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INSTALLMENT PURCHASE AGREEMENT

No. ______
THIS INSTALLMENT PURCHASE AGREEMENT (this “Purchase Agreement”) dated as of ______________, 20__ and effective from the time of execution and delivery hereof is between MARYLAND AGRICULTURAL AND RESOURCE-BASED INDUSTRY DEVELOPMENT CORPORATION (the “Corporation”), a public corporation and an instrumentality of the State of Maryland (the “State”), and _________________________, a ______________ (the “Seller”).

RECITALS
The Corporation was established pursuant to Sections 13-501 through 13-515 of Article 41 of the Annotated Code of Maryland (the “Act”) in order to assist the viability of the State’s diverse agricultural industries.  In enacting the Act, the General Assembly of the State found that the State’s agricultural and resource-based industries continue to underpin the local economies of rural communities but are increasingly under threat from, among other issues, urban encroachment and land development pressure.  In furtherance of the purposes of the Act, the Corporation is authorized to encourage the preservation of agricultural land and woodlands by purchasing development rights easements and to incur indebtedness to finance such purchases.

The Seller is the owner in fee simple of certain real property in the State more particularly described in Exhibit A hereto (the “Land”).  The Seller desires to sell to the Corporation or its designee the Seller’s development rights in the Land and the Corporation has agreed to purchase such development rights, such sale and purchase to be accomplished by the execution and delivery by the Seller to Maryland Agricultural Land Preservation Foundation (the “Foundation”) of a deed of easement in substantially the form attached hereto as Exhibit B (the “Deed of Easement”) and the execution and delivery by the Seller and the Corporation of this Purchase Agreement, which, among other things, evidences the obligation of the Corporation to pay a stated purchase price in respect of the execution and delivery of the Deed of Easement by the Seller.  

Neither the State nor any political subdivision thereof nor the Corporation shall be obligated to pay any amounts payable hereunder except from the Available Amounts (defined herein), and neither the faith and credit nor the taxing power of the State, of any political subdivision thereof or of the Corporation is pledged to the payment thereof.  The Installment Purchase Price and the interest thereon shall not constitute a legal or equitable pledge of, or lien or encumbrance upon, any of the assets or property of the Corporation or upon any of its income, receipts or revenues.  The execution and delivery of this Purchase Agreement shall not directly or indirectly or contingently obligate the State or any political subdivision thereof to levy or to pledge any form of taxation whatever therefor or to make any appropriation for their payment.  The Corporation has no taxing power.  The Corporation shall be required to pay and perform its obligations under this Purchase Agreement only to the extent that there are Available Amounts therefor.  

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements hereinafter set forth, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Corporation and the Seller hereby agree as follows:
ARTICLE I

DEFINITIONS
Section 1.1.
Definitions.  
In addition to terms defined elsewhere herein, the following terms shall have the following meanings, unless the context clearly indicates a different meaning:

“Available Amounts” shall have the meaning set forth in the Indenture.

“Business Day” or “business day” means a day other than (a) a Saturday, Sunday or legal holiday in the State, (b) a day on which banks located in Baltimore, Maryland or in the city in which the designated office of the Registrar is located are required or authorized by law or executive order to close for business, or (c) The New York Stock Exchange is closed.

“Closing Date” means the date that is designated as the “Closing Date” in the Escrow Letter, which date shall be not less than five calendar days from the Escrow Date (or if such date is not a Business Day, the next succeeding Business Day), as such date may be changed in accordance with the provisions of the Escrow Letter.  The Closing Date is hereby deemed to be the date on which this Agreement is exchanged for value.

“Code” means the Internal Revenue Code of 1986, as amended.  Each reference to the Code herein shall be deemed to include the United States Treasury Regulations in effect or proposed from time to time with respect thereto.

“Corporation” means Maryland Agricultural and Resource-Based Industry Development Corporation, a public corporation and an instrumentality of the State, and its successors and assigns.

