

	CONTRACT OF SALE


This Contract of Sale is made and entered into by and between LUKE J. AND HILARY J. FEHR, HUSBAND AND WIFE ("Seller") and TITAN LAND DEVELOPMENT COMPANY, L.L.C., a Delaware limited liability company and its assigns (collectively, the "Buyer"), effective as of the Effective Date (as defined below).

ARTICLE I
	DEFINED TERMS AND EXHIBITS

1.1	As used herein, the following terms shall have the meanings respectively indicated:

"Authorities" means all federal, state and local governmental and quasi‑governmental bodies, boards, commissions and agencies having jurisdiction over the Property (as hereinafter defined) including, without limitation, the state, the county and the city in which the Property is located, as the case may be.

"Closing" means the consummation of the purchase of the Property by Buyer from Seller in accordance with the terms and provisions hereof.

"Closing Date" means the date on which the Closing will be held.

"Contract" means this Contract of Sale by and between Seller and Buyer.

"Effective Date"  means the date a fully executed copy of this Contract is deposited with and received by the Title Company.

"Governmental Regulations" means any generally published laws, ordinances, rules, requirements, resolutions, policy statements or regulations (including, without limitation, those relating to land use, subdivision, zoning, environmental, wetlands, Hazardous Materials (as hereinafter defined), occupational health and safety, water, earthquake hazard reduction, and building and fire codes) of the Authorities bearing on the construction, maintenance, use, operation or sale of the Property or the formation, existence, business or good standing of Seller, as the case may be.

"Improvements" means all buildings, structures and improvements on the Land including, without limitation, all mechanical systems, fixtures and equipment; electrical systems, fixtures and equipment; heating systems, fixtures and equipment; air conditioning systems, fixtures and equipment; and plumbing systems, fixtures and equipment.
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"Land" means approximately 3 acres of real property located at 14373 N. 1700 E. Road, Eppards Point Township, Livingston County, Illinois as more particularly described on Exhibit "A" attached hereto, with all developmental rights, easements, off‑site parking covenants, hereditaments, privileges, tenements, appurtenances rights, titles and interests belonging thereto and all right, title and interest in and to all streets, alleys, easements and rights‑of‑way, strips and gores in, on, across, in front of, abutting or adjoining thereto which are appurtenant or belonging to said real property.

"Licenses" means:  (a) all licenses, permits, certificates of occupancy, approvals, dedications, subdivision maps or plats, land sale registrations, property reports, conditional use permits, special use permits, declarations of nonsignificance, environmental impact statements and entitlements issued, approved or granted to or for the benefit of Seller by Authorities or otherwise in effect and which relate to the Property; (b) any and all development rights and other intangible rights, titles, interests, privileges and appurtenances owned by Seller and in any way related to or used in connection with the Property; and (c) all licenses, consents, easements, rights of way and approvals required to make use of utilities and to ensure vehicular and pedestrian ingress and egress to the Land.

"Permitted Encumbrances" means those exceptions or conditions as are approved or deemed to be approved by Buyer in accordance with Section 4.4 hereof ad those exceptions listed on Exhibit "D" attached hereto.

"Property" means the Land, the Licenses and Improvements.

"Purchase Price" means the total consideration to be paid by Buyer to Seller for the purchase of the Property as set forth in Section 3.1 hereof.

"Survey" means a Category IA, Condition II survey of the Property prepared by the Surveyor, addressed to the Title Company and the Buyer.

"Surveyor" means___________________________________..

"Title Commitment" means the Commitment for Title Insurance issued by the Title Company and delivered to Buyer in accordance with the terms and provisions of Section 4.1 hereof.

"Title Company" means Chicago Title Insurance Company, 171 North Clark Street, Chicago, Illinois 60601-3294, Attn:  Sharon Sayre. 

"Title Policy" means the Owner's Policy of Title Insurance issued by the Title Underwriter in accordance with the terms and provisions of Section 4.2 hereof.


"Title Underwriter" means Chicago Title Insurance Company.

1.2	The following Schedule and Exhibits are attached hereto and incorporated herein for all purposes:

Exhibit "A" -	Property Description
Exhibit "B" -	Triggering Event Property
Exhibit "C" - 	Form of Short Form of Contract

	ARTICLE II
	AGREEMENT OF PURCHASE AND SALE

2.1	Upon the terms and conditions hereinafter stated, and for and in consideration of the delivery to Seller, contemporaneously with the execution of this Contract, of Buyer's check in the amount of __________________ and ____/100 U.S. Dollars ($_____________) (“Independent Option Consideration”), which amount the parties bargained for and agreed to as consideration for Seller's execution and delivery of this Contract, Seller hereby agrees to sell and convey the Property to Buyer, and Buyer hereby agrees to buy and take the Property from Seller.  The Independent Option Consideration is in addition to and independent of any other consideration or payment provided for in this Contract, is non-refundable (except in the event of Seller's default hereunder) and shall be retained by Seller, regardless of whether the purchase and sale contemplated herein is closed; provided, however, that should the purchase and sale contemplated herein close the Independent Option Consideration will be credited against the Purchase Price payable at Closing.

ARTICLE III
PURCHASE PRICE


3.1 	The Purchase Price. The Purchase Price to be paid by Buyer to Seller for the Property shall be ________________Thousand and No/100 U.S. Dollars ($____________).

3.2	Wire Transfer.  Unless the Seller elects to receive Monthly Payments pursuant to Section 3.1 above, the Purchase Price shall be payable to Seller on the Closing Date through the Title Company in cash, by wire transfer of funds or by a certified or bank cashier’s check.


	ARTICLE IV
	TITLE AND SURVEY

4.1	Title Commitment.  Seller shall deliver to Buyer, within twenty one (21) days after the Effective Date, a current Commitment for an ALTA Form B Owner's Title Insurance Policy covering the Property issued by the Title Company (the "Title Commitment"), together with correct and legible copies of all instruments referred to in the Title Commitment as conditions or exceptions to title to the Property, including but not limited to liens, easements and recorded plats.  The Title Commitment shall set forth the state of title to the Property together with all exceptions or conditions to such title, including, but not limited to, all easements, restrictions, rights‑of‑way, covenants, reservations and all other encumbrances affecting the Property which would appear in an Owner's Policy of Title Insurance, if issued.  The Title Commitment shall also contain the express commitment of the Title Underwriter to issue the Title Policy to Buyer in the amount of the Purchase Price, insuring such title to the Property as is specified in the Title Commitment with the standard printed exceptions endorsed or deleted in accordance with Section 4.2 hereof.

