to Buyer. 

C.    Buyer hereby waives an opportunity to conduct a risk assessment or 
inspection for presence of lead-based paint and/or lead-based paint 
hazards. 

 
25. SALE CONTINGENCY:  This Agreement is contingent on the closing of the sale and purchase of 

the Buyer's residence located at [ADDRESS], on or before [DATE].  This contingency shall be a 
condition to Buyer's obligations under this Agreement and if not satisfied (or waived in writing by 
Buyer), then this Agreement shall become null and void and Buyer shall be entitled to an immediate 
refund of the Deposit.  If after thirty (30) days following the date hereof, a bona-fide offer is made to the 
Seller from an unrelated third party for the purchase of the Property that the Seller desires to accept 
("Bona Fide Offer"), the Seller will provide written notice to the Buyer of the offer (and provide a 
complete copy of such offer with such notice), and the Buyer will have seven (7) business days following 
the date of the Seller's notice to (i) waive this contingency and otherwise proceed in accordance with the 
terms of this Agreement, (ii) exercise this contingency and terminate the Agreement at which time this 
Agreement shall thereafter be of no further force or effect and Buyer shall be entitled to an immediate 
return of the Deposit, or (iii) proceed with the sale on the terms of such Bona Fide Offer. 

 

[Signatures on following page.] 
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The Buyer and Seller have executed and delivered this Agreement on the date and year set forth below 

 

SELLER:  BUYER:
   
   
   
   
   
   
   
Dated:    Dated:   
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Chapter 1: Introduction  

Chapter 1: Introduction 

The revised Section 1018 – Disclosure Rule Enforcement Response and Penalty Policy 
supersedes the February 2000 Section 1018 -- Disclosure Rule Enforcement Response Policy. It 
sets forth guidelines for the Environmental Protection Agency (EPA or the Agency) to use in 
determining the appropriate enforcement response and penalty amount, in settlement or in 
litigation, for violations of Section 1018 of the Residential Lead-Based Paint Hazard Reduction 
Act of 1992. The revisions in this policy take into account an increase in the maximum statutory 
penalty required by the Debt Collection Improvement Act of 1996, recent case law 
developments and other relevant EPA policies that impact enforcement actions.  

The purpose of this Enforcement Response and Penalty Policy (ERPP) is to provide 
predictable and consistent enforcement responses and penalty amounts for violations of Section 
1018, yet retain flexibility to allow for individual facts and circumstances of a particular case.   

This policy is not binding on the Agency.  The policies and procedures set forth herein 
are intended solely for the guidance of employees of the EPA.  They are not intended to, nor do 
they constitute a rulemaking by the EPA, nor do they impose requirements on EPA staff or the 
regulated community. They may not be relied upon to create a right or a benefit, substantive or 
procedural, enforceable at law or in equity by any person.  Further, this document is not 
intended to limit the discretion of EPA staff. Enforcement staff should continue to make 
appropriate case-by-case enforcement judgments guided, but not restricted or limited, by the 
policies contained in this document. 

I. Background 

The Centers for Disease Control and Prevention (CDC) has established the elevated 
blood-lead level (EBL) of 10 micrograms per deciliter (µg/dL) to be a level of concern for 
children. In the early 1990s the National Health and Nutrition Examination Survey (NHANES) 
data indicated that there were approximately 890,000 American children with levels greater 
than 10 µg/dL.  In addition, minority and low-income children were disproportionately affected.  
Lead poisoning in children causes intelligence quotient deficiencies, reading and learning 
disabilities, impaired hearing, reduced attention span, hyperactivity and behavior problems; in 
severe cases it may lead to seizures, coma and death.  NHANES data further indicated that in as 
many as 4 million homes in the United States, children’s health was endangered by lead-based 
paint and/or lead-based paint hazards.  In response to this national crisis, Congress enacted Title 
X: Residential Lead-Based Paint Hazard Reduction Act of 1992, 42 United States Code (USC) 
Section 4851 (Title X).1 

1 The CDC’s recent statement on Preventing Lead Poisoning in Young Children, August 2005, recognized that recent 
studies indicate that additional evidence exists of adverse health effects in children at blood lead levels of less than 
10 µg/dL. However, the CDC has determined that it will not lower the level of concern at this time. 
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Chapter 1: Introduction  

There has been significant progress in reducing the number of EBL children, as 
documented by the most recent NHANES data showing approximately 310,000 EBL children.  
CDC’s Advisory Committee on Childhood Lead Poisoning Prevention updated its 
recommendations in 2005 and called for the nation to focus on primary prevention of childhood 
lead poisoning. Lead in housing remains the most significant source of lead exposure for young 
children. The CDC recommends the control of lead-based paint contaminated house dust and 
soil and poorly maintained lead-based paint in housing as the first essential element of primary 
prevention of lead exposure for young children.2  Elevated blood-lead levels are totally 
preventable, and such prevention remains a national concern. 

Pursuant to Section 1018 of Title X, the U.S. Environmental Protection Agency (EPA) 
and the U.S. Department of Housing and Urban Development (HUD) promulgated joint 
regulations for the disclosure of lead-based paint and/or lead-based paint hazards in pre-1978 
housing (target housing) offered for sale or lease.  These regulations were published on March 6, 
1996, at 61 Fed. Reg. 9064, and are codified at Title 40 of the Code of Federal Regulations 
(CFR) Part 745, Subpart F and at 24 CFR Part 35, Subpart H (Disclosure Rule). 

II. Enforcement Response and Penalty Policy Applicability 

This Disclosure Rule Enforcement Response and Penalty Policy is immediately applicable and 
should be used to inform the appropriate enforcement response and to guide the calculation of 
any proposed penalties in administrative enforcement actions concerning violations of the 
Disclosure Rule. 

III. Applicability to Federal Facilities 

As discussed below, the Disclosure Rule defines seller and lessor to include government 
agencies. Thus, when a federal facility or government agency is the seller or lessor of target 
housing, as defined in the statute and the rule, the requirements of Section 1018 and the 
Disclosure Rule apply to such facility or agency. 

Pursuant to Section 1018(b)(5), a violation of the Disclosure Rule is a prohibited act 
under Section 409 of TSCA and is subject to EPA enforcement authority under Section 16 of 
TSCA. Section 408 of TSCA, 15 USC § 2688, subjects each department, agency, and 
instrumentality of the executive, legislative and judicial branches of the federal government to all 
federal, state, interstate, and local requirements, both substantive and procedural, respecting 
lead-based paint, lead-based paint activities, and lead-based paint hazards.  The federal, state, 
interstate, and local substantive and procedural requirements referred to in Section 408 of TSCA 
include, but are not limited to, all administrative orders and all civil and administrative penalties 
and fines regardless of whether such penalties or fines are punitive or coercive in nature.  The 
Disclosure Rule contains federal requirements respecting lead-based paint, lead-based paint 

2 Preventing Lead Poisoning in Young Children, A Statement by the Centers for Disease Control and Prevention, 
Atlanta: CDC; 2005 
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Chapter 1: Introduction  

activities, and lead-based paint hazards.  Therefore, federal facilities are subject to the Disclosure 
Rule requirements. 

In proposing penalties against federal agencies, EPA will consider the Disclosure Rule 
Enforcement Response and Penalty Policy. Before a penalty order becomes final, Section 16(a)(2) 
of TSCA, 15 USC § 2615(a)(2), requires the Administrator to provide the federal agency with 
notice and an opportunity for a formal hearing on the record in accordance with the 
Administrative Procedures Act. The Consolidated Rules of Practice Governing the Administrative 
Assessment of Civil Penalties and the Revocation/Termination or Suspension of Permits at 40 CFR 
Part 22 set forth EPA’s general rules of administrative practice governing the assessment of 
administrative penalties and require that, before a final order of the U.S. EPA’s Environmental 
Appeals Board issued to a Federal agency becomes effective, the head of the department, 
agency, or instrumentality of the United States to which the order was issued may request a 
conference with the Administrator. 40 CFR §22.31(e). 

