CONTRACT OF SALE

Agreement made the latest date reflected below in this Agreement by and between DKMT CO, a Corporation qualified to do business in Oklahoma a/k/a CIRCLE C RANCH CO., (Seller), and ______________________________, (Purchaser).

I.

SALE

In consideration of the sum referenced below under Article II of this Contract of Sale Seller agrees to sell and the Purchaser agrees to purchase the following described real property (Property) situated in McClain County, State of Oklahoma, subject to the terms of this Contract of Sale, to wit:

A tract containing 415 +/- acres in Southeast Quarter (SE ¼) Section 3 Township 8 North Range 4 West of the Indian Meridian, McClain County, Oklahoma, said tract being more particularly described as follows: 

The West Half of the East Half (W½ E½) and the Southeast Quarter of the Southeast Quarter (SE¼ SE¼) and the South Half of the Northeast Quarter of the Southeast Quarter (S½ NE¼ SE¼) and the East Three Quarters of the Southwest Quarter (E3/4 SW¼) and the Southeast Quarter of the Southwest Quarter of the Northwest Quarter (SE¼ SW¼ NW¼) and the Southeast Quarter of the Northwest Quarter (SE¼ NW¼) and the South Half of the Northeast Quarter of the Northwest Quarter (S½ NE¼ NW¼) and the Northeast Quarter of the Northeast Quarter of the Northwest Quarter (NE¼ NE¼ NW¼) of Section Three (3), Township Eight (8) North, Range Four (4) West of the I.M., McClain County, Oklahoma.  
SURFACE RIGHTS ONLY WITH NO MINERAL INTERESTS INCLUDED
PROPERTY ADDRESS: Circle C Ranch Co. tract – Hwy 62 Newcastle, OK (No street address)
together with all and singular the tenements, hereditaments and appurtenances thereunto belonging or in any wise appertaining, subject to taxes and assessments for the current year not in default, reservations, restrictions, easements of record and applicable zoning ordinances.

II.

PURCHASE PRICE


The Purchaser agrees to purchase such Property and to pay the Seller therefore the sum of __________________________________________$______________________________ in lawful money of the United States of America, which sum is to be paid in the following manner, to-wit:

A. 
The sum $150,000 upon the signing of this Contract, in the manner as shown in Paragraph III hereof; and

B.
The balance of the purchase price $_____________________ to be paid to Escrow Agent by wire transfer of current funds 24 hours prior to scheduled time of closing assigned by Escrow Agent (American Abstract Company of McClain County, Inc. of Purcell, OK) to account designated by Escrow Agent for that purpose.
C. 
As part of this Contract of Sale Purchaser shall submit a binding Letter of Credit from financial institution at no cost to Seller covering the entire Purchase Price Amount to be tendered with this signed Contract of Sale as a condition precedent for Seller to consider this Contract.  Tendered Letter of Credit shall remain irrevocable and outstanding until closing of the transaction if accepted by Seller, or earlier of rejection of this Contract of Sale by Escrow Agent or expiration of August 4th, 2019, @ 4:00P.M. whichever event first occurs.  

D. 
This Contract for Sale shall remain irrevocable for Seller’s evaluation and possible acceptance through earlier of Closing (if accepted by Seller), rejection by Seller, or August 4th, 2019.  At such time as this Contract of Sale should be accepted by Seller, the signed copy shall represent a binding purchase contract between the parties for the sale and purchase of the Property in accordance with all the other terms and conditions of this Contract of Sale submitted by Purchaser.  Notification of acceptance of this Contract of Sale by Seller shall be sufficient if by First Class Mail and/or email transmission to the address reflected herein of any successful bidder.  
III.

ESCROW


It is further agreed and understood that AMERICAN ABSTRACT COMPANY OF MCCLAIN COUNTY, INC., (“Escrow Agent”) is also acting as Seller’s Agent under this submitted Contract. The Purchaser herewith at time of submission of this Contract shall deposit the sum of ($150,000) One hundred fifty thousand dollars, remitted by Cashier’s Check payable to Escrow Agent,  as earnest money to be applied against the stated purchase price hereof as set forth in Paragraph II above in event of acceptance of this Contract of Sale by Seller.   In event of Seller’s acceptance of this Contract of Sale, Closing shall be held in offices of Escrow Agent, Purcell, OK at time specified by it not later than 30 days following acceptance by Seller.  Should the sale not be consummated due to the fault of the Purchaser, then said $150,000 payment deposited with the Escrow Agent shall thereupon be forfeited to the Seller as liquidated damages.  If Seller fails to reject or accept this Contract for Sale by August 4th, 2019 @ 4:00P.M. Escrow Agent shall return the deposited earnest money payment to remitting Purchaser at the address included below in this Offer in which event this Contract of Sale shall be absolutely terminated as to further obligation of Purchaser or Seller.  
IV.

