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Western District of Michigan
One Division Ave., N.
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IN RE: Debtor (name used by the debtor in the last 8 years,
including married, maiden, trade, and address):

Cherry Growers, Inc. Case Number 17-04127-swd

PO Box 90
Grawn, MI 49637 Chapter 11
Tax D: 38-0416406 Honorable Scott W. Dales

Debtor

NOTICE TO CREDITORS AND OTHER PARTIES IN INTEREST

DEBTOR'S CORRECTED MOTION FOR AN ORDER (A) AUTHORIZING PROCEDURES FOR THE
SALE OF THE GRAWN FACILITY AND LIMITED MACHINERY AND EQUIPMENT OF THE DEBTOR
FREE AND CLEAR OF LIENS, (B) AUTHORIZING THE ASSUMPTION AND ASSIGNMENT OF
EXECUTORY CONTRACTS AND LEASES, AND (C) GRANTING RELATED RELIEF

Please take notice that the above-referenced motion has been filed with the Bankruptcy Court. Your
rights may be affected. You should read these papers carefully and discuss them with your
attorney. (If you do not have an attorney, you may wish to consult one.)

If you want the court to consider your view on this matter, attend the hearing scheduled for May 24,

2018 at 10:00 AM at the United States Bankruptcy Court, One Division Ave.. N., 2nd Floor, Courtroom A,
Grand Rapids. MI 49503.

You or your attorney may wish to file a response explaining your position. Such response should be
received at least five business days prior to the scheduled hearing. A copy should also be served upon the
party who has filed the motion and to his/her attorney.

If you or your attorney do not take these steps, the court may decide that you do not oppose the relief
sought in the motion and may enter an order granting that relief.

DANIEL M. LAVILLE
CLERK OF BANKRUPTCY COURT

Dated: April 13, 2018 INT
Kathy Trapp
Deputy Clerk

Notice returned to Perry G. Pastula, Esq. for appropriate service: (4/13/18-kmt )

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 new hearing date. 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 accessed through the Bankruptcy Court's web site (www.miwb.uscourts.gov) provided the person has a PACER
login and password, or by visiting the Clerk's Office of the United States Bankruptcy Court located at One Division Avenue
North, 2nd Floor, Grand Rapids, Michigan 49503. Information about a PACER login and password may be obtained by either
calling PACER service center between 8:00 a.m. and 5:00 p.m. Monday through Friday, CST at (800) 676-6856 or via its web



site at http://pacer.psc.uscourts.gov.



UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION
In Re: Case No. 17-04127
CHERRY GROWERS, INC. Chapter 11; Filed 8/31/17
Debtor. Hon. Scott W. Dales

DEBTOR’S CORRECTED' MOTION
FOR AN ORDER (A) AUTHORIZING PROCEDURES
FOR THE SALE OF THE GRAWN FACILITY AND LIMITED
MACHINERY AND EQUIPMENT OF THE DEBTOR FREE AND
CLEAR OF LIENS, (B) AUTHORIZING THE ASSUMPTION AND
ASSIGNMENT OF EXECUTORY CONTRACTS AND LEASES,
AND (C) GRANTING RELATED RELIEF

The above-captioned Debtor hereby files this corrected motion (the “Motion”) pursuant to
Sections 363 and 365 of Chapter 11 of'title 11 of the United States Code, 11 U.S.C. §§101, et seq.

(the “Bankruptcy Code™) and Rules 2002, 6004, 6006, and 9006 of the Federal Rules of

Bankruptcy Procedure (the “Bankruptcy Rules™), requesting (I) an order approving procedures for

the sale of its Grawn facility, consisting of 468.11 acres and 327,029 square feet of buildings,

together with a limited portion of machinery and equipment (the “Grawn Facility”), and (II) an

order authorizing the sale of the Grawn Facility, free and clear of liens, claims, interests, and
encumbrances pursuant to Section 363(f) of the Bankruptcy Code, subject to final Court order,
(IlI) authorizing the assumption and assignment of executory contracts and leases, and (IV)

granting further related relief to all of the foregoing. The Grawn Facility and the machinery and

! This corrected motion is filed to reflect the change to Paragraph 39 to show the auction will occur on May 24, 2018
and not May 23, 2018 as stated in the original motion. Also, original Footnote 1 has been re-numbered as Footnote 2.




equipment included in this Motion are specifically identified in Exhibit A and Exhibit D attached

hereto and incorporated by reference.

BACKGROUND

A. The Chapter 11 Filing
1. On August 31, 2017 (the “Petition Date”), the Debtor commenced its

reorganization case by filing a voluntary petition for relief under Chapter 11 of the Bankruptcy

Code, 11 U.S.C. §§ 101-1330, et seq. (the “Bankruptcy Code™).

2. The Debtor is continuing in possession of its property and is operating and
managing its business as a debtor-in-possession pursuant to sections 1107 and 1108 of the
Bankruptcy Code.

3. Materne North America Corp. (“Materne™), is the proposed stalking horse bidder.
Materne’s opening bid is $8 million, subject to higher and better bids.

4. Debtor now files this Motion in order to provide clear procedures for bidding and
completing such a 363 Sale.

5. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334.
Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. This is a core proceeding pursuant to
28 U.S.C. § 157(b)(2).

