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U.S. DISTRICT COURT
N.D. OF ALABAMA

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ALABAMA
MIDDLE DIVISION

J.P. KING AUCTION COMPANY,
INC,,

Plaintiff,
CIVIL ACTION No: 4:13-cv-01520

V.

RUSSELL WICKS and EVELYN
WICKS,

)
)
)
)
)
)
)
)
)
)
Defendants. )
)

MEMORANDUM OPINION

This cause comes on to be heard on the plaintiff’s Motion for Expedited Hearing filed on
September 10, 2013. The defendants have filed a Motion to Dismiss the complaint. The court
conducted a recorded phone conference on September 18, 2013 at which the parties agreed that
the court should render a final judgment with regard to the issues in the case, regardless of
whether the issues have been totally addressed other than in briefs, recorded oral discussion, etc.

The main issue is whether this court should somehow vacate or stay the pending
arbitration hearing in Montana.! Plaintiff primarily bases its Petition to Stay Arbitration and
Enforce Choice of Law, Jurisdiction, and Venue Provision on its argument that this court should
enforce choice of law, jurisdiction and venue provisions contained in an Auction Listing

Agreement (“ALA”) with the defendants dated April 25, 2012.2

' When asked about this court’s jurisdiction to vacate the arbitrator’s interlocutory ruling, the plaintiff said it was a
good question.

2 The plaintiff stated that the ALA is not an adhesion agreement because the terms were “negotiated.” The plaintiff
could not tell the court what terms had been negotiated other than fill in the blank type terms as to parties, amounts,
property description, etc. The ALA has every appearance of being a standard auctioneer type agreement which
would be customarily used by the plaintiff. There may be an arguable issue as to whether the choice of law,
jurisdiction, and venue clauses in Section 17 of the ALA are inclusive of the arbitration clause in Section 16 of the
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The ALA states that claims or controversies will be resolved by arbitration pursuant to
Judicial Administration Mediation Service’s (“JAMS”) Comprehensive Arbitration Rules and
Procedures. The ruling to which the plaintiff objects was by a JAMS’ arbitrator.

The Real Property Sale Contract also has a choice of law, jurisdiction and venue
statement.> This provision, Section XXII, provides:

This Sale Contract ... and all related dealings of the parties will be exclusively
construed and governed in accordance with the laws of the State of Montana,
without regard to its conflict of laws principles. The exclusive jurisdiction and
venue for any controversy or claim and the settlement thereof between the parties

will be the County of Ravalli in the State of Montana, or as mutually agreed by
the Parties.

While the plaintiff did not sign the Sale Contract, it has provisions related to the auctioneer. The
Sale Contract provides that “[a]ny action, claim, controversy, counterclaim, dispute, or
proceeding arising out of the Property Issues and involving Seller, Bidder, Buyer, or Auctioneer,
in any combination (each a ‘Party’).” The Contract further states that “King and King’s Broker
[are] collectively referred to as ‘Auctioneer.”” The arbitrator stated “[t]he Sale Contract
arbitration clause is broad in both the disputes and parties it covers. It specifically includes
disputes involving King as the Sellers’ broker.” The plaintiff definitely had an interest in earnest
money which might be due from the buyer.

The court, given more time, could more fully develop this opinion. The plaintiff,
however, has requested an expedited ruling. Suffice it to say that this court agrees that the

defendants had a right to seek arbitration outside of Alabama and that the arbitrator’s ruling

ALA.

* As a further indication of who furnished the forms, the Real Property Sale Contract is headed up: “J.P. King
Auction Company, Inc. Real Property Sale Contract.” The contract has numerous provisions related to the
auctioneer. The court has underlined a number of these provisions in attached Exhibit A. The court will defer to the
parties to make a full listing. Highly significant provisions are in Section XX and Section XXii of the Sale Contract.
The court also notes the Agency Relationships in Montana Real Estate Transactions which has pertinent language. It
should be noted that other forms reflect that they are J.P. King forms. The Terms of Auction form is also pertinent.
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should not be stayed or vacated. In essence, there are two arbitration clauses, one in the Sales
Contract and one in the ALA. The one in th Sales Contract is not only appropriate to consider, it
is the most appropriate one.

This the 26™ day of September, 2013.

oo 5 /Q»m

ROBERT B. PROPST
SENIOR UNITED STATES DISTRICT JUDGE

¢ The court also references the briefs and other documents filed by the parties.
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U.S. DISTRICT COURT

N.D. OF ALABAMA,

J. P. KING AUCTION COMPANY, INC.

e

REAL PROPERTY SALE CONTRACT

WEST FORK RIVER HIDEAWAY
DARBY (RAVALLI COUNTY), MT

THURSDAY, AUGUST 16, 2012
BIDDER NO. _

THIS REAL PROPERTY SALE CONTRACT ("Sale Contract"), made August 18, 2012, by and belween Rusaall
M. Wicks and Evelyn L. Wicls, husband and wlile (hereln collactively referred lo as "Saller’), whose address Is G416 N,

Thimble Vlew Place, Tucson, AZ, and

kandu Mare. and Mo Coldwel) Couper),

whose addrass s
/s Na L . e o AW — 7 7 .
197 Fid Y2, Hickord Ridge e 7236 |
Sallet Is reqresentéd in thjs sale by J,'P. King Auclion Co;&gang Inc. (gi(lng"). an Alabarra corporalion haatquarlered a
8 Founlaln Avenue In Gadsden, Alabama 3 (felephone 800-662-5464 or 266-546-5217 and facsimile 266-543-
8038) and ils broker, Christle King Ray {*King's Broker”) whose address Is 108 Fountaln Avenue, Gadsden, Atabama
36901 funless olherwlse noled, King and King's Broker collaclively refarred lo as “Auctionser”).

