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WESTERN DISTRICT OF MICHIGAN - SOUTHERN DIVISION Sé}b 2 >
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SFORZA ENTERPRISES, LLC and -0

SFORZA VENEER-AMERICAN, INC., Case No. HG 04-08715
Chapter 11
Debtors. Ancillary Proceedings

Hon. Jeffrey R. Hughes

NOTICE OF DEBTOR-IN-POSSESSION'S INTENT TO SELL REAL PROPERTY

PLEASE TAKE NOTICE that Dr. Fabrizio Mancini, the court-appointed Debtor-In-
Possession, has filed a Motion, Pursuant to § 363(b) and § 363(f) for an Order Authorizing the
Debtor, Sforza Enterprises, LLC, to Sell Certain Real Property Free and Clear of Liens and Other
Interests generally as follows:

L. The Debtor-In-Possession is seeking approval of the Purchase Agreement, as
described in the Motion, to sell to Frost Links, Inc. the real property located at 2900 Northridge
Drive, NW, Walker, Michigan, along with certain associated personal property.

2. The purchase price will be Nine Hundred Fifty Thousand Dollars ($950,000). A
six per cent (6%) real estate commission is proposed to be paid to S.J. Wisinski & Company
pursuant to the Purchase Agreement.

3. The property will be sold "AS IS, WHERE 1I8," free and clear of all Liens and
Claims, as defined in the Motion. To the extent that any such Liens and Claims exist, the same
shall attach to the proceeds of the sale, with the same validity, rank, and priority as now exist in
the property.

4, Any response or objection by a party in interest must be filed in writing with the
United States Bankruptcy Court for the Western District of Michigan, P.O. 3310, Grand Rapids,
Michigan 49501, with copies of the same being served upon Timothy J. Curtin, Varnum,
Riddering, Schmidt & Howlett LLP, P.O. Box 352, Grand Rapids, Michigan 49501-0352, such
that they are received at least five (5) days prior to the hearing on the Motion.

5. Any person who desires additional information may review the Motion on file
with the Bankruptcy Court Clerk's Office, or may contact Timothy J. Curtin at (616) 336-6000.

6. A hearing will be held on October 21, 2004, at 1:30 p.m., in the United States
Bankruptcy Court, in Courtroom No. 758 on the 7th Floor of the Gerald R. Ford Federal
Building, 110 Michigan Street, N.W., Grand Rapids, Michigan, to consider confirmation of the
proposed sale, and any objections thereto.




‘a

7. Notice is hereby given that the Court may, in its discretion, orally continue or
adjourn the above hearing on the record in open court. If this occurs, parties in interest will not
be given further written notice of the continued or adjourned hearing. If an entity is not present
at the originally-scheduled hearing, information regarding the time, date, and place of an orally-

continued or adjourned hearing may be obtained at the Clerk's office from the court files or the
docket.

Dated: September 2%, 2004. VARNUM, RIDDERING, SCHMIDT & HOWLETTLLr
Counsel for Dr, Fabrizio Mancini, Debtor-In-Possession of
Sforza Encﬁes,ﬁ\c
By: l :VM 1;
TimoWy J. Curtin (P-12410)
Business Address:
Bridgewater Place - P.O. Box 352

Grand Rapids, MI 49501-0352
Telephone: (616) 336-6000

1037065_1.DOC
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SFORZA VENEER-AMERICA, INC., Case No. HG 04-08715 .
' Chapter 11
Debtors. Ancillary Proceedings

Hon. Jeffrey R. Hughes

MOTION, PURSUANT TO § 363(b) AND § 363(f) OF THE BANKRUPTCY CODE FOR
AN ORDER AUTHORIZING THE DEBTOR, SFORZA ENTERPRISES, LLC, TO
SELL CERTAIN REAL PROPERTY FREE AND CLEAR OF LIENS AND
OTHER INTERESTS

NOW COMES Sforza Enterprises, LLC and Sforza Veneer-America, Inc. (collectively,
the "Debtors"), through their court-appointed Debtor-In-Possession, Dr. Fabrizio Mancini
("DIP"} and his counsel, Varnum, Riddering, Schmidt & HowlettLLP, and hereby moves the
Court as follows: |

1. This Court has jurisdiction over this Motion under 28 U.S.C. § 1334. This matter
is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2).

2. Venue in these proceedings and this Motion is proper in this District, pursuant to
28 U.S.C. §§ 1408 and 1409.

3. The statutory bases for the relief requested herein are Sections 105(a), 304, and
363 of the Bankruptcy Code.

Background
4. On July 15, 2004 the DIP, with Dr. Vito Puce, acting as co-trustees of certain

bankruptcy proceedings in Italy, filed a petition pursuant to § 304 of the Bankruptcy Code

against the Debtors,

45



5. On August 13, 2004 this Court entered an Order granting relief under § 304,
which Order appointed the DIP and created a bankruptcy estate for the Debtors identical to that
provided in § 541 of the Bankruptcy Code.

Proposed Sale

6. One of the major assets of the estate is the office and warehouse building located
at 2900 North Ridge Drive, NW, Walker, Michigan, Permanent Parcel No. 41-13-04-327-002
(the "Plant’), legally described as: Lot 7, Blanch Plat, according to the recorded plat thereof in
Liber 111 of Plats, Pages 3 and 4, County of Kent, City of Walker, State of Michigan.

7. Since his appointment, the DIP has been attempting to liquidate the assets of the
estate, including the Plant. Among his other efforts, the DIP has been working with the real
estate brokerage firm of S.J. Wisinski & Company ("Wisinski"), and has a pending motion for
the approval of the appointment of such company as real estate broker.

8. Commencing in approximately January 2004, the principals of the Debtors had
listed the Plant for sale with Wisinski. While listed for sale, the highest offer received by
Wisinski for sale of the Plant was $825,000.

9. Since approximately the end of March 2004, the principals of the Debtor retained
Wisinski to lease the Plant. Wisinski's efforts to lease the Plant were unsuccessful.

10.  The only known appraisal of the Plant was performed prior to the completion of
construction, approximately three years ago, and valued the prbperty at $1,100,000,

11. At the time of the commencement of the instant case, and for some substantial
period beforehand, the Debtors were not in operation and there is no likelihood that they will
return to operations since the principals of the Debtors are, themselves, bankrupt in Italy.

12. As aresult, the Plant is not necessary for the ongoing operations of the Debtors.




13. The DIP has received an offer to purchase the Plant for $950,000. A copy of that
offer is attached hereto and made a part hereof as Exhibit A,

14. The Plant has an assessed value for real property tax purposés of $416,800.

15. Among other things, the offer allows the DIP to store, free of charge, the major
remaining assets of the estate at the Plant while the DIP seeks to liquidate the same.

16.  The DIP believes that the offer embodied in Exhibit A represents a fair value for
the Plant and that the same should be approved, authorizing sale of the property under §§ 363(b)
and 363(f) "free and clear of any interest in such property of an entity other than the estate."

17. Apart from the real property taxing authorities, the only other party known to
claim an interest in the Plant is Chemical Bank-West ("Bank"), claiming a mortgage interest of
approximately $850,000.

