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location. Without limitation, Seller shall execute, acknowledge and deliver a gap indemnity in a
form sufficient to enable the title insurance company to insure Buyer against matters arising
between the time of the last examination of title and the time of recordation of the deed and an
owner's affidavit in a form acceptable to the title insurance company selected by Buyer to enable
it to remove from Buyer’s policy of title insurance any exceptions for parties in possession and

mechanic’s liens, and Buyer shall execute, acknowledge and deliver a discharge of the Mortgage,

as defined below.

6. Seller’s Obligations to Obtain Approvals. Seller shall use its best efforts to obtain all
necessary governmental, regulatory or other approvals required under the Laws for the

separation of the property described in the Historical Deed to permit the conveyance of the
Premises as contemplated by this Agreement (the “Approvals”). Seller shall first attempt to
obtain the Approvals for the conveyance of the Lot. If Seller reasonably determines that the
Premises cannot be conveyed in the form of the Lot, then Seller shall proceed with obtaining
Approvals for the conveyance of the Unit. Seller shall at all times keep Buyer informed of its
progress in obtaining the Approvals and consult with and obtain Buyer’s prior approval as to the
submissions to be made in connection with the Approvals, which prior approvals shall not be
unreasonably withheld. Without limitation, Seller shall provide to Buyer, and obtain Buyer’s
approval of, all documentation necessary to create and govern the ownership and use of the Lot
or the Unit, as appropriate, including but not limited to common ¢asements, any declaration of
condominium, bylaws of any condominium association, surveys, plats and plans, budgets for the
operation and maintenance of common property, and any covenants, restrictions or regulations

on use of the Premises or, only if a Unit, the remainder of the property described in the Historical
Deed (collectively, the “Project Documents™), *

7. Contingencies. The obligations of Buyer under this Agreement are subject to the
following contingencies (the “Contingencies™), any of which, if not met, at Buyer’s sole
discretion, within the time periods specified shall entitle Buyer to terminate this Agreement by
giving Seller written notice of Buyer’s intent to do so within the time period specified. Seller
shall repay the Purchase Price to Buyer within ninety (90) days of Buyer’s giving of such notice

2

a. Acquisition of the Property of which the Premises are a Part. On or before February S,

2014, Seller shall have acquired title to the property described in the Historical Deed.

b. Lot or Unit. On or before May 31, 2014, Buyer shall be 'satisﬁed that Seller has
obtained the Approvals, that all appeal periods have expired, and that Seller can

convey in compliance with the Laws the Premises in the form of either the Lot or the
Unit.

¢c. Project Documents. On or before May 31, 2014, Seller and Buyer shall have agreed to
the terms of the Project Documents.

d. Construction Management Contract. On or before May 31, 2014, Seller and Buyver
shall have agreed to the terms of a Construction Management Contract, or in the
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timely notice that any of the Contingencies were not met and in the absence of a default by
Seller; in this event, Seller shall have no further obligation to convey the Premises to Buyer, and

may proceed to convey the Premises to any other grantee, 1n its sole discretion after repayment
of the Purchase Price to Buyer.

9. Possession and Condition of Premises. Full possession of the Premises free of all
’ > k » . * . . _ .
tenants and occupants, isto be delivered at the Closing and the Premises shal] be In the condition
provided in this Agreement.

{(PO541550.4)
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13. Representations and Warranties.

(a) Seller represents and warrants to Buyer that the following are true and
correct as of the Effective Date and will be true and correct as of the Closing (it being understood

and agreed that it is a condition of Buyer’s obligations hereunder that all of the following shall
be true and correct as of the Closing):

(1) Seller has the right, power and authority to enter into this Agreement and
to perform its obligations hereunder; -

(11) the execution and delivery of this Agreemént, the consummation of the
transaction herein contemplated, and the compliance with the terms of this Agreement will not
violate any orders, decrees, judgments, or agreements by which Seller is bound;

(111)  Seller has not received any notice from any source claiming or threatening
any violation of any laws or regulations atfecting the Premises;

(1v)  there is no action, suit, legal proceeding or other proceeding (including
condemnation actions) pending or, to the best of Seller’s knowledge, without independent
investigation, threatened (or, to the best of Seller’s knowledge, without independent
Investigation, any basis therefor) against Seller or affecting any portion of the Premises in any
court or before any arbitrator of any kind or before any governmental body;

(V) to the best of Seller’s knowledge, without investigation, there has been no
release or disposal of any “Hazardous Substance” (as defined below) on, in, under or from the
Premises at any time by anyone else, and there are no underground oil storage tanks or
aboveground oil storage tanks with underground piping located on the Premises. The term
“Hazardous Substance™ as used herein means any material or substance, the generation, storage,

handling, release, transportation or disposal of which is regulated by any applicable law, rule, or
regulation; and |