Finally, although federal agencies are subject to the lead disclosure requirements, there 
may be unique complexities associated with cases against federal agencies.  Thus, because of 
these complexities and because such cases may have major inter-agency implications that rise to 
a level of national attention, Regions generally should notify and consult with the Federal 
Facilities Enforcement Office prior to bringing an enforcement action.  See Appendix C for a link 
to “Redelegation of Authority and Guidance on Headquarters Involvement in Regulatory 
Enforcement Cases”. 

IV. Structure of This Document 

This document consists of two policies to guide civil enforcement actions for Disclosure 
Rule violations. The enforcement response policy in Chapters 3 and 4 addresses violations of 
the Disclosure Rule and provides guidelines for use in determining the appropriate enforcement 
response to such violations.  The penalty policy in Chapters 5, 6, and 7 provides rational, 
consistent and equitable penalty calculation methodologies and guidance for use in applying the 
TSCA Section 16, 15 USC § 2615, statutory penalty factors to particular cases.  The penalty 
policy sets forth the Agency’s policy and internal guidelines for determining penalty amounts 
that: (1) should be sought in administrative actions filed under TSCA3 and (2) would be 
acceptable in settlement of administrative and judicial enforcement actions under TSCA.  
Together these policies are known as the Disclosure Rule Enforcement Response and Penalty Policy 
(Disclosure Rule ERPP). 

Violations of the Disclosure Rule are subject to civil penalties under Section 16(a) of the 
Toxic Substances Control Act (TSCA), 15 USC § 2615(a).  Section 1018(b)(5) of Title X 
specifically states: 

3 This Policy does not limit the penalty amount that may be sought; the United States may, in its discretion, continue 
to request a civil penalty up to the statutory maximum amount, and may litigate for the maximum amount justifiable 
on the facts of the case. 
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Chapter 1: Introduction  

It shall be a prohibited act under Section 409 of the Toxic Substances Control Act for 
any person to fail or refuse to comply with a provision of this section or with any rule 
or order issued under this section.  For purposes of enforcing this section under the 
Toxic Substances Control Act, the penalty for each violation applicable under Section 
16 of that Act shall be no more than $10,000.4 

Therefore, violations of the Disclosure Rule are prohibited acts under Section 409 of TSCA, 15 
USC § 2689. Section 16 of TSCA states that any person who violates a provision of Section 409 
shall be liable to the United States for a civil penalty. 

4 The maximum penalty amount was adjusted to $11,000 per violation under the Civil Monetary Penalty Inflation 
Adjustment Rule, 40 CFR Part 19 (1998), which increased, by ten percent, the civil penalties which can be assessed 
for violations occurring on or after July 28, 1997.  Subsequent amendments to the Civil Monetary Penalty Inflation 
Adjustment Rule further provide for a 17.23% penalty increase for violations occurring on or after March 15, 2004, 
but the rule did not adjust the statutory maximum penalty amount which is still $11,000 per violation at this time.  
40 CFR Part 19 (2004)  
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Chapter 2: Summary of Rule and Requirements 

Chapter 2: Summary of Rule and Requirements 

The purpose of the Disclosure Rule is to ensure that individuals and families receive the 
information necessary to protect themselves and their families from lead-based paint and/or 
lead-based paint hazards. This information will help families and individuals make informed 
housing decisions to reduce their risk of exposure to lead-based paint and lead-based paint 
hazards. 

The Disclosure Rule requires sellers, lessors and agents to comply with certain 
requirements when selling or leasing housing built before 1978 (target housing).  For purposes of 
the Disclosure Rule, “seller” is defined as any entity that transfers legal title to target housing, in 
whole or in part. The Disclosure Rule defines “lessor” as any entity that offers target housing for 
lease, rent, or sublease. “Purchaser” is defined as an entity that enters into an agreement to 
purchase an interest in target housing under the Disclosure Rule.  “Lessee” is defined as any 
entity that enters into an agreement to lease, rent, or sublease target housing.  Finally, the 
Disclosure Rule defines “agent” as any party who enters into a contract with a seller or lessor, 
including any party who enters into a contract with a representative of the seller or lessor, to sell 
or lease target housing. 

The Disclosure Rule requires that, before a purchaser or lessee is obligated under any 
contract to purchase or lease target housing, certain requirements must be met.  These 
requirements include the following: 

•	 Sellers and lessors must provide purchasers and lessees with an EPA-approved lead 
hazard information pamphlet; 

•	 Sellers and lessors must disclose the presence of any known lead-based paint and/or 
lead-based paint hazards to the purchasers and lessees and to any agent; 

•	 Sellers and lessors must provide purchasers and lessees with any available records or 
reports pertaining to the presence of lead-based paint and/or lead-based paint hazards in 
the target housing; 

•	 Sellers must grant purchasers a 10-day period to conduct a risk assessment or inspection 
for the presence of lead-based paint and/or lead-based paint hazards, unless the parties 
mutually agree, in writing, upon a different period of time or the purchaser waives, in 
writing, the opportunity to conduct the risk assessment or inspection; 

•	 Sellers and lessors must disclose information pertaining to lead-based paint and/or lead-
based paint hazards as an attachment to a contract to sell target housing or as an 
attachment or within a contract to lease target housing in accordance with the Disclosure 
Rule requirements; 

•	 Sellers, lessors and agents must retain a copy of each Disclosure Rule statement and 
certification for at least three years from completion of the transaction; and  

•	 Each agent involved in any transaction to sell or lease target housing must ensure 

compliance with all requirements of the Disclosure Rule. 
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Chapter 2: Summary of Rule and Requirements 

The Disclosure Rule does not apply to the following transactions: 

•	 Sales of target housing at foreclosure; 
•	 Leases of target housing that has been found to be lead-based paint free by an inspector 

certified under the Federal program or under a federally accredited state or tribal 
certification program; 

•	 Short term leases of 100 days or less, where no lease renewal or extension can occur; 
•	 Lease renewals where the lessor previously met all disclosure requirements and the 

information pertaining to lead-based paint and/or lead-based paint hazards has not 
changed; 

•	 The sale or lease of 0-bedroom dwellings; and 
•	 The sale or lease of housing for the elderly or persons with disabilities (unless any child 

under six (6) years of age resides or is expected to reside in such target housing). 
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Chapter 3: Responsible Party / Appropriate Respondent 

Chapter 3: Responsible Party / Appropriate Respondent 

The individuals who must comply with the Disclosure Rule are sellers, lessors and agents 
who are involved in the selling or leasing of target housing.  The Disclosure Rule specifically 
addresses the responsibilities of agents by requiring them to ensure compliance with the 
provisions of the law.  Agents fulfill this requirement by informing sellers and lessors of their 
obligations and by making sure that these activities are completed by the seller, lessor, or the 
agent personally. The Disclosure Rule also identifies the affirmative duty of the sellers and 
lessors to disclose to their agents any known lead-based paint and/or lead-based paint hazards in 
target housing. 

In determining the appropriate respondent(s) for the enforcement response, 
consideration should be given to the person(s) / entity(ies) with direct control over disclosure 
activities. 

See Appendix A for examples of common responsible parties. 
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Chapter 4: Determining the Level of Action 

Chapter 4: Determining the Level of Action 

When evidence supports an enforcement action, the Region should determine, using the 
criteria set forth below, which of the following responses is appropriate:  a notice of 
noncompliance; a civil administrative complaint; a criminal referral; injunctive relief; or some 
combination of these actions. 

