CERTIFICATE OF HAZARDOUS WASTE

IT IS HEREBY CERTIFIED by



, a limited partnership,
                          






, a limited partnership, and 




, a corporation authorized to transact business within the State of

, hereinafter referred to as "SELLER", that:

SECTION I

1. This Certificate is executed in order to induce

, hereinafter referred to as "BUYER", to purchase for a purchase price of $

, the following described property:

SEE EXHIBIT "A" ATTACHED HERETO AND BY THIS REFERENCE MADE A PART HEREBY 

2. As used below, "Hazardous Substances" shall mean and include all hazardous and toxic substances, wastes or materials, any pollutants or contaminates (including, without limitation, asbestos and raw materials which include hazardous constituents), or other similar substances, or materials which are included under or regulated by any local, state of federal law, rule or regulation pertaining to the environmental regulation, contamination or clean-up, including, without limitation, "CERCLA", "RCRA", or state superlien or environmental clean-up statutes, all such laws, rules and regulations being referred to collectively as "ENVIRONMENTAL LAWS".

Any other terms mentioned in the following subsections which are defined in state or federal statutes and/or regulations promulgated in relation thereto, shall have the meaning subscribed to such terms, said statutes and regulations.

3. To the best of Seller's knowledge, after due inquiry and investigation, none of the real property owned and/or occupied by the Seller and located in any phase of

,

County, State of


, including, but not limited to the Subject Property, has ever been used by previous owners and/or operators or Seller to generate, manufacture, refine, transport, treat, store, handle or dispose of "Hazardous Substances" and Seller does not intend to use any of its real property, including, but not limited to the Subject Property, for such purposes.
4. To the best of Seller's knowledge, after due inquiry and investigation, none of the real property owned and/or occupied in said




, including, but not limited to the Subject Property, has ever contained by previous owners and/or operators or Seller either asbestos, PCB or other toxic materials, whether used in conjunction with or stored on the Subject Property.

5. Seller has not received a summons, citation, directive, letter or other communication, written or oral, from any agency or Department of the County of 

, State of

, or the U.S. Government concerning any intentional or unintentional action or omission on Seller's part which has resulted in the releasing, spilling, leaking, pumping, pouring, emitting, emptying or dumping of "Hazardous Substances" into waters or onto lands of the State of

, or into waters outside the jurisdiction of the State of 

, where damage may have resulted in the lands, waters, fish, shellfish, wildlife, biota, air and other resources owned, managed, held in trust or otherwise controlled, by the State of

.

6. Seller shall not cause or permit to exist, as a result of any intentional or unintentional act or omission on its part, a releasing, spilling, leaking, pumping, emitting, pouring, emptying or dumping of a "Hazardous Substance" into waters or onto lands of the State of

, or into waters outside the jurisdiction of the State of

, where damage may result to the lands, waters, fish, shellfish, wildlife, biota, air and other resources owned, managed, held in trust or otherwise controlled by the State of          , unless said release, spill, leak, etc., is pursuant to and in compliance with the conditions of a permit issued by the appropriate federal or state governmental authorities.

7. Seller shall immediately notify buyer should Seller become aware of (i) any Hazardous Substance or other environmental problem or liability with respect to the Property or (ii) any lien, action, or notice of the nature described in Paragraph 5 herein.  Seller shall, at its own cost and expense, take all actions as shall be necessary or advisable for the clean-up of the Property, including all removal, containment and remedial actions in accordance with all applicable Environmental Laws (and in all events in a manner satisfactory to Buyer or his Mortgagee), and shall further pay or cause to be paid at no expense to Buyer all clean-up, administrative, and enforcement costs of applicable governmental agencies which may be asserted against the Property or the owner thereof.

SECTION II

1. Seller is fully aware that Buyer and his Mortgagee are relying on this certification in Buyer purchasing the above described property and executing a Mortgage thereon, and Seller hereby agrees to indemnify and hold harmless Buyer and Mortgagee, as well as their officers, directors, partners, employees and agents, against any liability, loss, claim, damage or expense (including attorney's fees and disbursements) to which any of the foregoing parties may become subject insofar as they may arise out of or are based upon any of the following: 

(a) Any violation By Seller or Environmental Laws with respect to the Property, or any governmental or judicial claim, order or judgment with respect to the clean-up of Hazardous Substances at or with respect to the Property.

(b) Any breach of any of the warranties, representations, and covenants contained in Section I hereof.

2. Seller's representations, warranties and covenants set forth in this Section II shall continue for so long as a valid claim may be lawfully asserted against buyer with respect to matters for which Buyer is indemnified under this Section II.

3. Those liabilities, losses, claims, damages and expenses for which Buyer is indemnified under this Section II shall be reimbursable to Buyer as Buyer's obligations to make payments with respect thereto are incurred, without any requirement of waiting for ultimate outcome of any litigation, claim or other proceeding, and Seller shall pay such liability, losses, claims, damages, and expenses to Buyer as so incurred within thirty (30) days after notice from Buyer itemizing the amounts incurred to the date of such notice.  In addition, to any remedy available for failure to periodically pay such amounts, such amounts shall thereafter bear interest at the highest rate allowed by law.

4. Seller waives any acceptance of this indemnity by Buyer.  This failure of Buyer to enforce any right or remedy hereunder, or to promptly enforce any such right or remedy, shall not constitute a waiver thereof nor give rise to any estoppel against Buyer, nor excuse Seller from its obligations hereunder. Any waiver of such right or remedy must be in writing and signed by Buyer.  This indemnity is subject to enforcement at law and/or equity, including actions for damages and/or specific performance.

IN WITNESS WHEREOF, the undersigned has caused these presents to be executed this

day of 

, 20
.

Signed, sealed and delivered in the presence of:

By:                           Witness

Witness

By:                           Witness

Witness

By:                           Witness

Witness

STATE OF                      

COUNTY OF                     

The foregoing instrument was acknowledged before me, this 

day of

, 20
.





Notary Public




State of                      (SEAL)





My Commission Expires:

EXHIBIT "A"

LEGAL DESCRIPTION

