
ESCROW AND SECURITY AGREEMENT

This Escrow and SecUJity Agn:<:mcnt i. entered into on January 15, 2008 by IlIld among
Kathlocn J. Wick.tro m. whose add",.. i. 11333 Bluff Road, T,aver", Ci ty. MI 4%86 C'Sollcr"),
Pet A. Wicks"o"" wl>osc address is 6nl N.W. Torch Lake Drive, Kewadin, />.-11 4964g (the
~P u",haser'l, and Corporale T itle Agency, LtC, A Michigan limitod liabilily company. of440 E.
From St., Traverse City, Michigan 4%84 (the "£Sorow Agent").

INTRODUCTORY STATEMENTS

A. On December 13, 2007, Se ller and P~rchaset cxoc~tcd a ceIlain Slock Pu.c hase
Agreement (the "Purchase AlI'C"ment"l, providing for the sale by Seller on<! purchase by
PUfCha, er of 30,000 ,hare, of Seller·s ' lock (the "Sto<k'1 in TIA COrporalion, a Michigan
corporation (\he ~Corpor.tion'1 ,

B. In connection with Pllrthascr'. poyment obbg,tion. un<kr the Pu:rch, se Agreement,
Pur< haser . lso executod a Promi, sory Note i, the priTlCipal ,"m of Six Hundred Se,..,nty-Feu.
Thousand ($674,000.00) Doll. " (the "Note"). in favor of Sellor.

C. P""\IIlnt to Ihe Pur<h,,,, Agreemenl. Pllrt hascr agr<ed to pl'e<: Seller's Stock in
escrow until Pmeh",er 's obligations umler the P\Uchase Agreemen t, including, without
limitation. payment of the Nole, have been fulfilled,

E. The Escrow Agent is wi lling to hold the Stock in e. crow on the lenus and condilions
sot forth in this Escrow Agreement.

AGREEMENT

In consideration of lhe Inlroducto ry Slatemen!.S .bove . nd the promi... on<! provi.ion. se(
forth in thi' Agreemenl, lhe adequaey and sufficiency of whiCh the parties ackoowlcdge, and as a
condition to Purchaser and Seller entering inlo the trans.o.clions tha t are the ,ubjecl of lhe
Transaction Documents, Seller, PUr<haser, and lhe Escrow Agenl . gree:

L " . <row and F.... Who' lhis Escrow Agreemenl i. executed, Selle, shall deliver
Certi ficate No. 003 for 30,000 shares, t'Cprt"senling the Slock {the "E'crow SM",,'1. to the
Escrow Agenl, who ' hall hold the certificotes P=U.1JII 10 the tern" of thi' Escrow Agreemen\.
The certifical<S ,eprt ,enting Ihe E, crow Shares shal l he endorsed in blank (or tra..f.. ond shali
be accompanied by.ll other documents that. in lhe Escrow Agent's op inion,.re necessary for an
eff,;Clive tran.fer of the Escrow Share. to the Escrow Agent. The Escrow Shares, al l other
docu ments necessary fo' IlIl effect ive tra,,,re, oflhe Escrow Share. 10 the Escrow Agenl, together
with .1JIy and all dividends and olhe, di'lribU1ion' paid with respeet 10 the Escrow Share. Shall
collective ly be referred 10 as the "Collale",L" Any .nd all of the Escrow Agc,t', tran. fer COS!.S.
fee., and expenses shall he raid by Pureha.ser,



2. Est. blishment fi r Es<rGlY. The E.erow Asent ' S"'''' to occept.nd hold the ColI. te,,1
.nd to rele.se the Coll.teral in . ccordance wilh the leon. of this Escrow Agreement.