1. Notices of Noncompliance 

On a case-by-case basis EPA may determine that the issuance of a notice of 
noncompliance (NON) is the most appropriate response.  Facts and circumstances will vary, but 
this enforcement response may be used when a violator has substantially complied with the 
requirements of the Disclosure Rule and timely disclosure has been made.  For example, if an 
agent provided a purchaser with the 10-day opportunity to conduct an inspection and a copy of 
the lead pamphlet but failed to sign the disclosure form, a NON typically is the appropriate 
enforcement response. In addition, if the proposed penalty is $1,000 or less following the 
application of downward penalty adjustment factors provided in this policy, EPA may issue a 
NON in lieu of seeking a penalty. 

A NON should require a violator to take corrective action to comply with the Disclosure 
Rule. The type and nature of the corrective action will depend upon the specific violation(s).  
The NON also may require that action be taken by a certain date and that proof of its 
completion be submitted promptly to EPA. 

II. Civil Administrative Complaints 

A civil administrative complaint generally is the appropriate response to violations of the 
Disclosure Rule.  Violators may be subject to civil penalties pursuant to TSCA Section 16.  On 
September 10, 1980, EPA published the Guidelines for Assessment of Civil Penalties Under Section 
16 of the Toxic Substances Control Act; PCB Penalty Policy, 45 Fed. Reg. 59771 (1980).  This 
penalty system provides the general framework for civil penalty assessments under TSCA.  It 
establishes standardized definitions and applications of factors that TSCA requires the 
Administrator to consider in proposing to assess a civil penalty.  The TSCA penalty system also 
states that as regulations are developed, specific penalty guidelines will be developed adopting in 
detail the application of the general penalty system to the new regulation.   

A civil administrative complaint may contain a proposed penalty that has been calculated 
pursuant to this policy. Alternatively, the complaint may specify the number of violations for 
which a penalty is sought, a brief explanation of the severity of each violation alleged, and a 
recitation of the statutory penalty authority applicable for each violation in the complaint.  40 
CFR 22.14(a)(4). This “notice pleading” approach would not eliminate the need for EPA to 
specify a proposed penalty and explain how the proposed penalty was calculated in accordance 
with Section 16 of TSCA, but would postpone such requirement until after the filing of 
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Chapter 4: Determining the Level of Action 

prehearing information exchanges, at which time each party shall have exchanged all factual 
information considered relevant to the assessment of a penalty. 40 CFR 22.19(a)(4). 

An administrative action should result in an enforceable agreement and the assessment of 
a penalty. Before a penalty order becomes final, Section 16(a)(2)(A) of TSCA, 15 USC § 
2615(a)(2)(A), requires the Administrator to provide each respondent with notice and an 
opportunity for a formal hearing in accordance with the Administrative Procedures Act.  EPA’s 
general rules of administrative practice governing the assessment of administrative penalties are 
set forth in 40 CFR Part 22, entitled Consolidated Rules of Practice Governing the Administrative 
Assessment of Civil Penalties and the Revocation/Termination or Suspension of Permits. 

III. Criminal Sanctions 

In addition to being subject to the various types of civil sanctions, any person who 
knowingly or willfully violates any provision of Section 409 of TSCA is subject to misdemeanor 
criminal sanctions. See, Section 16(b) of TSCA, 15 USC § 2615(b).  These sanctions include 
imprisonment for not more than one year, as well as a criminal fine of not more than $25,000 
for each day of violation.5  Disclosure Rule violations which are especially egregious in nature – in 
terms of the threat of harm, or the level of culpability, or both – should be brought to the 
attention of EPA’s Criminal Investigation Division.  This Division will determine whether to 
exercise its discretion to pursue a criminal investigation and, where appropriate, to refer the 
matter to the United States Department of Justice (DOJ) for a prosecutorial determination. 

IV. Injunctive Relief 

The EPA may obtain injunctive relief by requesting the legal support of DOJ.  DOJ may 
make an application for injunctive relief in U.S. district court under TSCA Section 17(a), 15 USC 
§ 2616(a), to direct a violator to comply with the Disclosure Rule.  In addition to requesting such 
relief, DOJ, on EPA’s behalf, also may request that the court use its general equity powers to 
compel a violator of the Disclosure Rule to abate the lead-based paint and/or lead-based paint 
hazards in the target housing. 

V. Multiple Remedies 

There may be circumstances where more than one enforcement response is 
appropriate. 

Criminal Sanctions:  The law is well settled that simultaneous civil and criminal 
enforcement proceedings are legally permissible.  The Regions may conduct parallel 
proceedings where appropriate. 

5 As modified by the Alternative Fines Act, 18 USC § 3571, an individual could be fined up to $100,000 for a 
violation that does not result in death, or an amount calculated according to the loss to a victim or the gain by the 
defendant, whichever is greater. Organizations may be fined up to $200,000 per count. 
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Chapter 4: Determining the Level of Action 

Civil Administrative Penalty and Injunctive Relief:  There may be instances in which 
the concurrent filing of a civil administrative complaint and a request for injunctive relief 
is appropriate.   

The use of multiple responses depends on the facts and circumstances of each case. 
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Chapter 5: Calculating the Proposed Penalty 

Chapter 5: Calculating the Proposed Penalty 

In determining the amount of any civil penalty for violations of the Disclosure Rule, 
Section 16 of TSCA requires EPA to take into account the nature, circumstances, extent, and 
gravity of the violation or violations alleged and, with respect to the violator, ability to pay, effect 
on ability to continue to do business, any history of prior such violations, the degree of 
culpability, and such other matters as justice may require (i.e., the “TSCA statutory penalty 
factors”). In developing a proposed penalty, EPA will take into account the particular facts and 
circumstances of each case, with specific reference to the TSCA statutory penalty factors.  This 
ERPP follows the general framework described in EPA’s Guidelines for Assessment of Civil Penalties 
Under Section 16 of the Toxic Substances Control Act; PCB Penalty Policy, 45 Fed. Reg. 59771 
(1980) (TSCA Civil Penalty Guidelines) and includes an analysis of the TSCA statutory penalty 
factors, as well as guidance on their application to particular Disclosure Rule violations.  In this 
manner, this ERPP provides a rational, consistent and equitable penalty calculation methodology 
for applying the TSCA statutory penalty factors to Disclosure Rule violations in civil enforcement 
cases. See Appendix C for a link to the TSCA Civil Penalty Guidelines. 

Gravity refers to the overall seriousness of the violation.  To determine the gravity-based 
penalty, the following factors are considered: 

• the “nature” of the violation; 
• the “circumstances” of the violation; and 
• the “extent” of harm that may result from a given violation. 

These factors are incorporated into a penalty matrix that specifies the appropriate gravity-based 
penalty. See Appendix B. 

Once the gravity-based penalty has been determined, upward or downward adjustments 
may be made to that penalty amount by considering other factors, including the following: 

• the violator’s ability to pay/ability to continue in business; 
• the violator’s history of prior violations; 
• the violator’s degree of culpability; 
• voluntary disclosure of violations by the violator; and 
• such other factors as justice may require. 

These adjustments are discussed in more detail in Chapter 7.  

1. Nature 

The TSCA Civil Penalty Guidelines discuss the “nature” of the violation as the essential 
character of the violation and incorporate the concept of whether the violation is of a chemical 
control, control-associated data gathering, or hazard assessment nature.  The requirements of 
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Chapter 5: Calculating the Proposed Penalty 

40 CFR Part 745, Subpart F, are most appropriately characterized as “hazard assessment” in 
nature. The Disclosure Rule requirements are designed to provide potential purchasers and 
lessees of target housing with information that will permit them to weigh and assess the risks 
presented by the actual or possible presence of lead-based paint and/or lead-based paint hazards 
in the target housing they might purchase or lease.  This information is vital to purchasers and 
lessees to make an informed decision about whether to reside in target housing because of the 
potential risk to all inhabitants and particularly to young children and/or pregnant women 
residing in that target housing.  The “nature” of the violation will have a direct effect on the 
measure used to determine which “circumstances” and “extent” categories are selected on the 
gravity-based penalty matrix in Appendix B. 