The following items relating to the Property (the "Review Materials") shall also be provided by Seller to Buyer within three (3) days after the Effective Date:

A.	The results of any inspections undertaken by, or on behalf of, the Seller or received from a previous owner including without limitation all surveys, plans, plans, specifications, environmental, engineering and mechanical data relating to the Property and reports such as soils reports and environmental audits.

B.	Property tax bills for the past three (3) years, the current year and a current statement of assessed value, if available.

C.	Any reciprocal operating easements or use agreements, owner's association agreements or other such documents as may exist and as deemed pertinent by Buyer.

D.	Copies of all notices from Authorities in the last two (2) years.

E.	Copies of all Licenses.

F.	Copies of any other information, in Seller's possession, reasonably requested by Buyer.

Following the Effective Date up to the Closing Date, Seller shall promptly deliver to Buyer:  (i) any additional information reasonably required by Purchaser, (ii) any Review Materials that are changed or otherwise altered, and (iii) all Review Materials received or otherwise obtained by Seller after the Effective Date of this Contract.


4.2	Title Policy.   At the Closing, Buyer shall obtain, at its sole cost and expense, the Title Policy. The Title Policy shall be issued by the Title Company in the amount of the Purchase Price and shall insure good and indefeasible fee simple title to the Property in Buyer.  The Title Policy may be subject to the Permitted Encumbrances but shall contain no additional exceptions and shall provide for a 3.0 zoning endorsement and full extended coverage over all general title exceptions contained in such policy (if so desired by Buyer).

4.3	Survey.  Buyer shall have the right to cause the Survey to be prepared by the Surveyor and delivered to Buyer and Seller at any time prior to Closing.  For purposes of the property description to be included as Exhibit "A" to this Contract and in the Deed (as hereinafter defined) to be delivered pursuant to this Contract, the field notes prepared by the Surveyor shall control in the event of any conflicts or inconsistencies with the legal description contained in the Title Commitment or in Exhibit "A" to this Contract, and such field notes shall be incorporated herein by this reference upon completion. Moreover, such legal description shall also be used for the calculation of the Purchase Price.

4.4	Review of Survey and Title Commitment by Buyer.  Buyer shall have until the end of the Due Diligence Period (as hereinafter defined) to review the Title Commitment and the Survey (if prepared) and to deliver in writing such objections as Buyer may have to anything contained therein ("Title Objections").  Any such items to which Buyer does not object (excluding those items listed on Exhibit "D" attached hereto which are hereby agreed to be Permitted Encumbrances) within such time period shall be deemed to be "Permitted Encumbrances."  Notwithstanding anything contained herein to the contrary, for purposes of this Contract, mechanics’ or other liens, charges or encumbrances for the payment of money shall not be considered Permitted Encumbrances, and any such lien, charge or encumbrance for the payment of money shall be removed and satisfied of record (by bonding or other means satisfactory to Buyer in Buyer's sole and absolute discretion) by Seller at Seller's sole cost and expense prior to the Closing.  

4.5	Seller's Opportunity to Cure Buyer's Objections to Title or Survey.  If Buyer delivers written notice of any Title Objections to Seller in accordance with Section 4.4 hereof, then Seller shall have a period of ten (10) days in which Seller shall undertake to eliminate or satisfy the Title Objections to the satisfaction of Buyer, and if Seller is unable to so correct the Survey or cure said exceptions, then Buyer shall have the right, at its election, to (a) waive its Title Objections and accept title to the Property subject to the exceptions and the Survey as delivered, (b) terminate this Contract or (c) complete the transaction and thereafter recover from Seller any damages to which it may be entitled to receive as a consequence of Seller’s breach.  In the event Buyer elects to terminate this Contract, the Title Company shall immediately deliver to Buyer the Independent Option Consideration, and all interest accrued thereon, and neither party shall have any further liabilities or obligations.  Failure of Buyer to terminate this Contract on or before the Closing Date shall constitute a waiver of such Title Objections and this Contract shall remain in full force and effect and, provided the purchase and sale of the Property closes as provided herein, Buyer shall take the Property subject to such Title Objections which shall then be deemed additional Permitted Encumbrances.  Notwithstanding the above, Buyer reserves the right to require Seller to use the proceeds payable at Closing to discharge any liens affecting the Property.




	ARTICLE V
	BUYER'S DUE DILIGENCE

5.1	Inspection, Feasibility Study, Review. From the Effective Date until the Closing or earlier termination of this Contract, Buyer, and its designated employees and agents, shall have the right, at all reasonable times upon reasonable notice, to enter upon the Property to inspect the Property and to conduct any tests, studies, appraisals, or inspections (collectively, the "Inspections") deemed necessary by Buyer, including but not limited to the right to conduct an environmental audit in form satisfactory to Buyer, and to take air, soil, water, and any other samples deemed necessary by Buyer from the Property.  All such Inspections shall be at Buyer's expense.  Buyer's right to entry pursuant to this Section shall be for any purpose in connection with Buyer's proposed purchase of the Property or the development or operation of the Property, including, without limitation, the right to examine all records and plans of Seller relating to the Property and the right to make such inspections, investigations and tests as Buyer may elect to make or obtain.  Seller agrees to make all records and plans available, or cause them to be made available, to Buyer, and Buyer's attorneys, accountants and other representatives at any time during business hours upon reasonable notice from Buyer.  The exercise by Buyer of any of the preceding or any other act of Buyer shall not negate any representation, warranty or covenant of Seller nor modify any of Buyer’s rights or Seller's obligations in the event of any breach by Seller of any of Seller’s representations, warranties or covenants under this Contract.  Nothing contained in the immediately preceding sentence shall be deemed or construed in any way to shift to Buyer the burden of proof of Buyer’s lack of knowledge or unawareness of any breach of default of Seller’s representations, warranties or covenants.