TITLE TO PROPERTY


Attached hereto and incorporated herein as if it were set out in its entirety is a Commitment for Title Insurance demonstrating that the owner is possessed of a marketable or merchantable title to the subject lands as that or those terms are defined by Oklahoma law.


Upon notification by Seller’s Escrow Agent of acceptance of this Contract of Sale by Seller, Purchaser has ten (10) days to accept or reject said Commitment for Title Insurance with any exceptions. Should the Purchaser reject the Commitment for Title Insurance, then this Contract of Sale shall with the stated exceptions be void.

The cost for the insurance of a Policy of Title Insurance pursuant to the Commitment for Title Insurance attached hereto, if issued, will be the sole responsibility of the Purchaser.
V.

EXPENSES


The expenses of this transaction shall be paid as follows:

A. The Seller has paid for abstracting to date of Title Insurance Commitment, and will pay ½ the closing fee and documentary stamp tax.  
B. The Purchaser will pay for all other costs associated with the transaction including all title insurance costs in event Purchaser desires that additional title evidence at closing.  Seller shall cooperate with respect to the satisfaction of requirements of the Purchaser requested title company that are reasonable and customary and that are not inconsistent with the terms of this Contract of Sale, provided however, Seller shall have no obligation with respect to any matter that constitutes a Permitted Exception as reflected within any subsequently issued Commitment for Title Insurance.  
VI.
APPORTIONMENTS


Real property taxes for the fiscal year in which the closing takes place shall be prorated and apportioned between the Seller and the Purchaser as of the date of closing.

VII.

PROPERTY TO BE SOLD  “AS-IS”

The Purchaser as a condition of submission of this Contract of Sale certifies to having completed all appropriate inspections of Property and acknowledges having sufficiently examined the premises to be sold and is familiar with the physical condition thereof to all extents desired or has waived that right prior to submission of this Contract of Sale.  The Seller, irrespective of any information/statements  contained within its web site (“circlecranchco.com/Newcastle-property”) or any other written communication shared with Purchaser has not made and does not make any oral or written representations or warranties as to the physical condition, rents, leases, income, expenses, costs of operation and maintenance (past and future), use to which the Property may be put, the quantity, quality and condition of the premises, if any, or any other matter or thing affecting or relating to the aforesaid premises except as is herein specifically set forth in this Contract of Sale and the Purchaser hereby expressly acknowledges that it agrees if this Contract of Sale is accepted by Seller Purchaser shall take Property in its “AS IS , WHERE IS CONDITION WITHOUT ANY PROMISE, REPRESENTATION OR WARANTY, EXPRESS OR IMPLIED” from Seller except as expressly set forth in this Agreement, all previous discussions and disclosures of Property, or any aspect thereof, by Seller, no matter whether written or oral having now being merged into this Contract of Sale. 
Seller makes no warranty as to number of acres included in Property as legally described.  Purchaser warrants and represents to the Seller that Buyer has performed all Purchaser’s desired due diligence regarding the Property and is satisfied with the Property’s condition before executing this Contract of Sale. This warranty and representation waiver shall survive any acceptance of this Contract of Sale by Seller and Closing and specifically includes all content posted from time to time within Seller’s business website: www. circlecranchco.com/Newcastle-property.html.     
VIII.

HAZARDOUS SUBSTANCES


Seller represents that to the best of his knowledge and belief, there are no hazardous substances (as defined in 42 U.S.C. 9601 et. seq.) on the Property.  Purchaser shall have the right prior to closing, at his expense, to obtain a Phase I Environmental Site Assessment applicable to the Property, to verify that the same is free of contamination.  Upon receipt of such Assessment, Purchaser shall deliver a true and correct copy thereof to Seller.  If for any reason, hazardous substances exist on the Property, then either party hereto shall have the option to declare this Contract of Sale null and void, in which event the earnest money shall be returned to Purchaser and no further liability or responsibility shall exist on the part of either of the parties hereto.

IX.

CLOSING


The Closing herein shall take place at offices of Escrow Agent, AMERICAN ABSTRACT COMPANY of MCCLAIN COUNTY, INC., 138 WEST MAIN, PURCELL, OKLAHOMA, not later than thirty days following Seller’s acceptance of this Contract of Sale, if no title objections have been raised as to Seller’s title which have not been cured at a date and time determined solely by Escrow Agent.