NOW, THEREFORE, in conglderation of {ho agresmonis and covenants herein, and other good and valuable
consideratlon, ihe adaequacy and recaipt of which are acknowladged, {he partles belng duly aulhorlzed and empowered to
execite lhls Sale Contiact and Inlending to be legally bound ngree as lollows:

ARTICLE [ - AGREEMENT TO PURCHASE

Seller agroes to sell and Buyer agrees lo buy, pursuant lo the lerms hereln, the real propany described below
{"Properly’).Thg terms for lhe Auclion(*Terms of Auclion') are incorporaleg nto this Sale Coniract which defines (he entire
agresment bslween Seller and Buyer for (hg purohase and eals of the Properly, whether by auction (*Auclion”) or
olharwlgo. The Terms of Auction complement Lhis Sale Conlract end may differ In some respects from Il In lhe evenl of

ny conllic{ batween (hs Tepm uclion a s Sale Conlract, he Sale Caniract wif conlrol n all Instances. In the
avenl of a sals of [ha Properly olher than by Aucllan, Buyer [s advised that the Terms of Auclion are sllifincporated Inlo
{his Sale Conlract (o define the anlire agreemanl between Seller and Buyer for he purchase and sala of tha Praperty, and
Buyer Is advised (o oblain, read, and fully undserstand the Tarms of Auclion belore enterlng Into this Sale Conlracl.
ARTICLE lI— THE PHOPERTY ‘

The Property is located at 7228 W. Fork Road, Darby, MT 58828, and more pariicularly desacrlbed In the legal
dascriplion conlained hereln ("Properly”). Should any survay, now exlsiing or laler made, Indlcale greater or [essar
acreage or squara lootage in the Properly (han represenfed by Saller or Auctioneer, no adjustment will be mads lo the
purchase price (*Tolal Contrael Price") lo ba paid by Buyor to Seller for the Properly.

ARTICLE Il - TOTAL CONTRACT PRICE

The Properly's selling price and scheduled paymentls follows:

T , 3"2.12‘, oo, v

ADD —10.00 % BUYER'S PREMIUM ... .c.c.covvimvceromneeoreresecessnensensreemomee s § ( 35 '1\.' /O 0C
TOTAL CONTRACT PRICE ... vvrveeveoeooos o rassssssasssssssessisssrssessassree et $ {X,D ’57 7LY;() . 0
LESS ~ EARNEST MONEY DEPOSIT (10.00%) vuv.cvnrvscvverere o erenerssrarnnene $( KA 0.7); 6()0 . -’ )
S (R ARSI M A s openied
BALANCE OF TOTAL CONTRACT PRICE OWED ......c..ovse oot cssess s sessssesrons $l,. ?\7) [ ; 50() . 0¢
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All paymaenls musl be mada In U, S, Dollars. Buyer's earnest maney deposil (“Earnesl Money Daposil”) will be
pald to Chicago Tille Insurance, the designoted escrow/ciosing agent (“Escrow Agent™}, and Eecrow Agent will adminislar
tha depusil and conduc| the closing of the sale of (he Property (‘Closing”).This Is a cash sale which is not cantingant upon
any matler including, but nol imlled to, Buyer's ablilty {o ablal financing for this purchase, The balance of lha Tolal
Contract Price owad by Buyar for the Properly does not include Buyer's Closing cosls, any costs assoclated with

financing, any prepald ar proraled Closing chaiges, of laxes applicable lo Buyer.
ARTICLE IV~ DISCLAIMER

As a maslerial part of the considerallon for this Agreement, Selier and Buyer agree that lhe Properly Is being sold
“AS IS, WHERE IS, WITH ALL FAULTS” and wilh )l burdens, clrcumslances, defects, faults, dangers, hazards, Issues,
malerial facls, problems, and olher relevant maliers, whether [alent or palenl, whether past, present, or fulure, and
whather or not rafereniced hereln, or |n the Tarms of Auctlon, and Buyer knowlngly, volunlarily, unconditlonally, and