“Deed of Easement” means the Deed of Easement dated the date hereof from the Seller to the Foundation conveying the development rights therein specified to the Foundation in perpetuity, a copy of which is attached hereto as Exhibit B.

“Escrow Date” means ____________, 200__.  

“Escrow Letter” means a letter dated as of the Escrow Date which, among other things, establishes the closing date for this Agreement.

 “Foundation” means the Maryland Agricultural Land Preservation Foundation, a unit of the Department of Agriculture established under Section 2-501, et seq. of the Agriculture Article of the Annotated Code of Maryland (1999 Replacement Volume and 2007 Supplement). 

“Indenture” means the Trust Indenture dated as of ______________, 2008 between the Corporation and _______________, as amended, modified and supplemented from time to time.

“Installment Purchase Price” means $___________________, the installment purchase price to be paid by the Corporation to the Registered Owner in accordance with this Purchase Agreement.


“Installment Purchase Price Payment Date” means November 15 in each year commencing ____________ and ending ____________.

“Interest Payment Date” means May 15 and November 15 in each year, commencing ____________.

“Land” means the tract of land located in the State described in Exhibit A attached hereto and made a part hereof, as the description of such land may be amended upon the discovery of any title defect.

“Permitted Encumbrances” means the encumbrances listed on Exhibit C attached hereto and made a part hereof and any encumbrances on or with respect to the Land or any portion thereof hereafter approved by the Corporation.

“Purchase Price” means the Installment Purchase Price plus any cash amount payable by the Corporation to the Seller on the Closing Date in consideration of the execution and delivery of the Deed of Easement by the Seller.

“Registered Owner” means the Seller or, if any assignment or transfer of this Purchase Agreement shall be registered in accordance with Section 3.2, the assignee or transferee shown on the registration books maintained by the Registrar.

“Registrar” means ________________, or any other person or entity hereafter appointed by the Corporation to act as Registrar and paying agent for this Purchase Agreement.

“Seller” means, ______________, a ______________, and [[his/her/their] heirs, personal representatives,] successors and assigns.

“State” means the State of Maryland.
Section 1.2.
Rules of Construction. 
Unless the context clearly indicates to the contrary, the following rules apply to the construction of this Purchase Agreement:

(a)
The words “hereof,” “herein,” “hereunder,” “hereto” and other words of similar import refer to this Purchase Agreement in its entirety.

(b)
The terms “agree” and “agreements” contained herein are intended to include and mean “covenant” and “covenants.”

(c)
Words importing persons include any individual, corporation, partnership, joint venture, association, joint stock company, trust, unincorporated organization or government or agency or political subdivision thereof.

(d)
References to Articles, Sections and other subdivisions are to the designated Articles, Sections and other subdivisions of this Purchase Agreement.

(e)
The table of contents and the headings of this Purchase Agreement are for convenience only and shall not define or limit the provisions hereof.

(f)
All references made (i) in the neuter, masculine or feminine gender shall be deemed to have been made in all such genders, and (ii) in the singular or plural number shall be deemed to have been made, respectively, in the plural or singular number as well.
ARTICLE II

SALE AND PURCHASE OF DEVELOPMENT RIGHTS
Section 2.1.
Agreement to Sell and Purchase Development Rights. 
The Seller agrees to execute and deliver the Deed of Easement in the form attached hereto as Exhibit A to the Foundation as designee of the Corporation on the Closing Date and, in respect of the execution and delivery by the Seller of the Deed of Easement, the Corporation agrees to pay to the Registered Owner the Installment Purchase Price, in the manner and upon the terms and conditions herein set forth.  In addition, the Corporation shall pay cash to the Seller on the Closing Date, as further provided in Section 3.1.
ARTICLE III

PAYMENT OF PURCHASE PRICE; REGISTERED OWNER
Section 3.1.
Payment of Purchase Price.
(a)
The Corporation shall pay the Installment Purchase Price in installments on the dates and in the amounts set forth in Schedule I attached hereto and made a part hereof.  In addition, the Corporation shall pay cash in the amount of $______ to the Seller on the Closing Date in consideration of the execution and delivery of the Deed of Easement by the Seller.