5.2	Due Diligence Period. The period of thirty-six (36) months after the later of the Effective Date or delivery of all of the Review Materials shall hereinafter be referred to as the "Due Diligence Period."  If Buyer, in Buyer's sole discretion, determines that the Property is acceptable for Buyer's intended use, Buyer must notify Seller in writing on or before the expiration of the Due Diligence Period that the Property is so acceptable and advise the Seller that it intends to proceed to Closing ("Buyer's Acceptance Notice").  Notwithstanding anything contained herein to the contrary, in the event that Buyer fails, for any reason or no reason, to deliver Buyer's Acceptance Notice, this Contract shall terminate whereupon Seller shall be entitled to retain the Independent Option Consideration, and all interest accrued thereon (if any), and Buyer and Seller shall have no further duties or obligations one to the other.

5.3	Triggering Event. In the event that the Triggering Event (as defined herein) shall occur, Buyer will be automatically deemed to have given Buyer's Acceptance Notice to Seller.  The "Triggering Event" shall occur upon Buyer's or its agents, successors, assigns, affiliates, patent corporations, subsidiary corporations, officers or employee's partners or joint venturers pouring a concrete foundation for the purposes of constructing an electric generation facility on the real property located adjacent to the Land and being more particularly described on Exhibit "B". 


	ARTICLE VI
	REPRESENTATIONS AND WARRANTIES OF BUYER

6.1	Buyer represents, warrants, covenants and agrees with Seller that as of the date this Contract is fully executed and as of the Closing Date: (a) Buyer is a limited liability company duly formed and validly existing and in good standing under the laws of the State of Delaware and is qualified to do business in the State of Illinois and (b) Buyer has and shall have the full right, power and authority to purchase the Property from Seller as provided in this Contract and to carry out its obligations hereunder and that all required action necessary to authorize Buyer to enter into this Contract and to carry out its obligations hereunder has been, or upon Closing will have been, taken.  Buyer shall give Seller immediate notice upon the occurrence of any event, or receipt of any notice, which might give rise to a breach by Buyer of any of its representations or warranties set forth in this Section 6.1.

	ARTICLE VII
	REPRESENTATIONS AND WARRANTIES OF SELLER

7.1	Seller represents, warrants, covenants and agrees with Buyer that as of the date this Contract is fully executed and as of the Closing Date: 

(a)	Seller has and shall have the full right, power and authority to sell the Property to Buyer as provided in this Contract and to carry out its obligations hereunder and that all required action necessary to authorize Seller to enter into this Contract and to carry out its obligations hereunder has been, or upon Closing will have been, taken; 

(b)	There are no pending actions, suits, arbitrations, claims or proceedings, at law or in equity, affecting all or any portion of the Property or Seller or in which Seller is a party by reason of the ownership, use, operation or leasing of the Property, including, but not limited to, judicial, municipal or administrative proceedings in eminent domain, unlawful detainer or tenant evictions, collections, alleged building code, health and safety or zoning violations, employment discrimination or unfair labor practices.  Seller has no written notice of the existence of any threatened or contemplated actions, claims or proceedings relating to Seller, the Property or the operation thereof.  The Seller is not currently involved in any material dispute with any Authority, or in any dispute with any of the agents, employees, brokers, representatives or other independent contractors of Seller relating to the use, operation or leasing of the Property.  No unsatisfied judgments or decrees have been entered against Seller which have affected or might potentially affect the Property.  Neither Seller nor the Property are operating under or subject to any order, writ, injunction, decree, or judgment of any arbitrator or Authority, other than land use approvals.  Neither Seller nor the Property is in default with respect to any order, writ, injunction, decree or judgment of any arbitrator or Authority.


(c)	The documents provided to Buyer pursuant to Section 4.1 are true and accurate in all material respects and do not contain any material misstatements or omissions.

(d)	Seller has not received, during its period of ownership of the Property, any notice from any Authority that the Property or the use thereof is, or may be, in violation of any Governmental Regulation (including, without limitation, any federal, state or local laws, rules or regulations relating to the environment and/or governing the presence or release of Hazardous Materials (as hereinafter defined) on or from the Property) or any covenants or restrictions encumbering the Property nor does Seller have any knowledge of any such violation.

(e)	Seller has delivered to Buyer all Review Materials to be delivered pursuant to Section 4.1.

(f)	The execution and delivery by Seller of, and the performance of and compliance by Seller with, the terms and provisions of this Contract, do not in any material manner:  (A) conflict with, or result in a breach of, the terms, conditions or provisions of, or constitute a default under any other contract or instrument to which Seller is a party or by which all or any part of the Property is bound, (B) violate any restriction, requirement, covenant or condition to which all or any part of the Property is bound, (C) constitute a violation of any applicable code, resolution, law, statute, regulation, ordinance or rule applicable to Seller or the Property, (D) constitute a violation of any judgment, decree or order applicable to Seller or specifically applicable to the Property, or (E) require the consent, waiver or approval of any third party.

(g)	All bills and claims for labor performed or materials furnished to Seller for the benefit of the Property for the period prior to the Closing Date have been (or prior to the Closing Date will be) paid in full and there are (and on the Closing Date will be) no mechanic's liens or materialmen's liens (whether or not perfected) on or affecting the Property.

(h)	To the best of Seller’s knowledge, there is no bankruptcy, insolvency, rearrangement or similar action or proceeding, whether voluntary or involuntary, pending or threatened against Seller.


