
From: Kalman, Kenneth
To: NMSS_DUWP_Admin Resource
Subject: FW: Sale of SW 1/4 of Section 12
Date: Tuesday, November 29, 2016 4:39:38 PM
Attachments: Draft Purchase and Sale Agreement - SW Quarter.docx
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From: Lux, Jeff J [mailto:jlux@envpm.com] 
Sent: Wednesday, August 17, 2016 9:45 AM
To: Kalman, Kenneth <Kenneth.Kalman@nrc.gov>; Paul Davis (j.paul.davis@deq.ok.gov)
<j.paul.davis@deq.ok.gov>
Cc: Halliburton, Bill <bhalli@burnsmcd.com>
Subject: [External_Sender] Sale of SW 1/4 of Section 12
 
In letters dated June 17 and June 20, DEQ and NRC (respectively) agreed to pursue the sale of the
southwest quarter of Section 12 to Mr. Tom Stewart.  The June 20 letter from NRC stated, “Pursuant
to the requirements for property disposition in Section 2.11 of the Environmental Response Trust
Agreement dated February 14, 2011, prior to the sale the trustee must provide the draft sales
agreement to the NRC for review and approval.  The NRC will review the draft sales agreement and
determine at that time whether to approve the sale.”
 
A sales agreement was drafted and submitted for legal review.  Attached please find “Draft Purchase
and Sale Agreement”.  The “legal and financial” terms and conditions are the same as in the
Purchase and Sale Agreement for the 24-acre property purchased by Cimarron Holdings.  The
environmental conditions and restrictions are different because:
 

1.      The Trust is not committing to any future involvement in the property.  On the 24-acre
property, the Trust is committed to performing groundwater remediation in a portion of the
property.

2.      The Trust is not seeking access to and through the property.  There is no need to ever access
that property once it is divested.

3.      Because this property is uphill, upstream, and upgradient of the Trust property, I thought it
appropriate to impose certain restrictions on the use of the property, such as requiring that
piping and storage tanks be above grade and above slab, and in secondary containment. 
This minimizes the potential for a leak to go undiscovered and impact Trust property.

 
I’ve discussed these conditions with Mr. Stewart to see if imposing such restrictions would cause him
to retract his offer.  Mr. Stewart indicated that these restrictions would only serve to defend his
assertion that the property would be developed as an “ecofriendly” site. 
 
The acreage and price are not included in the Purchase and Sale Agreement, because portions of the
Southwest Quarter of Section 12 are excluded from the quarter section by DOT, and a portion of the
existing Cimarron Holdings property are within the quarter section.  I will arrange to have the
property surveyed to 1) develop a legal description of the property to be sold, and 2) establish the
sale price (at $2,500 per acre).
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PURChASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (the “Agreement”) is entered into as of ____________, 2014 (the “Effective Date”), by and between ENVIRONMENTAL PROPERTIES MANAGEMENT LLC (EPM), trustee of the Cimarron Environmental Response Trust (Trust) successor in interest to Tronox Worldwide LLC, successor in interest to Kerr-McGee Chemical Worldwide LLC, (“Seller”), and Cimarron Holdings, LLC, an Oklahoma Limited Liability Company (“Buyer”).




RECITALS

Buyer wishes to purchase Seller’s right, title and interest in and to certain property of Seller located in Logan County, Oklahoma, which is more particularly described on Exhibit A attached hereto, and which consists of approximately ___ acres of property, more or less, together with all rights and appurtenances related to the foregoing land, and all of Seller’s right, title and interest in and to the building(s) located thereon and any other improvements and fixtures located thereon (collectively, the “Property”).  Seller wishes to sell the Property to Buyer, while retaining any and all mineral rights associated with the property held by Seller. 

In consideration of the mutual agreements herein, and other good and valuable consideration, the receipt of which is hereby acknowledged, Seller agrees to sell the Property to Buyer and Buyer agrees to purchase the Property from Seller, on the following terms and conditions:




PURCHASE AND SALE

Purchase Price.  Buyer agrees to pay to Seller the amount of _____ and No/100 ($_____) (“Purchase Price”) for the purchase of the Property. If the Closing occurs, Buyer shall, on the Closing Date, pay to Seller the Purchase Price in cash by wire transfer, cashier’s check or other immediately available funds.  At Closing, Seller shall pay all property taxes and costs related to the Property accrued through the Closing Date, and Buyer shall pay such taxes and costs accruing after the Closing Date, based on the most recent and available bills.  If the rate and/or amount of the property taxes for the year of the Closing are not available on the Closing Date, such taxes will be prorated based upon the prior tax year's assessment.  All Title Company closing fees and title insurance premiums shall be borne by the Buyer.  Buyer shall pay all recording fees and transfer taxes pertaining to the Deed (as hereinafter defined).  Oklahoma sales tax on any tangible personal property must be paid by Buyer and remitted by Seller to the Oklahoma Tax Commission.