Irrevocably walves, releases, and discharges Sallar and Aucllonser {rom any clalm that Buyer may olherwise have had
wilh raspecl lo (he Property, the Aucllon, l}ils Sale Eonirad‘ and (he iransaction contemplaled, To lhe fulleat extenl

sliowad by law, Sallord uclloneer uncong!HonaWdlsclalm any guarantes, rapresentalion, and warranly of evary kind,
whelher expres§ed, Implied, or sfatulory, whalher oral or writtsh, wilh respect (o the Praperly, the surrotinding area, (he
Auctlon, Ihe Terms of Auclion and all matlers ralerenced theraln (including, bul not Imlted to, all matters referred to within
this Article, plus the section on “Bldders Due Dillgence” inciuded in the Terms of Auction), plus sif other relevanl mallers,
whether pazl, presant, ot fulure, and whelher or nol referenced herein, In The Terms of Auclion, or alsewhere, except for
imitad warrantles thal may be given by Seller lo Buyer in the deed of canvayanca, or as expressly stated hereln. Maps,
deplcllons, and skelches Included In the markating maleilal for the Auclion are for lHustratlon purposes only and nelther
Selier nor Auctioneer warrants or guardanleas thess matlerfals or related Informatlan lo be accurate or complala, Buyer
acknowledges and agrees thal il is Buyer's excluslye responelbllily lo make and Independently verify such factual, legsl,
and othar Inquiries, Inspections, Invasligatlons, and studles as Buyer daems approprigle, deslrable, and necessary with
respect lo the Property, (he Auclion, hls Sate Contracl, and this sale, all of which wlll be at Buyer's exclusive cosl, and
Seller and Ayclionser wilbhava no [lagl[llehetsoev%_o_n_gny‘ba,MrWuyw acknowledges and agrees
Ihat, In execullng this Sale Conlract and purchasing lhe Property, Buyer Is not relying upon any agréement, covenanl,
guarantes, promlge, representallon, or warranly of any kind or character whatsoaver that Seller and Auclioheer hava
diselaimed, nor Is Buyer relylng upon any assertlon, brochure, clalm, documenl, informalion; Tteralure, map, projection,
skelch, or slatemenl of eny kind with respecl lo the Prapesty and any improvemanita lhenaon, Including the strrounding
area and ell relavant clrcumetances, facts, Issues, and matlers, whether past, presenl, or luture, whelher expressed or
implled, whether oral or wiilten, whelhar materfal or Intnalerial, and whether glven or made by, or on behalf'of, Seller or
Auclioneer. Inslead, Buyer i3 relying solely upon Buyer's independent dua dlligencs, Inspection, investigallon, and
findings with respecl lo the Properly, the gurraunding area, the Aucilon, the Terms of Aucllon and all relevent mallers
whaelher pasl, present, or future, and whelher or not refaranced hereln, In the Terme of Auclion, or elsewhers, Seller and
Agclloneer wiil not be liable Lo Duyer for any relle!, Including, but not limiled to, adjusimenl, sllowance, damages,
reformalion, or resclssion, based upon ¢he fallure of the Prapaity lo conform (o any specific condition, expeclation,
slandard, or any third-parly documents or information. Buyer will look only to Seller, and nol Auclioneer, wilh respect fo all
mailers regarding the sale of the Proporly and this Sale Contract.
ARTICLE V-~ FIXTURES AND PERSONAL PROPERTY

This sale includes all bulll-In appliances, cabinels, fixtures, carpel (allached wall-lo-wall), inslalled syslems
{cooling, electrical, healing, lighling, mechanical, plumblng, and yacuum), In-ground plantings (Including flowers,
shrubbery, and lraes), window lrealments (blinds, drapes, and hardwars), and all other llems and things permanently
allachad to [he Propery. The In-home theatre chalrs and all lelavisions will also be conveyed with (he real properly No
addllional personal or other property Is included In lhls sala.

ARTICLE Vi- DISCLOSURES

Any disclosures made and Informallon given by Seller andfor Ayctioneec to Buyer regarding Lhe Property and any
Improvemenls hareon, the surrounding area, and all circumslances, facls, Isauas, and olher metlars relevant to this sale
arg a alp. All discjosures, [nfarmation, raprasentallons, and slalemenls made
or given by any person are altributable sofely to thal person, and represent haf parson's bellef at lhe tima Ihis Sale
Conlfract was drafted on the informatten reasonably avallable (o (hat party, bul nothing ls guaranteed or warranled {o be
accurate, complele, or correct and no such disclosures, Informalion, representalions, or slalomen(s may be ¢onslderad as
or relled upon by any parly ag a guaranly, warranty, covenant, or alher promise, LEAD WARNING STATEMENT: in the
avenl [he Property Includes any interest In residential real property built prior (0 1878, faderal taw (42 U.8.C: 4852(d))
requlres Iha following disclosure: “Evary purchaser of any Interest in resldenlls! real property on which a residential
dwaliing was bullt pror lo 1878 is notiflad thal such property may present exposure to lead ram lead-based painl thal may
place young children al risk of developing lead polsoning. Lead polsoning In young chiidren may produce permanent
neurolagical damage, Including learming disabllitles, reduced Inlelfigence quotienl, behavioral problems, and Impalred
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momory. Lead polsoning also pusss a pattlcular risk fo pregnant women, The seller of any [nterest In resldentlal real
proparty s raquired lo provide (he buyer wilh any informalion on lead-basad palnt hazards from rigk assassments of
inspections (n (he salfer’s possossion and nolify (ha buyer of any known lead-basad paint hezards. A r)sk agsessment or
Inspeclion for posslble laad-based paint hazards is recommended prior (o purchase,” A ssllar of an interest In such real
propanty i3 required lo provide a buyer wilh a {ead hazard Informatlon pamphlat, disclose to the buyer the presencs of any
known lead-based paini, or any known lead-baned pelnl hazards, In such housing and provide the buyur with any tead
hazard evalualion repor available lo lha seller, and pennll lhe purchaser a 10-day perlod, unless the parlles mulually
agree upon a differanl perlod of lirma, lo conducl a risk assessmonl o Inspaclion for the preaence ol lead-based palnl
hazards. Buyer previously agreed lo exocule a "Load-Basad Palnl Wsiver” ("Waivar"),1o be made par of (hls Sale
Conlrac! al or before the lime Buyer pays the Earnest Maney, lully walving ihe dghl fo condugl a risk assessment or
inapeclion for he prasence of lead-based palnt and/of lead-based painl hazards an he Properly, and Buyer has executed
lhfs "Walvar and It Is ncorporatad herein by reference. Stale |aw enforcement may maintaln a dalabase of known sex
olfenders wha reside within the araa. Informallon regarding sex affanders may be obtalned by conlacting locai law
enforcement authorlties, Buyer relles exclusively upon Buyer's own due diligence and Inquliry Into this Issue and Buyer
acknowlsdgas having done all of Ihe research hal Buyer desires lo do or, In the alteative, Buyer waives the right to
rasearch (his Issue prlor to enlaring Into this Sale Coniracl. Buyer unconditionally and imevocably acknowlédges and
agrees (hal Buyer has not ralied upon Seller or Auctionser lor any information regarding (hls Issue and Sellel and
Auctioneer are not requited to pravide any addltional Informalion regarding the proximily to the Proparty of riglatered sex
oflenders,
ARTICLEVII - EARNEST MONEY DEPOSIT