(i)	Except as set forth in the environmental inspection reports delivered by Seller to Buyer in accordance with Section 4.1 ("Environmental Reports"), the Property does not contain, and there is not located on, in or under any part of any of the Property, any of the following:  "toxic substances," "toxic materials," "hazardous waste," "hazardous substances," "pollutants," or "contaminants" as those terms are defined in the Resource, Conservation and Recovery Act of 1976, as amended (42 U.S.C. Sec. 6901 et. seq.,), the Comprehensive Environmental Response Compensation and Liability Act of 1980, as amended (42 U.S.C. Sec. 9601 et. seq.), the Hazardous Materials Transportation Act, as amended (49 U.S.C. Sec. 1801 et. seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. Sec. 2601 et. seq.), the Clean Air Act, as amended (42 U.S.C. Sec. 1251 et. seq.) and any other federal, state or local law, statute, ordinance, rule, regulation, code, order, approval, policy and authorization relating to health, safety or the environment (said laws being hereafter referred to collectively as "Environmental Laws"); asbestos or asbestos‑containing materials; lead or lead‑containing materials; oils; petroleum‑derived compounds; pesticides or polychlorinated biphenyls (all of which are hereafter collectively referred to as "Hazardous Materials").  No part of the Property has been previously used by Seller, or to the knowledge of Seller, by any other person or entity, for the storage, manufacture or disposal of Hazardous Materials, except as may be disclosed in the Environmental Reports.  Seller has not received from any governmental body having authority any written complaint, order, citation or notice with regard to air emissions, water discharges, noise emissions and Hazardous Materials, if any, or any other environmental, health or safety matters affecting the Property, or any part thereof.  Except as set forth in the Environmental Reports, there are no underground storage tanks of any nature located on the Property.

(j)	Except for the Permitted Encumbrances and recorded title matters existing on the date of this Contract, the Property is not subject to, any other contracts or instruments, which will be binding on the Property or the Buyer on or after the Closing Date.

(k)	Seller has no information or knowledge of the existence of, or of any change contemplated by, any applicable laws, ordinances, or restrictions (whether public or private), or any judicial or administrative action or any action by adjacent landowners or natural or artificial conditions upon the Property, which would prevent, limit, impede or render more costly Buyer’s contemplated use of the Property.

(l)	Seller has complied with all Governmental Regulations.

(m)	This Contract and the sale of the Property will not cause to be imposed on the Buyer any liability to withhold any amount pursuant to Section 1445 of the Internal Revenue Code (and the implementing regulations).

(n)	During each of the five (5) preceding calendar years, the Property has not received the benefit of, nor been subject to, any special assessments, valuations or tax rates resulting in a reduction in ad valorem taxes which may be subject to recoupment following a change in use or ownership of the Property.

(o)	There are no options or other agreements to sell all or any portion of the Property to any party other than Buyer, as provided herein.

Seller shall give Buyer notice upon the occurrence of any event, or receipt of any notice, which might give rise to a breach by Seller of any of its representations or warranties set forth in this Section 7.1.


	ARTICLE VIII
	EXPRESS COVENANTS OF SELLER

8.1	Between the date hereof and the Closing, Seller, expressly covenants and agrees that:

(a)	Seller shall not commit waste of the Property.

(b)	Seller shall give to Buyer immediate written notice of the institution of or receipt of notice of any litigation or threatened litigation affecting Seller or the Property which might in any way constitute or have the effect of presently or in the future creating a lien, claim or obligation of any kind against the Property.

(c)	Seller shall not impose, without the express written consent of the Buyer, nor permit to be imposed upon the Property any new or additional encumbrances to title and shall discharge, or cause to be discharged, any claims of lien or liens imposed upon the Property following the date of execution of this Contract by Seller.

(d)	Seller will comply with all Governmental Regulations and deliver to Buyer, promptly after receipt by Seller, copies of all notices of violation issued by any Authority received by Seller after the Effective Date.

(e)	Seller shall not take any action to, directly or indirectly, encourage, initiate or engage in discussions or negotiations with, or provide any information to, any person other than Buyer, concerning any sale of the Property or any material part thereof or a similar transaction involving Seller.

(f)	As of the Closing Date, other than at the request of Buyer, there shall be no reclassification, rezoning or other statute, law, judicial or administrative decision, proceeding, ordinance or regulation (including amendments and modifications of any of the foregoing) pending, or proposed and known to Seller, to be imposed by the Authorities or any public or private utility having jurisdiction over the Property which would adversely affect, in the Buyer’s reasonable judgment, the proposed operation, development, sale or use of the Property or which would impose any additional fees or charges on the Property or on Buyer as the owner of the Property.

(g)	As of the Closing, there shall have been no material adverse changes in the physical condition of the Property. 


(h)	Seller shall cooperate in all respects with Buyer’s efforts to obtain all permits and licenses, and all zoning exceptions, reclassifications, annexations,  special use permits or other zoning actions, necessary or appropriate for Buyer to be able to utilize the Property (along with any nearby or adjacent property which Buyer, or one of its affiliates, may at any time have under contract) for its intended use, and operation thereof (collectively, the “Zoning Efforts”).  Seller agrees further that it will  (1) sign and execute all documents reasonably requested by Buyer’s attorneys in connection therewith and (2) not take any action, or fail to take any action, which might in any way negatively impact such Zoning Efforts.




	ARTICLE IX
	CONDITIONS PRECEDENT TO BUYER'S PERFORMANCE

9.1	Buyer shall not be obligated to consummate the sale contemplated by this Contract unless: 

(a)	Closing Documents.  Seller shall have provided to Buyer at Closing, each of the documents required pursuant to Section 11.2(a) hereof;

(b)	Seller's Warranties, Representations and Covenants.   Each of Seller's warranties and representations set forth in Article VII hereof shall be materially true and correct in all material respects as of the Effective Date and as of Closing and Seller shall have performed all its covenants as set forth in Article VIII hereof; and

(c)	Buyer’s Election to Purchase.  Buyer shall have delivered to Seller, written notice of its desire to proceed to Closing pursuant to Section 5.2 hereof or the Triggering Event shall have occurred.

	ARTICLE X
	CONDITION PRECEDENT TO SELLER'S PERFORMANCE

10.1	Seller shall not be obligated to consummate the sale contemplated by this Contract unless:

 	(a)	Closing Documents.  Buyer shall have provided to Seller at Closing, each of the documents required pursuant to Section 11.2(b) hereof; and	

(b)	Buyer’s Warranties, Representations and Covenants.  Each of Buyer’s warranties and representations set forth in Article VI hereof shall be materially true and correct as of the Effective Date and as of Closing.
 	