18. The Bank has been given notice of this Motion and, on information and belief,
Bank consents to the proposed sale of the Plant,

19. Debtor, Sforza Veneer-America, Inc., at one point leased the Plant from the other
Debtor,. Sforza Enterprises, LLC. It is not khown if any formal lease existed between the
Debtors. However, to the extent a formal lease existed, the DIP, representing both lessor and
lessee, terminates the same and consents to the transfer free of any leasehold interest,

WHEREFORE, the DIP respectively requests that this Court;

A. Authorize the sale, free and clear of liens, to the proposed purchaser pursuant to

the Purchase Agreement;

B. Authorizes payment of the real estate commission contemplated by the offer;

C. Terminates any leasehold interest of Sforza Veneer-America, Inc.; and




D. For such other and further relief as the Court may deem just.

Respectfully submitted,

VARNUM, RIDDERING, SCHMIDT & HOWLETTLLP
Counse_l for Dottore rizio Mancini, Debtor-In-Possession

nterprises, LLC and Sforza Veneer-America, Inc.

Date: September 22:2004  Timothy J. Cifttin (P-12410)
Business Address:
Bridgewater Place - P.O. Box 352
Grand Rapids, MI 49501-0352
Telephone: (616) 336-6000

1034419 1.DOC
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BUY AND SELL AGREEMENT
REER ot | FOR OFFICE, COMMERCIAL, INDUSTRIAL AND MULTI-FAMILY PROPERTY
ofice of S.9- Wiginski & Company _ REALTOR®
Grand Rapids ' ciy). Michigan  Phone: 616-942-8877 rox: 616-942-2854

Email: mgantos@sjwiainski.cdm ' Date: &2%2 . {time)

1, The undersigned Buyer and Seller each acknowiedge the Selling Salesperson Is acting as {check one):
[ subagent of the Selter X Agent of the Buyer [T Duat Agent (with written, informed consent of bott Buysr and Seller)
O ctrer (speclfy) :

2. Buyer's Offer. The undersigned (the ‘éwef) offers and agrees 1o purchase the prapeny located in the City of
Walkex , Kent Countty. Michlgan, comynonly known as
2900 Northridge Drive NW — S :
Permanent Parcel Number 42-13-04-327-002 ' and legally described es follows:

Legal to ba confirmed by ALTA survey., 886 attached surveys as refarence.

{the *Land"), together with all buildings, fixdures and improvements siluated on the Land (the “improvements”), ark 2l equipment and other personal
properly 2ppurtenant to and currently used in connection with the Improvemerits including personal property as described in Exhibit E (the "Personal
Properiy"), all of which is colectively referred to hereln as the “Premises”, axcept the following: : ..

3. Purchase Price. The purchese price for the Premises is
EBight Hundred Twenty Five Thousand Dollars and 00/100
Doliars (5. $825,000.00 ). Any atiocation of the purchase price between Land, mprovements, and Personal Property shall be’
set farth oo an attached Exhibit. . .
4. Torms of Payment shall be as indicated by "X halew {ather unmarked terms of purchase do not apply).
13 Gash. The Buyer shall pay the full purchase price to the Seller upon exeaution and delivery of a warraniy deed and performance by Selier of the
clasing obligations specified In Seclion 16 below,
Bd Now Mortgage. The Buyer shall pay the full purchase price to the Seller upon execution and delivety of a warranly deed and performance by
Seller of the closing obiigations specified In Section 15 below, contingent upon the Buyer's ability to obtain a conventional

type 20 year morlgage foan in the ameunt of § 825,000, 00 bearing interest at a rate no greater
than _5.75 % per anpum, The shall apply for the morigage loan immediately and accept It promptly If tendered. If Buyer does
net deliver to Selier on or befo days aa%' acceptace of ate), proof that Buyer has accepted a morigage loan commitment,

Seller may thereafter 2t any ttme treat this cantingancy as not having been satisfied and terminate this Agreement by written natice to Buyer,
unless Buyer has waived this contingency in writing, prior to the date indicated in this paragraph.

1 contract [ vurchase Monoy Mortgage. The Buyer shall pay tha full purchase price to the Seller pursuant fo the terms and conditions
stated in a West Michigan Regional Form Number 1 Land Contract or 8 Purchase Maney Mertgage upon performance by Seiler of the closing
obligations gpecified in Section 16 betow. Tha [and Contract or Purchase Money Mortgage shall provide & down payment of

$ and payment of the balance $§ in {nstalimants
of § ar more, at Buyer's aption, including interest at the rate of % per annum computed
monthly. interest to start on date of closing, ana first payment to become due days sfter date of closing. The enfire unpaid

balgnce will become due and payable manths afier ciosing.

Seller understands that consummation of the sale or ranster of the Premises shall not relleve the SeHer of any liabllity that Seiier may have under
the mortgage(s) tc which the Premises are subject, unless otherwise agreed to by the tander or required by law or regulation.

Additional Provisions: .

Seller agreas to provide Buyer an additional 30 days to close on the
premiges, provided Buver gives Saller timely notice that they have
sccepted financing commitment. Chemical Bank agrees to make thig loan
to Buver, sublect to Chemical Bank's underwriting of financial

statements of prospective loap guarantors.*

5. Survey. A B now & recertfied [ existing B ALTA survey  showing all easements of record, improvements. and encroachments, if any,

shall be provided by O suyer Salier  as soon as possible afler the later to occur of (i) the tile insurance commitment refarenced in
Seation 6 below is delivered to the party responsible for the survey; and (i) Buyer's right to terminate under Section 7 below is waived or deemed to
have been walved. if the survey reveals a matler that materially and adversely affects the value of the Property or Buyers intended use of the
Property, Buyer shall have the right to terminate this Agreement by giving Seller written notlce within ( ) calendar days
afer coples of both the survey and Btie commitment referenced In Section 6 beiow are delivered to Buyer, otherwise Buyer's right fo terminate

this Agreement pursuant to this Section shal! be deemed to have been waived. Other.

Buyer to have until the end of due diligence period to approve the survey.

© Copyhe Camesercint Aff s ol REALTORE, 2004 ' ' 4 o's intials Setter's Inltats
e i ot By S -

o Rioniomn eor use aFTER kARCH 3, 2006 ¥Chamlcall. Berik egrees to mele TS Icen withous Feds to Borroser, and using
all existirg documatation (e.g. sarvey, enwiramentsl report, & spwaisal)
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EXHIBIT A
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6. Title Insurance. Al Seller's axpense, Seliar shall provide Buyer with 8 standard ALTA owner's pollcy of tille insurance in the amount of the purchase

price, sffective as of the date of ciesing. A commitment 16 issue such policy Fisuring marketable tids {as defined In Saction 40 below) vested in