6. The statutory predicates for the relief requested herein are sections 105(a), 363 and
365 of the Bankruptcy Code and Bankruptcy Rules 2002, 6004, and 6006.

B. Background and Business Operations

7. The Debtor operates a for-profit business organized and incorporated as a

cooperative corporation under Michigan law. " The Debtor was incorporated in May, 1939. The

Debtor prospered and became a major packer of both cherries and apples. In the mid-1960’s the




Debtor built the Grawn plant in addition to its plants in Bailey, Michigan and Hartford, Michigan.
Unfortunately, this rapid expansion led to financial distress Which caused members to sell the
physical assets of the company in July, 1968 to the Duffy-Mott Corporation. The Debtor became
a supply cooperative, supplying raw product to Duffy-Mott. In May, 1972 the Debtor negotiated
a repurchase of the Grawn plant from Duffy-Mott when Duffy-Mott announced it would no longer
purchase raw product and process fruit in Michigan. From the late 1970's through the early
1990's, the Debtor acquired and sold various other satellite plants to support the fruit growers
throughout the lower peninsula of Michigan. In May, 1990, the Debtor purchased its current
plant #2 located in southern Leelanau County. The Leelanau County plant #2 receives cherries
and apples seasonally and stores frozen finished products in its freezer, and raw product in its
controlled atmosphere rooms and coolers. Since 2011, CGI has been supporting the production
of applesauce by Materne (as described further below) into single-serve, resealable pouches under
an exclusive agreement with Materne.

8. As indicated above, the Debtor currently operates from two facilities. Plant #1
being the Grawn Facility consisting of approximately 468.11 acres of land and buildings totaling
327,029 square feet. Plant #2 being the Traverse City plant is its freezer plant to freeze and store
finished fruit products. Plant #2 consists of 34.94 acres and 31,820 square feet of building space.

9. In 2012, the Debtor entered into a Supply Agreement with Materne North America

(as amended, the “Materne Supply Agreement”) and financed the construction of two buildings

consisting of approximately 69,740 square feet on 3.9 acres of the Grawn Facility in which
Materne manufactures its applesauce pouch business operation. The aforementioned Supply
Agreement is not a lease and on the contrary, required the Debtor to supply raw product (apples,

storage, utilities, and workforce) over a 15 year term with four (4) year renewable options.




10. In order to finance the construction of the Materne facility located on the Grawn
property of the Debtor, the Debtor and its related parties entered into a very complex financing
transaction incorporating New Market Tax Credits. Affiliate entities were created (CGI Services,
LLC which owned the building and several pieces of machinery and equipment for use by Materne
in its production operations under the Supply Agreement) and CGI Processing, LLC which
manages CGI Services and provided certain capital (as below). The New Market Tax Credit
structure geﬁerated approximately $11 million of new capital for the construction of the Materne
facility. The New Market Tax Credit structure lenders, including Huntington National Bank to
the extent of $3 million, US Bank via Stonehenge Capital for $7 million, and approximately $1
million of new investor equity from CGI Processing, LLC was the funding source for the Materne
facility construction. The Debtor entered into a land lease to lease the land to CGI Services, LL.C
who constructed and owns this additional building, who in turn leases it back to CGI under a long
term lease. The New Market Tax Credit structure as indicated, is a highly complex transaction.
The vast documents that identify the New Market Tax Credit structure have been delivered to the
U.S. Trustee and the Official of Unsecured Creditors (the “Committee”) who have been fully
informed on the New Market Tax Credit transaction.

C. Pre-petition Debt and Capital Structure

11.  To facilitate the Materne Supply Agreement in 2012 and to provide for general
working capital, the Debtor obtained four loans from Huntington National Bank, together with its
participant, the Michigan Economic Development Corporation. In addition, Huntington National
Bank funded a $3 million loan to the Debtor as a part of the New Market Tax Credit structure
identified in paragraph 10 above. In addition, the equity funding members of CGI Processing,

LLC contributed $1,018,020. As of the Petition Date, the amount owing to Huntington National




Bank is approximately $8.1 million. Furthermore, the Debtor granted liens in favor of
Huntington National Bank in all of its real estate, its machinery and equipment, and a pledge of the
leverage loan documents executed in connection with the New Market Tax Credit transaction.
Huntington National Bank originally indicated it would agree to accept $6,800,000 of the sale
proceeds in satisfaction of all of its claims, together with a 50% sharing of the gross proceeds of
the Debtor’s liquidation in excess of $9.7 million pursuant to the attached Exhibit B. In March of
2018, Huntington National Bank withdrew this offer.

12. Additionally, the Debtor, as borrower, is indebted to Cherry Central
Cooperative, Inc. and CherrCo/Wells Fargo Bank per notes and security agreements granting liens
on specific equipment as to Cherry Central and on fruit inventory and/or intangible assets. None
of the assets which secure Cherry Central or CherrCo are included in the assets being sold pursuant
to this Motion.