	ARTICLE XI
	CLOSING

11.1	Date and Place of Closing.  The Closing hereunder shall take place at such place as Seller and Buyer may mutually agree.  The Closing Date, if Buyer shall have delivered to Seller, written notice of its desire to proceed to Closing pursuant to Section 5.2 hereof or the Triggering Event shall have occurred, shall be sixty (60) days following the expiration of the Due Diligence Period or such earlier date as may be specified by written notice from Buyer to Seller, not less than five (5) days prior thereto.

11.2	Items to be Delivered at the Closing.

(a)	Seller.  At the Closing, Seller shall deliver, or cause to be delivered, to Buyer the following items:

(i)	The original executed Title Policy, in the form specified in Section 4.2 hereof.

(ii)	A general warranty deed, duly executed and acknowledged by Seller, conveying good and marketable fee simple title to the Property to Buyer, subject only to the Permitted Encumbrances (the "Deed").

(iii)	An affidavit executed by Seller satisfactory to evidence that Buyer will not be required to withhold any tax and that no withholding liability exists as of the Closing under Section 1445 of the Internal Revenue Code (and the implementing regulations), which affidavit shall state that Seller is not a foreign corporation, foreign partnership, foreign trust, or foreign estate (as those terms are defined in the Internal Revenue Code and income tax regulations), Seller's employer identification number, and Seller's office address, plus such other statements as Buyer shall reasonably request.

(iv)	Evidence satisfactory to the Title Company that the person or persons executing the closing documents on behalf of Seller have full right, power and authority to do so.

(v)	A Seller’s affidavit with respect to the Property, concerning the possession of the Property, improvements or repairs made on the Property within ninety (90) days of the Closing Date and the absence of legal proceedings against the Seller.

(vi)	All additional documents and instruments the Title Company may require in order to issue the Title Policy or which Buyer's counsel and Seller's counsel may mutually and reasonably determine are necessary to the proper consummation of this transaction.




(b)	Buyer.  At the Closing, Buyer shall deliver to the Seller each of the following items:

(i)	The total Purchase Price, after deducting therefrom the Independent Option Consideration and any other credits to which Buyer may be entitled at Closing.

(ii)	Documentation reflecting the authorization of Buyer to close this transaction and execute all of the documents required in connection therewith.

(iii)	All additional documents and instruments the Title Company may require in order to issue the Title Policy or which Buyer's counsel and Seller's counsel may mutually and reasonably determine are necessary to the proper consummation of this transaction.  

11.3	Credits/Prorations.  Current ad valorem and personal property taxes (including without limitation any assessments), and any other fees and charges, shall be prorated through the Closing Date.  If the amount of the ad valorem (or personal property) taxes for the year in which the sale is closed is not available on the Closing Date, proration of taxes shall be made on the basis of taxes assessed in the previous year.   Within thirty (30) days of the date the amount of ad valorem (or personal property) taxes on the Property for such year is known, Seller and Buyer shall readjust the amount of taxes to be paid by each party with the result that Seller shall pay for those taxes attributable to the period of time prior to the Closing Date.  

Except to the extent liability is otherwise specifically allocated under this Contract, Seller shall pay all License fees or other such taxes and the liabilities which have accrued or have been imposed upon Seller or the Property prior to Closing.  Further, all special taxes or assessments for periods prior to the Closing Date shall be paid by Seller at Closing.

11.4	Possession.  Possession of the Property shall be delivered to Buyer by Seller on the Closing Date.

11.5	Costs of Closing.  Seller agrees to pay:

(a)	All charges for tax certificates;

(b)	All charges incurred by Seller for the procurement, preparation and recording of any releases, waivers, or other instruments required to clear Seller's title to the Property in accordance with the provisions hereof;

(c)	Seller's attorneys' fees;


(d)	One‑half (2) of any escrow and recording fees charged by the Title Company pursuant hereto; and

(e)	Any and all taxes payable on the transfer of the Property.

Buyer agrees to pay:

(a)	Buyer's attorneys' fees;

(b)	One‑half (2) of any escrow and recording fees charged by the Title Company pursuant hereto;

(c)	All fees in connection with recording the Deed;

(d)	The costs of any Inspections conducted by Buyer pursuant to Article V;

(e)	The cost of the Survey; and

(f)	The premium for the Title Policy required under Section 4.2 including additional premiums for the endorsements thereto.

All other costs, fees, penalties and other expenses incurred at the Closing shall be paid by Seller and/or Buyer as is customarily done in connection with a closing in Livingston County, Illinois of the type of transaction contemplated by this Contract.

11.6	No Unintended Assumption of Liabilities.  Except as expressly provided in this Contract or in any document to be executed and delivered on the Closing Date, Buyer is not assuming any of the debts, liabilities, taxes or obligations of, or claims against, Seller of any kind or character, whether direct or contingent and whether known or unknown.  The only transaction contemplated by this Contract is the sale and purchase of the Property.

	ARTICLE XII
	DEFAULTS AND REMEDIES

12.1	Seller's Defaults; Buyer's Remedies.

(a)	Seller's Defaults.  Seller shall be deemed to be in default hereunder if Seller shall fail to meet, comply with or perform, but only after written notice of default by Buyer to Seller and the expiration of a ten (10) day opportunity to cure the same, any warranty, representation, covenant, agreement or obligation on its part required under this Contract.


(b)	Buyer's Remedies.  In the event Seller shall be deemed to be in default hereunder, Buyer, at Buyer's option, shall be entitled to (1) terminate this Contract and receive a refund of the Independent Option Consideration, plus any interest accrued thereon, (2) pursue the enforcement of specific performance of this Contract or (3) pursue any other remedies to which it may be entitled in equity or at law.  In the event Buyer elects to pursue one of its remedies under this Section 12.1 and at any time during pursuit of performance hereunder elects not to seek such remedy, Buyer may elect not to seek such remedy and pursue any of its other remedies under this Section 12.1.

12.2		Buyer's Defaults; Seller's Remedies.

(a)	Buyer's Default.  Buyer shall be deemed to be in default hereunder if Buyer shall fail to meet, comply with or perform, but only after written notice of default by Seller to Buyer and the expiration of a ten (10) day opportunity to cure the same, any warranty, representation, covenant, agreement or obligation on its part required under this Contract.