Buyer, including a tax status report, shall be ordered within seven (7) calendar days after the Effective Date of this Agreement, and shall be defvered

as soon as feasible thereafter. If any matter disdlosed by the title commitment adversely and materially affects the value of the Property or Buyer's
intended use of the Proparty, Buyer shall have the right to tereninate this Agreement by giving Sedler wrilten notice within

caiendar days afler capies of both the title commitment and survey rafarenced in Saction 6 above are delivered to Buyer, othensise Buyer's right to

terrinate this Agreament pursuant 1o this Section shall be deemed to have been waived. A mattey disclosed on the fitle commitment that s in the

fann of 2 lien that is Equideted In amount and that can be readily discharged (such as a mariga ) shall not be grounds for termination Of this
Agreement by Buyer under this Section so log as Seiler discharges such lien(s) at the closing. Omea;jtle mlicy to provide

covereze, a, ax‘xxsa:mm ad is to be withoat standord excephians and §oa 10 ;

appwoval Wi mmwmmmmmlmmmmmmmmﬂpmmm

Mf. Inspections. By signing This Agreemer, Buyeris reprasenting that the Buyer is aware that inspection serviets of buildings and building components
and systems are commercially available at a fee. Buyer has the right 1o inspact the buildings and building components and systems or have the
buildings and building components and systems inspected by experts selectad by the Buyer. Tne Buyer has elected to arrange and pay for
ingpections indluding, but not imited 10, the foliowing:

0 No inspections B Plumbing R Healing, Ventiating & Air Conditioning K Electrical
2 Structural, including reof B Termites and other wood destroying insacts K Other (spectly):

Any other inspectionsg Buyver (g) deems nocesinry.

The Buyer shall have the right to tenninate this Agreement #f the inspection raparts are net acceptacle fo the Buyer by giving Seller written nollce
within 30 calendar days after the Effective Date of this Agreement, otherwise the right to terminate shall be deemed to have been walved.

Buyer agrees that Buyer is not relying on any represertation or siatement made by Sellér or any real estate salesparson [whathet made intentionally

or negligentiy) regarding any aspect of the Premises or this sale transaction, excap| as may be expressly set forth in this Agreemant, 2 written

amendmant to this Agreement, or a Wisclosure statement gseparaiely signad by the Sefler. Accordingly, Buyer:agrees to accept the Premises *as I5*

&nd ~with sil faults® (whether obvious or concealed), except as otherwise expressly provided in the documents specified in the preceding sentence.
her: B

8. Cloaling Adjustments. The following adjustments shall be made betwaen the parfies as of the dlose of business on the closing date, with the Buyer
receiving 8 credit or assurning responsibiitty, as the case may be, for amounts atirinuiable 1o ime periods Pliowing the clusing date:
#. Prepaid rent #nd Addifional Rent (as defined in the paragraph}. .
b. Interest on any existing Indebtedness assurmed by Buyer:
¢, Charges for any transferabie service contracts assigned to Buyer described in Exhibit O
¢.Utility deposits:
e. Securtty deposis;
f All operating expenses Inciuding, but not imited to, CAM, texes, insurance, plus Addtionat Rent shafl be allccated sccurately between the parties

pursuant to the leasas.

if any tenant ks late, delinguent or otherwise In default in the pavment of rent on the ciosing date, Seller shall assign to Buyer the claim for and the
right tc collect the rent; Buyer shall pay such past due rent 1o Seller promptly upon receipt, but Buyer shall not be obligated to file suit to cofiect such
rent and shall reasskgn the clzim to Seller on demand. If any tenants are required to pay percentage rent, escalation charges for real estate taxes,
operating experses, cost-of-living adjustments ot olher charges of 5 similat nature (‘Additionat Rent) and any Additicnal Rent is coliecled by Buyer
after closing atintbutable in whole of in part to any pariod priov 1o closing, Buyer shaf promptly pay to Seiler Selier's proportanate share of the
Addfional Rent.  Other: -
Buver will npot be respongible for and is pot aspumping any of Seller's
obligations with respect to_the preperty ofr anv costs attributable to any
period prior to closing except as expreasly sat forth in this agreement.

9, Property Taxes. Seller shali pay definquent property taxes. The cuwent years pmpérty taxes will be pald s Toltlows (choose one);

B2 No proration:
Dauyer KlSeller shal pay taxes billed Summer 2004 (year).
KB Buyer [OSeller  shail pay taxes billed Winter 2004 {vear).

[ Calentiar Year Proration (all taxes billed of to be bitlad in the year of closing), Calendar year tax levies will be estimated, if necassary, using
taxdable value on the day of closing, braken down to a per glem tax payment and prorated to day of closing with Selier paying for January 1 to day
of clesing. ) ‘

Special Assessments and deferied gssessments, whether due in nataliments ar otherwise, which are due and payable .on or before the Effective Date
of this Agreement shall be paid by Seller. All other special assessmenis, Including deferred assessments, for Improvements now Installed, not yet
instalied, or in the process af being nstalled, that are frst due and payable after the Effective Date of this Agresment shali be pald by Buyer. Cthen
Seller shall be responsible fox all special agsessments.

)
A N'Agdr‘-“ 2900 Ncrt:::.dge Drive NW —
O | AT H ' il alll
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Conveyanca. Upon performance by Buyer of the closing obligations specified in Section 17 Below, Seller shall convey the marketabie titie to the

Premises to Buyer by warranty deed or agree 1 convey marketable tille by tand contract or assignment, as required oy Sectian 4 abova, including ofl,
gas, and other minerat rights, subject cnly to existing zoning ordinances, and stich building and use restricions and easements 2s do net materially
interfere with the cutrent use of the Premiises. As used herein, "markaiable titie” means marketable titie within the maaning cf the Michigan 40-Year
Marketable Title Act (Mich. Comp. Laws §§ 565.101 et seq.).

The following paragraph applics only if the Premises Inciude unplatted fand: .

Seller agrees to grant Buyer at closing the ight to make (insert number) all permitted dwision(s) under Section 108(2). (3), and (4) of
the Michigan Land Division Act, {#f no number is inserted, the right to make divisions under (he sections referenced above stays with any remainder
of the parent parcel retained by Seller. if 8 number is inseried, Seller retains all available divisions in excess of the number stated: however, Seller
and/or REALTOR® do not warrant that the number of divisions stated is actually available.) If this sale will creste a new diviston, Selier's obligations
under this Agreement are cantingent on Sefler's receipt of municipal approval, on or before ‘ (date),
of the proposed division to create the Premises. Other:

Seller intends to grant buyers all divisions' rights it possessed with respect

to the gubject property.

Warrantios of Buyer. Except as otherwise provided or acknowledged in this Agreement, Buyer represents and warrants to Seller as fotiows:

a.The performance of the cbfigations of Buyer under this Agreement will not viclate eryy corgract indenture, statute, ordinance, judicial or
administrative order ot judgment applicable to Buyer .

u.There Is no litigation or praceeding pending, or to the Buyer's knowledge threatened, against or involving the Buyer, and the Buyer does nat Know
or have reasen o know of any ground for any such Higation or procesding, which could have an adverse impact on Seller or Selier's interests
under this Agreement.

c. In edering into this Agreement, Buyer has not relied upon any written or verbal representafions made by Seller or any representative of Seller,
including any real estate salesperson, tegarding the Premises of any aspect of this transaction, which are not expressly set forth in this Agreement.

Other.

o e OB 1D o S Prope

this agreements,

e ot £ \y 4 DAS ORLE LN ] i ;) =, =, h
necegsary to enter into and CBITY out the terms of
consents resclutions, etc.