Closing.  Unless otherwise agreed in writing by the parties, the closing and transfer of title to the Property (“Closing”) shall take place in escrow through the offices of ____________________________ (“Title Company”) located at ______________________________  on _________________________ (“Closing Date”). 

Closing Costs.  

Seller shall pay for the following fees, costs and expenses: all closing costs incurred by Seller on Seller’s behalf in connection with this transaction, including, but not limited to, the fees of any counsel representing Seller.

Buyer shall pay the following fees, costs and expenses: (i) the grantor’s transfer tax (if any); (ii) the recordation tax (if any); (iii) the documentary stamps (if any); (iv) the cost of the premium for an ALTA owner’s title insurance policy for the Property, (v) any other fees or premiums for extended coverage or any endorsements requested by Buyer; (vi) all costs and expenses incurred in connection with the preparation of a Survey requested by Buyer (if any); and (vii) all other closing costs incurred by Buyer on Buyer’s behalf in connection with this transaction, including, but not limited to, the fees of any counsel representing Buyer.




CLOSING

Seller’s Closing Obligations.  At Closing, Seller shall deliver the following:

0. Quit Claim Deed (“Deed”), subject to taxes not yet due and payable for the calendar year 2016 and thereafter and the special taxes becoming a lien after the date of the Deed, any and all recorded easements, reservations, restrictions, encroachments and encumbrances, all existing zoning ordinances, laws, codes, statutes and subdivision regulations, and the restrictions in Article V of this Agreement, in substantially the form attached hereto as Exhibit B. 

0. Non-Foreign Seller Affidavit as required by the United States Internal Revenue Service.

Such other documents and items that may be reasonably required to complete the Closing as contemplated by this Agreement.

Buyer’s Closing Obligations.  At Closing, Buyer shall deliver the following:

0. The Purchase Price shall be delivered to the Title Company by wire transfer, cashier’s check or other immediately available funds.

Such other documents and items that may be reasonably required to complete the Closing as contemplated by this Agreement.




DUE DILIGENCE INVESTIGATION; ACCESS

Title and Survey.  On or after the Effective Date, Buyer may request the Title Company to issue its title insurance commitment for the Property, along with all requested endorsements (which may require the issuance of a zoning compliance letter) (“Title Commitment”) and may engage a licensed surveyor to prepare an ALTA/ACSM survey of the Property (“Survey”).  No later than 5:00 p.m. central standard time on the thirtieth (30th) day after the Effective Date (such thirty (30) day period is referred to herein as the “Due Diligence Period” and the last day of the Due Diligence Period at 5:00 p.m. central standard time is referred to herein as the “Approval Date”), Buyer shall have the right to notify Seller in writing of its objection to any matters disclosed by the Title Commitment or the Survey obtained by Buyer (collectively, “Title Objections”).  Upon receipt of any such timely written notice of Title Objections from the Buyer, Seller may, but shall not be obligated to, cure the Title Objections on or before the Closing Date.  Seller shall notify Buyer within three (3) business days of receiving the Title Objections as to its decision to either cure or not to cure the Title Objections.  In the event Seller elects to cure any Title Objection, and fails to do so prior to Closing, such failure shall constitute a default of the provisions of this Agreement.  It is expressly understood that in no event shall Seller be required to bring any action or institute any proceeding, or to otherwise incur any costs or expenses in order to attempt to eliminate any Title Objections.    In the event Buyer fails to deliver a notice of any Title Objections at the end of the Due Diligence Period, Buyer shall be conclusively deemed to have waived and accepted any Title Objections (other than the Monetary Liens).  If Seller elects by notice at any time not to cure any Title Objection, then the Buyer’s sole right and remedy shall be, on the terms and conditions set forth below, either:  (x) to elect not to purchase the Property, in which event this Agreement shall be terminated; or (y) to complete the transactions contemplated hereby in accordance with this Agreement subject to such Title Objection without reduction in or abatement of the Purchase Price.