II. Circumstances 

The “circumstances” reflect the probability of harm resulting from a particular type of 
violation. For a Disclosure Rule violation, the harm is associated with the failure to disclose 
information on lead-based paint and/or lead-based paint hazards.  Therefore, the primary 
circumstance to be considered is the purchaser’s or lessee’s ability to properly assess and weigh 
the factors associated with human health risk when purchasing or leasing target housing.  The 
greater the deviation from the regulations (such as no disclosure), the greater the likelihood that 
the purchaser or lessee will be uninformed about the hazards associated with lead-based paint 
and, consequently, the greater the likelihood of harm due to exposure to lead-based paint 
and/or lead-based paint hazards. 

The following system ranks potential violations using six levels that factor in compliance 
with the disclosure requirements and the level of potential harm associated with the purchaser’s 
or lessee’s lack of knowledge of lead-based paint and/or lead-based paint hazards in the target 
housing. For purposes of this penalty policy, the specific violations of the Disclosure Rule have 
been characterized as follows: 

Levels 1 and 2: 	 Violations having a high probability of impairing the purchaser’s or 
lessee’s ability to assess the information required to be disclosed. 

Levels 3 and 4: 	 Violations having a medium probability of impairing the purchaser’s 
or lessee’s ability to assess the information required to be 
disclosed. 

Levels 5 and 6: Violations having a low probability of impairing the purchaser’s or 
lessee’s ability to assess the information required to be disclosed. 

III. Extent 

The term “extent” is used to consider the degree, range, or scope of the violation’s 
potential for harm.  In the context of the Disclosure Rule, the measure of the extent of harm will 
focus on the overall intent of the rule, which is to prevent childhood lead poisoning.  For 
example, the potential for harm from the failure to disclose known lead-based paint and/or lead-
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Chapter 5: Calculating the Proposed Penalty 

based paint hazard information to the purchaser or lessee of target housing would be considered 
“major” if risk factors are high for exposure.  TSCA Civil Penalty Guidelines provide the 
following definitions for the three extent categories: 

Major:	 Potential for “serious” damage to human health or the environment. 

Significant: 	 Potential for “significant” damage to human health or the environment. 

Minor: 	 Potential for a “lesser” amount of damage to human health or the 
environment. 

Therefore, specific violations of the Disclosure Rule requirements have been characterized as 
“major,” “significant,” or “minor” in extent. Under the Disclosure Rule, the extent factor is 
based on two measurable facts: 

• the age of any children who live in the target housing; and 
• whether a pregnant woman lives in the target housing. 

Age of child(ren) living in target housing:  Any individual can be adversely affected by 
the presence of lead-based paint and/or lead-based paint hazards in target housing. The most 
serious reactions may include nausea, vomiting, seizures, coma or death as a result of lead 
poisoning. Children under the age of six are most likely to be adversely affected and to exhibit 
other long-term effects of exposure to lead, based on habits (particularly hand-to-mouth activity) 
and vulnerability due to their continuing physical development.  As children mature into adults, 
they are less affected by the presence of lead. The age factor will be determined by the age of 
the youngest individual residing in the target housing at the time the violation occurred or the 
youngest individual in the family that is purchasing or leasing the target housing.   

If complainant knows or has reason to believe that a child under the age of six is present, 
then for purposes of proposing a gravity-based penalty, the major extent category may be used.  
Where the age of the youngest individual is not known, or a respondent is able to demonstrate 
to EPA’s satisfaction that the youngest individual residing in or to be residing in the target 
housing at the time of the violation was at least six years of age and less than 18 years of age, 
then EPA may use a significant extent factor. Where a respondent is able to demonstrate to 
EPA’s satisfaction that no individuals younger than eighteen years of age were residing in or to be 
residing in the target housing at the time of the violation, then EPA may use a minor extent 
factor. 

Pregnant women living in target housing:  Pregnant women are also very susceptible 
to the dangers of lead-based paint and/or lead-based paint hazards.  Lead exposure before or 
during pregnancy can alter fetal development and cause miscarriages.  If EPA determines that a 
pregnant woman resided in or was purchasing/leasing the target housing at the time violation 
occurred, then a major extent is appropriate.   
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IV. Economic Benefit of Noncompliance 

A seller, lessor or agent who has violated the Disclosure Rule may not profit from his/her 
violative acts. Based on the Agency’s 1984 Policy on Civil Penalties, the Agency should eliminate 
economic incentives for noncompliance by recapturing any significant economic benefit of 
noncompliance that accrues to a violator from noncompliance with the law.  See Appendix C for a 
link to this policy.  If, after the penalty is paid, violators still profit by violating the law, there is 
little incentive to comply. Therefore, it is incumbent on all enforcement personnel to consider 
economic benefit. Economic benefit can result from a violator delaying or avoiding compliance 
costs, or when a violator achieves an illegal competitive advantage through its noncompliance.  
The compliance costs per unit to comply with the Disclosure Rule are generally low, and 
economic benefit of noncompliance is not usually included in proposed penalties.  However, on 
a case-by-case basis EPA may determine that an economic advantage has been gained and a 
penalty for economic benefit should be sought.6 

6 Section 1018 of Title X also allows the purchaser or lessee to bring a civil action for damages and the court may 
award treble damages, court costs, reasonable attorney fees, and expert witness fees if that party prevails. 
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Chapter 6: Determining the Number of Violations 

Chapter 6: Determining the Number of Violations 

Each requirement of the Disclosure Rule is a separate and distinct requirement and a 
failure to comply with any requirement is a violation of the Disclosure Rule.  In order to 
determine whether a violation of the Disclosure Rule has occurred, the applicable requirements 
must be reviewed to determine which regulatory provisions have been violated.  For example, 
each lessor who is leasing target housing must comply with each of the Disclosure Rule 
requirements of 40 CFR §§ 745.107(a), 745.113(b) and § 745.113(c) including:  

•	 Provide the lessee with an EPA-approved lead hazard information/pamphlet; 
•	 Disclose to the lessee the presence of any known lead-based paint and/or lead-based 

paint hazards; 
•	 Disclose to each agent the presence of any known lead-based paint and/or lead-based 

paint hazards and the existence of any available records or reports pertaining to lead-
based paint and/or lead-based paint hazards; 

•	 Provide to the lessee any available records or reports pertaining to lead-based paint 
and/or lead-based paint hazards in the target housing; 

•	 Include, as an attachment or within each contract to lease target housing, the Lead 
Warning Statement; 

•	 Include, as an attachment or within each contract to lease target housing, a statement by 
the lessor disclosing the presence of known lead-based paint and/or lead-based paint 
hazards or indicating no knowledge of lead-based paint and/or lead-based paint hazards; 

•	 Include, as an attachment or within each contract to lease target housing, a list of any 
records or reports available to the lessor that pertain to lead-based paint and/or lead-
based paint hazards or indicate that no such records or reports are available; 

•	 Include, as an attachment or within each contract to lease, a statement by the lessee 
affirming receipt of the required information; 

•	 Include, as an attachment or within each contract to lease, a statement by any agent(s) 
involved in the transaction to lease target housing that such agent(s) has informed the 
lessor of the lessor’s obligations and that the agent(s) is aware of his/her duty to ensure 
compliance; 

•	 Include, as an attachment or within each contract to lease target housing, signatures and 
dates of the lessor, agent, and lessee certifying to the accuracy of their statements; and 

•	 Retain a copy of the completed disclosure records for no less than three years from the 
commencement date of the lease. 

Each seller must comply with each of the Disclosure Rule requirements of 40 CFR §§ 
745.107(a), 745.113(a) and 745.113(c), which are similar to the requirements for lessors except 
that the seller must include the disclosure information as an attachment and does not have the 
option to include the disclosure information within the contract to sell target housing.  The seller 
must also comply with 40 CFR § 745.110, which requires the seller to give the purchaser an 
opportunity to conduct an inspection or a risk assessment. 
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Chapter 6: Determining the Number of Violations 

Each agent is required by 40 CFR § 745.115(a) to inform the seller or lessor of his/her 
obligations under 40 CFR §§ 745.107, 745.110, and 745.113; and to ensure that the seller or 
lessor has performed all activities under these sections, or to personally ensure such compliance.  
Agents, like sellers and lessors, are required by 40 CFR § 745.113(c) to retain records of sales 
and lease transactions for three years. 