Wufrranﬁns of Sellar. Except as othenwise provided or acknowletged in this Agreement, Selier represents and warrants to, and agress with Buyer

as Tollows: : .

a.Selier's interest in the Premises shall be transterred 10 Buyer on the closing date, free from liens, cncumbrances and claims of others.

b.The perfarmance of the obligations of Seller under this Agreement will nol violate any confract, Indenture, statute, ordinance, judicial or
administrative arder or judgment applisable to Selier or he Premises.

c.There is no ltigation or proceeding pending or to the Saller's knowiedge threatened, against of invaliving the Seller or the Premises, and the Seller
does not know of have reasen to know of any ground for any such litigation or proceeding which could have an adverse impact on Buyer or Buyers
fitle to and use of the Premises, before or after clasing. .

d.Seller shall continue to sperate the Premises In the ordinary course of pbusiness and maintaln the Premises in a siate of good conditien and repair
during the interim between the signing of this Agreement and the closing date:

&1t a staternent(s) of income and expense with raspect to the operation of the Premises is(are) described in Exhiblt B, such staternert(s) Is{are)

13.

14.

_acourate for the period(s) designated in the statement(s).
£ The iformation concerning written leases and any tenancles not arising out af writien leases descrbed in Exhiolt C Is accurate as of the Effective
Date of this Agreement, and there afe no leases or tenancles with respect 1o the Premises other than those descfibed In Exhiblt C (the Leases).
Except as otherwise described in Exhibit C:
(1Y Al of the leases are in full force and effact, no party therelo is in material dafautt thereunder, and none of them have been modified, amended
ar extended;
(2} No renewal or extension options have been grared to tenants;
(3) No tengnt has an aption to purchase {he Premises;
{4} The rents set forth are being collected on a curent basis and there are no aprearages In excess of ane month;
{5) There are no security deposits, and
(6) No real estats brokerage commission will become payable urder any existing armangement upon exerclse of any options or other right w
extend or renew the term of any lease or purchase of the Pramises.
g.lf a schedule of senice, maiMenancs, supply and management contracts {"Service Contracls”) is described in Extiblt D, the Exhiblt fists all the
Senice Cohtracts currently in effect with respec! to the Premises. ’
f.The Premises will e in compliance with any applicable smoke detector ordinances as of the closing date.
i. With respect to underlying land contracts or morigages, the sale will not acoelerate indebledness, iIncrease interest rates, or impose penaltes and
sanctions.
i. Seller Is without personat xnowledge as to the presence on the Eremises of any toxic or nazardous substences or of any underground storage
tanics. :
k. Other:

Sidewalk Inspection. If Premisesis in a municipality that requires a sidewalx inspection, Seller shall order the inspection and pay for any rapairs
deemed necessary by the municipalily, so that the Premises will be in compliance with any applicable sidewalk ordinance as of the closing date.

Damage to Premises. I between the Effective Date of this Agreement and the closing date, ali or any part of the Premises is damaged by fire or
natura elements or ather causes beyond thie Sellers conirol which cannot be repaired pror to the closing date, or any part of the Premises Is taken
pursuart to eny power of eminent domain, Seller shall immediately notify Buyer of such occurrence, and either-SGiaro-Buyer may ferminate this

Agreement by writlen notice to the stherwithin %ﬁer ate of the damage orftaking. i nedtherclectydo m[\% this Agreement,
¢ Address_2900 NorthridsEl¥ve ®W Ve t{ﬁé Rayer roes o
Eugyers tids ! Ej Sebers o

& Capyright Commertw Akancy of REALTORS, 2004 j
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there shall be no reduction of the purchase price and at closing Sefler shal! assign to Buyer whatever righls Seller may have with respact lo any

insurance proceeds ar aminent domain award.
pre ﬂ:e]ata-af‘45@sait@mtm'alw1? after )

Closing. The closing shall be heid-ororirsfore W date), and as promplly as praciical
after all necessary documents have been prepared. Yoral period of thirty (30) days shalt be allowed for closing to accommodate delays in tite
work or the correction of title defects and/or sutvey problems which can be readily comectatle, delays [n obiaining any required Inspections, surveys
or repairs, delays in completing Environmental Site Assessmonts, Baseline Environmental Assessment or Due Care Plan/Section 7a Compliance
Analysis Gf such assessments or plans were ordered in a timely mannier), or if the terms of purchase require participation of 2 lender and the lender
has lssued 2 commtment consistent with the raquirement but is unable to participate In 2 closing on or before the required date.

Possession. Sefier shall tender to Buyer possessinn of the Premises upon completion of the closing, by Tt
4enpmts-im-posseesion. Upon Sellers acceptance, or Buyer's accepiance of a counter offer, Buyer shalf have the right to enter upon the Premises
during reasonable business hours for purposes of inspections and tasts; provided, however, that such inspections and testing shal! not unceasohably
interfere with the rights of tenants in possession and shall not cause physical damage to the Premises. Other:

Saller's Closing Obligations, At closing, Seler shall deliver the following to Buyer:

a.The warrantly deed, land contract or assignment of land contract required by Section 4 of this Agreement.

b.A bili of sate for any Personal Praperty (described in Exhibit "E7)

c. A written assignment by Seliar of Seller's intarestin all lsases and B trensfer to Buyer of all security deposits, accompanies by the original or 8 irue
copy of each lease.

d.An assignment of all Seller's rights under any Service Contracts described in Exhibit O which ate assignable by their terms and which Buyer wishen
to assume, together with an original or true copy of each Service Contract assigned.,

e.A notice 1o any tenants advising the tenants of the s2ie and directing that future paymerts be made lo Buyer.

{. Any other documents required by this Agreement lo be delivarad by Saller.

g.An accounting of operafing expenses Induding, but not fimited to, CAM, taxes, insuranca, plus Addifonal Rent, collected In advance ar arrears,
spent o7 not yet spent by Seller, showing an acourate allocation batween the parties pursuant to the leases.

Buyer's Closing Ohbligations. At closing, Buyer shall deliver to Seller the fallowing:
a.The cash portion of the purchase price specified in Section 4 above shall be paid by cashler's check or other immediately avaliable funds, as
adjusted by the apportionments and assignments in accordance with this Agreement.

b.A writters assumption by Buyar of the otligations of Seller under the leases arising after dlosing, including an acknowledgment of the receipt of all

security deposits.
<. Any other documents required by this Agreement to be delivered by Buyer,

1031 Tax Delorred Exchange, Upon elther party’s request, the other party shall cooperate and reasonably assist the reguesting party in structuring
the purchase and sale contemplated by this Agreement as par of d tax deferred, like-kind exchangs under Section 1031 of the Intemal Revenue
Code of 1086, as amended; provided, hawever, that in connection tharswith, the notraquesting party shall not be required to (@) Incur any additional
costs or expenses; (b} take legal fitle to additional real property {Le., the requesting party’s “replacement property” or “relinquished property”); of (¢}
agree to delay the closing.