13. Certain creditors have and may assert claims against the Debtor’s assets pursuant to
the Perishable Agricultural Commodities Act, 7 U.S.C. § 499a, et seq. (‘PACA”). These include
Farm Fresh First, LLC which asserts that it is owed $337,159.18, and Sunfair Marketing, which
asserts it is owed $462,824.92. The Debtor believes that these are the only two creditors asserting
a claim to the Debtor’s assets under PACA. The interest of the PACA claimants will be
adequately protected by having their claim attaching to the proceeds of the sale, which will be well

in excess of the amount of any PACA claims to the Debtor’s assets under PACA.?

2 Although the Debtor does not believe that any other creditors will assert PACA claims, in an effort to determine the
universe of the PACA claims, the Debtor has commenced an adversary proceeding against any and all parties who
have delivered agricultural products to the Debtor and other creditors claiming an interest in the Debtor’s assets as
Adversary Proceeding Case No. 18-80053.




D. Events Leading to a Chapter 11 Filing and Negotiation of Sale Agreement

14, The Debtor’s sales have been in a steady decline since 2014, with the most
significant decline occurring during the 2012 crop year. Various factors have impacted the
Debtor’s business operations including market programs, centralized selling efforts, and increases
in worldwide supply. These items have enhanced imports of cherries into the United States, and
have affected the Debtor’s competitive advantage such that its attraction as a cooperative for tart
cherry growers has been minimized. The most acute event occurred in the 2012 cherry and apple
crop failures in Michigan. Northwest Michigan produced just 2.5 million pounds of tart cherries
that year compared to a three year average (2009 through 2011) of 117 million pounds. Apples
were also severely impacted and Michigan reported production in 2012 of 2.7 million bushels
versus the prior three year average production in the State of Michigan of 18.25 million bushels.
The decimation of the apple crop was particularly harmful to the Debtor who had only one year
earlier, entered into a Jong term supply agreement for fresh apples at a fixed price with Materne.
At the time, the agreement called for the Debtor to source for Materne, 44 million pounds of
apples. As a result, the Debtor purchased millions of pounds of fresh apples from available
suppliers in the western United States for as much as 25¢ per pound over the contracted agreed
price to Materne of 9¢ per pound for that year. While the Materne Supply Agreement was
amended prior to the next crop, the Debtor’s financial stability had been so badly damaged from
the Materne Supply Agreement obligations, that growers were reluctant to sell their apples to the
Debtor from the 2013 crop, further crippling its ability to meet the Supply Agreement commitment
to Materne.

15. Some additional factors for the declining sales that started in 2014 and general




industry trends regarding the fluctuations in fruit crops, are the sales and inventory controls
dictated pursuant to the Federal Marketing Order administered by the U.S. Department of
Agriculture which mandate inventory restrictions and sale volumes. The declining sales have
deprived the Debtor of the liquidity necessary for the capital and infrastructure improvements in
the Grawn Facility necessary to update the Grawn Facility structural condition.

16. As a result of the factors described above, in late 2015, the Debtor and its
management team began evaluating a number of options to respond to their operational and
liquidity issues. To this end, the Debtor engaged professionals to evaluate the Debtor’s business
and to propose potential strategies, including but not limited to, the raising of additional capital, a
sale of some or all assets, or a restructuring transaction.

17. One of the Debtor’s trade creditors filed a complaint and after trial, obtained a
judgment in the Michigan State Courts, against the Debtor, in the summer of 2017. That
Judgment was due to become final and non-appealable on September 5, 2017.

18. In order to avoid the consequences of this judgment creditor’s execution, and after
consultation with its advisors, the Debtor decided on a Chapter 11 bankruptcy and investigated a
sale process for the best benefit of its creditors.

19.  The Debtor, led by its principal officer, Mr. Eric MacLeod, since the filing of the
Chapter 11 petition on August 31, 2017, has met with multiple potential buyers of the Debtor’s
business or assets. Over 18 specific contacts were involved. The contacts ranged from national
competitors to local fruit operators. Unfortunately, given the age and condition of the Debtor’s
infrastructure, a viable offer could not be obtained to compete with the Materne offer. Given the
single purpose use of this facility as an agricultural fruit co-packing facility and/or at best a

warehouse, the Debtor did not believe it was prudent to engage a commercial real estate broker.




To the extent any party in interest objects to the marketing efforts of the Debtor, the Debtor is
prepared to submit testimony from Mr. MacLeod on the marketing and sales efforts to confirm its
decision that its marketing efforts have been extensive and sufficient.

20. Lacking any other firm offers for the business assets, the Debtor engaged in good
faith negotiations with Materne for the sale and purchase of the Grawn Facility which will allow
the Debtor to propose a liquidating Chapter 11 plan to distribute the proceeds from this sale, as
well as the other asset sales being conducted by the Debtors. In addition to the proposed sale
described in this Motion, the Debtor haé scheduled auctions with New Mill Capital for the
disposition of the machinery and equipment, and Hilco Global for the disposition of its Plant No. 2
Traverse City facility. In addition, the Debtor has received an offer to sell its common stock
interest in North Bay, S.A. for $150,000. Materne, as the proposed stalking horse bidder, is not
seeking a breakup fee or expense reimbursement in connection with its bid. Materne has
submitted a bid of $8 million pursuant to the purchase agreement attached hereto as Exhibit C (the

“Materne Purchase Agreement”).