(b)	Seller's Remedy.  In the event Buyer shall be deemed to be in default hereunder, Seller, as its’ sole and exclusive remedy, shall have the right to terminate this Contract whereupon Seller shall be entitled to retain the Independent Option Consideration, plus any interest accrued thereon.  It is agreed between Buyer and Seller that such amounts shall be liquidated damages for a default of Buyer hereunder because of the difficulty, inconvenience, and uncertainty of ascertaining actual damages for such default.  It is further agreed that the liquidated damages provided for herein represent a reasonable forecast of Seller’s damages, considering all the circumstances existing as of the date of this Contract. 

	ARTICLE XIII
	INDEMNIFICATION

13.1	  Seller Indemnification and Buyer Indemnification.

(a)	Buyer shall reimburse, defend, indemnify and hold the Seller, and Seller’s agents, representatives, employees and affiliates, harmless from and against any and all expense, claim, damage, loss or liability arising in any manner from (i) any act or omission of Buyer or Buyer’s agents, representatives, employees, affiliates, or contractors, arising out of or relating in any way to Buyer’s use, occupation, ownership or operation of the Property following Closing, (ii) any and all breaches or untruth of agreements, representations, warranties or covenants of Buyer contained in this Contract and (iii) any costs and other expenses (including reasonable legal fees and expenses) incident to any of the foregoing, or reasonably incurred in investigating or attempting to avoid or enforce the same.


(b)	Seller shall reimburse, defend, indemnify and hold the Buyer, and Buyer’s agents, representatives, employees and affiliates, harmless from and against any and all expense, claim, damage, loss or liability arising in any manner from (i) any act or omission of Seller or its agents, representatives, employees, affiliates or contractors, arising out of or relating in any way to Seller’s use, occupation, ownership or operation of the Property prior to Closing, (ii) any and all breaches or untruth of agreements, representations, warranties or covenants of Seller contained in this Contract and (iii) any costs and other expenses (including reasonable legal fees and expenses) incident to any of the foregoing, or reasonably incurred in investigating or attempting to avoid or enforce any of the foregoing.

(c)	Notwithstanding anything herein to the contrary, neither Buyer or Seller, nor their respective directors, officers, shareholders, managers, or employees will be liable to any other party, or its directors, officers, shareholders, managers or employees, whether under breach of contract, breach of warranty, tort liability (including without limitation both negligence and strict liability), strict liability or otherwise, for any incidental, special, indirect or consequential damages whatsoever (including without limitation lost profits or revenue) of any nature connected with or resulting from of this Contract, but rather shall be liable only for direct actual damages.

	ARTICLE XIV
	MISCELLANEOUS

14.1	  References.  All references to "Article", "Articles", "Section", or "Sections" contained herein are, unless specifically indicated otherwise, references to Articles and Sections of this Contract.

14.2	  Exhibits.  All references to "Exhibits" and "Schedules" contained herein are references to exhibits and schedules attached hereto, all of which are made a part hereof for all purposes.

14.3	  Captions.  The captions, headings and arrangements used in this Contract are for convenience only and do not in any way affect, limit, amplify or modify the terms and provisions hereof.

14.4  Number and Gender of Words.  Whenever herein the singular number is used, the same shall include the plural where appropriate and words of any gender shall include each other gender where appropriate.

14.5  Notices.  All notices, demands and requests and other communications required or permitted hereunder shall be in writing, shall be sent by certified mail, return receipt requested, by courier, or by telephonic facsimile and shall be deemed to be delivered (i) upon first attempted delivery if sent by mail or by courier and (ii) upon transmittal (with receipt confirmation) if sent by telephonic facsimile.  Buyer's and Seller's respective addresses for purposes of this Contract, and to which all notices required hereunder shall be sent, are as follows:

If to the Seller:					

Attn:				
 			(____)		 -  		 (Facsimile)
(____)		 -  		 (Telephone)


 

with a copy to:					

Attn:				
(____)		 -  		 (Facsimile)
(____)		 -  		 (Telephone)

If to the Buyer:	Titan Land Development Company, LLC
			1400 Smith Street
			Houston, Texas 77002-7361
			Attn:	Fred Mitro
			(713) 646-3421 (Facsimile)
			(713) 853-5406 (Telephone)

with a copy to:	1400 Smith Street
			Houston, Texas 77002-7361
			Attn:	Kay Mann
			(713) 646-3490 (Facsimile)
			(713) 853-7493 (Telephone)

Either party hereto may change its address for notice by giving three (3) days prior written notice thereof to the other party.  

14.6  Governing Law.  This Contract is being executed and delivered and is intended to be performed in the State of Illinois, and the laws of such State shall govern the validity, construction, enforcement and interpretation of this Contract, unless otherwise specified herein.

14.7  Assignment of Contract.  Notwithstanding any provision contained herein to the contrary, this Contract may be assigned by Buyer without the prior written consent of Seller.  If Buyer assigns this Contract, Buyer shall be relieved of any future liability under this Contract only if the Assignee assumes in writing all obligations and liabilities of the Buyer under this Contract.

14.8  Attorneys Fees.  If it shall be necessary for either Buyer or Seller to employ an attorney to enforce their respective rights pursuant to this Contract because of the default of the other party, the non-prevailing party in any legal action shall reimburse the prevailing party for its reasonable attorneys’ fees.


14.9  Entirety and Amendments.  This Contract embodies the entire agreement between the parties and supersedes all prior agreements and understandings, if any, relating to the Property and may be amended or supplemented only by an instrument in writing executed by the party against whom enforcement is sought.

14.10 Invalid Provisions.  If any provision of this Contract is held to be illegal, invalid, or unenforceable under present or future laws, such provisions shall be fully severable the same as if such invalid or unenforceable provisions had never comprised a part of the Contract; and the remaining provisions of the Contract shall remain in full force and effect and shall not be affected by the illegal, invalid or unenforceable provision or by its severance from this Contract.  Furthermore, in lieu of such illegal, invalid or unenforceable provision, there shall be automatically as a part of this Contract, a provision as similar in terms to such illegal, invalid or unenforceable provision as may be possible and be legal, valid and enforceable. 