(b)
The Corporation shall pay interest on the unpaid balance of the Installment Purchase Price from the Closing Date until the date on which the Installment Purchase Price is paid at the rate of ____ % per annum.  Interest shall be payable on the Interest Payment Dates and shall be calculated on the basis of a 360-day year of twelve 30-day months.

(c)
Payment of the Installment Purchase Price and interest thereon shall be paid to the person appearing on the books of the Corporation maintained by the Registrar as the Registered Owner as of the 15th day before the applicable Interest Payment Date or Installment Purchase Price Payment Date by check or draft mailed to the Registered Owner at the address of the Registered Owner as it appears on such registration books or, if requested by the Registered Owner, by wire transfer to such Registered Owner to the bank account number on file with the Registrar at least five days before such Interest Payment Date of Installment Purchase Price Payment Date, respectively, provided that the final installment of the Installment Purchase Price shall be paid to the Registered Owner only upon presentation and surrender of this Purchase Agreement at the designated office of the Registrar.

(d)
The Installment Purchase Price and the interest thereon shall be payable solely from the Available Amounts.  Neither the State, nor any political subdivision of the State nor the Corporation shall be obligated to pay the Installment Purchase Price or the interest thereon except from the Available Amounts, and neither the faith and credit nor the taxing power of the State, any political subdivision of the State or the Corporation is pledged to the payment of the Installment Purchase Price or the interest thereon.  The Installment Purchase Price and the interest thereon shall not constitute a legal or equitable pledge of, or lien or encumbrance upon, any of the assets or property of the Corporation or upon any of its income, receipts or revenues.  The execution and delivery of this Purchase Agreement shall not directly or indirectly or contingently obligate the State, the Foundation or any political subdivision of the State to levy or to pledge any form of taxation whatever therefor or to make any appropriation for their payment.  The Corporation has no taxing powers and has no claim on any revenues or receipts of the State or any agency thereof.  The Corporation shall be required to pay and perform its obligations under this Purchase Agreement only to the extent that there are Available Amounts of the Corporation sufficient for the payment or performance thereof.
Section 3.2.
Registration and Transfer of this Purchase Agreement.
(a)
Until the Installment Purchase Price and all interest thereon have been paid in full, the Corporation shall maintain and keep at the offices of the Registrar, registration books for the registration and transfer of this Purchase Agreement.

(b)
Seller covenants and agrees that this Purchase Agreement and Seller’s right to receive payments pursuant to this Purchase Agreement shall not be transferable or assignable for a period of [365 days] after the Closing Date.  In the event that the Seller attempts to assign or transfer this Purchase Agreement or Seller’s right to receive payments pursuant hereto prior to the [366th day] following the Closing Date, such assignment shall not be effective until the [366th day] after the Closing Date and any payments due prior to the [366th day] shall be payable only to Seller.  Notwithstanding the foregoing, this Purchase Agreement may be transferred to assigned if required or necessary for the administration of the estate of a deceased Seller.

(c)
The Seller is the original Registered Owner. This Purchase Agreement shall be transferable only upon the books of the Corporation maintained for such purpose by the Registrar, at the written request of the Registered Owner as then shown on such registration books or his attorney duly authorized in writing, upon presentation and surrender hereof, together with a written instrument of transfer substantially in the form attached hereto as Exhibit D, or as may otherwise be satisfactory to and approved by the Registrar in writing, duly executed by the Registered Owner or his attorney duly authorized in writing subject to such reasonable regulations as the Corporation or the Registrar may prescribe.  Upon the surrender for transfer of this Purchase Agreement, the Registrar shall complete the Schedule of Transferees attached hereto as Exhibit E with the name, address and tax identification number of the transferee, the date of the transfer and the outstanding principal balance of the Installment Purchase Price as of the date of transfer; provided, however, that if there is any conflict between the information set forth in Exhibit E hereto and the registration books maintained by the Registrar, the information shown on such registration books shall control.