For each transaction reviewed, there may be evidence that a seller, lessor and/or agent 
has violated one or more of the applicable requirements.  After identifying which violations are 
appropriate to pursue for an individual real estate transaction, based on the applicable regulatory 
requirements, the next step is to determine the number of real estate transactions in which 
violations occurred.  For purposes of this policy, the term “real estate transaction” refers to 
those business dealings that result in an agreement between either a lessor/agent and a lessee or 
a seller/agent and purchaser for target housing.  Each real estate transaction is a “stand alone” 
transaction; therefore, the penalty for each violation found in each individual transaction should 
be assessed separately.  The number of lease agreements or sales contracts reviewed 
determines the number of real estate transactions involved in a particular case.  

For example, if a lessor owns eight target housing units in an apartment building and EPA 
has evidence that the lessor fails to comply with the Disclosure Rule when leasing each of these 
units, the lessor generally should be held liable for violating the applicable Disclosure Rule 
requirements in each of the eight transactions.  When the civil administrative complaint is filed 
against the lessor, all eight transactions should be included in the same complaint.  In this case, 
the total gravity-based penalty would be the sum of the penalties for violations of all applicable 
requirements for each of the eight transactions. 
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Chapter 7: Adjustment Factors 

Chapter 7: Adjustment Factors 

Section 16(a)(2)(B) of TSCA, 15 USC § 2615(a)(2)(B), describes the factors that EPA 
must consider in determining the amount of the civil penalty.  As discussed in Chapter 5, EPA 
must consider the nature, circumstances, extent, and gravity of the violation.  With respect to 
the violator, EPA must consider: the ability to pay/ability to continue to do business; any history 
of prior such violations; the degree of culpability; and other factors as justice may require.7 

Sections IV and V of this chapter include brief discussions of adjustments for supplemental 
environmental projects and voluntary self-disclosure that are available under other EPA policies.    

EPA ordinarily should make all appropriate upward adjustments of the penalty amount 
prior to issuance of the proposed penalty, while downward adjustments generally should not be 
made until after the proposed penalty has been issued, at which time the burden of persuasion 
that downward adjustment is proper should be placed on the respondent.  Unless otherwise 
noted these factors may be considered either during settlement negotiations or litigation. 

1. Ability to Pay/Continue in Business 

Section 16 of TSCA requires that the violator’s ability to pay the proposed civil penalty 
be considered as a statutory factor in determining the amount of the penalty.  Absent proof to 
the contrary, EPA can establish a respondent’s ability to pay with circumstantial evidence relating 
to a company’s size and sales. The TSCA Civil Penalty Guidelines state that the EPA generally 
will not request penalties that are clearly beyond the financial means of the violator. 

To determine the amount of the proposed penalty in relation to a person’s ability to pay, 
the case team should review publicly available information, such as Dun and Bradstreet reports, 
a company’s filings with the Securities and Exchange Commission (when appropriate) or other 
available financial reports before issuing the complaint.  In determining the amount of a penalty 
for a violator when financial information is not publicly available, relevant facts obtained from the 
sales contract or lease (such as the sale or lease amount of the dwelling) or the number of 
dwellings owned or leased by the violator, may offer insight regarding the violator’s ability to pay 
the penalty. 

If a violator raises ability to pay as a defense in its answer or in the course of settlement 
negotiations, EPA generally should request the following types of information: 

• The last three to five years of tax returns;  
• Balance sheets; 
• Income statements; 
• Statements of changes in financial position; 
• Statement of operations; 

7 Under unusual circumstances there may be other factors not identified herein that must be considered to reach a 
just resolution. 
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Chapter 7: Adjustment Factors 

• Information on business and corporate structure; 
• Retained earnings statements; 
• Loan applications, financing agreements, security agreements; 
• Annual and quarterly reports to shareholders and the SEC, including 10K reports; and 
• Statements of assets and liabilities. 

In appropriate circumstances EPA may seek a penalty that might prevent a violator from 
continuing in business. For example, even when there is an inability to pay, it is unlikely that EPA 
would reduce a penalty when a seller, lessor, or agent has refused to correct a serious violation 
or when a seller, lessor, or agent has a long history of violations.  This long history would 
demonstrate that a less severe measure (i.e., a penalty reduction) has been ineffective. 

II. History of Prior Violations 

When a violator has a history of prior violations of the Disclosure Rule, the proposed 
penalty should be adjusted upward by a maximum of 25% in accordance with the TSCA Civil 
Penalty Guidelines. The need for such an upward adjustment derives from the violator not 
having been sufficiently motivated to comply with the Disclosure Rule by the penalty assessed 
for the previous violation(s). 

For the purpose of this policy, EPA interprets “prior violations” to mean any prior 
violation(s) of the Disclosure Rule.  The following guidelines apply in evaluating the history of 
such violations: 

(1) To constitute a prior violation: (a) the prior violation should have resulted in a 
consent agreement and final order (CAFO), consent decree, default judgment, non-
consensual civil judgment or criminal conviction; and (b) the resulting order / judgment / 
conviction should have been entered or executed within five calendar years prior to the 
date the subsequent violation occurred. Receipt of payment made to the U.S. Treasury 
can be used as evidence constituting a prior violation, regardless of whether a 
respondent admitted to the violation and/or entered into a CAFO.  Issuance of a Notice 
of Noncompliance does not constitute a prior violation for purposes of this policy.   

(2) Two or more corporations or business entities owned by, or affiliated with, the same 
parent corporation or business entity may not necessarily affect each other’s history 
(such as with independently-owned franchises) if they are substantially independent of 
one another in their management and in the functioning of their Boards of Directors.  
EPA reserves the right to request, obtain, and review all underlying and supporting 
financial documents that form the basis of these records to verify their accuracy.  If the 
violator fails to provide the necessary information and the information is not readily 
available through other sources, then EPA is entitled to rely on the information it does 
have in its control or possession. 
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Chapter 7: Adjustment Factors 

(3) In the case of wholly-owned subsidiaries, the parent corporation’s history of violation 
applies to all of its subsidiaries.  The history of violation for a wholly-owned subsidiary 
will apply to the parent corporation. 

III. Degree of Culpability 

This factor may be used only to raise a penalty.  TSCA is a strict liability statute for civil 
actions, so culpability is irrelevant to the determination of legal liability.  However, this does not 
render the violator’s culpability irrelevant in assessing an appropriate penalty.  Knowing or willful 
violations generally reflect an increased culpability on the part of the violator and may even give 
rise to criminal liability. The culpability of the violator should be reflected in the amount of the 
penalty, which may be increased by up to 25% for this factor. 

In assessing the degree of culpability, all of the following points should be considered: 

•	 the degree of control the violator had over the events constituting the violation; 
•	 any actual knowledge of the presence of lead-based paint and/or lead-based paint 


hazards in the target housing being leased or sold; 

•	 the level of sophistication of the violator in dealing with compliance issues; and 
•	 the extent to which the violator knew of the legal requirement that was violated (for 

example, did the violator receive a NON or was the requirement to disclose information 
pertaining to lead-based paint and/or lead-based paint hazards contained in an abatement 
order received by the violator). 

IV. Supplemental Environmental Projects 

Supplemental Environmental Projects (SEPs) are environmentally beneficial projects 
which a respondent agrees to undertake in settlement of an environmental enforcement action, 
but which the respondent is not otherwise legally required to perform.  SEPs are only available 
in negotiated settlements. 