14.11  Multiple Counterparts.  This Contract may be executed in a number of original or facsimile identical counterparts.  If so executed, each of such counterparts is to be deemed an original for all purposes and all such counterparts shall, collectively, constitute one agreement, but, in making proof of this Contract, it shall not be necessary to produce or account for more than one such counterpart.

14.12  Parties Bound.  This Contract shall be binding upon and inure solely to the benefit of Seller and Buyer and their respective heirs, personal representatives, successors and assigns and no third party is intended to be a beneficiary of this Contract.

14.13  Risk of Loss.  All risk of loss or damage to the Property or any part thereof by fire or any other casualty up to the time of Closing will be on Seller and thereafter will be on Buyer.  If the Property is damaged or destroyed prior to Closing, Buyer may terminate this Contract by delivering written notice to the Seller in which event the Independent Option Consideration, and all interest accrued thereon, shall be refunded to Buyer immediately upon request, all rights and obligations of Seller and Buyer under this Contract shall expire, and this Contract shall become null and void.  If the Property is damaged or destroyed and Buyer does not elect to terminate this Contract, Seller shall deliver any insurance proceeds that it receives in connection with such casualty (or assign to Buyer the right to receive such proceeds) plus the amount of any deductible(s) and self insurance, to Buyer at Closing and the Closing shall proceed as scheduled.  


14.14  Condemnation.  In the event of the taking of all or any part of the Property by eminent domain proceedings, or the commencement or bona fide threat of the commencement of any such proceedings, prior to Closing, which renders the Property unusable to Buyer, Buyer shall have the right, at Buyer’s option, to terminate this Contract by giving written notice thereof to Seller prior to Closing, in which event the Independent Option Consideration, and all interest accrued thereon, shall be refunded to Buyer immediately upon request, all rights and obligations of Seller and Buyer under this Contract shall expire, and this Contract shall become null and void.  If Buyer does not so terminate this Contract, the Purchase Price shall be reduced by the total of any awards or other proceeds received by Seller prior to Closing with respect to any taking, and, at Closing, Seller shall assign to Buyer all rights of Seller in and to any awards or other proceeds to be paid or to become payable after Closing by reason of any taking.  Seller shall notify Buyer of eminent domain proceedings within five (5) days after Seller learns thereof.

14.15  Further Acts.  In addition to the acts and deeds recited herein and contemplated to be performed, executed and/or delivered by Seller and Buyer, Seller and Buyer agree to perform, execute and/or deliver or cause to be performed, executed and/or delivered at the Closing or after the Closing any and all such further acts, deeds and assurances as may be necessary to consummate the transactions contemplated hereby.

14.16  Time of the Essence.  It is expressly agreed by the parties hereto that time is of the essence with respect to this Contract.  If the final day of any period of any date of performance under this Contract falls on a Saturday, Sunday or legal holiday, then the final day of said period or the date of performance shall be extended to the next business day thereafter.

14.17  Real Estate Brokerage.  Seller and Buyer warrant and represent to one another that neither party has entered into any agreement with any real estate agent or broker regarding the purchase or sale of the Property.  Seller agrees to indemnify and hold Buyer harmless from any real estate sales commissions negotiated by or resulting from or incident to contacts made by Seller and relating to the sale and purchase of the Property contemplated hereby.  Buyer agrees to indemnify and hold Seller harmless from any real estate sales commissions negotiated by or resulting from or incident to contacts made by Buyer and relating to the sale and purchase of the Property contemplated hereby.

14.18  Survival.  All covenants and agreements contained herein and intended to be performed subsequent to any Closing hereunder shall survive the execution and delivery of the Deed and any other closing documents required hereby and shall specifically not be deemed to be merged into or waived by any instrument of Closing, but shall expressly survive and be binding upon Seller and Buyer.  Any liability of either party for misrepresentation or breach of warranty contained herein shall survive the execution and delivery of the Deed and any other closing documents required hereby and shall specifically not be deemed to be merged into or waived by any instrument of Closing, and such liability shall expressly survive and be binding upon such party.

14.19  Waiver.  It is not a waiver of breach if the nondefaulting party fails to declare immediately a default or delays in taking any action.  Pursuit of any remedies set forth in this Contract does not preclude pursuit of other remedies in this Contract.  No waiver of any party's  rights hereunder shall be binding unless in writing and executed by an authorized signature of the party to be so bound and any waiver by any party shall not be construed to be a waiver of any matter other than the matter specifically waived in such writing.


14.20  No Interpretation Against the Draftsman.  Seller and Buyer hereby agree that no provision of this Contract shall be construed against either the Seller or Buyer on the basis that the provision was drafted by such party or such party’s counsel.

14.21  Venue.  Any and all actions at law or in equity which may be brought by Seller or by Buyer shall be brought only in the State or Federal District Court in Will County, Illinois.

14.22  Confidentiality.  Except for compulsory disclosures in legal proceedings, Seller, and its respective agents, agree to keep confidential the terms of this Contract and any other documents delivered pursuant hereto and further covenant not to discuss the same with any third party without first seeking the written consent of the Buyer.

14.23  Short Form of Contract.  Immediately upon execution of this Contract by Seller and Buyer, Seller shall properly execute and deliver to Buyer the Short Form of Contract, in recordable form, attached hereto as Exhibit “C”.

14.24  Legal Advice.  Buyer and Seller hereby acknowledge and agree that neither party is relying upon the other or upon the other’s counsel for advice with respect to any legal or tax implications of the transaction contemplated herein. Buyer and Seller hereby agree to rely upon their own respective legal counsel and tax advisors with respect to said matters.

EXECUTED effective as of the Effective Date.

SELLER:

	     LUKE J. FEHR

							


HILARY J. FEHR

							


BUYER:

TITAN LAND DEVELOPMENT
COMPANY, L.L.C.
a Delaware limited liability company

By:							,
Name: 						
Title: 						



TITLE COMPANY RECEIPT AND AGREEMENT


The undersigned CHICAGO TITLE INSURANCE COMPANY acknowledges receipt of an original executed copy of this Contract on the ____ day of __________, 2000 and agrees to act as escrow agent thereunder and agrees to be bound by the terms thereof insofar as they relate to its duties as "escrow agent."