Notices. Unkess otherwise stated fn this Agreement, 2 notice required or permitted by this Agreement shall be sufficient if in writing and either
delivered personally or by certified mall or ofher form of documantabie delivery addressed 10 the pariies at their addresses specified in the proximity

of thelr signatures below, and arty notices given by mail chall ba deemned to have been given as of the date of ihe postmark.

Additional Acts. Buyer and Seller agree to execute and defiver such additiohal documents and ‘o pesform such additional acts as may become
necessary to effectuate the transfers contemplated by this Agreement.

Entire Agraement. Tris Agreement contains the entire agreement of the parties with respect to the sale of the Premises. All contemporaneous of
prior negotiations have been merged into this Agreement. This Agreament may be modified or amanded only by written instrument signed by the
partias to this Agrasment. This Agreement shall be govemed by and construed In accordance with the faws of the State of Michigan.

For pusposes of this Agreemenl, the phrase “Effective Date of this Agreemant” shall be the date upon which {his Agreement is fully executed pursuant
to Secticn 32 or 33 below. whichever may apply. i

Eamest Monay. Buyer gives _S-J- Wisinaki & Company , REALTOR, 7 days to obtain
the written acteptance of this offer and agrees that this offer, when accapted by Selier, will constitute a binding agreement between Buyer and Seller.
Buyer shall deposit $.20,000.00 _ with REALTOR [ with tis offer, G within _seven (7) days

after accaptancs of thidoffer, OR [ upon acceptance of this affer, evidendhg Buyer's good faith, to be held by the REALTOR and to apply on the

purchase price or the down payment portion thereef where applicable. If this offer is not accepted or the title is not marketable or If the purchese is
cantingent upon conditions specified which cannot be met, this deposit shall be promptly refunded. If the Buyer defaults, all depasits made may be
+a ot " ety et : . " " f .

p-.11
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forfeited as liquidated damag

! |

e = i the sale is nz;l closed according to s terms, the seliing REALTOR may notify Buyer anc Seller
of REALTOR'S int=nded didposition of the eamast money deposit, and all parties shall be deemed to have agread to the disposition of the earnest
money deposit tnless REALTOR is notfied of a court action pending concermning this sale of disposition of eamest money within sixty (60) days after

notice to the parties. seliers aaly raedy

Disclosure of Price and Terms. The purchase price and the terms of this sale may be disclosed by the Commercial Alliance of REALTORS® in the
ordinary conduct of its business. Deletico of this paragraph shall not be considered a counter offer which would require a countsr accaptance. ‘

Credit Reports. Buyer consents that, if not otherwise prohibited, the REALYTOR may give Selier Information aboul the Buysr contaned in a credit
report which may be fumished to the REALTOR by a reporting agency.

r

Propsrty Atdress 2200 Northridge Prive NW Y )

oc!;mm Comymenial Ailmoos of FEALTORS, 5604 Buyers nac D Sebar lnling
Revienn Dale (32004 I

NOT AUTHORIZED FOR USE AFTER MARCH 1, 2008
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Advice of Counsel. Buyer acknowedpes that the REALTOR has recommended that Buyer retain an attorney {0 pass upon the marketability of titte.

27

1o mscentain that the terms of the saje are adhered to before the transaction Is closed and to advise with respect to the Notice referenced in Paragraph
27 hereof,

Environmantal,

a.  Notics to sellers, buyers, landlcrds and tenante (enviroumental rishcs). )
Whenever property is acquired or ocoupled, the buyer incurs some degree of risk with regari to potential environmental contamination andfor
protecied natural resources on the proporly. Various federal, state and local jaws may impose liability upan the buyer for the remediation of the
cantamination even though the buyer did not cause it, or may restrict the buyer's abllity to fully deveiop or utiiize the property. Such nsk can be
minimized through the performarice af environmental due diligenca,

No real estate broker/salespersons in this ransaction possess the experlise necessary 16 assess the nature or extent of these environmental
fisks or t determine the pressnce of environmental contaminalion or protecled natural resources. The real estate broker/salespersons
involved f his transaction do not make Independent investigations as to environmental contamination or protected natural resources with
respecl ¢ any properly, and they make no representations regarding ihe presence or absence, now of in the past, of environmental
contamination. It is therefore prudent for sach party to this transaction to seek legal and technical counsel from professionals experienced in
enviranmental matters to provide an evaluation of the enviranmantal risks associated with the transaction.

b. Environmental reports and assessments.

(1) Seller shall provide copies of any existing Environmental Assessments or teports involving the Premises within _2 calencar
days after the Effective Date of this Agreement.

(2) AlBuyer's option, Buyer shall be given access to the Premises during normal business hours 1o perform [} an ASTM E1528 Transaction
Screan or K an ASTM E1527 Phase | Site Assessment (indlvidually or collectively the “Eqvironmentat Assessment”). Buyer shall pay
100 % and Seller shali pay % of the cost of the Environmental Assessment. The Envirenmental

Assessment shall be ordered by the & Buyer [J seller. The Environmental Assessment shall be completed within _30

calendar days afier the L LS ie-Aaresment and ghall be certified o _BUYers, OT its Lez:.dta.'~:;;‘;;_E§1vs
(3 fan Enviranmentat Assessment of the Pretises reveals recognized environmental conditions as defined by ASTM, then Buyer shall have
the cight {0 .
(3) terminate this Agreement within 30 calendar days after receipt of the Erwirenmental Assessment report; or
{t) provide Seller with the Environmemtal Addendum fo Buy and Scll Agreement (Sefier’s refusal to exdcule the Environmental
Addendum within _ 30 days shall, at Buyer's option, terménate this Agresment}, or

(£) proceed with the purchase.
4y For residentia! housing units, Seller wilt attach either the Seller’s acknowisdgment Form Conceming Lead-Based Paint or 3 Lead-Basod
Paint Seller's Disciosure form, depending on whether the improvements were built prior to 1978 or 1878 orialer.
c. Nondisclosure.
If Buyer exercises ils right to terminate this Agreement pursuant to subparagraph b. above, Buyer shall not disclose its Emdronmental
Assessment report(s) to any third-party. At Seller's request, Buyer shall provide coples of any Environmental Assessment report{s) ta Selisr.
d. Other:

28. Brokerage Fae. Seller and/or Buyer agrass to pay the broken(s) Involved in this wransaction a brokerage fee as Specified In any agency agreement or

29.

other written agreement between them. In the event no such agreement exisis, [ Buyer B8 Seller agrees to pay 2 prokerage fee of
x . This brokerage fee shall be paid in full promptly after it is earned, but nat
fater then ary applicable closing. Uniess othenwise previously agreed, Buyer andlor Seller agrees that the brokerage fee may be shared by the
recipient with any cooperating broker who participates in the sale, In such amount as tha recipient decides, without further disclosure 1o or consent
from Buyer andfor Selier, Other:

*6% of the gelen price of the propsrty ipcluding any loan gggumption (e.qg.
$825,000.00)

Other Provisions.
Sea Pirst Addendum

Propany Address_2900 Northridge Drive XW L .
ccﬁmcwﬂmmnmvoas.zm Buyer's itk i C:] Baber fritials