EPA has broad discretion to settle cases with appropriate penalties.  Evidence of a 
violator’s commitment and ability to perform the proposed SEP is a relevant factor for EPA to 
consider in establishing an appropriate settlement penalty.  The SEP Policy, effective May 1, 
1998, defines categories of projects that may qualify as SEPs and establishes procedures for 
calculating the cost of the SEP and the percentage of that cost which may be applied as a 
mitigating factor in determining an appropriate settlement amount.  See Appendix C for links on 
EPA’s website to the current version of the SEP Policy and the November 23, 2004 memo 
entitled “Supplemental Environmental Projects in Administrative Enforcement Matters Involving 
Section 1018 Lead-Based Paint Cases”. EPA should ensure that the inclusion of any SEP in 
settlement of an enforcement action is consistent with the SEP Policy in effect at the time of the 
settlement. Examples of potential SEPs are listed in Appendix D. 
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Chapter 7: Adjustment Factors 

V. Voluntary Disclosure of Violations before an Inspection, Investigation, or Tip / Complaint 

The civil penalties that are calculated on the basis of the factors in Chapter 5 of this 
policy may be reduced or eliminated in negotiated settlements if the violator voluntarily discloses 
the violations to EPA before EPA receives any information about the violation or initiates an 
inspection or investigation.   

A. Audit Policy 

A seller, lessor, or agent who conducts an audit and voluntarily self-discloses any 
violations of the Disclosure Rule under the Incentives for Self-Policing: Discovery, Disclosure, 
Correction and Prevention of Violations, 65 Fed. Reg. 19618, April 11, 2000 (Audit Policy) may be 
eligible for a reduction of up to 100% of the gravity-based penalty if all the criteria established in 
the Audit Policy are met.  See Appendix C for a link to the Audit Policy. Reference should be 
made to that document to determine whether a regulated entity qualifies for this penalty 
mitigation. 

B. Small Business Policy 

A business with fewer than 100 employees also may be eligible for elimination of the 
entire gravity-based penalty under the EPA’s Policy on Compliance Incentives for Small Business 
(Small Business Policy) (June 10, 1996). Under the Small Business Policy, a business with fewer 
than 100 employees is eligible for elimination of the penalty if the violations were discovered as a 
result of the violator’s participation in the compliance assistance program or the conduct of a 
voluntary self-audit and the violator meets all the criteria listed in the Small Business Policy.  See 
Appendix C for a link to the Small Business Policy. Reference should be made to that document 
to determine whether a regulated entity qualifies for this penalty mitigation.   

C. Self-Disclosure 

If a violator self-discloses a violation of the Disclosure Rule but does not qualify for 
consideration under either the Audit Policy or the Small Business Policy, the proposed civil 
penalty amount may still be reduced for such voluntary disclosure.  To encourage voluntary 
disclosure of Disclosure Rule violations, EPA may make a penalty reduction of up to 25%.  An 
additional penalty reduction up to 25% (for a total of up to a 50% reduction) may be given to 
those violators who report the potential violation to EPA within 30 days of discovery. 

The reduction for voluntary disclosure and immediate disclosure may be made prior to 
issuing the complaint.   

VI. Other Unique Factors 

This policy allows an adjustment in settlement for other factors that may arise on a case-
by-case basis. 
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Chapter 7: Adjustment Factors 

A. Potential for Harm Due to Risk of Exposure 

EPA may mitigate the proposed penalty based on information regarding the potential risk 
of exposure to lead-based paint and/or lead-based paint hazards in the target housing where the 
violation(s) allegedly occurred.   

(1). No Known Risk of Exposure 

EPA may adjust the proposed penalty downward by up to 95% if the violator 
provides EPA with appropriate documentation (such as reports of lead inspections 
conducted in accordance with HUD Guidelines for Assessment of Lead-Based Paint and 
Lead-Based Paint Hazards in Target Housing) that clearly demonstrates that the target 
housing is found by a certified inspector to have been lead-based paint free at the time of 
the alleged violation.8 See Appendix C for a link to the HUD Guidelines.   

(2). Reduced Risk of Exposure 

In the absence of evidence of lead-based paint hazards, including soil and/or dust 
lead hazards, EPA may adjust the proposed penalty downward if the violator provides 
appropriate documentation of a reduced risk of exposure.9  The maximum penalty 
reductions discussed below generally will be available only for those properties where a 
lead paint risk assessment has documented that there are no lead-based paint hazards. 

EPA may adjust the proposed penalty downward by up to 50% if the violator 
provides documentation that clearly demonstrates that the target housing was interior 
lead-based paint free10 in accordance with applicable state and/or local requirements at 
the time the alleged violation occurred.  Where state/local requirements allow for further 
subcategories, such as lead-based paint free apartment units without lead-based paint 
free certification in common areas, then the amount of penalty reduction will be less than 
50%. 

EPA may adjust the proposed penalty downward by up to 40% if the violator 
provides documentation that clearly demonstrates that a significant potential source of 
lead-based paint hazards in the target housing was removed prior to the alleged 
violations (e.g., windows including window frames were replaced, thereby eliminating 
lead-based paint on a friction surface). 

8 If the lead-based paint free certification occurred before the date of the lease transaction, the transaction would 
have been exempt from the regulation.  If the lead-based paint free certification occurred prior to the date of a sales 
transaction, the regulatory requirement to disclose still would have applied. 
9 If the lead-based paint free certification occurred before the date of the lease transaction, the transaction would 
have been exempt from the regulation.  If the lead-based paint free certification occurred prior to the date of a sales 
transaction, the regulatory requirement to disclose still would have applied. 
10 The term interior lead-based paint free refers to the entire interior including common areas. 
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Chapter 7: Adjustment Factors 

EPA may adjust the proposed penalty downward by up to 25% if the violator 
provides documentation that clearly demonstrates that the target housing was free of 
lead-based paint hazards at the time the alleged violation occurred (e.g., encapsulation 
was done or no lead-based paint hazards were found in a hazard assessment done in 
accordance with all applicable federal, state and local requirements).  For each year that 
elapsed between the time at which the evidence demonstrated that the target housing 
was free of lead-based paint hazards and the occurrence of the alleged violation, the 
amount of the adjustment generally will decrease by approximately 5%, so that generally 
there will be no downward penalty adjustment for hazard reduction after five years.  

The overall amount of penalty reduction given for reduced risk will be 
determined on a case-by-case basis and will depend on a number of variables, including, 
but not limited to: the scope of work; how the work was conducted (e.g., were lead safe 
work practices used) and financed; the timing, permanence, demonstrated effectiveness, 
and actual outcome of the risk reduction; and requirements of federal, state, and local 
laws, including pre-existing enforcement actions.  In order to determine whether an 
activity presents a reduced risk of exposure, EPA may require additional documentation 
and/or analytical sampling by the violator, such as clearance testing. 

B. Litigation Risk 

When developing its settlement position, complainant should evaluate every penalty with 
a view toward the potential for litigation and attempt to ascertain the maximum civil penalty the 
court or administrative law judge is likely to award if the case proceeds to hearing or trial.  The 
complainant should take into account, inter alia, the inherent strength of the case and the 
potential strength of the violator's equitable and legal defenses.11 

Downward adjustments of the proposed penalty for settlement purposes may be 
warranted depending on the Complainant's assessment of these litigation considerations. The 
extent of the adjustments will depend on the specific litigation considerations presented in any 
particular case. EPA should still obtain a penalty sufficient to remove any economic incentive for 
violating applicable TSCA requirements. The memorandum signed by James Strock on August 9, 
1990, "Documenting Penalty Calculations and Justifications of EPA Enforcement Actions," 
discusses further the requirements for legal and factual "litigation risk" analyses.  See Appendix C 
for a link to this memorandum. 