21.  The Debtor believes that the best way to maximize the value of its estate for the
benefit of creditors is to conduct a sale of the Debtor’s Grawn Facility as soon as practicable.

22.  The Debtor’s Grawn Facility was appraised on February 22, 2017, by Ariganas
& Associates, Inc. per an appraisal commissioned by Huntington National Bank. The findings of
thé appraisal are:

a. Fair market value: $6,540,000

b. Liquidated value:  $3,920,000

23.  The net book value of the machinery and equipment included in the Materne offer

is $14,655. A schedule of the machinery and equipment included in the Materne offer is attached




hereto as Exhibit D.

24.  The Materne Purchase Agreement at paragraph 6.3, provides that Materne shall pay
to the Debtor the sum of $75,000 as a termination fee of the parties’ 2012 Supply Agreement
which the parties agree is separate and independent consideration intended to offset, reimburse,
and compensate the Debtor for any costs and expenses the Debtor has or will incur in the wind
down of its obligations under the Materne Supply Agreement.

25.  The Materne Purchase Agreement also provides at paragraph 4, provisions for the
modification of the New Market Tax Credit structure, in order to preserve the tax benefits and
investment benefits of the participants in the New Market Tax Credit structure. Failure to
maintain the New Market Tax Credit structure through December, 2019 will trigger a recapture
claim from the Internal Revenue Service in excess of $4 million.

26.  The Materne Purchase Agreement further provides for specific treatment of the
environmental claims and the environmental condition of the Grawn Facility. See paragraph 5.3
of the Materne Purchase Agreement for the details regarding these provisions. The Michigan
Department of Environmental Quality (the “MDEQ”) and the U.S. Environmental Protection
Agency (the “EPA”) do not per se “hold a claim” against the estate. On the contrary, they protect
the public policy of residents of the State of Michigan in the exercise of various police powers.
Nothing in the order confirming the Plan, nor an order confirming any 363 sale, or any Asset
Purchase Agreement, shall release, nullify, or enjoin the enforcement of any liability to a
governmental unit under police and regulatory statutes or regulations, that an entity would be

subject to as the post-sale owner or operator of the property. Nothing in the order confirming the




Plan or the order confirming any 363 sale or the Asset Purchase Agreement, authorizes the transfer
or assignment of any governmental: (a) license; (b) permit; (c) registration; (d) authorization; or
(e) approval or the discontinuation of any obligation thereunder, without compliance with all
applicable legal requirements and approvals under police or regulatory law.

The Debtor and Materne have reached a tentative agreement with the MDEQ concerning
past and future compliance with the consent order and the waste water permit, and have reached an
agreement with respect to the funding of a Long Term Interim Response Activity plan (the
“LTIRA”). Based upon the completed LTIRA agreement, the Debtor believes that the protective
claim filed by the MDEQ has been satisfied and the MDEQ shall not participate in any further
distributions from the bankruptcy estate.

The EPA filed its protective proof of claim on February 27, 2018 as a protective,
contingent, unsecured, nonpriority claim with respect to the Clean Air Act, 42 U.S.C. §7401-7671,
in connection with the Debtor’s operation of an anhydrous ammonia refrigeration system.
Pursuant to the Materne Purchase Agreement, the Debtor is required to decommission the
ammonia charged refrigeration system. To that end, the Debtor will retain licensed, qualified
contractors to properly and safely decommission the ammonia charged system in accordance with
all federal, state, and local laws and ordinances, including disabling the system and removing from
the Debtor’s Grawn facility, any and all ammonia and hazardous substances/components related to
the ammonia charged system. Furthermore, following the removal of the ammonia contents, the
Debtor will disassemble the machinery and equipment composing the ammonia charged system
and will sell the same pursuant to its auction procedures and will remove all of the components of

the ammonia charged system from the Debtor’s Grawn, Michigan facility.
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Accordingly, the Debtor contends that the protective claim of the EPA will be satisfied in
full and the EPA shall participate no further in any economic payments from the Debtor’s estate as
a part of this liquidation Plan of Reorganization.

27.  Furthermore, the Materne Purchase Agreement provides that the Debtor will reject
the Materne Supply Agreement and Materne will release and waive any and all claims against the
Debtor. Materne has alleged damage claims of up to $14.5 million but has not yet filed a rejection
damage claim. Therefore, the release of the Materne claims is a significant part of the
consideration being provided to the estate through the Materne Purchase Agreement.

RELIEF REQUESTED

28.  The Debtor seeks the entry of an order approving the requested sale of the Grawn
Facility. At the time of the Sale Hearing, an order in the form and substance mutually agreeable
to the Debtor and the winning bidder at the auction (the “Sale Order”) approving the sale of assets
free and clear of lien, claims, and encumbrances, approving the assumption and assignment of
specified Debtor’s executory contracts and unexpired leases, and granting other relief.

29.  The Debtor requests that this Court set May 18, 2018 at 5:00 p.m. (Prevailing
Eastern Time), as the deadline (the “Bid Deadline”) by which a bid for the assets must be
submitted in writing to the Notice Parties (defined in paragraph 30 below). Additionally, the
Debtor requests that May 24, 2018 be set as the date for the hearing on the Motion. If the Debtor
receives one or more Qualified Bids an Auction will occur in open Court at the May 24, 2018
hearing on the Motion. If no competing bids are received by the Bid Deadline, the Debtor
respectfully requests that the Court enter an order approving the sale to Materne.

