ESCROW AGREEMENT FOR THE LODGE AT EAST BAY

This Agreenent is made as of the day of
2003, between The Lodge Goup, L.L.C, a Mchigan limted
liability conmpany ("Developer”); and Corporate Title and Escrow

Conpany, a M chigan corporation ("Escrow Agent").

1. Factual background.

A. Developer is developing a condom nium project in the
Village of Elk Rapids, Antrim County, M chigan known as The
Lodge at East Bay;

B. Developer is selling units in the developnment and is
entering into Purchase Agreenents and/or Reservation Agreenents
in substantially the form attached which provide for the sale of
such units and which require that deposits be held in an escrow
account with Escrow Agent;

C. Escrow Agent is acting as an independent party hereunder
pursuant to this Escrow Agreenent and the M chigan Condom ni um
Act (being Act No. 59, Public Acts of 1978 as anended,
hereinafter referred to as the "Act") for +the benefitted
Devel oper and all purchasers and not as the agent of any one or
| ess than all such parties;

D. Escrow Agent wll have an exclusive contract wth
Devel oper, pursuant to which Devel oper agrees to and shall seek
all title commtnents and subsequent title insurance policies
t hrough Escrow Agent's title insurance conpany.

2. Appointnent of Escrow Agent. Escrow Agent hereby agrees to
its appointnent for a term of three (3) years, unless earlier
termnated, to act as Escrow Agent in connection with the above-
ref erenced devel opnent.

3. Conpensation of Escrow Agent. Escrow Agent shall not be
entitled to conpensation as such but, rather, pursuant to
paragraph 1(D) shall have an exclusive right to provide title
insurance for all properties in the devel opnent. Escrow Agent
hereby agrees that such consideration is good and sufficient
conpensati on hereunder.

4. Deposit of nonies. Devel oper shall, pronptly after receipt,
transmit to Escrow Agent all suns deposited for escrow under a

Page 1 of 7



Purchase Agreenent or Reservation Agreenent, together with a
fully executed copy of such agreenent. | f a purchaser who has
deposited funds under a Reservation Agreenent subsequently signs
a Purchase Agreenent such funds shall be treated as a deposit
under the Purchase Agreenent. If a purchaser wunder a
Reservation Agreenment wthdraws from such agreenent prior to
signing a Purchase Agreenment, then the deposit under the
Reservation Agreenent shall pronptly be refunded to such
pur chaser.

5. Disposition of funds. The suns paid to Escrow Agent under the
ternms of any Purchase Agreenent or Reservation Agreenent shal
be held and released to Devel oper or purchaser only upon the
conditions hereinafter set forth:

A. The escrow funds shall be released to purchaser upon
foll owi ng circumnstances:

(i) if the Purchase Agreenent is contingent upon
purchaser obtaining a nortgage and purchaser diligently pursues
a nortgage application but fails to obtain such nortgage, Escrow
Agent shall released to purchaser all suns held pursuant to said
agreenent.

(ii) in the event that purchaser duly wthdraws from
the Purchase Agreenent prior to the tinme the Agreenent becones
bi nding under paragraph 7 thereof, or wthdraws from the
Agreenent as permtted therein, Escrow Agent shall, within three
busi ness days fromthe date of receipt of witten notice of such
withdrawal, release to purchaser all of purchaser’s deposits
hel d t hereunder.

B. After a Purchase Agreenent has beconme binding upon the
purchaser, then in the event that purchaser defaults in
fulfilling any obligations thereunder for a period of ten days
after witten notice by Developer to purchaser, Escrow Agent
shall release suns held pursuant to the Purchase Agreenent to
Devel oper in accordance with the terns of said Agreenent.

C. When the Devel oper conveys the title to a unit to the
purchaser and a certificate of occupancy is issued for the unit,
t he escrow agent shall release to the Devel oper all suns held in
escrow under the agreenent once the escrow agent has received a
certificate signed by a |licensed professional engineer or
architect confirmng -
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(1) that those portions of the phase of the project
in which the purchaser's wunit is |ocated and
whi ch  under the terms of the condom ni um
docunents "must be built,” are substantially
conplete and that recreational facilities or
other simlar anenities and all simlar comon
el ements or inprovenents intended for comon use,
wherever | ocated and which under the terns of the

condom ni um docunents  "nust be built,"” are
substantially conplete, or
(2) that, if the elements or facilities referred to

in Secti on 5(0 (1) are not substantial ly
conplete, sufficient funds to finance substanti al
conpletion of such elenents or facilities are
being retained in escrow or that other adequate
security has been arranged as provi ded.