3. Salisfactinn of C" "diti"",. PllJeha"'" and Seller agre<: th.t Escrow Agent .hall OOld
aIld administer the Collal...1as follows:

3.1 Di.lribut i• • of th. Coll. t« . 1. If Purch...r and SeUerjoinl1y furnish. signed
sel;llcmcnt 'greement 10 the Escrow Agellt, the E",row Agent will agree to abide by tho
agreement and 10 di'tribute the Collateral, or a portion of it, as the agTCement directs.
Similarly, if the Escrow Agent is directed 1(> make delivery by a final arbitration award or
order of a eOlJr1 ofcompetent j urisdiction lhat eithor (aJ i. not subjcctto an appeal or Slay
or, (b) if il i, . ubjeel 10 an appeal Of slay, then aner the time has oxpired for instituting an
appeal or stay, Of afle, the award o' order becomes fi'lal following the appeal o.
expiration of the Slay (a "final order''), the Es<:row Agent will .gree to . bide by the final
order and di'tribute the Cnllat..,..l, or a portion of it. a. the fmal order directs. On such
delivery, the nomeeipient party shall havo no> further right to, litle to, or interest of any
kind in the Cnll.tcraL

3,2 Rights in £.su ow Share' When No ll efault. While the E.erow Sharc, areon
deposit with the EselOw Agent and as Inng as ['lIrchase, is n01 in default of the
Tron,aetion D<>euments, I'urch=r shall have all rights of ownership with regard to the
Es<:row Shares depo' ited with lhe Escrow Age"t.

3.3 Rights in Escrow Share, Whe n l),raDII Exisl' . Whilelhe E.emw Sha.... are
on depo, it with Ihe Escrow Agent and as lo"g as Purchaser is in defaull (.licr any
aWliea!>le cure perind lapses), Purchaser shall have no further right tn, litlo to, or interest
of any kirod in the ""'row Share. except as may otherwi'e be provided under Article' 8
'nd 9 of lhe Michigan Uniform Com,nercial Code, and Es<:row Agent .hall release f,om
escrow and deliver Ihe Escrow Share, In Seller. To the extenl tIlal the Collateral'. value i.
Ie", than th.t or the obligations of the Purchaser " ill outstal>ding, Seller .hall have the
right 10 seck any avail.ble legal remedy In rcoover the def,eiency.

3.4 No Judgnt<nt to Se F., erd..d by ~;'crow AgeDt. In no evenl .hall the
Escrow Agenl he deemed or required 10 make any independent judgment as to wilCther or
nol a default exists in the Transaction Docnments,

4. Negat ive Covenant<. So long as any of Purchaser's obligalions sci fnrth in lhe
Tronsaetion D<>euments rem.in un,.ti, lied, the Purchaser, Corporation Or any ' hareholdc' or
direclor of the Corporalion ,hall not dn, . pprove nr consent to any of the following'

4.1 Me.ge, Dr Con,ulidOlion , Tne Corpt>nltion 'hall not participate ln a
ntCfger, conSOlidation, Or nther transaction with any o'he' entily unleSSlhe Corporation is
considered to be tho survivor a, lhis term is use<! under the Michigan Bu'iness
Corporation Act.



4.2 Anli -d ihuiou. TIle Corporalion ohaIl no! issue any stock 0. ri~l' «
oplion.lo ocqoirc its 'lOCk,

4.3 Ultl i'~tiOll oa ()islri1>o ' ''~ ' TIle Corpontion ,,'ill not voI0n0arily Of

io-oh.otarily ....1. 1ranSf.., lease. Of othcIwiM: dispose of any ....." of \he Corpoo'aoion
(nc:epl illY<fllOfy Of equipment sold ill. \he ordinory _ of il$ busi....." Of alIenIpllO
orr... 01 00Il1noCt 10 do so withoul\he prior ..Tillca _ ofSeI.....

4.4 Cll~.~.. i. Co ....."". ·. Nl rM. TIle Corpontioo will _ choni< il$
-. ideatily.OI...,. orpn;wiMol _. 01 oompositioll in any m........ URIas \he
CorJ»ntioll sho1I1oav<: giYc:ISellet 01 led Ihirty ()O) dayt prior wrinal__ IhaU
ho..., Ilk... all -=tion (or modo " ''''-__ 10 lab: sud! actioa 0"1"'·06111.y
simoltanc<Jusly wUh sud> chanse if ;1 is impossible 10 \Ik. such 0Cli0a in -.h ......)
neccsNrY 01 .......lbIy requcJIed by SOI.... 1O proIeCt its inlen:st ill !be Sted:.