The Corporation and the Registrar may deem and treat the person in whose name this Purchase Agreement is registered upon the books of the Corporation maintained by the Registrar as the absolute owner of this Purchase Agreement, whether any payments hereunder shall be overdue or not, for the purpose of receiving payment of, or on account of, the Installment Purchase Price and interest thereon and for all other purposes, and all such payments so made to any such Registered Owner or upon his order shall be valid and effectual to satisfy and discharge the liability upon this Purchase Agreement to the extent of the sum or sums so paid, and neither the Corporation nor the Registrar shall be affected by any notice to the contrary.

For every registration of transfer of this Purchase Agreement, the Corporation or the Registrar may make a charge sufficient to reimburse themselves for any tax or other governmental charge required to be paid with respect to such exchange or transfer, which sum shall be paid by the person requesting such transfer as a condition precedent to the exercise of the privilege of registering such transfer.

The Corporation is not obligated and shall not take steps necessary to create a market for this Purchase Agreement on an established securities market.
ARTICLE IV

REPRESENTATIONS AND WARRANTIES
Section 4.1.
Representations of the Corporation.
The Corporation makes the following representations to the Seller:

(a)
The Corporation is a public corporation and an instrumentality of the State.

(b)
The Corporation has the necessary power and authority to enter into this Purchase Agreement, to perform and observe the covenants and agreements on its part contained in this Purchase Agreement and to carry out and consummate all transactions contemplated hereby.  By proper action, the Corporation has duly authorized the execution and delivery of this Purchase Agreement.

(c)
This Purchase Agreement has been duly and properly authorized, executed, sealed and delivered by the Corporation, and, assuming the due authorization, execution and delivery of the Purchase Agreement by the Seller, constitutes the valid and legally binding obligation of the Corporation, and is enforceable against the Corporation in accordance with its terms.

(d)
There are no proceedings pending or, to the knowledge of the Corporation, threatened before any court or administrative agency that may affect the authority of the Corporation to enter into this Purchase Agreement.
Section 4.2.
Representations and Warranties of the Seller.
The Seller makes the following representations and warranties to the Corporation:

(a)
The Seller has full power and authority to execute and deliver this Purchase Agreement and the Deed of Easement and to incur and perform the obligations provided for herein and therein.  No consent or approval of any person or public authority or regulatory body is required as a condition to the validity or enforceability of this Purchase Agreement or the Deed of Easement or, if required, the same has been duly obtained. 

(b)
This Purchase Agreement and the Deed of Easement have been duly and properly executed by the Seller, constitute valid and legally binding obligations of the Seller, and are fully enforceable in accordance with their respective terms.

(c)
There is no litigation or proceeding pending or, so far as the Seller knows, threatened before any court or administrative agency that could materially adversely affect the authority of the Seller to enter into, or the validity or enforceability of, this Purchase Agreement or the Deed of Easement.

(d)
There is (i) no provision of any existing mortgage, indenture, contract or agreement binding on the Seller or affecting the Land, and (ii) to the knowledge of the Seller, no provision of law or order of court binding upon the Seller or affecting the Land, that would conflict with or in any way prevent the execution, delivery, or performance of the terms of this Purchase Agreement or the Deed of Easement, or that would be in default or violated as a result of such execution, delivery or performance, or for which adequate consents, waivers or, if necessary, subordinations, have not been obtained.

(e)
There exist no liens or security interests on or with respect to the Land other than Permitted Encumbrances.

(f)
The Seller is not a nonresident alien of the United States of America for purposes of federal income taxation.

(g)
The [Social Security Number(s)/Employee Identification Number] of the Seller [is/are] _____________ [(for _______________) and _____________ (for _______________].