Access.  Seller agrees to provide Buyer access to the Property following the Effective Date for the purpose of performing, at Buyer's sole cost and expense, studies, appraisals, physical inspections, and on-site investigations on the Property (collectively, “Inspections”) provided that such Inspections shall be conducted in a manner so as to not disturb or unreasonably interfere with the current use of the Property.  At Seller’s election, a representative of Seller shall be present during any entry by Buyer or its representatives.  Buyer shall not cause or permit any mechanic’s liens, materialmen’s liens or other liens to be filed against the Property as a result of the Inspections.  Buyer shall furnish Seller with evidence of commercial general liability insurance having coverage limits of at least One Million and 00/100 US Dollars ($1,000,000), together with such other insurance as Seller may reasonably require Buyer to carry against liabilities which may arise in connection with the Inspections.  All Inspections shall be performed in a manner that will not disturb the ongoing operations at the Property, nor cause any damage, loss, disturbance to business, cost or expense to, or claims against, Seller or the Property.  Any entry by Buyer or its representatives shall be in compliance with all permits, codes, regulations, rules, laws, statutes and other requirements of any governmental body, agency or authority having jurisdiction over the Property, as well as the requirements of any private covenants, restrictions, and easements of record.  In the event of any restrictions under any of the foregoing, Buyer shall not access the Property or perform the Inspections until Seller receives the necessary approvals or consents.  

Upon completion of the Inspections, Buyer agrees at its sole cost to restore the Property to substantially the condition it was in immediately prior to such Inspections.  Buyer shall indemnify, defend (with counsel reasonably satisfactory to Seller), protect, and hold Seller harmless from and against any and all liability, loss, cost, damage, or expense (including, without limitation, attorney's fees and costs) which Seller may sustain or incur by reason of or in connection with any Inspections made by Buyer or Buyer's agents or contractors relating to or in connection with the Property, or entries by Buyer or its agents or contractors onto the Property.

Environmental Testing.  The inspections permitted under Section 4.2 may not include on-site Phase II environmental inspections or other invasive inspections or sampling of soil or materials, including without limitation construction materials, either as part of the Phase II inspections or any other inspections, unless Buyer obtains the prior written consent of Seller, which may be withheld in its sole and absolute discretion, and if consented to by Seller, the proposed scope of work and the party who will perform the work shall be subject to Seller’s review and approval.  At Seller’s request, Buyer shall deliver to Seller (at no cost to Seller and without any representation or warranty by Buyer) copies of any Phase I, Phase II or other environmental reports to which Seller consents as provided above.




ENVIRONMENTAL COVENANTS, CONDITIONS AND RESTRICTIONS

Environmental Condition of the Property.  Buyer represents and warrants that Seller has made no representations, warranties or covenants of any kind, express or implied, with respect to the environmental condition of the Property or the Property's compliance with Environmental Laws (as defined hereafter).  Except for Seller’s Retained Environmental Liabilities (as hereinafter defined), Buyer hereby assumes, and shall be solely responsible for, all environmental matters affecting or arising in connection with the Property, including, without limitation, the Property's compliance with all Environmental Laws and the presence of any Hazardous Substances (as defined hereafter), if any, on, in, under, or migrating from or otherwise attributable to the Property. "Environmental Laws" means any past, present, or future federal, state, or local laws, statutes, ordinances, regulations, judgments, and orders and the common law, including the law of strict liability and the law of abnormally dangerous activities, relating to environmental matters, including, without limitation, provisions pertaining to or regulating air pollution, water pollution, noise control, wetlands, watercourses, wildlife, Hazardous Substances, or any other activities or conditions which impact or relate to the environment or nature. "Hazardous Substances" means any hazardous waste, hazardous substance or material, as defined under any Environmental Law or any pollutant, contaminant, radioactive or biological material or waste, or petroleum or petroleum related products or waste. 

Without limiting the foregoing, Buyer expressly acknowledges and agrees:

That all or portions of the Property may contain asbestos, lead or other Hazardous Substances, or may contain products containing asbestos, lead or other Hazardous Substances, and in no event shall Seller be responsible or liable for any Claims (as hereinafter defined) suffered or incurred by Buyer, its employees, contractors or agents, or any other Person arising, directly or indirectly, from, in connection with, or relating to such asbestos, lead or other Hazardous Substances or products containing asbestos, lead or other Hazardous Substances, whether at, in, under, upon or about the Property.