30.  The proposed Bidding Procedures are:

a. The Secured Lenders shall have the right, but not the obligation, to credit
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bid to the extent allowable under § 363(k) of the Bankruptcy Code, subject to the Bidding
Procedures, unless the Court for cause orders otherwise.
b. In order to be considered, all bids must be delivered in writing by the Bid
Deadline to the following (the “Notice Parties™):
i. The Debtor in care of Debtor’s counsel: Thomas W. Schouten and
Perry G. Pastula, Dunn, Schouten & Snoap, P.C., 2745 DeHoop Ave. SW,
Wyoming, MI 49509, email: tschouten@comcast.net and
ppastula@dunnsslaw.com;
il Kuhn Rogers, Attn: Greg Donahue, 412 S. Union, Traverse City, MI
49684, email: gjdonahue@krlawtc.com;
1. Counsel for the Committee: Honigman Miller Schwartz & Cohn,
Attn: Scott Kitei, 2290 First National Building, 600 Woodward Ave., Detroit, MI
48226, email: skitei@honigman.com;
iv. Counsel for Huntington National Bank: Dickinson Wright, Attn:
Dan Gosch, 200 Ottawa Ave. NW, Suite 600, Grand Rapids, MI 49503, email:
dgosch@dickinsonwright.com;
V. Counsel for Farm Fresh: Moothart & Sarafa, PLC, Attn: Jonathan
Moothart, 9815 Miami Beach Rd, PO Box 243, Williamsburg, MI 49690-0243,
email: jon@moothartlaw.com;
Vi. Office of the U.S. Trustee, Attn: Michelle Wilson, 125 Ottawa Ave.
NW, Suite 200R, Grand Rapids, MI 49503, email: michelle.m.wilson@usdoj.gov.
c. Any overbids shall be made in overbid increments of at least $50,000 or

greater than the opening bid of Materne at $8 million.
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d. A Qualified Bid is any bid which is $50,000 greater than the Materne bid
and one that proposes terms which in comparison to the terms of the Materne Purchase
Agreement identified in the attached Exhibit C and incorporated herein by reference,
provide evidence that the bid is higher and better than the terms of the Materne Purchase
Agreement, including but not limited to, addressing the environmental aspects and New
Market Tax Credit aspects of the Materne Purchaée Agreement.

e. A Qualified Bid is any bid which submits evidence of financial ability to

close the transaction contemplated by this Motion.

f. The Debtor and the Committee reserve the right to request a deposit from
any bidder.
g In the event of competitive bidding, the Debtor in the exercise of its

reasonable business judgment in consultation with Huntington National Bank, the
Unsecured Creditors Committee, and the U.S. Trustee, shall determine which bid is the
highest and best bid.

BASIS FOR RELIEF AND APPLICABLE AUTHORITY

The Sale

31. Assumption and Assignment of Contracts and Leases. In connection with the

sale, the Debtor also seeks to assume and assign certain of its executory contracts and unexpired

leases (collectively, the “Executory Contracts”) to the Successful Bidder or the Next Highest

Bidder, as applicable. The Successful Bidder or the Next Highest Bidder, as applicable, will cure

all monetary defaults under such Executory Contracts to the extent required by Section 365(b) of

the Bankruptcy Code and as set forth in the APA. The Debtor will cure any pre-closing defaults

owing to Cisco Systems Capital Corp. on that certain telephone and fire alarm lease. The
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Executory Contracts are set forth in Exhibit E.

32. Not less than twenty-one (21) days before the Sale Hearing, the Debtor will file
with the Court and serve on each party to an Executory Contract a notice setting forth the amount
of cure owed thereunder according to the Debtor’s books and records (the “Cure Notice™). The
Cure Notice will state the amount that the Debtor believes is necessary to assume such contract or
lease pursuant to section 365 of the Bankruptcy Code (the “Cure Amount”), and notify each party
that such party’s lease or contract may be assumed and assigned to the Successful Bidder or the
Next Highest Bidder, as applicable.

33.  The Cure Notice will require that any objection to the Cure Amount be filed on or

before a deadline prior to the Sale Hearing that is established by the Court (the “Cure Objection
Deadline”). The Cure Notice will also provide that any objection to the Cure Amount must state
with specificity what cure the party to the Executory Contract believes is required with appropriate
documentation in support thereof. The Debtors request that, if an objection is timely filed, the
Court resolve any dispute regarding the amount of any disputed Cure Amount or objection to the
Assumption and assignment of an Executory Contract at a Sale Hearing. If no objection is timely
received, the Debtors request that the Cure Amount set forth in the Cure Notice be controlling
notwithstanding anything to the contrary in any assumed contract or other document.

34. Section 363(b)(1) of the Bankruptcy Code provides that “[t]he trustee, after notice
and a hearing, may use, sell or lease, other than in the ordinary course of business, property of the
estate.” 11 U.S.C. §363(b)(1). Section 363(b), does not provide an express standard for
determining whether the Court should approve any particular purchase or sale.