C. Attitude 

In cases where a settlement is negotiated prior to a hearing, after other factors have 
been applied as appropriate, EPA may reduce the resulting adjusted proposed civil penalty by an 
additional amount of up to 30% for attitude, if the circumstances warrant.  In addition to 
creating an incentive for cooperative behavior during the compliance evaluation and 

11 The resource outlay involved in litigating a case should not be a determining factor in adjusting a penalty to avoid 
litigation, but may be considered in addition to such other factors as may exist. 
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enforcement process, this adjustment factor further reinforces the concept that respondents 
face a significant risk of higher penalties in litigation than in settlement.  The attitude adjustment 
has three components: (1) cooperation; (2) immediate steps taken to comply with the 
Disclosure Rule; and (3) early settlement. 

(1). EPA may reduce the adjusted proposed penalty up to 10% based on a 
respondent’s cooperation throughout the entire compliance monitoring, case 
development, and settlement process. 
(2). EPA may also reduce the adjusted proposed penalty up to 10% for a 
respondent’s immediate good faith efforts to comply with the Disclosure Rule and the 
speed and completeness with which it comes into compliance. 
(3). EPA may reduce the adjusted proposed penalty up to 10% if the case is settled 
before the filing of pre-hearing exchange documents. 
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Appendix A Responsible Party Examples 


This appendix gives examples of parties who may meet the regulatory definition of agent12 and 
therefore need to comply with the Disclosure Rule.  This is not intended to be a complete or 
exhaustive list. 

Listing Real Estate Agency (Listing Agent):  Traditionally, the real estate agency enters into a 
direct contract with the seller or lessor for the right (exclusive or otherwise) to represent the 
seller. The contract states the terms of compensation in the amount of a set percentage of the 
sale price in consideration of the time and effort expended by the broker (real estate agency) on 
behalf of the seller and in further consideration of the advice and counsel provided to the seller.  
Thus, real estate agencies may be agents under the Disclosure Rule, and as such would be 
responsible for ensuring compliance with the Disclosure Rule.  

Where an agency is the agent, the Disclosure Rule requirement for signature of an agent may be 
satisfied by a signature from any sales associate and/or broker who is in a contractual relationship 
with the seller or lessor for the purpose of selling or leasing target housing. 

Selling Real Estate Agency (Selling Agent):  The residential real estate sales contract 
traditionally is brokered between a listing real estate agency that represents the seller, and a 
selling real estate agency that represents the purchaser.  Both agencies are generally paid their 
commissions by the seller. The listing and selling real estate agencies generally have sales 
associates who share their sales commission with the real estate agency and all may be agents in 
a sale or lease of target housing. 

Buyer’s Agent: Any representative compensated solely by the purchaser is not an agent for the 
purposes of the Disclosure Rule. 

Contract Service Provider:  If a seller does not use the services of a real estate agency, but 
instead handles the transaction personally with the help of a contract service provider, and one 
responsibility of the contract service provider is to ensure that all the proper documents are 
used, completed and signed, the contract service provider is an agent and is responsible for 
ensuring compliance with the Disclosure Rule. 

Property Management Firm:  Where a property management firm enters into a contract with 
a seller or lessor for the purpose of selling or leasing target housing and where the firm’s duties 
include ensuring that the parties properly execute all sales and leases, the property management 
firm may be an agent for purposes of the Disclosure Rule. 

12 Agent means any party who enters into a contract with a seller or lessor, including any party who enters into a 
contract with a representative of the seller or lessor, for the purpose of selling or leasing target housing.  This term 
does not apply to purchasers or any purchaser’s representative who receives all compensation from the purchaser. 
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Resident Manager:  Where a resident manager is an independent contractor who has entered 
into a contract with a seller or lessor for the purpose of selling or leasing target housing and the 
duties of the resident manager include ensuring that the parties properly execute all sales and 
leases, then the resident manager is an agent for the purposes of the Disclosure Rule. 

Locator Service: An entity or individual that locates target housing for a lessee and neither 
contracts with nor is in any way compensated by the lessor is not an agent for the purposes of 
the Disclosure Rule. 
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Appendix B Penalty Matrices 

Circumstance 
Level

 Disclosure Rule Violation 

Components of Full Disclosure 

Level 1 
Seller, Lessor, and Agent Requirement: Failure to provide purchaser or 
lessee EPA-approved lead hazard information/pamphlet pursuant to 40 
CFR § 745.107(a)(1) 

Level 1 
Seller, Lessor, and Agent Requirement: Failure to disclose to purchaser 
or lessee the presence of any known lead-based paint and/or lead-based 
paint hazards in the target housing pursuant to 40 CFR § 745.107(a)(2) 

Level 1 

Seller and Lessor Requirement: Failure to disclose to each agent the 
presence of any known lead-based paint and/or lead-based paint hazards 
in the target housing and the existence of any available records or 
reports pertaining to lead-based paint and/or lead-based paint hazards 
pursuant to 40 CFR § 745.107(a)(3) 

Level 1 

Seller, Lessor, and Agent Requirement: Failure to provide purchaser or 
lessee any records or reports available to the seller or lessor pertaining 
to lead-based paint and/or lead-based paint hazards in the target housing 
pursuant to 40 CFR § 745.107(a)(4) 

Warning Statements 

Level 2 
Seller and Agent Requirement: Failure to include, as an attachment to a 
contract to purchase target housing, the Lead Warning Statement 
pursuant to 40 CFR § 745.113(a)(1) 

Level 3 

Seller and Agent Requirement: Failure to include, as an attachment to a 
contract to purchase target housing, a statement by the seller disclosing 
the presence of known lead-based paint and/or lead-based paint hazards 
or indicating no knowledge of the presence of lead-based paint and/or 
lead-based paint hazards pursuant to 40 CFR § 745.113(a)(2) 

Level 2 
Lessor and Agent Requirement: Failure to include, as an attachment or 
within the contract to lease target housing, the Lead Warning Statement 
pursuant to 40 CFR § 745.113(b)(1) 

Level 3 

Lessor and Agent Requirement: Failure to include, as an attachment or 
within the contract to lease target housing, a statement by the lessor 
disclosing the presence of known lead-based paint and/or lead-based 
paint hazards or indicating no knowledge of the presence of lead-based 
paint and/or lead-based paint hazards pursuant to 40 CFR § 
745.113(b)(2) 

Opportunity to Conduct Inspection 

Level 3 

Seller and Agent Requirement: Failure to permit the purchaser a 10-day 
period to conduct a risk assessment or inspection for the presence of 
lead-based paint and/or lead-based paint hazards or to obtain the 
purchaser’s waiver of such opportunity in writing pursuant to 40 CFR § 
745.110 
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Circumstance 
Level

 Disclosure Rule Violation 

Certification and Acknowledgment 

Level 5 

Seller and Agent Requirement: Failure to include, as an attachment to a 
contract to purchase target housing, a list of any records or reports 
available to the seller that pertain to the presence of any known lead-
based paint and/or lead-based paint hazards in the target housing or to 
indicate that no such records are available pursuant to 40 CFR § 
745.113(a)(3) 

Level 4 

Seller and Agent Requirement: Failure to include, as an attachment to a 
contract to purchase target housing, a statement by the purchaser 
affirming receipt of the information required by 40 CFR §§ 
745.113(a)(2) and (a)(3) and the lead hazard pamphlet required under 
15 USC § 2696 (sic, misprint should read § 2686) as specified in 40 CFR 
§ 745.113(a)(4) 

Level 4 

Seller and Agent Requirement: Failure to include, as an attachment to a 
contract to purchase target housing, a statement by the purchaser that 
he/she has either had an opportunity to conduct risk assessment or 
inspection or has waived the opportunity to do so pursuant to 40 CFR § 
745.113(a)(5) 

Level 5 

Agent Requirement: Failure to include, as an attachment to a contract to 
purchase target housing, a statement by one or more agents involved in 
the transaction to sell target housing that the agent(s) has informed the 
seller of the seller’s obligations and that the agent(s) is aware of his/her 
duty to ensure compliance with the Disclosure Rule pursuant to 40 CFR 
§ 745.113(a)(6) 