That to the extent that all or portions of the Property contain asbestos, lead or other Hazardous Substances, Buyer shall be responsible, at its sole cost and expense, for performing any remediation activities in connection therewith that may be required pursuant to Environmental Laws, and Buyer shall indemnify, defend and hold the Seller Parties (as hereinafter defined) harmless from all Claims arising from the performance of such remediation activities or Buyer’s failure to perform such remediation activities.  Buyer shall complete such remediation activities within five (5) years of execution of the quitclaim deed (example included as Attachment 3).

That Buyer shall keep Seller reasonably apprised of any scheduled remediation activities on the Property and shall provide Seller with copies of final drafts of significant environmental reports and otherwise keep Seller reasonably informed of the progress of its remediation activities. 

That to the extent that Buyer is required pursuant to Environmental Laws to perform any remediation activities on all or portions of the Property and Buyer fails to perform such remediation activities in accordance with Environmental Laws, in addition to the indemnification obligations of Buyer pursuant to clause (b) above as a result of Buyer’s failure to perform such remediation activities, Seller shall give written notice to Buyer of such default.  If Buyer’s failure is not cured within thirty (30) days after notice from Seller, then Seller shall have the option, in its sole and absolute discretion, upon thirty (30) days prior written notice to Buyer to enter upon the Property (or the applicable portion thereof) and to perform such remediation activities, in which case Buyer shall cooperate with Seller’s efforts to perform such remediation activities and reimburse Seller for all costs and expenses incurred by Seller in connection therewith within thirty (30) days after Buyer’s receipt of a written statement from Seller setting forth such costs.  To the extent Buyer fails to reimburse Seller for such costs and expenses within such period, Buyer hereby authorizes Seller, as Buyer’s agent and attorney-in-fact, to record a mortgage or deed of trust lien on the Property to secure Buyer’s obligation to reimburse Seller for such costs and expenses and, to the extent Buyer has not fully reimbursed Seller for such costs and expenses within thirty (30) days of the recordation of such lien, Seller shall be entitled to exercise its rights to enforce such mortgage or deed of trust lien on the Property.  

Release.  Buyer, for Buyer and Buyer's successors and assigns, including, without limitation, each present and future fee owner, ground lessee, and tenant of all or any portion of the Property (collectively, "Buyer Parties") hereby releases, remises and forever discharges Seller, Cimarron Environmental Response Trust (“Trust”) (both in its individual capacity and in its representative capacity as the Trustee of the Trust), Environmental Properties Management LLC (and each of their respective officers, directors, shareholders, partners, employees, members, agents and representatives), the United States of America and the State in which the Property is located (and their respective agencies and departments), and the respective officers, directors, shareholders, partners, employees, members, agents, representatives, successors, and assigns of each of them (collectively, the “Seller Parties”) from and against, and irrevocably and unconditionally waives, all Claims (as defined below) and liability against the Seller Parties for or attributable to any and all losses, costs, claims, liabilities, expenses, demands, fees or obligations of any kind or nature whatsoever, whether known or unknown and foreseen or unforeseen, attributable to the environmental condition of the Property, whether arising or accruing before, on or after the Closing Date, and whether attributable to events or circumstances which have heretofore or may hereafter occur, including all losses, costs, claims, liabilities, expenses, demands, fees and obligations relating to the presence, discovery, release or removal of any Hazardous Substances in, at, under or about the Property.  "Claim," as used herein, means all demands, actions, causes of action, suits, proceedings, covenants, contracts, agreements, damages, claims, counterclaims, third-party claims, cross claims, contribution claims, indemnity claims, executions, judgments, losses, penalties, obligations and liabilities whatsoever, of every name, kind, type, nature or description, in law or in equity, arising under federal, state or local law or other statute, law, regulation or rule of any kind, whether known, unknown, direct, indirect, absolute, contingent, disclosed, undisclosed or capable or incapable of detection.

Use Restrictions.  It is understood that subsequent use of the property may include manufacturing, commercial, or industrial activities.  The Buyer and the Property shall be subject to the following use restrictions (collectively, “Use Restrictions”):

Tanks containing greater than 55 gallons of fuel or chemicals will be installed above ground if outdoors, and above slab if indoors, and will have secondary containment capable of containing minimum of 110% of the total volume of all tanks within the containment.

Piping carrying fuel or chemicals other than sanitary water shall be installed above grade if outside of buildings, or above slab if inside of buildings.

Operators cannot intentionally release or discharge liquid to the land or surface water without the express written consent of the beneficiaries of the Trust.  