(vi)  Seller is a Maine resident under 36 M.R.S §5250-A, and is not subject to
any withholding requirement imposed by that statutory provision.” o - .o

(b) Buyer represents and warrants to Seller that the following are true as of
the Effective Date and will be true as of the Closing (it being understood and agreed that it is a

condition of Seller’s obligations hereunder that all of the following shall be true and correct as of
the Closing):

(1) Buyer has the right, power and authority to enter into this Agreement and
to periorm Buyer’s obligations hereunder; and

(1)  The execution and delivery of this Agreement, the consummation of the
transaction herein contemplated, and the compliance with the terms of this Agreement will not

violate any orders, decrees, judgments, or agreements by which Buyer is bound.

14, Default: Remedies. If Seller defaults in performing its obligations under this
Agreement, Buyer shall be entitled to all remedies at law and in equity, including specific
performance, and the foreclosure of the Mortgage. If Buyer defaults in performing their

obligations under this Agreement, Seller shall be entitled to all remedies at law and equity,
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including specific performance, and in the absence of Seller’s default and upon repayment of the
Purchase Price may, at its option, convey the Premises to any other grantee.

15. Miscellaneous:

(a) Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the heirs, successors and assigns of the parties.

(b) Notice. Any notice relating in any way to this Agreement shall be in
writing and shall be sent by registered or certified mail. return receipt requested, or by Federal
EXpress or another nationally recognized overnight courier service addressed as follows:

To Seller: . Sheridan CER, LLC
- 202 Washington Avenue

Portland, ME 04101

Attn: Ronald L. Gan

with a copy to:

Barbara Vestal, Esqg.
Chester & Vestal

107 Congress Street
Portland, ME 04101

To Buyer: Mark G. Kiefner, Trustee

Nancy E. Bogg, Trustee
5 Julie Ann Lane
Cape Elizabeth, ME 04107

with a copy to:
ﬁMelissa Héhley Murphy,‘ Esq;
Perkins Thompson, P.A.

One Canal Plaza
P.O. Box 426

Portland, ME 04112-0426

and such notice shall be deemed delivered upon being deposited with such courier service or the

United States Postal Service. Either party may, by such manner of notice, substitute PErsons or
addresses for notice other than those listed above.

(c) Entire Agreement. Any and all prior and contemporaneous discussions,
undertakings, agreements and understandings of the parties are merged in this Agreement,

including the Exhibits hereto, which alone fully and completely express their entire agreement.

This Agreement may not be modified, waived or amended except 1n a writing signed by the
parties hereto. No waiver of any breach or term hereof shall be effective unless made in writing
signed by the party having the ri ght to enforce such a breach, and no such waiver shall be
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construed as a waiver of any subsequent breach. No course of dealing or delay or omission on

the part of any party in exercising any right or remedy shall operate as a waiver thereof or
otherwise be prejudicial thereto. '

(d) Construction. This Agreement shall be governed by and construed and

enforced in accordance with the laws in effect in the State of Maine. Time is of the essence in
this Agreement. |

(e) Multigle Counterparts. To facilitate execution, this Agreement may be
¢xecuted in as many counterparts as may be convenient or required. It shall not be necessary that

the signature of, or on behalf of, each party, or that the signature of all persons required to bind
any party, appear on each counterpart. Al! counterparts shall collectively constitute a single
instrument. It shall not be necessary in making proof of this instrument to produce or account for
more than a single counterpart containing the respective signature of or on behalf of, each of the

parties hereto. A signature page to any counterpart may be detached from such counterpart

without impairing the legal effect of the signatures thereon and thereafter attached to another
counterpart identical thereto except having attached to it additional signature pages.

(1) Electroni?;: Copies. The parties hereto agree that fully executed and dated

electronic copies of this Agreement, if utilized, will be binding on the parties as if they were
originals. '

[Signatures appear on next page.]
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Date:

IN WITNESS WHEREOF, the parties hereto have executed or caused this instrument to
be executed as of the date and year first written above.

WITNESS:

Roosld 1. Gan
Its Membel_f

BUYE

L J |

B _- P & p
Mark G. Kiefner, Tfustee 4f the Mark G.
Kiefner Living Trust

&y Vuars S 180

- cyE Bo 2g, Trustee of the / ark G.
Kiefner Living Trust

é/\é /1 A};”X V M/D' e i A <

.ﬂ' .
Mark G. 1efner Tr;ys%ee’/ the Nancy E.
Bogg Lmng Trust

- R /4 A!’ ' |
| Naney E. Bogy, rustee of the N
| ~Bogg Living T}
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