Level 5 

Lessor and Agent Requirement: Failure to include, as an attachment or 
within a contract to lease target housing, a list of any records or reports 
available to the lessor that pertain to the presence of any known lead-
based paint and/or lead-based paint hazards in the target housing or to 
indicate that no such records are available pursuant to 40 CFR § 
745.113(b)(3) 

Level 4 

Lessor and Agent Requirement: Failure to include, as an attachment or 
within a contract to lease target housing, a statement by the lessee 
affirming receipt of the information required by 40 CFR §§ 
745.113(b)(2) and (b)(3) and the lead hazard pamphlet required under 
15 USC § 2696 (sic, misprint should read § 2686) as specified in  40 CFR 
§ 745.113(b)(4) 

Level 5 

Agent Requirement: Failure to include, as an attachment or within a 
contract to lease target housing, a statement by one or more agents 
involved in the transaction to lease target housing that the agent(s) has 
informed the lessor of the lessor’s obligations and that the agent(s) is 
aware of his/her duty to ensure compliance with the Disclosure Rule 
pursuant to 40 CFR § 745.113(b)(5) 
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Circumstance 
Level

 Disclosure Rule Violation 

Failure to Retain Records/Signatures and Dates 

Level 6 

Seller and Agent Requirement: Failure to  include, as an attachment to a 
contract to purchase target housing, the signatures of the sellers, agents 
and purchasers certifying to the accuracy of their statements, as well as 
dates of said signatures, pursuant to 40 CFR § 745.113(a)(7) 

Level 6 

Lessor and Agent Requirement: Failure to  include, as an attachment or 
within a contract to lease target housing, the signatures of the lessors, 
agents and lessees certifying to the accuracy of their statements, as well 
as dates of said signatures, pursuant to 40 CFR § 745.113(b)(6) 

Level 6 

Seller, Lessor, and Agent Requirement: Failure to retain a copy of the 
completed disclosure records for no less than three years from the 
commencement date of the lease or the completion date of the sale 
pursuant to 40 CFR § 745.113(c)(1) 

Extent Category Matrix 

Occupant of the 
target housing is: 

A child under 6 years 
of age, or a pregnant 

woman 

A child 6 years of age 
or older but less than 
18 years of age or age 

of occupant not 
provided 

18 years of age or 
older 

Extent: Major Significant Minor 
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Appendix B Penalty Matrices 

Gravity-Based Penalty Matrix13 

for violations occurring on or after March 15, 2004 

The gravity based penalty, a function of the nature, circumstances, and extent of each violation, 


is guided by the following matrix. 


Circumstance Major Significant Minor 
Extent Extent Extent 

HIGH 
Level 1 $11,000 $7,740 $2,580 

Level 2 $10,320 $6,450 $1,550 
MEDIUM 

Level 3 $7,740 $5,160 $770 

Level 4 $5,160 $3,220 $520 
LOW 

Level 5 $2,580 $1,680 $260 

Level 6 $1,290 $640 $130 

Gravity-Based Penalty Matrix14 

for violations occurring on or before March 14, 2004 

The gravity based penalty, a function of the nature, circumstances, and extent of each violation, 


is guided by the following matrix. 


Circumstance Major Significant Minor 
Extent Extent Extent 

HIGH 
Level 1 $11,000 $6,600 $2,200 

Level 2 $8,800 $5,500 $1,320 
MEDIUM 

Level 3 $6,600 $4,400 $660 

Level 4 $4,400 $2,750 $440 
LOW 

Level 5 $2,200 $1,430 $220 

Level 6 $1,100 $550 $110 

13 This matrix takes into consideration the Civil Monetary Penalty Inflation Adjustment Rule, 40 CFR Part 19 (2004).
 
14 This matrix takes into consideration the Civil Monetary Penalty Inflation Adjustment Rule, 40 CFR Part 19 (1998).
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Appendix C Internet References for Policy Documents 

Appendix C Internet References for Policy Documents 
EPA maintains a website with copies of applicable policies and other useful information 

EPA Home Page: 

http://www.epa.gov 

Compliance and Enforcement Home Page: 

http://www.epa.gov/compliance/ 

EPA’s 1984 Civil Penalty Policy: 

http://www.epa.gov/compliance/resources/policies/civil/penalty/epapolicy-civilpenalties021684.pdf 

Documenting Penalty Calculations and Justifications of EPA Enforcement Actions, 
(Aug 1990): 

http://www.epa.gov/compliance/resources/policies/civil/rcra/caljus-strock-mem.pdf 

TSCA Enforcement Policy and Guidance Documents: 

http://cfpub.epa.gov/compliance/resources/policies/civil/tsca/ 

Supplemental Environmental Projects: 

http://cfpub.epa.gov/compliance/resources/policies/civil/seps/

     Final Supplemental Environmental Projects Policy (1998) 

http://www.epa.gov/compliance/resources/policies/civil/seps/fnlsup-hermn-mem.pdf 

SEPs in Administrative Enforcement Matters Involving Section 1018 Lead-Based Paint Cases (Nov 2004) 

http://www.epa.gov/compliance/resources/policies/civil/seps/sepssection1018-leadbasedpaint112304.pdf

     Treatment of Lead-based Paint Abatement Work as a Supplemental Environmental Project in  
       Administrative Settlements (Jan 2004) 

http://www.epa.gov/compliance/resources/policies/civil/seps/leadbasedabatement-sep012204.pdf 

Audit Policy:  

http://www.epa.gov/compliance/incentives/auditing/auditpolicy.html 
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Appendix C Internet References for Policy Documents 

Small Business Policy: 

http://www.epa.gov/compliance/incentives/smallbusiness/index.html 

Redelegation of Authority: 

http://www.epa.gov/compliance/resources/policies/civil/rcra/hqregenfcases-mem.pdf 

HUD Technical Guidelines for the Evaluation and Control of Lead Based Paint Hazards  
in Housing: 

http://www.hud.gov/offices/lead/guidelines/hudguidelines/index.cfm 
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Appendix D Examples of Potential Supplemental Environmental Projects 

Appendix D Examples of Potential Supplemental 

Environmental Projects 


The following list of potential Supplemental Environmental Projects (SEPs) is not exhaustive, but 
is intended to offer some examples.15 

•	 Abatement of lead-based paint and/or lead-based paint hazards in target housing in 
compliance with requirements of 40 CFR 227(e) 

•	 Renovation (such as window or door replacement) that includes removal of components 
containing lead-based paint and/or lead-based paint hazards from target housing, followed by 
clearance testing as defined in 40 CFR 227(e)(8) 

•	 Risk assessment of target housing to identify lead-based paint hazards, followed by 
correction of any hazards identified 

•	 Acquisition of an XRF for a governmental organization 

•	 Address lead-based paint and/or lead-based paint hazards in a child-occupied facility through 
abatement, renovation with clearance testing, or risk assessment with correction of lead-
based paint hazards 

•	 Blood-lead level screening and/or treatment for children where Medicaid coverage is not 
available (Blood-lead level screening and/or treatment for children underserved by Medicaid 
may also be appropriate, with approval from the Special Litigation and Projects Division in 
OECA) 

•	 Purchase and operate a mobile health clinic, including outfitting the mobile units … for 
example, blood lead level testing and treatment for children in public housing 

•	 Purchase and donate lead health screening equipment to schools, public health departments, 
clinics, etc. 

•	 Provide free lab tests for lead in dust, soil and paint chip samples; make testing available to 
low-income homeowners, small rental property owners, and community-based 
organizations 

15 Whether the Agency decides to accept a proposed SEP as part of a settlement, and the amount of any penalty 
mitigation that may be given for a particular SEP, is purely within EPA’s discretion.  (See, Supplemental Environmental 
Projects Policy, May 1, 1998, page 3) 
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