The foregoing Use Restrictions will run with the land and will be binding upon, inure to the benefit of, and be enforceable by Buyer, Seller, and DEQ and their respective successors, assigns and legal representatives.  The Use Restrictions will be as an Exhibit attached to the Quit Claim Deed.  The Use Restrictions specified in this Section 5.3 will apply until DEQ approves the removal of the restrictions from the deed.

Future Environmental Compliance.  Buyer shall operate the Property in compliance with all Environmental Laws and shall not discharge, release, transport, store or dispose of any hazardous substances except in compliance with all Environmental Laws.

Covenant Not to Sue. Buyer, for itself and for each of the other Buyer Parties, agrees that it and they will not institute any action, suit or proceeding, and will not implead, join, seek contribution or indemnification from, or otherwise involve any Seller Party in any action, suit or proceeding which has been or could be brought by or against any of the Buyer Parties to the extent the same relates to or arises in any way out of the Property.

Survival.  THE PROVISIONS OF THIS ARTICLE V SHALL SURVIVE INDEFINITELY ANY CLOSING OR TERMINATION OF THIS AGREEMENT AND SHALL NOT BE MERGED INTO THE DOCUMENTS EXECUTED AT CLOSING, INCLUDING THE DEED. 




DEFAULT

Default by Seller.  In the event Seller breaches any of its representations and warranties under this Agreement or fails to perform any of its covenants under this Agreement in any material respect, and such breach or failure is not cured within five (5) days after Seller’s receipt of notice thereof (but in no event later than the time and date of Closing), Buyer shall be entitled, as its sole and exclusive remedy, to enforce specific performance within 90 days of any breach hereunder.

Default by Buyer.  In the event Buyer breaches any of its representations and warranties under this Agreement or fails to perform any of its covenants under this Agreement in any material respect, and such breach or failure is not cured within five (5) days after Buyer’s receipt of notice thereof (but in no event later than the time and date of Closing), Seller shall be entitled, as its sole and exclusive remedies, to either (i) enforce specific performance within 90 days of any breach hereunder, (ii) terminate this Agreement by written notice to Buyer, or (iii) elect to seek and recover from Buyer any damages resulting from such default. 




MISCELLANEOUS PROVISIONS

Notices.  All notices to either party in connection with this Agreement shall be in writing, signed by the party, and shall be served either personally, by overnight courier service, by facsimile transmission or by email, at the addresses, email addresses or facsimile numbers set forth below or at such other address, email address or facsimile number as has been substituted by notice given in the manner required hereby.  Notices shall be deemed to have been given upon receipt or refusal to accept delivery, or, in the case of facsimile transmission or email, as of the date of the facsimile transmission or email (if such is received by 5:00 p.m. local time of the recipient) provided that an original of such facsimile or email is also sent to the intended addressee by personal delivery or reputable overnight delivery service with proof of delivery.

(a)	If to Buyer:

_________________________________
					
					
Attention:  				
Telefax No. 				
Email: ___________________________





(b)	If to Seller:

_________________________________
_________________________________
_________________________________
_________________________________
Attn:  ____________________________
Telefax No. _______________________

Email: ___________________________



Governing Law.  This Agreement shall be construed and interpreted according to the laws of the State of Oklahoma.

Entire Agreement.  This Agreement constitutes the entire agreement of the parties with respect to the Property and supersedes any and all prior agreements and understanding between the parties.

General.  This Agreement may not be amended or modified except by a written instrument signed by Seller and Buyer.  The provisions of this Agreement shall be deemed independent and severable, and the invalidity or partial invalidity or enforceability of any one provision shall not affect the validity of enforceability of any other provision hereof. 

Counterparts.  The parties may sign this Agreement by facsimile or email, and any such facsimile or email copy shall be deemed to be an original, and no objections shall be made to the introduction into evidence of any faxed or emailed copy on grounds related to the faxed or emailed copy not being an original.

Commissions.  Seller and Buyer represent to each other that neither Seller (in the case of Seller’s representation) nor Buyer (in the case of Buyer’s representation) has dealt with nor does it have any knowledge of any broker or other person who has or may have any claim against Seller, Buyer or the Property for a brokerage commission, finder's fee or like payment arising out of or in connection with this transaction.  .

Assignment.  Buyer may not assign this Agreement without the prior written consent of Seller, which consent may be withheld by Seller in its sole discretion.  

Further Assurances.  Each party agrees that it will execute and deliver such other documents and take such other action, whether prior or subsequent to the Closing, as may be reasonably requested by the other party to consummate the transaction contemplated by this Agreement.