4.S. Fa"'", Liabililieo. The Co<porooboiJ will IJllt <=Ile. ma.. _ •. Of

IUfferlO nill. any liabd ily for bot,n .. oe<l """'"" _ puI' a.......,:'1~ in OD)''-''

of Ibr;~ Noooi obotandin& ther~ \he Corp>r:oboiJ "",y in< ur addi"""'"
iDd<b<cdness lip 10 III aggregate ofT_ Hundred Fifty n.o..s...d ($2SO.000.00) D<>llon.
pn>vided _ h ir>debtedne.. i. UO<d 10 mloee Seller'. peronnal liability fOl oblil"' io... of
!he Co.po" ' ion in a Iik. om<>Ulll.

4.6, la. 'os' mu ts, LoU " GO Ofl n'"'. and COolio( <n1 Liahi lity. The
Coopo.lli"" will nol purchase or o!herwi... lequire l Oy in,eum.nl iDCOlne 01 Inak. any
1,,"0 o' .d,1lDCC 1<>. 01 booom. ~ guan nh", .u",l~, 0' pk dll. iu " .dil l<> ""come liable fOl'
~od. rtaki nll' of. o. othe... 0. incur ooy contingenl lilbilili••,

4,7 Limilal ion On I,l. n, On Coll.tora!. Porch. , er ",i ll nol c..a'• • pormil. or
, uff.. 10 ..iSl. and wi ll defend lbe Stock Ig"insl ""d take such o'h•• ac1iO<l .. i.
neee...'Y to remove any lien. morlll" &<. pledge...,isnmcnl, scc:uri'1 iOl....1. cllorg•. or
.ncumbrance of tmy kind and any . srccmenl to Ii"'" ~ ",frlin from givinS any of lbe
fOl'Cloinll on lb<: SlOCk, and wi ll defend !he ri&hl, ' ille, and inlcrcst ofScllcr io and 10 lhc
Slock and in and I<> lit<: prca:eeds and producu lllm:of ,pinsl the cI. im. and dctnanda of
any penon 01 party.

4.1 M. ll .... Relalial ,.. lh. CO'l',..lMIa. I'IJr<:"-r ..i ll perform and
comply in 011 rcsJ'O<"'S ,,;th iu obliplions and duli.. \nJer lb<: byIo...... artid .. 0(

intofpontioD,!be Micbigan Busi..... COIponboiJ Act or any ogr......... cuoccmillll t10e
\>usi..... and affai.. of lbr: Corpontiofl Of Olbe........., imposed Oft Pwcloacr II ,

m-hoIcIer of lhc Corpnn.tiorI. (!he "Corp::nle ObIiplinao"). Wilboul Sell.... prior
"';\kn -..r. Purchaser ....ll IJllt (i) oraond. modify. Icnninll.. or ........ 11'I)' such
CorpOfIIe Obliplions. (Ii) foil ,., ......isoc pnlfflplIy mel dilill"f'1ly." and tvay ricbl
.... ;1 ....y have """"' lhc Cofporou: ObIiplinm., (ui) fai.I In deliver In Setler , copy 0(
ach <Icm>Dd, ~. Of documenl~ by il rdIIinc in my way to Illy IUCh
Corponte ObIiptions. (iY)~ aay ..1cDSior> of!he time 0(1'")=_ or OD)' dislribWon
l1nm Ccopncotioo, cmnjl<Olllite. comp::>uDd, Of..ctle 1hc some for loess !bon the full
_ rd<oK. "tdly Of ponly. Illy p<1""'I' liable or who ....y bocoa>c I~ f~ the



""yment tlleroof, Of . Ilow ony eredi~ discount, or .llow.nce wh.taocver lhereon, (v) vote
.ga;nst, Ob'tNC1, or I.Oke any ,clion that m.y hinder Or imp.ir the ded.ral;on Of p.ymenl
of ,ny distribution l. wfully payable by lhe Corporation, (vi) take any .etion to wilhdraw
from tlle Corporat ion, (vii) m. ke any .g,eemenl of any kind concerning il. intere.t in lhe
COfPOralion, (Vi ii) VOle for or t.ke . ny '<1ion 10dissolve the COrporalion.

