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REAL ESTATE TRANSFER AGREEMENT 
 

This Real Estate Transfer Agreement (the “Agreement”) is dated      , 2020 (the 
“Agreement Date”) and is between Big Sky Economic Development Corporation, a Montana nonprofit 
corporation (the “Transferor”), and Big Sky Economic Development Authority, a Montana local port 
authority (the “Transferee”). 

 
The Transferor is purchasing property from Zoot Properties, L.L.C. (“Zoot”) under a Real Estate 

Purchase Agreement dated June 6, 2019 (as amended, the “Purchase Agreement”; that transaction, the 
“Zoot Transaction”; that closing, the “Zoot Closing”). Capitalized terms this Agreement uses, but does 
not define, have the meanings the Purchase Agreement gives them. After the Transferor purchases the 
Property, it wants to transfer the Property to the Transferee. The Transferee received a grant from the 
United States Economic Development Administration for funds to defray the expense of acquiring and 
improving the Property (the “Grant Funds”) and wants to use part of the Grant Funds to acquire the 
Property from the Transferor. The parties are entering this Agreement to accommodate the transfer of 
the Property from the Transferor to the Transferee.  

 
The parties therefore agree as follows: 
 
1. Price. In the Zoot Transaction, the Transferor will sign a settlement statement reflecting the net 

balance of funds the Transferor must expend at the Zoot Closing to acquire the Property (that amount, 
the “Acquisition Price”). The Transferor shall transfer the Property to the Transferee for the Acquisition 
Price less $500,000 (that difference, the “Transfer Price”). The Transferee shall pay the Transfer Price 
from the Grant Funds, and other funds if necessary, at the closing of the transaction described in this 
Agreement (the moment the parties consummate the transaction, the “Big Sky Closing”).  

 
2. Closing. The parties shall cause the Big Sky Closing to occur on the Closing Date at the Closing 

Agent’s office immediately following the Zoot Closing. The Transferor shall deliver possession of the 
Property to the Transferee upon the Big Sky Closing. The Transferee shall pay Closing Agent’s fees. At or 
before the Big Sky Closing: (1) the Transferor shall deliver to the Closing Agent (i) an original signed, 
dated and notarized warranty deed transferring the Property to the Transferee (the “Deed”); and (ii) a 
signed, dated, and populated Montana Department of Revenue Realty Transfer Certificate (the “RTC”) 
for the Property; and (2) the Transferee shall deliver to the Closing Agent (i) the Transfer Price, and (ii) 
the signed and dated RTC. The parties shall take other actions and sign other documents to consummate 
the transaction in a manner consistent with this Agreement. In conjunction with the Big Sky Closing, the 
parties shall cause the Closing Agent to record the Deed and submit the RTC to the Montana 
Department of Revenue. 

 
3. Title Policy. The Transferor shall cause the Closing Agent to: (1) name the Transferee as a 

proposed insured under the Commitment; and (2) issue the Title Policy to the Transferee under the 
Commitment within 30 days after the Big Sky Closing. There is a single Title Policy and a single premium 
for the Title Policy which the Transferor is paying it at the Zoot Closing, the premium is part of the 
Transfer Price. 

 
4. Termination. Either party may terminate this Agreement at any time by notifying the other 

party. 
 

5. Remedies. If the Transferee breaches this Agreement, the Transferor’s remedies are cumulative 
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and include: (1) forcing the Transferee to specifically perform its obligations; (2) the termination rights in 
section with the descriptive heading Termination; and (3) indemnification. If the Transferor breaches 
this Agreement, the Transferee’s remedies are cumulative and include: (1) forcing the Transferor to 
specifically perform its obligations; (2) the termination rights in section with the descriptive heading 
Termination; and (3) indemnification. 

 
6. Recovery of Expenses. In any Proceeding between the parties arising out of this Agreement, the 

prevailing party may recover from the other party, besides any other relief awarded, all court filing fees, 
court costs, witness fees, and attorneys’ and other professionals’ fees and disbursements including legal 
fees and expenses the prevailing party incurs. 

 
7. Notices. For a notice or other communication under this Agreement to be valid, it must be in 

writing and delivered: (1) by hand; (2) by a national transportation company, with all fees prepaid; or (3) 
by registered or certified mail, return receipt requested and postage prepaid. For a notice or other 
communication to a party under this Agreement to be valid, the party sending the notice must address 
the notice using the information specified below for that party. A party wishing to change that party’s 
address designated below shall do so by providing notice as provided in this section and upon providing 
valid notification of that change, later notices or other communications to that party must reflect 
changed address to be valid. 

 
To the Transferee: Attn: Board Chair  To the Transferor: Attn: Board Chair 

222 N. 32nd Street, #200      222 N. 32nd Street, #200 
Billings, Montana 59101      Billings, Montana 59101 

 
8. Modification; Waiver. No amendment of this Agreement will be effective unless it is in writing 

and signed by the parties. No waiver of satisfaction of a condition or failure to follow an obligation 
under this Agreement will be effective unless it is in writing and signed by the party granting the waiver, 
and that waiver will not be a waiver of satisfaction of any other condition or failure to follow any other 
obligation. 

 
9. Severability. The parties intend as follows: (1) that if any provision of this Agreement is held to 

be unenforceable, then that provision will be modified to the minimum extent necessary to make it 
enforceable, unless that modification is not permitted by law, in which case that provision will be 
disregarded; (2) that if an unenforceable provision is modified or disregarded in accordance with this 
section, then the rest of this Agreement will remain in effect as written; and (3) that any unenforceable 
provision will remain as written in any circumstances other than those in which the provision is held to 
be unenforceable. 

 
10. Entire Agreement. This Agreement constitutes the entire understanding between the parties 

regarding the subject matter of this Agreement and supersedes all other agreements, whether written 
or oral, between the parties. 

 
11. Assignment. Neither party may assign this Agreement. 

 
12. Governing Law. Montana law governs this Agreement. 

 
13. Counterparts. The parties may execute this Agreement in multiple counterparts, each of which 

constitutes an original, and all of which, collectively, constitute only one instrument. The signatures of 
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the parties need not appear on the same counterpart, and delivery of an executed counterpart 
signature page by fax or by scanned image as an attachment to electronic mail is as effective as 
executing and delivering this Agreement in the presence of the other parties to this Agreement. 

 
14. Survival. The sections with these descriptive headings will survive the Closing or termination of 

this Agreement: Title Policy and Remedies. 
 

The parties are signing this Agreement as of the Agreement Date. 
 
             Big Sky Economic Development Authority 
 
             By:          
              Name:        
              Title:        
 
             Big Sky Economic Development Corporation 
 
             By:          
              Name:        
              Title:        