For the purpose of Section 5(C)(1), the phase of the condom ni um
project in which the purchaser's wunit is |located and other
facilities shall be "substantially conplete” when all utility
mains and |leads, major structural conmponents of buildings,
buil ding exteriors, si dewal ks, dri veways, | andscapi ng, and
access roads that are designated in the condom ni um docunents as
"must be built" are substantially conplete as evidenced by the
type of certificates described in Section 6(B)

D. Wen the Escrow Agent is furnished wwth a certificate froma
i censed pr of essi onal architect or engi neer evi denci ng
substantial conpletion in accordance with the pertinent plans
and specifications of a structure, an inprovenent, or a facility
or an identifiable portion of an inprovenent for which funds or
ot her security have been deposited in escrow, the Escrow Agent
shall release the anmount of the funds or other security
specified by the issuer of the certificate as being attributable
to the substantially conpleted itens to the Devel oper. However

if the anmpbunts remaining in escrow after any partial release
would be insufficient in the opinion of the issuer of the
certificate to finance the substantial conpletion of the
remai ning inconplete itenms for which funds or other security
have been deposited in escrow, the Escrow Agent shall release
only the ampunt in escrow in excess of the estimated cost to
substantially conplete the remaining itenms to the Devel oper.
Notw t hstanding any release of escrowed funds authorized or
required under this Agreement, the Escrow Agent may refuse to
rel ease escrowed funds if, in its judgnment, it has sufficient
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cause to believe that the certificate confirmng substanti al
conpletion or determning the anmount necessary for substantia
conpletion is fraudulent or without a factual basis.

E. By way of exanple, the following inprovenents are
| abeled in a Disclosure Statenment and in the Condom nium
Subdivision Plans as “nmust be built”: Units and all pertinent
limted common elenents thereto; drives and parking areas;
wal ki ng paths; boardwal ks; a gazebo; pool house and a pool;
exterior lights; and hook-ups to the Village of El k Rapids water
and sewage systens.

F. Escrow Agent shall be wunder no obligation to earn
interest upon the escrowed suns held pursuant hereto. In the
event that interest upon such suns is earned, however, all such
interest shall be separately accounted for by Escrow Agent and
shall be held in escrow and released as and when principal
deposits are released hereunder; provided, however, that al
interest earned on deposits refunded to purchaser upon such
purchaser's withdrawal from a Purchase Agreenent shall be paid
to Devel oper. Any interest paid to Developer shall not be
credited to a purchaser for any reason.

G |If Developer requests that all or any portion of the
escrowed funds held hereunder be delivered to it prior to the
time it otherw se becones entitled to receive such funds, Escrow
Agent nmay release such funds to Developer if Developer has
placed wth Escrow Agent security in form and substance
satisfactory to Escrow Agent securing full repaynment of such
sums, as may be permtted by | aw

H. If Escrow Agent is holding in escrow funds or the
security for conpletion of inconplete elenents or facilities
under section 103b(7) of the Act, such funds or other security
shal |l be adm ni stered by Escrow Agent in the follow ng manner:

(i) Escrow Agent shall wupon request give all notices
required by the Act.

(ii) 1If Devel oper, the condom nium associ ati on and any
other party or parties asserting a claimto or interest in the
escrow deposit enter into a witten agreenent (satisfactory in
its terms and conditions to Escrow Agent for Escrow Agent's
protection, as determ ned by Escrow Agent in its absolute and
sole discretion), as to the disposition of the funds or security
in escrow under section 103b(7) of the Act, Escrow Agent shal
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rel ease such funds or security in accordance with the terns of
such witten agreenent anong the parties.

(iii) Except as provided above, Escrow Agent shall be
under no obligation to release any such escrowed funds or
security, but Escrow Agent may, in its absolute and sole
di scretion, any tinme take the followng action: initiate an
interpleader action in the Antrim County GCircuit Court in
M chi gan nam ng Devel oper, the condom nium association and al
other interested parties as defendants, and deposit all funds or
ot her security in escrow under section 103b(7) of the Act wth
the «clerk of such  court in full di scharge  of its
responsi bilities under this Agreenent.