35.  Abroad consensus of courts, including the Sixth Circuit and this District, hold that

a debtor may sell property of the estate outside of the ordinary course of its business where such
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use represents an exercise of the debtor’s sound business judgment. Stephens Industries, Inc. v.
McClung, 789 F.2d 386, 390 (6™ Cir. 1986) (“We adopt the Second Circuit’s reasoning in In re
Lionel Corporation, supra, and conclude that a bankruptcy court can authorize a sale of all a
Chapter 11 debtor’s assets under §363(b)(1) when a sound business purpose dictates such action™);
citing, Committee of Equity SEC Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063,
1070 (2d Cir. 1983); In re Quality Stores, Inc., 272 B.R. 643, 647-48 (Bankr. W.D. Mich.
2002)(“[A] sale of assets is appropriate if all provisions of §363 are followed, the bid is fair, and
the sale is in the best interests of the estate and its creditors.”) quoting, In re Embrace Systems
Corp., 178 B.R. 112, 124 (Bankr. W.D. Mich 1995) (“In this circuit, a bankruptcy court can
authorize a sale of all of a chapter 11 debtor’s assets under Section 363(b)(1) when a sound
business purpose dictate such action.”).

36.  Courts often consider the following factors in determining whether a proposed sale
satisfies the sound business purpose standard: (a) whether a sound business justification exists for
the sale, (b) whether accurate and reasonable notice of the sale was given to interested parties, (c)
whether the sale will produce a fair and reasonable price for the property and (d) whether the
parties have acted in good faith. In re Titusville Country Club, 128 B.R. 396, 399 (Bankr. W.D.
Pa. 1991); In re Daufuskie Island Props., LLC, 431 B.R. 626, 637 (Bankr. D.S.C. 2010) (citing
same four factors).

37. In Stephens Industries, the Sixth Circuit concluded the standards for approving a
sale were satisfied where the facts showed “[t]he trustee had been unable to operate the radio
station at a profit . . . [and] the trustee faced the prospect of ceasing [the debtors’] operations.”
Stephens Industries, 789 F.2d at 390.

38.  Indeed, some courts have held the approval of a proposed transaction “should only
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be withheld if the debtor’s judgment is clearly erroneous, too speculative, or contrary to the
provisions of the Bankruptcy Code . . .” Richmond Leasing Co. v. Capital Bank, N.S., 762 F.2d
1303, 1309 (5" Cir. 1985) (quoting Allied Technology, Inc. v. R.B. Brunemann & Sons, 25 Bankr.
484, 495 (Bankr. S.D. Ohio 1982). Similarly, in Quality Stores, this court approved the sale of
substantially all assets and noted it was in part “[d]eferring to the business judgment of the Debtor,
the Committee and the Lenders,” all of whom supported the sale. Quality Stores, 272 B.R. at
647-48.

39.  The Debtor has sound business justification for the sale of the Grawn Facility at this
time pursuant to the contents of this Motion outlined above. As set forth above, the Debtor has
experienced declining sales for several years due to several factors including the general economy
and specific trends in the fruit industry. The Debtor’s management team believes that in order to
prevent further losses and to maximize the value of the Grawn Facility, a sale of the Grawn Facility
conducted under Section 363 of the Bankruptcy Code is in the best interest of all interested parties.

40.  The Debtor has acted in good faith and the proposed sale process and bid
procedures will provide accurate and reasonable notice of the sale to interested parties.

41. The Debtor, Huntington National Bank, and the Creditors Committee, all support
the terms of this Motion. The Debtor has therefore determined based upon its sound business
judgment, that the most viable option for maximizing the value of its estate is through a sale of the
Grawn Facility based upon this Motion.

B. Sale “Free and Clear of Liens, Claims and Encumbrances”

42. The Debtor seeks permission to sell the Assets free and clear of all liens, claims and

encumbrances (collectively, the “Liens”), with such Liens attaching to the proceeds applicable the

Assets encumbered by the Liens. Section 363(f) of the Bankruptcy Code provides that property
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may be sold free and clear of any interest in the property if:

a. applicable nonbankruptcy law permits sale of such property free and clear
of such interest;

b. such entity consents;

C. such interest is a lien and the price at which such property is sold is greater
than the aggregate value of all liens on such property;

d. such interest is in bona fide dispute; or

€. such entity could be compelled, in a legal or equitable proceeding, to accept
a money satisfaction of such interest.

11 U.S.C. § 363(f)

43.  The Debtor need only satisfy one of the noted conditions. In re Wolverine Radio
Co., 930 F.2d 1132, 1148 (6™ Cir. 1991). The Debtor believes the Secured Lenders will consent
to the proposed sale.