Revizion Detw §2006
NOT AUTHORIZED ROR USE AFTER MARCH 1, 2005
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30, [ndax of Exhibita, Cther Exhiblts.
Net Altached | Sellerfo | Exhibit Subject Attacherd | Sefierio | Exiblt Subject
[Appiicabls Fumnish Fumish
x A [Disciosure Regarding Rea! Estate Agency F |laddendum
[Ralatonships
x B ncome and expense with respect to the
loperation of the Prermises
x © Miiten leases and any tenancies not arising
out of wiitten leases
x D [Senvice Contracts
X £ [List of Persanal Property
31. By signing balow, Buyer acknowledges having raad and raceived a copy of this Agreement.
witness: Buyer
Buyer:
(Kot Plesso sig0 48 YOU Wish yoUf e 1o Sppoar o the final papers.}
Buyer's Address: Bus, Phone: Fax: .
E-Malf:
Buyet(s) Social Securily Number(s) or Fedaral ID Nurnber:
SELLER'S ACCEPTANCE Date: SRR (time)

32, The above offar is hereby accapled:

By signing below, Seljer acknowledges having read and recoived a copy of this Agreament. if this Agreement is signed by Sellar without
any modification, this becomes the Etfective Dete of this Agresment.
Seller gives REALTOR above named until

. {fime) (date), to
obtaln Buyer's writteh acceplance of counter offer, if any.

itness: ' . - Selier
Seller:
(Nete: Pleasa slgn as you wish Your name to agpear on the fina papers.)
Sellar's Address: Bus. Phonea: Fax:
' E-Mail:

Seller(s) Social Security Number(s) or Federal 1D Number:

BUYER'S RECEIPYT OF ACCEPTANCE Date: . . . (time)

23. Buyer acknowledges receint of Seller's acceptance of Buyer's offer. If the acceptance was subject to changes from Buyer's offer, the Buyer agreesta
acoept those changes. all oiher terms and condiions remaining unchanged. ifthis Agreement is signed by the Buyer without any modification, this becomes
the Effective Date of this Agreement.

Witness: Buyer:
Buyer.
SELLER'S RECE!IPT OF ACCEPTANCE Dete: N (time})
24. Seller acknowiedges receipt of a copy of the Buyer's acceptance of the counter-affer (if Seller made a colinter-offer).
witness: Seller:

Sallér.

2900 Northridge Drive MW
A . .
5“’ FWW| Aikaniod of FEAL TORS, T00% % Buyerte bl l r::j Sober's Inbtak

Rew .
NOT AUTHORIZED FOR USE AFTER MARCH 1, 2008
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DISCLOSURE REGARDING REAL ESTATE AGENCY S

24

PROPERTY ADDRESS: 2900 Northridge Drive NW, Walker, Mickigan
PERMANENT PARCEL NUMBER: 41-13-04-327-002 '

Bofore you disclose confidential information to 2 real estabe liccnsce teparding a real estto transaction, you should understand what type of Agency relationship you have
with that licenses.

As of Jan. 1, 1994 Michigan law roquires real eatate licensecs who are acting as agents of sellers or buyers of real property to advise the potetial scllers or uyers with
whom they work of the nature of their agency relationship,

A broker or sales pexsen msy fanefion in any of te following capacitios:

« xepresem the sclior as an authorized seller’s ageat or subagent

+ represeat the buyer as an authorized buyer's agent or subagent

« rcpresent both the sclier and buyer as a disclosed dval agent, suthorized by both the teller and buyer

+ rcpreseat neither the seller or buyer as an ageat, but provide services authorized by the seller or byyer to complete a transaction 25 & tramaction coordinator

SELLER'S AGENT

A selled’s agent, under o listing agrocment with the seller, acts solely on behalf of the seller. A seller can autharize a seflor's ageat 10 work with subagents, buyer's agents
and/or trangaction coordinators, A suhagent of the seller is one who has agreed to work with the listing agent, and who, like the listing agen, acts solely an behalf of the
seller. Seller's agents and their subageats will disclose o the seller knows information about the buyer which roy be used to ths benefit of the seller. i

The dutics thet a seller's agent and sobogent owes 10 the seller include:

» promoticg the best intcrests of the seller :

o fully disclosing to the selier all facts that might affect ot infhyenice the seller's decision to accept an affer to purchase

« kecping confidentizl the scllo’s motivations for selling

o presenting all offers to the seller g

« disclosing the identities of all buyers and all informetion about the willingness of those buyws to complete the sale or to offer 2 higher price

BUYER'S AGENT

A buycr's agent, under B buyer's agency agreement with the buryer, acts solsly on behalf of the buyer, A subagent of the buyer is ore who bas agreed o work with the
bryets agent and who, like the buyer's agent, acts solely on behalf of the buyer. Buyer's sgents and their subagents will disclose to the buyer known information about the:
seller which may be used to bonefit the buyer.

The dnties a buyer's agent and subagent owe to the buyer inchade:
promoting the best interests of the baryer
fully disclosing to the buyer all facts that might affect or infinence the buyer's decision 1o wnder an offer to prrchase
kecping confidential the buyer's motivalions for buying
presenting all offess on bekalf of the buyer
disclosing to the buyer all information #bout the willingness of the scller to comples the sale or to accept 3 lower price.
DUAL AGENTS
A real cstate licenses can be the agort of both the seller and the buyer in a ransgction, bat ouly with the knowledge and informed consent, in writing, of the selier, the
buyer, end the broker of 3.7, Wisinskd & Company. '
In such o dual sgoney sitaation, the licensee will not be able to disclnse all koown information to either the seller or the buyer. As a dual agent, the licenses will not be sbic
10 provide the full mnge of Sduciary dutics 10 the scller or the buyer.
The abligations of a dual ageat are subject to any specific provisions set forth in smy agrecment between the dual agent, the selier and the buyes, aod mey include the
provision that the broker will not kaowingly say anything or do anything which might place ons party at s disadvantage, incloding the disclosure of personal confidenoss.,
For example, uisss otherwise agreed, the dual sgent broker will not disclese to the tuyer that the seller might accept other thax the listed price or teans; nor ghall the dual
agent broleer disclosc to the seller that the buyer might be willing to pay 2 higher price or terma other than offered.
’ TRANSACTION COORDINATOR ‘

A 1mansastion coordinator is & liccosee who is pot acting as an agon? of either the selier or the buyer, yot is providing servioes to complete a real estate transaction. The
trarsaction coordinator is ot an agent for eilker party and therefore owes no fiduciary duty to either parly. The transactional coondinator is not the adveoate of sither party
and therefoce has no obligation to "negatiate® for either party, The responsibilities of the transaction coordinator typically include:

+ providing access to and the showing of the propesty

+ providing access (o market information : )

» providing assistance in the preparztion of a buy and sell agreement which reflects the tenms of the parties’ agresmnent

» prosenting 2 buy and sl agreement and any subsequent counter-offers |

+ assisting all partics i undortaking all steps neccssary to camy out the sgreement, such as the exocation of documets, the obtzining ‘of inancing, the obtaining of

inspections, ete.