Trust and Settlement Agreements.  Nothing herein modifies the Cimarron Environmental Response Trust Agreement, approved by the United States Bankruptcy Court for the Southern District of New York on February 14, 2011 [Case No. 09-10156 (ALG), Dkt. No. 2812], or the Consent Decree and Environmental Settlement Agreement, approved by the Bankruptcy Court on January 26, 2011 [Case No. 09-10156 (ALG), Dkt. No. 2747], as amended by the First Amendment to Consent Decree and Environmental Settlement Agreement, approved by the Bankruptcy Court on February 14, 2011 [Case No. 09-10156 (ALG), Dkt. No. 2812] (collectively, the “Trust and Settlement Agreements”).  Nothing in this Agreement shall be construed to impose an obligation on Seller to spend funds except subject to and pursuant to the terms of the Trust and Settlement Agreements.  Further Buyer acknowledges that any responsibility the Seller may have to conduct environmental actions arises from the Trust and Settlement Agreements, and nothing in this Agreement shall be construed to impose additional obligations on the Seller to conduct environmental actions.  Further, the Buyer acknowledges that Buyer is not a third party beneficiary of the Trust and Settlement Agreements, and this Agreement does not give Buyer any rights thereunder.

As-Is; Waiver and Release.  To the maximum extent permitted by applicable law, this sale is made and will be made without representation, covenant, or warranty of any kind (whether express, implied, or, to the maximum extent permitted by applicable law) by Seller.  As a material part of the consideration for this Agreement, Buyer agrees to accept the Property on an “as is” and “where is” basis, with all faults, and without any representation or warranty, all of which Seller hereby disclaims.  No warranty or representation is made by Seller as to title of the Property, fitness for any particular purpose, merchantability, design, quality, condition, operation or income, compliance with drawings or specifications, absence of defects, absence of hazardous or toxic materials or substances, absence of faults, flooding, or compliance with laws and regulations including, without limitation, those relating to health, safety, and the environment (including, without limitation, the ADA, CERCLA, RCRA, AEA, and any federal or similar state laws or regulations).  Buyer acknowledges that Buyer has entered into this Agreement with the intention of making and relying upon its own investigation of the physical, environmental, economic use, compliance, and legal condition of the Property and that Buyer is not now relying, and will not later rely, upon any representations and warranties made by Seller or anyone acting or claiming to act, by, through or under or on Seller’s behalf concerning the Property.  Additionally, Buyer and Seller hereby agree that (a) Buyer is taking the Property “as is” with all latent and patent defects and that there is no warranty by Seller that the representation is fit for a particular purpose, (b) Buyer is solely relying upon its examination of the Property, and (c) Buyer takes the Property under this Agreement under the express understanding that there are no express or implied warranties.  Buyer releases Seller from all liability with respect to the physical or environmental condition of the Property.  Buyer releases Seller from all liability and waives all claims against the Seller with respect to the Property, including, but not limited to, the rights to enforce the warranties contained in the Deed.

The provisions of this section shall survive indefinitely any Closing or termination of this Agreement and shall not be merged into the documents executed at Closing, including the Deed.

_______________________ (Buyer’s initials)



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

		

BUYER:

		

SELLER



		

		



		______________________________________

		ENVIRONMENTAL PROPERTIES MANAGEMENT LLC (EPM)



		

		



		By: 	_____________________________

		By: 	_____________________________



		

Name:	_____________________________

		

Name:	_____________________________



		

Title:	_____________________________



		

Title:	_____________________________
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EXHIBIT A

LEGAL DESCRIPTION



A survey will be performed to prepare a legal description of the southwest quarter of Section 12, less that portion of the southwest quarter of Section 12 which is already owned by Cimarron Holdings, LLC.