44. Otherwise, Section 363(£)(5) allows a debtor to sell property free and clear of liens
when a legal or equity proceeding exists that will force the lien holder to accept less than full
money satisfaction for its interest. In re James, 203 B.R. 449, 453 (W.D. Mo. 1997), In re Grand
Slam US4, Inc., 178 B.R. 460, 463-64 (E.D. Mo. 1995). Courts considering this issue have held
that the “cram down” provision under the Bankruptcy Code constitutes such a “legal or equitable
proceeding” and permits a sale under Section 363(f)(5) where a secured creditor may receive less
than the value of its claim. Grand Sale USA, Inc. 178 B.R. at 464; In re Terrace Chalet
Apartments, Ltd.,, 159 B.R. 821, 829 (N.D. Ill. 1993); WPRV-TV, Inc., 143 B.R. at 321; In re
Healthco International, Inc., 174 B.R. 174, 176 (Bankr. D. Mass. 1994).

45.  The Debtor proposes that any valid Liens shall attach to the sales proceeds
attributable to the Grawn Facility being sold and encumbered by such Liens and in the same rank,
order and priority as such Liens currently exist.
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C. The Assumption and Assignment of Executory Contracts Should Be Authorized

46.

47.

Section 365(f)(2) of the Bankruptcy Code provides that:

[t]he trustee may assign an executory contract or unexpired lease of the debtor
only if -

(A) the trustee assumes such contract or lease in accordance with the provisions of
this section; and ‘

(B) adequate assurance of future performance by the assignee of such contract or
lease is provided, whether or not there has been a default in such contract or lease.

Under section 365(a) of the Bankruptcy Code, a debtor, “subject to the court’s

approval, may assume or reject any executory contract or unexpired lease of the debtor.”

Section 365(b)(1) of the Bankruptcy Code, in turn, codifies the requirements for assuming an

unexpired lease or executory contract of a debtor as follows:

48.

(b)(1) If there has been a default in an executory contract or unexpired lease of the
debtor, the trustee may not assume such contract or lease unless, at the time of
assumption of such contract or lease, the trustee -

(A) cure, or provides adequate assurance that the trustee will promptly cure, such
default;

(B) compensates, or provides adequate assurance that the trustee will promptly
compensate, a party other than the debtor to such contract or lease, for any actual

pecuniary loss to such party resulting from such default; and

(C) provides adequate assurance of future performance under such contract or
lease.

The meaning of “adequate assurance of future performance” depends on the facts

and circumstances of each case, but should be given a “practical, pragmatic construction.” See,
s p > P

e.g., EBG Midtown South Corp. v. McLaren/Hart Env. Engineering Corp. (In re Sanshoe

Worldwide Corp.), 139 B.R. 585, 593 (S.D.N.Y. 1992); In re Prime Motor Inns Inc., 166 B.R. 993,

997 (Bankr. S.D. Fla. 1994) (“[a]lthough no single solution will satisfy every case, the required
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assurance will fall considerably short of an absolute guarantee of performance”); Carlisle Homes,
Inc. v. Azzari (In re Carlisle Homes, Inc.), 103 B.R. 524, 538 (Bankr. D.N.J. 1988).

49.  Among other things, adequate assurance may be provided by demonstrating the
assignee’s financial health and experience in managing the type of enterprise or property assigned.
See, e.g. In re Bygaph, Inc., 56 B.R. 596, 605-06 (Bankr. S.D.N.Y. 1986) (adequate assurance of
future performancé is present when prospective assignee of lease from debtor has resources and
has expressed willingness to devote sufficient funding to business in order to give it strong
likelihood of succeeding.)

50.  To the extent that any defaults exist under any of the Executory Contracts to be
assumed and assigned in connection with the Sale, the Successful Bidder or the Next Highest
Bidder, as applicable, shall cure any such default in connection with such assumption and
assignment subject to the terms and conditions of the APA. The Debtor will cure any
pre-closing defaults owing on the Cisco Systems Capital Corp. telephone and fire alarm lease.
Moreover, the Debtors will present evidence at the Sale Hearing demonstrating the financial
wherewithal of the Successful Bidder or the Next Highest Bidder, as applicable, and its
willingness and ability to perform under the Executory Contracts to be assumed and assigned.

51.  The Sale Hearing will therefore provide the Court and other interested parties
ample opportunity to evaluate and, if necessary, challenge the ability of the Successful Bidder or
the Next Highest Bidder, as applicable, to provide adequate assurance of future performance under
the Executory Contracts to be assumed and assigned.

D. Form and Manner of Notice
52.  The Debtors will provide the Sale Notice to any parties who have previously

expressed an interest in the Grawn Facility or who may be interested in purchasing the Grawn
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Facility and all creditors of the Debtor, in accordance with Bankruptcy Rule 2002(a)(2), by
mailing such notice more than twenty-one (21) days prior to the Sale Hearing.

53. The Debtor submits that the form and manner of service of the Sale Notice is
appropriate under the circumstances and complies with all applicable Bankruptcy Rules.

54. Finally, the Debtor requests that the Court waive any 14-day stay that might be
imposed under Bankruptcy Rules 6004(h) and 6006(d) for any order authorizing the sale of the
property, and the assignment of the executory contracts, such that the Debtor can close the Sale
promptly after entry of the Sale Order.

WHEREFORE, the Debtor respectfully requests the Court grant the relief requested in this
Motion, including (a) at the conclusion of the Sale Hearing, entry of the Sale Order, and
(b)granting such other and further relief as is necessary

Respectfully Submitted,

DUNN, SCHOUTEN & SNOAP, P.C.