REAL BSTATE LICENSEE DISCLOSURE
1 hersby disclosc that the ageacy status e have with the buyer and/or seller below is:
(0 Seller’s agent or subageat O Buyer’s agent or subagent O Duvalagent O Travsaction coordinator 0 Noreoftheabove
This form was provided prior @ oy exposure to any confidentie] mformation )

Licensee: Mickael Gaatos Date -

ACKNOWLEDGMENT:

By signing below, the partics confim that they have recelved and read the information in this ageacy disciosuse staiement 20d that this form was provided to them bofore
1he disclosurs of any confidential information speeific to the potentinl sellers or buyers. A copy of he § .J. Wisinski & Comspany Agency Policy is available upon request.

mé&?é%
Day S
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COMMERCIAL ALLIANCE OF REALTORS® ADDENDUM # L FOR
PERSONAL PROPERTY, EQUIPMENT, FIXTURES OR IMPROVEMENTS
Office of _EB.J- Wisinski & Company , REALTOR, Michigan
Phone; 616-942-8877 FAX: 942-2854 _ Date: , 2004 Time
Addendum to Agreement dated ___ covering property commonly krniown as
N i iv D

included in the saleflease. Personal property, equipment, fixtures or improvements:
All property on the premisea including but xot limited to:
A1l furniture on the premises

All lawn mowers and floor scrubbers

All phone systems
geller shall provide all necessary title and TCC release forms to Buyer

at closing

® N ;P eN

Not included in the sale/lease. Personal property, equipment, fixtures or improvements:

@ N ;N

]

c ny/:ﬁgreement_
' > Buyer/Tenant

Buyer/Tenant

By signing below Buyer/Tenant acknowliedges havi /
Witness X,

x (o

By signing below Selleriiandlord acknowledges having read and received a copy of this agreement.

Witness X & : SellerfLandlord
‘ X ‘ " seller/Landiord

© Copyright Commerclal Afiance of REALTORS®, 2001
Revisign date 01/00
NOT AUTHORIZED FOR USE AFTER March 1, 2005 REALOR®
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SECOND ADDENDUM TO BUY AND SELL AGREEMENT

This SECOND ADDENDUM TO BUY AND SELL AGREEMENT is entered into
on August 53‘{),, 2004, between SFORZA ENTERPRISES, LLC, a Michigan limited
liability company (“Seller”) and FROST LINKS, INC., a Michigan corporation (‘Buyer”).

RECITALS

A. Buyer and Seller have entered into a certain Buy and Sell Agreement for
Office, Commercial, Industrial and Multi-Family Property, on even date herewith, with
respect to real property and improvements located at 2900 Northridge Drive, N.W,
Walker, Michigan, being identified as permanent parcel number 41-13-04-327-002 (the
“Property”).

B. The Buy and Sell Agreement has been supplemented by a certain
Commercial Alliance of Realtors Addendum No. 1 for Personal Property, Equipment,
Fixtures or Improvements (the “First Addendum”). (The Buy and Sell Agreement, as
supplemented by the First Addendum, is referred to as the “Agreement”).

C. The parties wish to further amend, modify and supplement the
Agreement.

NOW THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which the parties acknowledge,
the parties agree:

1. Notwithstanding any provision in this Agreement to the contrary, Buyer
shall have a period of 30 days (the “Due Diligence Period”), commencing on the date
Buyer receives from Seller written notice that Seller has received the Court Approval
(defined in Section 7 of this Second Addendum), during which Buyer shall seek to
obtain any necessaxry acquisition financing, conduct all necessary inspections (including
environmental inspections) of the Property, and review and approve the survey and
title insurance commitment for the Property. If, prior to 5:00 p.m.on the last day of the
Due Diligence Period, Buyer fails to send to Seller written notice of its intent to proceed
with the purchase of the Property, then this Agreement shall be deemed terminated,
the earnest money shall be returned to Buyer, and the parties shall have no further
obligation one to another. The Due Diligence Period may be extended pursuant to the
provisions of Sections 4 and 27 in the Agreement.

2. The following provision is deleted from Section 4 of the Agreement:
“Chemical Bank agrees to make this loan to Buyer, subject to Chemical
Bank’s underwriting of financial statements of prospective loan

guarantors. Chemical Bank agrees to make this loan without fees to
Borrower, and using all existing documentation (e.g., survey,

environmental report, & appraisal).”
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3. The last sentence of Section & of the Agreement 1s amended as follows:

“Buyer will not be responsible for and Is not assuming any of Seller’s
obligations with respect to the Property or any Costs attributable to any
period prior to closing.”

4. Regarding Section 9 of the Agreement: (a) Seller is aware of no special
assessments. If any special assessments exist, Seller shall be responsible only for such
installments as are billed prior to the closing date, and Buyer will be responsible for all
installments of special assessments thereafter; and (b) Buyer’s obligation to pay winter,
2004 real estate taxes, as set forth in Section @ of the Agreement, is conditioned upon
Seller obtaining the Court Approval prior to November 14, 2004.

5. The survey to be provided to Buyer pursuant to Section 5 of the
Agreement shall include items 1, 2, 3, 4, 6, 7a, 8, 9, 10 and 1la from Table A of the
ALTA/ACSM Survey Standards. -

6. Buyer’s purchase of the Property includes all personal property on or
relating to the maintenance or operation of the Property, including without limitation,
all furniture, fixtures and equipment on the Property, all machinery within the
building situated on the Property, all forklifts, all lawnmowers and floor scrubbers, any
automobiles and trucks, and all phone systems and corresponding office materials. At
the closing, Seller will convey such property to Buyer pursuant to a Bill of Sale which
will include a warranty of title, but will not include any warranties as to condition.
Seller will evidence its good title to such property by providing to Buyer at the closing
all necessary proofs of title and UCC release forms.

7. The sale of the Property by Seller to Buyer must be approved by the U.S.
Bankruptcy Court for the Western District of Michigan, having jurisdiction in the case
of Sforza Enterprises LLC, et al (being case number HG 04-08715) {the “Court
Approval”). Seller agrees to seek the Court Approval by filing 2 motion with the Court
within 10 days of the date of this Agreement.

8. Seller shall convey the Property pursuant to such deed as is typically
utilized by bankruptcy trustees in the Western District of Michigan.

9. The closing will oceur on the date which is fifteen days from the expiration
of the Due Diligence Period.

10. Seller is unaware of any service contracts, utility deposits or security
deposits and, if any exist, is not undertaking to assign the same to Buyer. A lease may
have existed between Seller and its co-debtor, Sforza Veneer-America, Inc. Seller will
effectively reject such lease, pursuant to the procedures provided for in the Bankruptcy

Code, at such time as it obtains the Court Approval.

11. Regarding Section 12 of the Agreement:
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(a) Section 12b and Section 12¢c are subject to Seller’s pending
bankruptcy case. '

(b) Seller 1s conducting no bu§iness currently on the Property.
() The sale of the Property is “as-is, where-is”.
(d) No financial statements will be provided by Seller to Buyer.
12. Seller will assign no leases or service contracts to Buyer at the closing.

13. The contemplated sale may accelerate the current bank mortgage to
which the Property is subject.

14. Either party may terminate this Agreement within 10 days of damage or
taking by eminent domain. If neither party elects to terminate, there will be no
reduction in the purchase price, but all condemnation or insurance proceeds will be
paid to Buyer at the closing.