immedlalely upon the execufion of Lhis Sale Contracl, Buyer will pay len percent (10.00%) of the Talal Conlract
Pilce for the Property 83 the Earnest Money Deposit (o Escrow Agent o be held on dapasit by Escrow Agenl in a
dssignated bank eacrow accounl, insured by Federal Daposlt Insurance Corporatlon, and Escrow Agent will adminlster
tho funda [n accordance wilh this Sale Contract. Tihis escrow account will be non-interés! bearing, unless olherwlss
requirad by law. Tha parllas agree Escraw Agenl wiil be relievad of all labillty and held harmleas by lhem so long as
Escrow Agenl holds the Earnest Money Depoasll aid makes any disburssmeal from il In accordance wilh this Sale
Conlracl and Ihe Escrow Agreemant previously execuled by Escrow Agent wilh Seller and Auctioneer, In lhe event of any
conlroversy regarding the Earnesl Money Deposll, Escrow Agenl will nol he requlred lo lake any actlon, bul may awalt lhe
rasult of any proceading, or al Escrow Agent's discrelion, Interpiead the Earnes| Money Daposit Into a court of compelent
lurisdletian for determinalion, and Esorow Agenl will lhereafter have no llabllity whalsogver on any basis and for any

amount with regards lo the Earnesl Money Deposll and this Ssle Conlragl.
ARTICLE Vil}- BROKER INK?LVEMENT
Buyer warrants thal Buyer (check one) .,. | 19} ... [ Is not] ... represenied by a quallfied, licensed,
raal-eslate broker in lhis (ransaclion. If Buyer is representad by a broker, the broker's full name, firm, and address
are; NONE .Buyer

warranls not lo have cantacled or communicaled wiith any real-aslale agenl or broker sbaut the Property, other than
Auclionear ant any brokar ldenlified In the previous paragraph, and no olher rsal-eslale agenl or broker was in any way
inslrumantal In sffecting this sale of ihe Properly and thers are no brokerage commlssions, expenses, fees, or other sums

due lo any olher real-sstale agenl or broker. BHFQE agrees lo hold Seller and Auglioneer harmlags against any elaim by
any real-eslale agent or broker nol properly reglslerad with and qualilied by Auctionser In the Cooperating Broker
Incenlive Program (ses below), an 1 ydll Indemnnify Seller and Auclioneer against any aclion, arbilealion, award,
clalm, cost, damage, deliclency, demand, expense, injury, Judgmenl, Nablilly, 10ss, or sult of every kind, Inclusing

aflomays’ fees and cosls of defenee, sssarlad by a real-eafata agen or broker as a reguil of, or In relallon ta, the Auctian,
Ihis Sale Conlracl, lhe lransaclion contemplated, or any related dealings involving B%m;,snﬂet‘_g_nglwc_llo_ggg; Buyer
undarstands that upon Closing, Seller will pay Aucllonesr a cammlssion pursuant to the lerms of a separate, wiitlen
agreement,
ARTICLE IX ~ COOPERATING BROKER INCENTIVE PROGRAM

If the Cooperaling Broker Inconlive Pragram is In effect for the Auclion, a properly ficensad brokar ("Coapseraling
Broker™) who limely reglslors and quallfies wilh Auctioneer In accordance with the terms of thls program will be pald a
commlssion by Seller al Closing, in accordance with the tarms of this program, provided Ihat both Coopsraling Broker and
lhe Buyer \hat Cooperasling Broker reprasents fullill all requirements under the Terms of Auction, this Sale Contraci, and
hls incentlve program. If for any reason Closing doas not occur, Including, bul nol Iimiled lo, the defaull of any parly
herelo, no commisslop will be due or pald to any Cooperaling Broker and Seller and Aucllonser will have no llabillty on
any basls and for any amount,
ARTICLE X - NOT APPLICABLE