 (h)
[INCLUDE IF SELLER IS AN ENTITY]: The Seller is a [type of entity].  A true and complete copy of the [describe organizational and authority documents] of the Seller are attached hereto as Attachment 1.  Such [organizational and authority documents] are in full force and effect on the date hereof.    

The representations in paragraphs (f) and (g) above are made under penalties of perjury and the information contained therein may be disclosed by the Corporation to the Internal Revenue Service.  The Seller acknowledges that any false statement in such paragraphs could be punished by fine, imprisonment or both.
ARTICLE V

PROVISIONS RELATING TO EXCLUSION
OF INTEREST FROM INCOME FOR FEDERAL INCOME TAXATION
Section 5.1.
Tax Covenant of Corporation.

The Corporation intends that the interest payable under this Purchase Agreement shall not be includable in the gross income of the Registered Owner for purposes of federal income taxation pursuant to Section 148 of the Code.  Accordingly, the Corporation shall not knowingly take or permit to be taken any other action or omit or fail to take any action that would cause this Purchase Agreement to be an “arbitrage bond” within the meaning of Section 148 of the Code, or that would otherwise cause interest payable under this Purchase Agreement to become includable in the gross income of any Registered Owner for purposes of federal income taxation.

Section 5.2.
Acknowledgment of Seller with Regard to Tax Consequences of Transaction.

The Seller has received an opinion from ________________________ (“IPA Counsel”) dated the Closing Date to the effect that under existing statutes, regulations and decisions, interest payable under this Purchase Agreement is not includable in the gross income of the Seller for federal income tax purposes, which opinion assumes continuous compliance with certain covenants in the Tax Certificate and Agreement to be executed and delivered by the Corporation on the Closing Date and is otherwise limited in accordance with its terms.  The Seller certifies that the Seller has made the Seller’s own independent investigation and has consulted with attorneys, accountants and others selected by the Seller in the Seller’s sole discretion with respect to all other tax considerations related to the transaction contemplated hereby (including, but not limited to, installment sales treatment under Section 453 of the Code, charitable contribution deductions under Section 170 of the Code, and federal estate tax implications) and has not looked to or relied upon the Corporation or any of its officials, agents or employees or IPA Counsel with respect to any of such matters.
ARTICLE VI

THE REGISTRAR
Section 6.1.
Appointment of Registrar.

_____________ will act as the initial Registrar for this Purchase Agreement.  The Corporation may appoint another person to act as Registrar, and shall appoint a successor upon the resignation or removal of any Registrar, by giving to the Registered Owner notice of the name and address of such Registrar.

Section 6.2.
Ownership of Purchase Agreement.

The Registrar may in good faith buy, sell, own and hold this Purchase Agreement, and may join in any action that any Registered Owner may be entitled to take with like effect as if it did not act as Registrar hereunder.  The Registrar, in its individual capacity, either as principal or agent, may also engage in or have an interest in any financial or other transaction with the Corporation, and may act as depository, trustee or agent for other obligations of the Corporation as freely as if it did not act in any capacity hereunder.

Section 6.3.
Removal of Registrar and Appointment of Successor Registrar.

The Corporation shall have the right to remove the Registrar at any time by notice to the Registrar.  Notwithstanding the foregoing, such removal shall not be effective until a successor Registrar has assumed the Registrar’s duties hereunder.

Section 6.4.
Qualifications of Successor Registrar.

Any successor Registrar shall be either (a) the Corporation or (b) a bank, trust company or other financial institution duly organized under the laws of the United States or any state or territory thereof that is authorized by law and permitted under the laws of the State to perform all the duties imposed upon it as Registrar by this Purchase Agreement.

Section 6.5.
Successor by Merger or Consolidation.