15. Seller is unaware of any existing environmental report. Seller will have
no responsibility to provide or pay for any environmental report under this Agreement.

16.  Exhibits B, C and D, referenced in Section 30 of the Agreement, do not
apply to this transaction, and will not be delivered by Seller to Buyer.

17. Buyer agrees to indemnify Seller against any loss or damage resulting -
from Buyer’s inspection of the Property.

IN WITNESS WHEREOF, this Second Addendum is signed on the date first
above mentioned.

SFORZA ENT RISES, LLC, a FROST LINKS, INC., a Michiga
mited liabili mpany corporat]

\JH

By
< \\L—' =
&S'S.&Jm&e.l e 7"21‘4’//3:::;«9"
Laotor ~ua ~ Pogy LS8 O

hét Pesvonolt
X SELLER , ‘ BUYER

o "l‘\f\\r‘m N Dr. Folrintv Mﬁ\‘-\“'\\.‘ O DQLI‘W-;L—PO“QSS‘M
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This THIRT) ADD! /M TO BUY AND SELL AGREEMENT (this "Addendum") is
entered into on /2] 2004, betweer SFORZA ENTERPRISES, L1C, a
Michigen limited lizbifity company ("Seller™) and FROST LINKS, INC. a Michigan
eorporation ("Buyer”).

Background

A. Buyer and Seller have entered into s certain Buy snd Sell Agreement for Office,
Commercial, Industrial and Multi-Family Froperty, dated August 30, 2004 (the "Buy Sell
Agreement”) with respect to yeal property and rprovements comamonly known as 2800
Naorthridge Drive, N.W., Walker, Michigan (Parcel No, 41-13-04.827-002), a3 more pardicularly
described thereln (the *Premises™), ‘

B. The Buy Sell Agrosment was amended by that certain Commersial Alliangs of
Realtors Addendum Now 1 for Personal Property, Equipment, Fixtures or Inproveraents (ths
"First Addendum"), and that certain Sccond Addendum to Buy Sell Apgreement, dated August
30, 2004 {thc "Second Addendam™), (The Buy Sell Apreement, as amended by the First and
Second Addenda, is seferred to herein as the "Agreement”).

c. The parties wish fo further amend, modify and supplemens the Agreement
- Agreement

NOW, THEREFORE, in comsiderstion of the premises and for good and valughle
consideration, the receipt and sufficiency of 'which the parties ackmowledge, the parties ngree:

1. The Purchass Price for the Premises shall be Nine Hundred Fifty Thovsand and
~ 00/100 Dollars ($950,000.00),

2. The First Addendum and the first sentence of Paragraph 6 of the Second <
Addendum are deleted. Buyer's purchase of the Premises shall include only those real estate
fixtures thet are integral to the bBuilding located wpon the Premises, the furnityre apd office
furnishings (excluding therefrom all computer equipment), the shop vacuum, the flaor scrubber,
and the lawanmower (f the lswnraower is owned by Seller). Seller shall retain title to all persanal
property sitsated on or about the Premises and not specifically conveyed to Buyer pursuant o the
Agreement, and Seller may store, and have access 10, during normal business hours, such
reserved personal property en a rent-five basis for up to sixty (60) days Sollowing the closing,

3. The 145t sentence of Paragraph 1 of the Second Addendum regarding exiension of
the Duc Diligence Pediod is deleted,

4, The -closing date for the transaction contemaplated by the Agreemem: may bo
extended for a period up tp thiny (30) days pursuant to Paragruph 4 of the Buy Sell Agraement
or if Sellet requires additfenal ttme to cottect any title or survey defects it has clected to cure.
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anything to the contrary in the Agreement, the parties shall have no further

rights to defer the closing except by mutnal written agreement,

51
Agresmant:

The following semtenoe is added 1o the end of Paragraph 4 of the Buy Sell

- Buyer shall apply for its financing immedintely upon execution hereof from at

least three (3) recoguized financial instimtions in the pregter Grand Rapids avea
and, at Seller's request, shall provide Seller with evidence thar Buyer has snade
such applicationa.

8. Paragraph 5 of the Buy Scll Agreement ("Su:rvey"j is amended as follaws;

Beller shall deliver to Buyer any existing swrvey of the Premises, if any, that

Seller is ahle to locate in lieu of a "new' or "recertificd” survey, and shall have no
further obligation It connection with the sturvey ofher then praviding reasonable
scols 1o any swrveyor Buyer may engage 1o survey the Premises. Buyer ghall
pay for Any cost in recertifying the existing survey or, if Buyer so elects, in
obtaining a new survey,

7. The lagt sentence of paragraph 6 of the Buy Scll Agreement ("Title Insurance")
following the word "other," 1§ deleted and substituted with the following:

Seller will provide a fitle polivy with standard exceptions, If Buyer desires
extended coverage, sarvey or geesss endarsements, or elimination of the standard
exceptions, any increaseq ¢ost shall be paid by Buyer.

3. The sscond sentence of paragraph 1 of the Sceond Addendum js deloted and
subsiitwted with the following:

¥ Buyer (a) cannot satisfy its financing contingensy, or (b) deternrines thar the
condition af the Premises is not acceptable dus to (i) & survey or title marter that
woreasongbly affocts the value of the Premaises for Buyer's intended wse of the
Premises, end that Seller cannot or chooses not to ctirs, or (3i) a physical condition
existing at the Presises that wnreasonably sffects the value of the Premizes and/or
will prevent Buyer from effectively using the Premises for Buyer's intended usie,
and that Seller canpot or choosas fior to curs, Buyer shall have the right to
terrminate the Agreement by delivery of written notice o Seller yrior to expiration
of the Due Diligenceo Petind, Upon fimely delivery of such notice of teomination,

the Agreenent shall tenminate and the Eamest Money deposit shall be retumed to

Buyer, If Bayer terminates the Agreement for a reason other than those set forth
at (z) and (b) shove, the Eamest Money deposit shall be foxfeited end paid by
Realtor %o Seller, If Buyer fails to deliver timely notice of termination as
provided above, the Agreement shall continne in fall force and effoct and, axcept
in the event of Seller's defanlt, the Eamest Money deposit shall be don-
refundable. The foregoeing termixation rights supersede all termination rights set
forth in the Buy Sell Aprecment,

TOMRTLT
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9. The parties' obligations 1o perform pursuant to the Apreament shall be contingent
upon mtge bankruptey court epproval of the sale as provided for in Peragraph 7 of the Second
Addendum,

10,  In the event of any inconsisteney or conflict between the terms of this Addendvrm
and the terms of the Agreement, the terms of this Addendum shall control,

SELLER:

SFORZA ENTERPRISES LLC, through D,
Fahrizio Mancini, as Debtor-In-Possessicn
_and not pecsomally ™

Lated: ___ 2004
’ By: \/r L—g

Timothy 1. Cugtin (P-12410)
as Counsel for the Debtor-m-Possession

aod nat personally
BUYER:

/ FROST Sy
Dated: F/R7 /54~ 2004
. Zs
Vw

, its Pregident

1034257 _1