4.9 llan kra pfcy, The Corpo,ation .hall nol file for bankrupley protection nor
m.ke an ."ignment fOf tlle benefil ofc...diloro

s. Ter minalion of F.serow. ll>e ",crow ..... Ied in this Escrow Agreemenl shall terminate
(il on M. rch IS, 2010 (the "F inal Payment Due Date") if the Seller hlO$ not provided the Escrow
Agent with a notice that the purchaser i. in default under the Tran.<action Documents which
default rem.ins outstanding as of the Final P.ym<nt Due nale, or (ii) at .uch time .. the Escrow
Agent haa di.bursed all of lhe Coll.leral in acc<)rd. nee with the lerm. of Seelion 3.1 of Ihi.
Agreement.

6. Dulie. of l h. ':.e<o". Agent. Unless olherwise cxprc.,ly provided in !hi. EsclOw
Agreement, the F.. crow Agent ,h.ll,

6.1 Not boo held liahle fnr any action laken 0' omil1ed under thi. E!lclOw Agreement SO
long a. Ihe Escrow Agent acled in good failh and withoul glO.. ncgtigetlCe.

6.2 H.ve no responsibility to inqui'e ;nto or deteflUi"" the gcnuinetlCss, authenticity, or
sufficiency of any semril;es, eOC< k., Or other document. or i" <lrumenls .ulmlil1ed 10 the Escrow
Agenl in conneclion wilh lhc Escrow Agene. dutie, unde' Ihi, Eocrow Agrccmenl

6.3 (a) Be enlitled 10 deem Ihe signalori"" of any doomncnts or in'lruments suhmilted 10
the Escrow Agent .s being tho"" of the peroon, purporte<l to be authorized to sign sueh
documents or inotrumento On behalf of the partie. 10 this Agreemenl and (b) be entilled to rely on
the genui"""".. of tbe $ignatUles of such signalorie, wilhoul inquiry .nd withoul requiring
.ub'lanlial ing evidence of any kind.

6.4 Be enlitled 10 ...frain from laking any .cliO!! OOnlempl.ttd by this Escrow Agreemcnt
if the Escrow Agent bowme. aware of any di"gJeement bet""en the parti.. 10 litis Escrow
Agreemenl as to any malerial faol, Or .s 10 the h.ppeni ng ofany contemplaled event preoedenl 10
sueh "lion.

6.5 Be CTI,illed 10 compensation for its "lVice. under this AgJoemcnl in such amounls as
may l>c agreed on from lime to tin'e and 10 teimburoement of ;1, oon",1Otll-of,poekel expense,
(includ ing, "'lhoUI limitalion, ,he "",.on.ble fo", and c<}S1S of .ltome)', Or .genl' th.l il may
find """"'.ry to engage in I"'rfOflUance uf its dUli..), .11 to be paid hy lhe parties 10 thi,
Agn;emcnl pu""".lto 11\0 tern" ofParagraph I.

6.6 He jointly and "'·c,"lIy indemnified and held harmlc•• by Seller .nd Purchaser from
all losse" COSIS, and C'I"'t,,", lhal the f-serow Agenl m.y incu, as. result of its involvemenl in



,ny litig'lion arising from pe,fo"" . n, o of ils duti.. under this E",row Agreement, provided Ih"t
such Iiligalioa sh.n <101 re'ult from .ny aclion t.~en or omilled by the 8crow Agenl fo, whioh il
shall h..e I>o<:n adjudged nogligont "'" 10 have actod in b. d f.i th. Thi' illdemnific.lion shall
survive tonni""lion of Ihi' Agreemenl unlil o' tingui'hed by .ny .ppli<abl. ,lalule of Iimi"lion.