Said tract contains an area of _____ square feet, or _____ acres 

EXHIBIT B

QUITCLAIM DEED



STATE OF OKLAHOMA



COUNTY OF LOGAN §



KNOW ALL BY THESE PRESENTS



EFFECTIVE AS OF ________________ ___, 2014 THAT Environmental Properties Management, LLC, a Missouri limited liability company, not individually, but solely in its representative capacity as trustee of the Cimarron Custodial Trust, a Missouri Environmental Response Trust ("Grantee"), whose legal address is Environmental Properties Management, LLC, 9400 Ward Parkway, Kansas City, MO 64114, for and in consideration of the sum of Ten Dollars and No/100 ($10.00) and other good and valuable consideration paid by PURCHASER, the receipt of which is hereby acknowledged, has QUITCLAIMED and by these presents do HEREBY QUITCLAIM, grant, bargain sell and convey unto Grantee, all of Grantor's rights, title and interests in and to (a) that/those certain tract(s) of land located in Logan County, Oklahoma, as more particularly described in Exhibit A attached hereto and incorporated herein by this reference for all purposes (b) strips and gores between such tract(s) of land and any abutting properties whether owned or claimed by deed, limitations or otherwise, and whether or not held under fence by Grantor, (c) any land lying in or under the bed of any creek, stream or waterway or any highway, avenue, street, road, alley, easement or right-of-way, open or proposed, in, on, across, abutting or adjacent to such tract(s) of land, (d) improvements, buildings or fixtures located on such tract(s) of land, (the "Property"), together with all of Grantor's rights, claim, title and interest in and to any and all appurtenances, rights, easements, and rights-of-way, associated surface water rights, and filings or other interests related to the Property (the "Attendant Property Rights").  Grantor shall retain all mining rights (including unpatented mining claims, mill site claims, and placer claims), mineral rights, mineral claims, and appurtenant groundwater rights.



TO HAVE AND TO HOLD all of Grantor's rights, titles and interests in and to the Property and the Attendant Property Rights unto Grantee, its successors and assigns forever, so that neither Grantor nor its successors and assigns shall have, claim or demand any right or title to the Property, the Attendant Property Rights or any part thereof.



Return To	Tax Statements To

Stephen M. Linnemann	Stephen M. Linnemann

Environmental Properties Management, LLC	Environmental Properties Management, LLC

9400 Ward Parkway	9400 Ward Parkway

Kansas City, MO 64114	Kansas City, MO 64114



[Signature on following page]




EXECUTED this ______ day of ________________, 2014.



GRANTOR: Environmental Properties Management, LLC, a Missouri limited liability company, not individually, but solely in its representative capacity as trustee of the Cimarron Custodial Trust



By:	________________________





Name:	Stephen M. Linnemann

Title:	



STATE OF MISSOURI



COUNTY OF JACKSON



Before me, the undersigned, a Notary Public, in and for said County and State, on this

________ day of ____________________, 2014, personally appeared Stephen M. Linnemann, to me known to be the identical person(s) who executed the within and foregoing instrument and acknowledged to me that he/she executed the same as his/her free and voluntary act and deed for the uses and purposes therein set forth.



Given under my hand and seal the day and year last above written.









My commission expires:	____________________________

	Notary Public

____________________________
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THIS PURCHASE AND SALE AGREEMENT (the



 



“Agreement”



) is entered into as of 



____________, 201



4



 



(the



 



“Effective Date”



), by and between 



ENVIRONMENTAL PROPERTIES 



MANAGEMENT LLC (EPM)



, trustee of the Cimarron Environmental Response 



Trust (Trust) successor 



in interest to Tronox Worldwide LLC, successor in interest to Kerr



-



McGee Chemical Worldwide LLC, 



(



“



Seller



”



), and 



Cimarron Holdings



,



 



LLC



, 



a



n



 



Oklahoma Limited Liability Company



 



(



“



Buyer



”



).



 



 



ARTICLE I



 



RECITALS



 



Buyer wishes to purchase Seller’s right, tit



le and interest in and to certain property of Seller located 



in Logan County, Oklahoma, which is more particularly described on 



Exhibit A



 



attached hereto, and which 



consists of approximately 



___



 



acres of 



property, more or less



, together with all rights 



and appurtenances 



related to the foregoing land, and all of Seller’s right, title and interest in and to the building(s) located 



thereon and any other improvements and fixtures located thereon (collectively, the “



Property



”)



.  Seller 



wishes to sell the Prop



erty to Buyer, while retaining any and all mineral rights associated with the property 



held by Seller.



 



 



In consideration of the mutual agreements herein, and other good and valuable consideration, the 



receipt of which is hereby acknowledged, Seller agrees 



to sell the Property to Buyer and Buyer agrees to 



purchase the Property from Seller, on the following terms and conditions:



 



 



ARTICLE II



 



PURCHASE AND SALE



 



Section 2.1



 



Purchase Price



.