ARYICLE X1= CASUALTY

All rlsk of loss or damage to the Proparly will ba borne excluslvely by Seller unlll Closing. Immediately upon

Closing, alf risk of loss will be borne excluslvely by Buyer. (n (he evenl lhe Praperty Is, In \he oplnlon of Saller, significantly
Page 3 of 8
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damaged or deslroyod by lira or othar casually afler tha sxecullon of lhis Sate Contracl and before Closing, Seller will
have the oplion to réslore the Property to Ils pra-casually conditlon or cancel this Sale Contract, alier glving wiitlen nolice
to Buyar of (he optlon Seller selecls. Any insurance proceads resulling (rom a casualty condition afier execuilon of thls
Saia Conlract and bafore Closing shall inura to the 8ole benelit of Sslter. In the evenl Saller chooses lo caiwel lhis Saie
Conlract, Lhe Earnest Money Deposit will be promptly and fully refunded and (his will be a complelo and final sslllemanl
wilh Buyer of all of Seller's obligalions {o Buyer herein, or otharwise relaling (o lhe Properly and (hs sale. Should Selter
deslre o reslore tha Property 10 lls pre-casually condllian, Seller will have one hundred twenty (120) days, Immed|alely
following the dats on which wrilten notice Is glven to Buyer, to complata reslorallon, In lhe event Seller imely completos
resloralion, Seller will glve wrltten nolice of (his fact (o Buyer and Closing wiil immediately oceur. In lhe avent Seller does
not timely complete resloralion, Duyer will have the oplion lo give wrilten nollce lo Seller of Buyer's (ntention lo lerminate
{his Sale Conlract and Buyer’s obligallons hareln will then be Immediately ended and Ihe Earnesl Money Depatli will be
promptly and (ully relunded, logether with any Interes! accnied Ihereon, If applicable, or Buyer may conlinue lo seek
patlormance from Seller under his Sale Contraot,

ARTICLE Xl - SELLER’'S BREACH
If Ssller defaulls In (he performance of any lerm or obligalion heraln and Glosing does not (Imely occur as a resull, Buyer
will hava the optlon o give Setlar wrillen nollce of Buyer's intentlon to terminate (hls Sale Conlract and Buyer's obligations
herain will be Immedlately anded and the Earnes! Money Deposit will ba promplly and fully refunded, logelher with any
Inlerast accrund thereon, If applicable, or Buyer may have all rights allowed by law and In equily and pursuant to lhig Sale
Conliact, Including the right to pursue a claim agalnst Sellar for specifio perfarmance of Lhis Sala Conlracl, Including
Seller's payment of Buyar's reasonablo attamoys' fees and cosls. tn no evant will Auclioneer have any llablily whatsosver
on any basis and for any amaount as a result of Seller's breach of this Sale Contract or other wronglul act or omission,
Auctloneer will only be liabla lor damages resulling from Auclioneer's gross negligence or wlliful misconducl and
Auclionser will_nol ba llable_for any breach of th]s Sale Contracl by Seller.,

ARTICLE Xitl- BUYER'S BREACH
If Buyer defaults in lhe performanca of any lerm or chligation hereln and Closing does not timely occur as e-resull, Seller

wiit glve written nolice lo Buyer he Earnast Money De wlil ba im tely forfeited to Seller and King (but not
King's Broker) aa reasonable Nquidaled damagss and nol as a penally agalnst Buyer, Seller and Klng [buf ot King's
Leokor) v aqually-spli-the-Barnasl Manay Dapaslt betwsen thom and keep thelr redpeclive shares. Buysr jorever

walves and releasas any righ! lo sue Seller, Auctionsar, or Escrow Agent la recaver the Earnest Monay Depiosit, or any
part thareof, on the grounds that il [s unreasonable in amount, or that lls relanilan by Seller and Auctioneer Is wronglul or
a ponally not agreed upon by lhe parlles as reazoneble liquidated damages. [f Buyar defaulls In (he performance of any
term or olher abllgatlon hereln and Closing does not imely occur as & resull, Seller will have all righta allowed by law and
in equily and pursusnt to thls Sale Conlract, including the right lo pursue a clalm againsl Buyer for add|tional damages,
specilic performance of this Sale Conlract, or cancellalion of the sale, and Including Buyer's payment of Seller's
reasonable allorneys’ lees and coslg. I no svent will Auclioneer have any Ilabliity whatsoever on any basis and for any
amount a3 g result of Buyer's breach of thls Sale Conlract or other wronglul act or omission. Auclioneer will only be
liable for damagas resulling from Auclioneers gross negligence or willlul misconduat and Auctionear wili not ba llabla_for
any breach of Ihis Sale Conlract by Buyer.
ARTICLE XIV - CONVEYANCE AND TITLE