At the Closing, Purchaser shall pay to the Seller the unpaid balance of the purchase price of the Property by wired funds to Escrow Agent’s designated escrow account 24 hours ahead of scheduled closing time.  Upon receipt of Purchaser’s funds, Escrow Agent shall return the previously tendered letter of credit to Purchaser.  Seller shall execute and deliver to Escrow Agent 24 hours ahead of the scheduled closing time a good and sufficient Corporate General Warranty Deed conveying to the Purchaser with warrants of title from Seller limited to the title holding time of legal ownership by Seller conveying said Property to the Purchaser, subject only to the items referred to in Paragraph I above.  The Property description utilized by Seller in conveyancing title to Purchaser shall be derived from the legal description originally granting title to Seller in Deed(s) furnished Seller when Property was originally purchased.   Possession of Property shall pass to the Purchaser at the time Escrow Agent wires funds to Seller’s designated bank.  
X.

DEFAULT


In the event of default by either of the parties hereto, the following provisions shall be applicable:

A.
If Purchaser defaults under this Contract, the Seller shall have the option of suing Purchaser for specific performance including demanding issuer of Purchaser’s issued Letter of Credit for payment by use of the irrevocable letter of credit proceeds provided at time of tender of this Contract of Sale to fund any damages sustained Seller or of terminating this Contract.  If the Purchaser shall elect to terminate this Contract, without suit for damages, the amounts paid as set forth in Paragraph II above shall be forfeited to Seller as credit against liquidated damages.  Purchaser agrees that a sum equal to 10% of the Purchase Price as included in this Contract of Sale is a reasonable and appropriate sum to be assigned by any court of competent jurisdiction invoked by Seller for purpose of litigating any breach of closing by Purchaser and such sum to serve irrevocably as and for liquidated damages to be assessed against Purchaser to be collected from the Purchaser or Purchaser’s included Letter of Credit. 
B.
If the Seller shall default, Purchaser shall have the right to sue for specific performance.  In the event Purchaser elects to, he may waive his right to sue for specific 
performance and may pursue any other remedy he may have at law.  In the event default by the Seller is due to a defect in title to such Property which Purchaser will not waive, then this Contract shall terminate, the earnest money and outstanding Letter of Credit referred to in Paragraph II(A) above shall be returned to Purchaser and neither party shall have any claim against the other.

C.
Any provision in this agreement to the contrary notwithstanding, it is agreed that Seller shall have the right to refuse to meet title requirements except as stated.  Should Seller refuse to meet any title requirements or to cure any defect in title, Purchaser may elect to take the title "as-is" or may elect to declare this Contract null and void, in which event the parties shall be released from any further liability or obligation.  Purchaser may not seek specific performance to force Seller to meet any title requirements.

XI.

BROKERAGE COMMISSIONS


It is agreed and understood by Purchaser that no real estate commission shall be paid or owed in connection with this Contract of Sale by Seller.  Seller represents that property described above is not under contract for sale with any licensed real estate broker at this time.  Purchaser may agree to pay outside of closing any commission or brokerage fee to broker/realtor of Purchaser’s choice without contribution from Seller.
XII.

EXECUTION OF ADDITIONAL DOCUMENTS

At time of closing Purchaser agrees to execute documents requested by Seller to permit Seller to qualify this sale under IRC Section 1031.  Seller without all cost, agrees to cooperate with Purchaser to structure the transfer or acquisition of Property as part of an exchange under IRC Section 1031.  Neither party shall be required to acquire title to any other property under terms of this obligation, assume any additional liabilities or obligations or incur any additional expense as a result of another party’s Exchange. 

XIII.

NOTICES


Any notice to the parties shall be deemed given if by certified or registered mail directed as follows and shall be effective upon mailing, to wit:

SELLER:
           Mr. James Blevins, Esq.__________________  




           c/o American Abstract Co of McClain County, Inc..
138 West Main 

           Purcell, Ok.          ________________________
PHONE:
          405 527-7575        _ ________________________ 
EMAIL             
amblevins@valornet.com
PURCHASER: *
____________________________________  
PHONE:

____________________________________  
EMAIL:                      ____________________________________
XIV.

SPECIAL PROVISIONS

Deadline for submission of this Contract of Sale by prospective Purchaser(s) for timely consideration by Seller is June 20th, 2019 @ 4:00 P.M. at offices of Escrow Agent – Purcell, OK.  
Purchaser’s herein submitted Contract of Sale shall remain irrevocable and open for potential acceptance by Seller through August 4th, 2019 @ 4:00 P.M. for purposes of permitting Seller to evaluate Purchaser’s included offer for acceptance.   Seller shall have no liability under this submitted Contract of Sale unless this Contract for Sale is accepted by Seller.  
Seller reserves absolute right to accept or reject this submitted Contract of Sale for Seller’s consideration during the period of time this Contract of Sale remains irrevocable to and including, August 4th, 2019 @ 4:00 P.M.    
Following expiration of June 20th, 2019 @ 4:00 P.M., Seller reserves the right, to invite undersigned Purchaser of this Contract for Sale and other potential Seller determined qualified Purchasers, as invitees to be to attend a private auction of the Property to be conducted by Closing Agent.  If Seller elects to schedule such a private auction event, auction will occur at time and site selected by Seller as soon as practical following expiration of the June 20th, 2019, Contract of Sale submission deadline to permit possible acceptance by Seller of a final Purchaser of Property by auction determination.   
Purchaser as identified within this Contract of Sale, if selected to attend Seller’s private auction will be notified in writing at the address/phone number included above by Escrow Agent.  In event Seller determines to schedule an auction, and undersigned is included as an invitee, refusal of undersigned to attend such auction shall under no circumstance terminate the legal binding effect of this submitted irrevocable Contract of Sale for Seller’s continuing potential acceptance prior to expiration date for this Contract of Sale, i.e. August 4th, 2019 @ 4:00 P.M.  
Any invited attending Purchaser may participate at auction in raising their submitted purchase price as included in this Contract of Sale with Seller’s expectation of thereby identifying a successful high bidding Purchaser for Property. The amount of invited Purchaser’s written offer will not be disclosed at auction by Seller.  In event undersigned Purchaser is determined by Seller to be the highest acceptable bidder as determined by Seller at auction event, Purchaser agrees to immediately amend this Contract of Sale to reflect the amended terms being submitted by this Purchaser to match the results as determined at the auction event for immediate acceptance by Seller at conclusion of that amendment process.  
If auction is scheduled to be held by Seller, Seller shall designate a starting bid to commence the auction process.  If undersigned Purchaser is invited, undersigned Purchaser(s) may bring two additional representatives to attend auction, unless more advisors are requested and approved by Seller, it being Seller’s intended purpose by scheduling auction to be private and closed to public to protect all participating/invitees attending auction with as much privacy as is possible for ultimate potential sale/purchase of Seller’s Property.
Seller’s purpose for this potential auction proceeding is, depending on results of the sealed bid process, to eliminate attendance at auction of prospective Purchaser(s) deemed previously unqualified due either to inadequate price submitted or other factor(s) selected solely by Seller as disqualifying that prospective Purchaser from further potential involvement and consideration by Seller.      
XV.

ENTIRE AGREEMENT


This Contract constitutes the entire agreement between the parties and may be modified only by a subsequent written agreement signed by each of the parties hereto.  Once this Contract of Sale is submitted for Seller’s consideration, it shall be irrevocable as to Purchaser’s withdrawal or amendment thereof until August 4th, 2019 @ 4:00 P.M., except as authorized by Seller in writing. 
The Law of the State of Oklahoma shall apply as to all questions of interpretation of this Contract of Sale with venue to be limited to Oklahoma State Courts solely in McClain County, OK.  Both parties waive trial by jury to any dispute resolution process that develops out of this Contract of Sale including but not limited to default situations.     
XVI.

BINDING EFFECT


This Contract shall extend to and be binding upon the heirs, administrators, executors, successors and assigns of the respective parties hereto and remain irrevocable once submitted by Purchaser for Seller to act upon until earlier of either August 4th, 2019 @ 4:00 P.M. or return of this Contract of Sale and submitted irrevocable Letter of Credit by Escrow Agent, whichever date first occurs.
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DATED the day and year appearing beneath signatures of parties below.

DKMT CO a/k/a CIRCLE C RANCH CO.,


PURCHASER(S)
SELLER

By______________________________________

___________________________________

                         President                












___________________________________
Date:____________________________________

Date: _______________________________
If Purchaser is a limited liability co., corporation, partnership, trust, estate or any other entity apart from an individual or group of individuals identified on the above placed lines for Purchaser(s) to sign this Contract of Sale,  the signature of any official of such entity shall be with representation and full warranty that such entity has full power and authority to execute this Contract for Sale and that all action has been previously obtained which may ever be required to properly authorize the execution of this Contract of Sale of such entity and that the person signing this Contract of Sale is fully authorized  and has the requisite authority to act on behalf of such entity to bind entity unconditionally as to the obligations created by such execution.  
CAVEAT TO PURCHASER; THIS IS A LEGALLY BINDING CONTRACT YOU MAY DESIRE TO SEEK THE ADVICE OF AN ATTORNEY BEFORE SUBMITTING TO SELLER AND/OR SELLER’S ESCROW AGENT.
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                                                                                                                                            Initials:  __________     __________