  



Buyer agrees to pay to Seller the amount of 



_____



 



and No/100 



($



_____



)



 



(



“Purchase Price”



) for th



e purchase of the Property. If the Closing occurs, Buyer shall, on the 



Closing Date, pay to Seller the Purchase Price in cash by wire transfer, cashier’s check or other immediately 



available funds.  At Closing, Seller shall pay all property taxes and costs



 



related to the Property accrued 



through the Closing Date, and Buyer shall pay such taxes and costs accruing after the Closing Date, based 



on the most recent and available bills.  If the rate and/or amount of the property taxes for the year of the 



Closing 



are not available on the Closing Date, such taxes will be prorated based upon the prior tax year's 



assessment.  All Title Company closing fees and title insurance premiums shall be borne by the Buyer.  



Buyer shall pay all recording fees and transfer taxes 



pertaining to the Deed (as hereinafter defined).  



Oklahoma sales tax on any tangible personal property must be paid by Buyer and remitted by Seller to the 



Oklahoma Tax Commission.



 



Section 2.2



 



Closing.



  



Unless otherwise agreed in writing by the parties, the closing and



 



transfer 



of title to the Property (“



Closing



”) shall take place in escrow through the offices of 



____________________________ (“



Title Company



”) located at ______________________________  on 



_________________________ (“



Closing Date



”). 



 



Section 2.3



 



Closing Costs



.  



 



(a)



 



Sell



er shall pay for the following fees, costs and expenses: all closing costs 



incurred by Seller on Seller’s behalf in connection with this transaction, including, but not limited to, the 



fees of any counsel representing Seller.



 






   


PURCHASE AND SALE AGREEMENT 


THIS PURCHASE AND SALE AGREEMENT (the “Agreement”) is entered into as of 


____________, 2014 (the “Effective Date”), by and between ENVIRONMENTAL PROPERTIES 


MANAGEMENT LLC (EPM), trustee of the Cimarron Environmental Response Trust (Trust) successor 


in interest to Tronox Worldwide LLC, successor in interest to Kerr-McGee Chemical Worldwide LLC, 


(“Seller”), and Cimarron Holdings, LLC, an Oklahoma Limited Liability Company (“Buyer”). 


 


ARTICLE I 


RECITALS 


Buyer wishes to purchase Seller’s right, title and interest in and to certain property of Seller located 


in Logan County, Oklahoma, which is more particularly described on Exhibit A attached hereto, and which 


consists of approximately ___ acres of property, more or less, together with all rights and appurtenances 


related to the foregoing land, and all of Seller’s right, title and interest in and to the building(s) located 


thereon and any other improvements and fixtures located thereon (collectively, the “Property”).  Seller 


wishes to sell the Property to Buyer, while retaining any and all mineral rights associated with the property 


held by Seller.  


In consideration of the mutual agreements herein, and other good and valuable consideration, the 


receipt of which is hereby acknowledged, Seller agrees to sell the Property to Buyer and Buyer agrees to 


purchase the Property from Seller, on the following terms and conditions: 


 


ARTICLE II 


PURCHASE AND SALE 


Section 2.1 Purchase Price.  Buyer agrees to pay to Seller the amount of _____ and No/100 


($_____) (“Purchase Price”) for the purchase of the Property. If the Closing occurs, Buyer shall, on the 


Closing Date, pay to Seller the Purchase Price in cash by wire transfer, cashier’s check or other immediately 


available funds.  At Closing, Seller shall pay all property taxes and costs related to the Property accrued 


through the Closing Date, and Buyer shall pay such taxes and costs accruing after the Closing Date, based 


on the most recent and available bills.  If the rate and/or amount of the property taxes for the year of the 


Closing are not available on the Closing Date, such taxes will be prorated based upon the prior tax year's 


assessment.  All Title Company closing fees and title insurance premiums shall be borne by the Buyer.  


Buyer shall pay all recording fees and transfer taxes pertaining to the Deed (as hereinafter defined).  


Oklahoma sales tax on any tangible personal property must be paid by Buyer and remitted by Seller to the 


Oklahoma Tax Commission. 


Section 2.2 Closing.  Unless otherwise agreed in writing by the parties, the closing and transfer 


of title to the Property (“Closing”) shall take place in escrow through the offices of 


____________________________ (“Title Company”) located at ______________________________  on 


_________________________ (“Closing Date”).  


Section 2.3 Closing Costs.   


(a) Seller shall pay for the following fees, costs and expenses: all closing costs 


incurred by Seller on Seller’s behalf in connection with this transaction, including, but not limited to, the 


fees of any counsel representing Seller. 
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