Sellar will convey lee simpla lille (o the Property to Buyer by general warranty deed, free and clear of all flens and
encumbrances, excepl as specified In the "sxceplions” of the tile commitment, the Terms of Auclion, this Sals Contract,
and subject to all exisling covenants, easements, reslriclions, and malers of record. Buyer agreas to accept lille to the
Property sublacl lo:(a} all standard excluslons and prinfed exceptions ast forth In (he owner's policy of Ulle insuranca,
including all matters (hal would be disclosed by a current and accurale survey of the Property,(b) laxes and llens for laxes
not yel due and payable, (c) easements for public ulllitles affecling the Praperly, (d) ali other easements or clalms lo
easemenls, covenants, reslilctlons, and righls-of-way affecling the Proparly; () rights and clalms of any persons in
possession, (f) all litle exceplions referenced In the litle commilment, (g) Iandg-usa taws, (h) applicable slalules, rules, and
regulations, (i) zoning ordinances, and (J) all matlers hereln walved by Buyar {Indlvidually and collectively (a) through (j)
are referred o as "Permitted Tille Exceplions}.if the tlls commilment reveals a doafeol in Wtle which la not one of the
Psrmilted Tllls Exceplions, or if prior lo Closing a new defact in tille 13 disclosed by an updaled endorsement lo the litle
commilment, which dafact s not one of lhe Parmilted Title Exceplions, prlor lo Closing Buyer may elther walve such
defecl or give wrilten notice of such lo Seller and Escraw Agent nol laler than five (6) days from lhe dale of dlscavery of
such defect In llls, whereupon Seller may, at its opllon, attempt la curs such defect prior to Closing, or daclliie to cure the
defaot. {f Buyer has glven written nolice to Seller of a defecl In (ille which Buyer doas not walve, and Seller Is unable or
unwllling (o cure the defect on or befora Ciosing, (hls Safe Coniract will be terminaled without llabliity (o elther parly and
the Eprnest Money Deposit will be promplly and fully relunded, togelher wilh any Interest acaruad thargon, il applicable,
excepl thal, upon writlen notice lo Buyer, Seller will have the right, al Sellers sole slaction, lo extend lhe dals of Closing
by up to sixly (80) days, but nol longer, lo allgw lime for Seller to attempl lo cure any defect In tille, Seller wilt not
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voluarlly creale or cause any llen or other encumbrance to aliach (o the Propertly betwasn the dale (his Sale Conlract la
made and Closing.
ARTICLE XV - CLOSING
Cloging will be conducled al the office of Escrow agent, Clilcago Tills Ingurance Company {“Chicago Tifla"),
whose address Is 101 River Drive N. Lower Lavel, Great Falls, MT 659401, on or bafore 6:00 p.m. on Saptember 17,
2012 (*Closing Dale"). You may contact Amy Daitlels at Chicago Tillo al 408.463.7622. Al Clesing, Sellar will dellver to
Buyer the deed provided for hereln to convey good and clear lille to the Properly lo Buyer subject (o lhe lerms of the
dead, and Buyer wlll pay (o Seller he balance of the purchase price owad in cash or by conlirmed bank wire transfer of
funds. Seller will bo solely responsiblo for the premium far (ha ownar's policy of lille Insurance with Chlcago Tilla, one-half
of tha escrow/closing lees, and Sefler's atlorney's faes, Buyer will be solely respanslble for any and all recording ¢osls,
financinglloan polioy premiums, one-hall of lhe ezcrow/closing feas, any and all remalning closing or sals costs, and
buyer's attorney's fees. The currenl year's assessmeiils and any speclal assessments, assodlalion dues an\d fess, current
yoar's ad valarem taxes, Insurance, inleresl, rents, and all slmilar items applicable will ba proraled belween Jeller and
Buyer to lhe Closing Date, wilh Buyer bolng responelble for tha day of Closing. Should any additional assesyments, other
cosls, or taxes be lavied or charged a3 a resull of any change of use of lhe Property allributablo 1o Buyer, siich amounts
will be the exclusive responsibliity of Buyer lo pay. Cloalng may ke aonducted by mall or elecironically by the digital
transmissfon of proof of signalures. Selier will granl Buyar possession of lhe Properly Immedlalsly upon Closing.
ARTICLE XVi~ ASSIGNMENT AND THIRD PARTIES
Meither parly may assign or ransfer ahy (mereal (n this Sale Conlract without the prior, writtan consent of tha
othor. Nolhing contained In lhis Sale Contract, or In any document or Inslrument execuled by a party In connection with
the sale contemplated, will creale any righls In, or be deemed lo hava been exaculed for, (he benelit of any person or
anlity nol a parly herelo, except as expressly provided herein.
ARTICLE XVIl - AGENCY
The patlies understand and agras that Auctioneer I3 acting solely as a single agent and exclusively represenling
Seller on this Sele Conlract, the lransaciion conlemplated, and all relaled mallers, and Auclioneer I8 not octing as a sub-
agenl, Buyar's ageni, or imited consensual dual agent,
ARTICLE XVl - HOLD HARMLESS AND INDEMNIFICATION
A parly found pursuanl to linal adjudicalion 1o be at faull will hold & parly found pursuant (o final adjudicalion not
at faull, as well as Auctioneer, harmiless from, and Indemn|fy the party not al fault agalnst, any aclion, arbliralion, award,
claim, cosl, demage, deficlency, demand, exponse, indemnlly, |njury, Judgment, liabillty, Ipss, obllgalion, or sull of every
klnd, including reasonable altorneys’ faas and cosls of defense, aaserled by any person, real or adificlal, or by any entily
of government, (hat the parly nol at fault incurs as a rasull of any act, error, omlisslon, or wrongdolng attribulable lo the
party at fault or that parly’s agenls, assigns, attorneys, brokers, conlraclors, directors, emplayess, Invilees, liconsees,
members, officers, representativas, sharaholdets, or successors In interest, and which arlgas oul of this Sale Conlract, lhe
(ransactlon contemplated, or the related deallngs of the parlies, excepl as expressly provided herein.
ARTICLE XIX~ NOTICE
Any nollce between the parlios parmitted, required, or olharwige relallng lo this Sale Contract, the iransaclion
conlemplated, or the relaled dealings of the partles, will be given In wriling Including, bul not fimiled te, notict which
addresses approval, breach, cancellation, claim, Closing, complalnl, consent, default, demand, objecllon, option,
lerminallon, waiver, or sxarclse of righl. Nolkce will bs daemed given by a parly and effeclive on the date when personally
dellvered lo lhe other pary or, In llsu of personal dellvary, when addressed to lhe olher party at the address set forth
herein and deposlted in the mall handled by Lhe United Slales Poslal Serviee and senl cerlified mall with postage prepald
and a recelpi relalned, or senl by a nallonally-recognizad ovarnight courier or delivery sarvice with a receipt retalned. A
copy of any hollce wiil simulianecusly be glven lo Auctionesr al the addresses {Isled on page one of lhis Sale Conlracl.
ARTICLE XX — LEGAL ACT/ION AND ARBITRATION .
Any acllon, clalm, controversy, counlarclalm, dlquwm%w;iw%
Sal . lonawgr, In any comblnalion (gach_a "Party”), whe conlrolied by ledera) or 6Tale Taw, an
whalher an issue of law or aquity, Including the determinalion of tha scope and applicabllity of this agreement lo arbllrate,
wlil be datermined and rasolved exdmlmwb%ﬂmmihiqﬁg%ghbﬂ@m,ww}mappwmwmd. _bxcept a8 provlded
by applicable law for the Judicial review or enforcement of arbliralion declsions. Tha-arblirallienawillbe adminlslered by
Judiclai Arbitration and Madiation Services, Inc. ("JAMS"), or lls successor, and declded by a panel al three (3)
independent arbltrators, except that a Parly may elecl lo reduce the number of arblirators from three (3) Lo one (1), unless
thal election is opposed by anolher Parly in a wrilten objection limaly filed with JAMS. Judgment on lhe arbilratlon award
may be sntered |n any court having |urlsdiction, Tha Parlies walve the right la any legal action and triel by jury. The cosls
of srbllration, including lhe fees and expenses of the arblirators, but nal Including the Parlles' altarneys' faes, will Inflially
be-p. b Parlles. The pravalling Parly will be enlilled lo collee! from the ather its fyl leg-wilth-
the arbiiratlon, Including reasoneble atlornays' fess. Al aspecis of any arbilralion wilf ba permanently kept confident(al