6.7 In' « l lh. divid.rlds and olh<:r distribut ion' paid with ""peel to Ihe Escrow Shares in
' n acoounl beari ng daily inlore 'l, whioh accounl m. y be liquid'led, in whole or ill p.n, withoul
penally and with acorued inlcrcsl, al any busin. .. lim.> unl... S.lI.r and Purch. ser OIh<:rwiae
.greo.

7. Reslgntio" or Removal or lb e [ '<ro'" Agcnl. The Escrow Agent m.y resign .ller
giving 30 days' written notice to the olbor pan,.. 10 this E.cmw Agf""menl. Simil..ly, !he
Escrow Agent m.y be removed or replaced .ft., the giving of 30 days' wrillen notice to tIi<
E",row Agent by . lIth. other parlie, 10 Ihi' Escrow Agreem.n1. In .ith., ovcnt. the dutie, of !he
Esc,ow Agent ,h.lI lennin.le 30 day. after the dale Ih. notice is m. iled (or on . mu'u.lIy .gmed­
on earlier da"), 'Mlh<: Escrow Agent shall deliv.r Ihe Collaleralthen in it' po".." ion 10 'uch
,ueee,,",,' F.$C row Agenl a< ,h.1I have been appoinl<d by Ih<: olher ""r1i.s to thi' Escrow
Agreemenl (n. ovidenced by . wrillcrl notice . igned by .lI th. l"'r1ies 10 this E", row Ag,••rn.n,
.nd filed "i lh ,he Esc,ow Ag.nt) . If the othe, pIIr1ie. a", unable 10 agre<: OIl a succ.ssor or f.il lO
appoinl a ,uee.ss"," before th. eXpiralion of 30 d.y. follo"ing If>< date of 11", notice of
"" ignarion 0' remo".l, Ih. tf><n·acting E..row Agenl may pelition ""y cowl of wmpol.nt
jurisdiotion for the appointment of a sueeesso, E,crow Ag.n' or for other app,op,iate ,clief, and
""y resolling appointment 'hall be binding on all lbe por1 i. s , Upon acknowledgm.m by .ny
s",..,so, E,erow Agenl of ,ecoipt of the CoII Mc,al, Ihe th.n-acling Escrow Ag.nl ,h.lI be fully
..l....d fro", . 11 dUlies. responsibilities, and obligalion, under this E..row Al:""'m.nl. If no
,ucce,,,,,r E, crow Agenl i' appointed or, if appointed, docs not OCCCpl or acknowledg. rec.ipt of
lbe Collateral, Ih.n the E",row Ag.nl ' hall hold the Collalerai untii , uch eonlrov.",y I. resolv.d
10 il1 "'lid'Clion or del i~.r the Coll'leral to • court of compelcnl jurisdiClion pur<u""l to suc h
eoor1" interpleade, 0' ,oI.ted rul••.

g, Indemnifical lon or E« rnw Ag. nt. Subject to 1hI! provision. of Paragrapn 6,6, Seller
""d Purchaser jointly and severally agree to indemnify Ih. Escrow Agenl fo' . nd hold the Escrow
Agent hArml"'" from any eOSI1, damages, . xpense.>or claim. thatlh<: E..row Agenl may incur
or ,uslllin . , . ""011 of or arising out oflhis E,erow Agreement or th. Escrow Agent's duli..
re lal;og 10 Ihi' E", row Agreem.nt. Sell.r and Pomhaser will p.y any ,ue;h costs, dam.ges,
exponse., or oI.im. on d.mand. To secure Ih. E",.ow Ag.nt'. right, to ""yn"ot or
reimbursement, lhe Escrow Agenl i. giv.n a lien on, and ,.eurily imere,t in, the Collateral
depo,it.d in this escrow.