CHICAGO TITLE INSURANCE COMPANY




By:                                                                                          

Name:                                                                                     
                
Title:                                                                                       








EXHIBIT "A"


PROPERTY DESCRIPTION
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EXHIBIT "B"

TRIGGERING EVENT PROPERTY DESCRIPTION
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	EXHIBIT "C"

	FORM OF SHORT FORM OF CONTRACT


THIS SHORT FORM OF CONTRACT (this “Short Form”), made and entered into this ___ day of ___________, 2000, by and among LUKE J. AND HILARY J. FEHR, HUSBAND & WIFE (hereinafter called “Seller”) and TITAN LAND DEVELOPMENT COMPANY, L.L.C., a Delaware limited liability company (hereinafter called “Buyer”).

WITNESSETH:

WHEREAS, Seller and Buyer have entered into that certain Contract of Sale dated [_____________, 2000] (the “Contract”), pursuant to which Seller has given, granted and conveyed unto Buyer the right, privilege and option to purchase, subject to and in accordance with all of the terms and conditions of the Contract, all that certain lot, tract or parcel of real estate more particularly described on Exhibit AA@ attached hereto, together with all rights, ways and easements appurtenant thereto, and together with all, if any, buildings, structures and other improvements located thereon and all fixtures attached or affixed, actually or constructively, thereto or to any such buildings, structures or other improvements (all of which is hereinafter collectively called the “Property”); and

WHEREAS, Seller and Buyer desire to enter into this Short Form, which is to be recorded in the [_______________________________________________].

NOW, THEREFORE, for and in consideration of the foregoing recitals, the sum of Ten and No/100 U.S. Dollars ($10.00), and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Seller and Buyer make this Short Form and covenant and agree as follows:

1.	Grant of Contract.  Seller does hereby give, grant and convey unto Buyer the right, privilege and option to purchase, subject to and in accordance with all of the terms and conditions of the Contract, the Property, upon the provisions, conditions and terms of the Contract, all of which are incorporated herein by reference with the same force and effect as if herein set forth in full.

2.	Term of Contract.  The initial term of the Contract shall commence on [__________________], and shall expire on [_____________________Insert outside closing date including any extension options], unless extended or sooner terminated.
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3.	Ratification of Contract.  Seller and Buyer hereby ratify, approve, and confirm all of the terms, conditions and provisions of the Contract and all of the rights, duties, obligations and agreements created thereby or set forth therein, and Seller and Buyer hereby covenant and agree that nothing set forth in this Short Form is intended to or does amend, modify or in any way affect any of said terms, conditions and provisions of the Contract or any of said rights, duties, obligations and agreements created thereby or set forth therein, and that all of the same shall remain and continue in full force and effect in accordance with the terms of the Contract.

4.	Counterparts.  This Short Form may be executed in any number of counterparts, each of which shall constitute an original and all of which, when taken together, shall constitute one instrument.

5.	Successors and Assigns.  This Short Form shall apply to, be binding upon and inure to the benefit of, the parties hereto and their respective successors, executors, administrators, legal representatives, heirs and assigns.

6.	Governing Law.  This Short Form shall be governed by and construed in accordance with the laws of the State of Illinois.

IN WITNESS WHEREOF, Seller and Buyer have caused this Short Form to be executed and sealed by their duly authorized representatives, all effective as of the day and year first written above.

SELLER:							BUYER:

LUKE J. FEHR 						TITAN LAND DEVELOPMENT
 	COMPANY, L.L.C.,
                                                           			a Delaware limited liability company
	
HILARY J. FEHR
By:                                                          
                                                           			Name:                                                     
							Title:                                                       
This Document prepared by and upon Recording
to be deliverd to:  


Piper Marbury Rudnick & Wolfe
203 North LaSalle Street, Suite 1400
Chicago, IL 60601-1293
Attention:  Karen S. Way

STATE OF TEXAS	§
	§
COUNTY OF HARRIS	§

	I, the undersigned, a Notary Public, in and for the County and State aforesaid DO HEREBY CERTIFY THAT ________________, of TITAN LAND DEVELOPMENT COMPANY, L.L.C., A DELAWARE LIMITED LIABILITY COMPANY, not personally but solely as ____________________ of said TITAN LAND DEVELOPMENT COMPANY, , L.L.C., and personally known to me to be the _________________________ of said TITAN LAND DEVELOPMENT COMPANY, L.L.C., as _____________________ aforesaid and whose name is subscribed to the foregoing instrument appeared before me this day in person and acknowledged that he executed the foregoing instrument and caused the seal of said TITAN LAND DEVELOPMENT COMPANY, L.L.C., as _____________________ as aforesaid, to be affixed thereto as his free and voluntary act and as the free and voluntary act and Short Form of Contract of said TITAN LAND DEVELOPMENT COMPANY, L.L.C., as ________________________ as aforesaid, for the uses and purposes therein set forth.

Given under my hand and notarial seal this _____ day of _______________, 2000.

								
		Notary Public

My Commission Expires:			


STATE OF ILLINOIS	§
	§
COUNTY OF __________	§

	I, the undersigned, a Notary Public, in and for the County and State aforesaid DO HEREBY CERTIFY THAT LUKE J. FEHR personally known to me and whose name is subscribed to the foregoing instrument appeared before me this day in person and acknowledged that he executed the foregoing instrument as his free and voluntary act and Short Form of Contract, for the uses and purposes therein set forth.

Given under my hand and notarial seal this _____ day of _______________, 2000.

								
			Notary Public


My Commission Expires:		

STATE OF ILLINOIS	§
	§
COUNTY OF __________	§


	I, the undersigned, a Notary Public, in and for the County and State aforesaid DO HEREBY CERTIFY THAT HILARY J. FEHR personally known to me and whose name is subscribed to the foregoing instrument appeared before me this day in person and acknowledged that she executed the foregoing instrument as her free and voluntary act and Short Form of Contract, for the uses and purposes therein set forth.


Given under my hand and notarial seal this _____ day of _______________, 2000.


								
			Notary Public


My Commission Expires:		



EXHIBIT AA@

LEGAL DESCRIPTION