and not disclosed In any form or manner lo any enfity, medla, orperson, and the Pariles wili Joinlly move the court
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entellng Judgmont on ihe arbil@y@baﬂazdwdar. Any arblirallon musLbe-eommenced within two (2) years from Ihe
dala when (he cause of aclion'accru®s or |l will be lorever barred. The right of arbitealion will accrus, and Ihs two (2) yesr
Hmitallan pariod will begin lo run, on the date (he breach, damage, of [njury (s sustainad and nol when (he rgsulling
damage or harm is discovared. To tha fullaslexienl all law, neither Seller nor Auglioneer will be liable for any
consoquontlal, exemplary, Incidenlal, Indirect, punitive, or speclal loss of damage (Including, bul not limiled 1o, damags fo
propaily or luss of use. Lme, Income, of profits) that mighl arlae oul of the Auction, offaring or sola of the Propely, or any
relaled matler excapl as a resull of damages caused by sucti party’s gross negligence or wiliful misconducl,
ARTICLE XXI|~ BINDING EFFECT

This Salo Conlract will be bindlng upon the parties and lhelr agents, asslgns, altorneys, benefciarles, brokers,
directors, distribulees, employees, exacutors, heirs, legaiees, members, officers, represenlalives, sharsholders, and

succeasors In inlerest,
ARTICLE XXIl = CHOICE OF LAW, JURISDICTION, AND VENUE

This Sale Conltacl, the lrangaction conl d ofl related dealingg of the parties will be exclusively
conslrued ant gove in accordance with (he laws of the Slate of Montane, withoul regard {o ils contiict of (aws

piinclples, The oxclusive Turisdiclion and venue for any conlroversy orf claim and the selllement Theraof belwsen the

parlles will be the Counly of Ravalll in the Stale of Montana, or as mulﬁ!lé agreed by the Pariles.
- , AND C TR 1ON
unenforceabla, it {s the pariles’ intentian

i '
If sty clause or provision of this Sale Cenlracl Is hokd Illegal, invalid, or