6. Proof of facts.

A. Escrow Agent may require reasonable proof of occurrence
of any of the events, actions or conditions stated herein before
rel easing any suns held by it pursuant to any Purchase Agreenent
or Reservation Agreement either to a purchaser thereunder or to
t he Devel oper. Whenever Escrow Agent is required hereunder to
receive a certificate, Escrow Agent may rely entirely upon such
certificate. Escrow Agent shall have no duty whatsoever at any
time to inspect the condom niumor to make any cost estimates or
determ nations, and Escrow Agent nay rely entirely upon such
certificates, determnations and estimtes as are provided for
herein for retaining and rel easing escrowed funds.

B. Al estimtes and determnations of the cost to
substantially conplete any inconplete elenents, facilities,
structures, and inprovenents for which escrowed funds are being
specifically maintained under Section 5 may, in Escrow Agent’s
conplete discretion be mde by an independent i censed
pr of essi onal engi neer or architect, and the determ nation of all
amounts to be retained or maintained in the escrow account for
the conpletion of any such elenents, facilities, inprovenents,
or structures shall be entirely based on such determ nations and
esti mat es. The  cost of procuring such an independent
certification shall be paid by the Devel oper.

7. Limtation of Liability. Upon rel ease of the funds deposited
with Escrow Agent pursuant to any Purchase Agreenent or
Reservation Agreenent and this Escrow Agreenent, Escrow Agent
shall be released fromany further liability, it being expressly
understood that Escrow Agent's liability is limted by the termns
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and provisions set forth in this Escrow Agreenent, and that by
acceptance of any escrow deposit, Escrow Agent is acting in the
capacity of depository and is not, as such, responsible or
liable for the sufficiency, correctness or validity of the
instrunents submtted to it. Escrow Agent shall not be
responsible for the failure of any bank used by it as a
depository of funds received by it under this Escrow Agreenent.
Escrow Agent is not a guarantor of performance by Devel oper
under the condom nium docunents, a Purchase Agreenent or
Reservati on Agr eenent . Escrow Agent undert akes no
responsibilities whatsoever wth respect to the nature, extent,
or quality of Developer's actions or performance of Devel oper's
obligations. As |long as Escrow Agent relies in good faith upon
any certificate or proof of facts or determ nations provided for
herein, Escrow Agent shall have no liability whatsoever to
Devel oper, any purchaser, a co-owner, or any other party for any
error in such certificate, facts, or determ nation; or for any
act or omssion by Escrow Agent in reliance thereupon. Escr ow
Agent's liability hereunder shall in all events be limted to
the return, to the party or parties entitled thereto, of the
funds deposited in escrow |ess any reasonable expenses which
Escrow Agent may incur in the admnistration of such funds or
ot herwi se hereunder. Such expenses shall include (wthout
[imtation) reasonable attorneys’ fees and litigation expenses
paid in connection with the defense, negotiation, or analysis of
clains against it, by reason of litigation or otherw se, arising
out of the admnistration of the escrowed funds. Al'l  such
expenses incurred by Escrow Agent shall be deducted from anounts
on deposit hereunder without notice or right to object by any
party.

8. Notices. Al notices required or permtted hereunder and al
notices of change of address shall be deened sufficient |if
personal |y delivered or sent by registered nmail, postage prepaid
and return receipt requested, addressed to the recipient party
at the address shown below or on the applicable Purchase
Agreenent or Reservation Agreenment. For purposes of cal cul ating
time periods under the provisions of this agreenent, notice
shall be deened effective upon mailing or personal delivery,
whi chever nethod is used.

9. Termnation. Escrow Agent my inmmediately termnate this
Agreenent in the event that Devel oper breaches the obligation of
excl usive placenent of title insurance for the devel opnent wth
Escrow Agent. Upon such term nation, Escrow Agent may take any
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action permtted to it under this Agreenent with respect to any
funds then held in escrow.

ESCROW AGENT:

Dat ed: _

, Aut hori zed agent

DEVELOPER

Dat ed: _

, Aut horized agent
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