If the Registrar is a bank, trust company or other financial institution, any institution or corporation into which the Registrar hereunder may be merged or converted or with which it may be consolidated, or any corporation resulting from any merger or consolidation to which the Registrar hereunder shall be a party or any institution or corporation succeeding to the corporate trust business (if any) of the Registrar, shall be the successor Registrar under this Purchase Agreement, without the execution or filing of any paper or any further act on the part of the parties hereto, anything in this Purchase Agreement to the contrary notwithstanding.
ARTICLE VII

MISCELLANEOUS
Section 7.1.
Parties in Interest
Except as herein otherwise specifically provided, nothing in this Purchase Agreement expressed or implied is intended or shall be construed to confer upon any person, other than the Corporation, the Seller, any other Registered Owner and the Registrar, any right, remedy or claim under or by reason of this Purchase Agreement, this Purchase Agreement being intended to be for the sole and exclusive benefit of the Corporation, the Seller, any other Registered Owner from time to time of this Purchase Agreement and the Registrar.

Section 7.2.
Binding Effect.

This Purchase Agreement shall be binding upon and inure to the benefit of the parties hereto, their successors and assigns, including, without limitation, all Registered Owners from time to time of this Purchase Agreement.

Section 7.3.
Severability.

In case any one or more of the provisions of this Purchase Agreement shall, for any reason, be held to be illegal or invalid, such illegality or invalidity shall not affect any other provisions of this Purchase Agreement and this Purchase Agreement shall be construed and enforced as if such illegal or invalid provisions had not been contained herein or therein.

Section 7.4.
Prior Agreements Cancelled; No Merger.

This Purchase Agreement shall completely and fully supersede all prior agreements, both written and oral, between the Corporation and the Seller relating to the acquisition of the development rights easement.  Neither the Corporation nor the Seller shall hereafter have any rights under any such prior agreements but shall look solely to this Purchase Agreement and the Deed of Easement for definitions and determination of all of their respective rights, liabilities and responsibilities relating to the Land, the development rights easement and the payment for the development rights easement. In addition, this Purchase Agreement shall survive the execution and recording of the Deed of Easement in all respects and shall not be merged therein.  

Section 7.5.
Amendments, Changes and Modifications.  

(a)
This Purchase Agreement may not be amended, changed, modified, altered or terminated except by an agreement in writing between the Corporation and the then-Registered Owner. An executed counterpart of any such amendment shall be attached to this Purchase Agreement and shall be binding upon such Registered Owner and all successor Registered Owners.

(b)
For the purposes of the foregoing, a consent or agreement by or on behalf of persons owning more than 50% by principal amount of the unpaid Installment Purchase Price shall constitute consent or agreement by the Registered Owner; provided, however, that nothing contained herein shall permit a change in the Installment Purchase Price Payment Dates or Interest Payment Dates or any reduction of the principal amount or interest on the Installment Purchase Price, without the unanimous consent of persons owning 100% of the principal amount of the unpaid Installment Purchase Price of this Purchase Agreement.

Section 7.6.
No Personal Liability of Corporation Officials.

No covenant or agreement contained in this Purchase Agreement shall be deemed to be the covenant or agreement of any official, officer, agent or employee of the Corporation in his or her individual capacity, and neither the officers or employees of the Corporation nor any official executing this Purchase Agreement shall be liable personally on this Purchase Agreement or be subject to any personal liability or accountability by reason of the issuance thereof.

Section 7.7.
Governing Law.

The laws of the State of Maryland shall govern the construction and enforcement of this Purchase Agreement.

Section 7.8.
Notices.