(hat the remainder of thiz Sale Contract will not be alfectad and, In lleu of such clause or provislon lhel Is held llegal,
invalid, or unenlorceable, there will be added, as a part of Uvs Sale Conlracl, a clausae or provislon as similar In tarm and
eflect as such lllngal, Invalid, or uaenforceable clause or provision as may be possible, {egal, valid, and onforceable.
Arlicle headIings are for relerence only and nol imtended fo expand or reslirict the scope or gubstange of (he provisions of
this Sale Canlract. Any relerance hereln to an Arilcle heading Includes all relovant seclions, subseclions, apg paragraphs
within Ihat Articls, Words usad In Lhe presant tense also Jnclude the pas{ and fulure lense, as (he conlexl req:ilros,
Wheiever used In this Sala Conlracl, the singular will Inglude the plural, the plural will include the singular, end pronouns
will be read as mascullne, feminine or neuter, as the conlexl requices. The parlias agree that (his Sale Contrict have been
mulually agreed upon by thern and no lagal Inferance, presumplion, principla, or other rule of drallsmanshlp or

consirucllon will be used In favor of or against elther of them
ARTICLE XXIV -~ MISCELLANEOUS

Buyer cedilles lo b of [sgel age and have full eapacily and compslence to understand, enler inlo, execuls, and
deliver s Sale Conlract, If Buyer is purchasing tha Properly on behall of an arm of government or business antily {e.g.,
corporation, limited liabliity company. elc.) ("Adiliclal Parson®), Buyer will be parsonally liable under this Sale Coniract until
such lime as the Arlificlal Person presents Seller vilth acceplable, wrillen evidencs of the Ardificlal Person's good slanding
In ils alate of formation, plus a duly-passed and execuled rasolution or similar writlen aulhiorily rom ils board of directors
or other governig authority thal aulhorlzes lhe purchase of the Properly and agrees for the Arlificial Person lo be bound
by this Sale Contract, This Sale Conlract may be signed in mulllpte counterparis and each will be an orlginal of this Sale
Conlract, wilh all counterparls constifuling a single Inslitumant. A facsimie signature will be consfdered as valid as an
orlgipal signature, This Sale Conlract and the incorporated Terms of Auclion contaln the entlre undertaking between the
padlss regarding the Auctlon, the lransaclion contemplaled, and all related dealings of (he parties, and thate are no oral
or wrlllan agreemenls, Inducements, promieses, rapresentations, or warranlias olher lhan those expressly set forth, This
Sale Conlracl supersedss any pravious agraement, nagollallon, or understanding between Lhe partles regarding (he
iransaction contemplaled, and such have bean imerged here and will nol survive exaculion ot this Sale Contracl, No
delelion, mosification, supplement, or walver of any lerm of hls Sale Conlracl will be sffaclive unless made In writing and
excculad by the parlles with the sama [ormality as (his Sale Conlract. The faliure of ellher parly o Inslat upen the siret
parformance of any tarm of lhls Sale Conlract will not be construad as a waiver of any subsequent default of tlie-same ar
gimilar nature, Each party had the opporlunlly o seek the indopendsnt advice of legal counsel of lls choosing and each
has eilher done so or has volunlarly declded (o forgo such advice, with full underslanding of the risk Involved in thls
cobrse wilh regard o the Property, Auclion, Sale Contract, and thls sals. Each parly acknowladges that It has recalved
and read the Terms of Auction and this Sale Contract In thelr entirely, underslands and fully accepls all of the lerms
contained, and has recslved an axeculad copy of this Sale Conlracl, In addition to any other aliachmenis, exhiblts, or
other documents or materials rafarenced hereln, lhe following Altachmenls are attached herelo and Incorparaled hareln

by relerence;

Allachmenl [ - Agency Disclosure
Altachment 1) -~ Proparty Speclilc Disclosures
Attachment !l - Tille Commilment
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ARTICLE XXV — TIME OF THE ESSENCE
Timo i of (he essence of hls Sale Conlracl, Each party wili fully perform all respeclive obligallons hereln at such
limes as lo ansure thal Closing occurs on lhe dale speclfied, or any mulually agreed-upon extension of that dale,

ARTICLE XXVI~ SURVIVAL
Excepl for lhose lermy and provislons relaliny lo disclalimers, waivers, and Indemnnifications, the tetrns and
condliions of this Sale Conlract will bo doemad merged Inlo the desd lranslarring litle from the Seller lo the Buyer.
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IN WITNESS WHEREOF, (ha partlss being duly authorized and ampowoied have agreed lo the larms harsln and
excculed (hs Sale Conlracl Intending to be legally bound.

ADDRESS: SELLER:

Slgnalure

Slgnalure o2t

BUYER:
ADPRESS: 5000 A 1L Slgnatue VG Clepees
Lvynuase, /NS 12396 Print Name  VI7EX A C’/)’CQW{ZU—
Boolol Securlty No, _J 32 D6<¢l 0-C 7,
[Fadaral Tax ID No, .
Phono No. (Work) _ 311 238108 g
(Home) __ S 238 UZNY

BUYER:

ADDRESS:/M
y}/{ﬂ?nf/ ;

ﬂ ” Slgnature
fé Pelnl Neme

Sodlal Securily No.

Federal Tax iD No,

Fhana No. (Work) ﬂ_:fjdé&é___
(Homey ___oJ O/~ _ el 75’]/;L
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