9. Right. ia l' m p<rty. During thi. E",row Agreem.nt's t. rm, il is . grced th.t Ihi'
Agre.ment llllll ,h. p,openy held under it ar. not intended 10 inure 10 the ben.r.t of 0' be
all""h,hle by c..dilo", of Selle, 0' Purchaser. nor ,hall ""y inte,est in Ihi' Agreemen, or proper1y
be .ubj.et 10 any .mici""I ;"" 0' voluntary or involun"'I)' ."ignmenl Ihrough .ny legal or
equi,able proc....



10. ~:I<eulion or Supplementary 1Ioe" menl, . The parlie, agree, on the request of any
other party, '0 ""ecu'e any agreements, documents, or in,tnlment. eoo,i"ent with thi,
Agreement that are neccsmy to consummate the transactions eon'empl. ' ed by til< Agrc<:ment.

1L Counlu parb; f ac, imile S i~ nat u rc•. This Assignment may be executed in ooe or
mo,e coonlerparts, e.ch of which will bedeemed to be . n original copy Of lhi, Agreement and all
of which, wben taken togelhe" will I>e doomed to con.titute One and the s.me 'gre<:ment
Delivery of an exeeuted counterpan of • signature page to thi, A"ignment by !eleeopi", ,hall be
., effcolive as delivery of. m.nually executed sign. ture page 10,hi. Agrooment.

12. NOli... Any request, direction, notice, or other service required or permitted 10 be
made Or given by any pony 10 thi, Agreemen! ,hall be in writing and ,hall be deemed sufficiently
given or ,e",e<! for all purpose' if ddivered in person or via ,egistered or eenified mail, , etun,
receipt requested, to IIle panies a' the . ddre"", ,et fonh below or.t ,ueh other addre" as any
pany shall from time to time . pecify by wri'ICn notice given to.ll other panie,.

In lhe case of Selle"

[n the ea,e "fPurehaser:

Kathleen II. Wickstrom
11333 Bluff Road
Tra>'erse City, Michigan 49686

Per A. Wickstrom
6721 NW. Toreh Lake Drive
Kewad in, Michigan 49648

1:" the e... of the Escrow Agent: Corpora'e Title Agency, LLC.
440 E. Front St.
Traverse City, MI 496g4

13. Mudific.lian•. No modiflcation of !hi, Agreement .h.U he volid unless the
modifieation i. in writing and signed by arr panie s to lhis Agreement,

14. Waiver. No waiver of any provi,ion of thi, Avecment , h.n he valid unl.ss it is in
wtiting and signed by the p<..on or party .gainst whom Ihe waiver i. ..,orted.

15, Inv. lid Provi,iu". "The invalidity or uncnforec.bility of any panieular pro,'ision of
thi, Agreement shall oot affecl the other provi,ions, and this Agreement .nnll be oon' trued as if
the invalid Or unenfon:eable 1'"",i,ion ,vere omitted,

16. ,\ ..ignmcnt. Thi, Agreemenl sharr be binding on .nd inu", to lhe beneflt of Ihe
panic, .od lheir hei.., legal represenlativ.., executors, ",Imini",ato", , acco,,,,,", .nd ...ig",.

17. l: nli~ ,\g",enl' ''t. Except a, otherwise provided, thi, Agreen,enl and any documents
or in" ",ment' delivered pm,uant to this Agreement COIlSlitute the entire agreement .,><1
umlc"tanding between the partie, and sup< rsedc allY prior agree",ent and underslanding rel.ti ng
to Ihi, Agree",ent'. ,ubjeel m.lter.



18. Governing L. w. This Agreeonem shall be subject to and go' w ned by Ihe law, ofloc
Slal¢ of Michig.n, wilho~1 regard to its eonllkl-<lf-I.ws pri"dple" Ve",," for any ""lion ari'ing
out of this Agreement shall lie in Orand Tra..."e Coonly, Michig;n,

The partie, have ,igned Ihis Eserow Agreen,enl on the date listed on the first page of iliis
Aguomonl.

ESCROW AGENT
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