(a)
Except as otherwise provided in this Purchase Agreement, all notices, demands, requests, consents, approvals, certificates or other communications required to be given to the Corporation or the Registrar under this Purchase Agreement shall be in writing and shall be mailed by certified mail, postage prepaid, return receipt requested, addressed to the person to whom any such notice, demand, request, approval, certificate or other communication is to be given, at the address for such person designated below:


Corporation:





Maryland Agricultural and








  Resource-Based Industry 








  Development Corporation








1410 Forest Drive, Suite 28








Annapolis, MD 21403








Attention:  Stephen R. McHenry, 








      Executive Director








Telephone: 410-267-6807








Facsimile:  410-267-6809


Registrar:
______________________________

______________________________

______________________________

(b)
When any notice is required to be given to the Registered Owner, such notice shall be mailed to the Registered Owner at such owner’s address as it appears on the registration books maintained by the Registrar.  Any notice mailed postage prepaid to the Registered Owner as provided herein will be conclusively presumed to have been given, whether or not actually received by the addressee.  The initial address of the Seller and the initial Registered Owner is as follows:

Seller and initial Registered Owner:
______________________________



______________________________



______________________________
(c)
The Corporation, the Registrar or any Registered Owner may, by notice given hereunder to the others, designate any further or different addresses to which subsequent notices, demands, requests, consents, approvals, certificates or other communications shall be sent hereunder.

Section 7.9.
Holidays.

If the date for making any payment or the last date for performance of any act or the exercise of any right, as provided in this Purchase Agreement, shall not be a Business Day, unless otherwise provided in this Purchase Agreement, such payment may be made, act performed or right exercised on the next succeeding Business Day with the same force and effect as if done on the date provided in this Purchase Agreement, and no interest shall accrue for the period after such date.

[Remainder of page left blank intentionally.]

WITNESS the signatures and seals of the parties hereto as of the date first above written.


MARYLAND AGRICULTURAL AND 


  RESOURCE-BASED INDUSTRY


  DEVELOPMENT CORPORATION

[SEAL]

ATTEST:
By:
_____________________________


Name:


Title:

_____________________________

Authorized Officer

Approved for legal sufficiency

this ____day of _____________, ____:

_____________________________



Name:



Title:

WITNESS:

_____________________________

___________________________

_______________________(SEAL)

[___________________________

_______________________(SEAL)]

CERTIFICATE OF AUTHENTICATION



This Installment Purchase Agreement is one of the Senior Obligations under and as defined in the Trust Indenture dated as of ____________, 2008 between Maryland Agricultural and Resource-Based Industry Development Corporation and _________________________, as amended and supplemented.

Date of Authentication: ______________

___________________________________,

By: ___________________________

      Authorized Officer

SCHEDULE I

INSTALLMENTS OF INSTALLMENT PURCHASE PRICE
	Date of Payment
	Amount Payable

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	Total Installment Purchase Price
	
$


EXHIBIT A
Description of Land

EXHIBIT B

Form of Deed of Easement
EXHIBIT C

Permitted Encumbrances

EXHIBIT D

Assignment
FOR VALUE RECEIVED, _________________________ (the “Registered Owner”), hereby sells, assigns and transfers unto _______________________, without recourse, all of the Registered Owner’s right, title and interest in and to the Installment Purchase Agreement to which this Assignment is attached; and the Registered Owner hereby irrevocably directs the Registrar (as defined therein) to transfer such Installment Purchase Agreement on the books kept for registration thereof.  The Registered Owner hereby represents, warrants and certifies that there have been no amendments to such Installment Purchase Agreement.
Date:
__________________

Signature guaranteed:

_______________________________

__________________________________

_______________________________

NOTICE:  Signature must be guaranteed

NOTICE:  The signature on this

by a member firm the New York Stock

Assignment must correspond with of

Exchange or a commercial bank or trust

the name of the Registered Owner

company.





as it appears on the registration


books for the Installment Purchase


Agreement referred to herein in every


particular, without alteration or


enlargement or any change whatever.

EXHIBIT E
Schedule of Transferred of Installment Purchase Agreement

The transfer of this Installment Purchase Agreement may such registered by the Registered Owner in person or by its duly authorized officer or attorney upon presentation hereof to the Registrar, which shall make note thereof in the books kept for such purpose and in the registration blank below.

	Date of

Registration

of Transfer
	Name of

Transferee


	Outstanding Balance

of Installment Purchase Price
	Signature of

Registrar
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