Dated: April 13, 2018 By: __/s/ Perry G. Pastula

Thomas W. Schouten (P23060)
Perry G. Pastula (P35588)
Attorneys for Debtor
Business Address and Telephone:
2745 DeHoop Ave. SW

Wyoming, MI 49509
(616) 538-6380
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EXHIBIT A

Legal Description

Parcel 1
East 400 feet of that part of the North half (N1/2) of Southwest quarter (SW1/4) lying South of Highway U.S. 31,
Except Railroad Right of Way, Section 12, Town 26 North, Range 12 West.

Parcel 2

The Northwest 1/4 of the Southeast 1/4 and the Northeast 1/4 of the Southeast 1/4, except Fout's Addition to the
Village of Blackwood;

Lots 1 through 10, both inclusive, and Lot 11 except the South 584 feet thereof, Fout's Addition to the Village of
Blackwood, including any and all rights grantors may have in the street and alleys in said Fout's Addition, except
Right of Way of the Pere Marquette Railroad (now Chesapeake & Ohio Railroad) which lies along the North side
of the whole of the North 1/2 of the Southeast 1/4 and further exception a strip of land 66 feet wide, North and
South, lying immediately North of and abutting the North line of the South 584 feet of Lot 11 of Fout's Addition and
the South line of the Northeast 1/4 of the Southeast 1/4, which strip shall extend Westerly from the East line of the
Northeast 1/4 of the Southeast 1/4 for a distance of 726 feet, all being in Section 12, Town 26 North, Range 12
West, Green Lake Township, Grand Traverse County, Michigan.

Parcel 3

The Southwest 1/4 of the Southeast 1/4 of Section 12, Town 26 North, Range 12 West, Green Lake Township,
Grand Traverse County, Michigan. ,

AND

The Southeast 1/4 of the Southwest 1/4 of Section 12, Town 26 North, Range 12 West and the East 1/2 of
Southwest 1/4 of Southwest 1/4 of Section 12, Town 26 North, Range 12 West.

Parcel 4

That part of the Northeast 1/4 of the Southeast 1/4 of Section 12, Town 26 North, Range 12 West, described as:
A strip of land 66 feet wide, North and South, lying immediately North of and abutting the North fine of the South
584 feet of Lot 11 of Fout's Addition to Blackwood and the South line of the Northeast 1/4 of the Southeast 1/4,
which strip shall extend Westerly from the East line of the Northeast of the Southeast 1/4 for a distance of 726
feet all being in Section 12, Town 26 North, Range 12 West.

AND

The Southeast 1/4 of the Southeast 1/4 of Section 12, Town 26 North, Range 12 West, except that part lying
within the recorded plat of Fout's Addition to Blackwood (plat recorded in Liber 3 of Piats on Page 23), and also
except that part of the East 198 feet of the Southeast 1/4 of Section 12 which lies South of the South line of Fout's
Addition to Blackwood.

Parcel 5
The North 1/2 of the Northeast 1/4, Section 13, Town 26 North, Range 12 West, except the right of way of the

Pere Marquette Railroad (now Chesapeake and Ohio Railroad)

Except: Commencing at the Northeast corner of said Section 13; thence South along East line of said Section
738.87 feet to Point of Beginning; thence South along East line of said section to East and West 1/8 line of said
section; thence West 283 feet; thence North parallel to East line of said section to a point 283 feet West of Point
of Beginning; thence East 283 feet to Point of Beginning.
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Also, Excepting: The North 6.5 rods of the East 12 rods of said Northeast 1/4.
Further Excepting: The East 313 feet of South 150 feet of North 539 feet of Northeast 1/4 of Northeast  1/4.

Further Excepting: Part of the Northeast 1/4 of the Northeast 1/4 Section 13, Town 26 North, Range 12, West,
Green Lake Township, Grand Traverse County, Michigan, more fully described as: Commencing at the Northeast
corner of said Section 13; thence South 1320.33 feet along the east line of said Section 13 to a 1/8 corner; thence
North 88°30'30" West, 478.5 feet along the North 1/8 line of said Section 13 to the Point of Beginning; thence
North 88°30'30" West, 150.00 feet along said North 1/8 line; thence North 435.60 feet parallel with the East line of
said Section 13; thence South 88°30'30" East, 150.00 feet paraliel with the North 1/8 line of said Section 13;
thence South 435.00 feet parallel with the East line of said Section 13 to the Point of Beginning.

Subject to the right of way for Fall Road over the Southerly 33 feet thereof.

Further Excepting: Part of the Northeast 1/4, Section 13, Town 26 North, Range 12, West, Green Lake Township,
- Grand Traverse County, Michigan, more fully described as: Commencing at Northeast corner of said Section 13:
thence South 107.25 feet along the East line of said Section 13 to the Point of Beginning; thence continuing South
281.75 feet along said East line; thence North 88°06'32" West,807.02 feet parallel with the North line of said
Section 13, thence North 281.75 feet, parallel with the East line of said Section 13; thence South 88°06'32" East,
807.02 feet parallel with the North line of said Section 13 to the Point of Beginning.

Further Excepting: Part of the Northeast quarter, Section 13, Town 26 North, Range 12 West, more fuily
described as: Commencing at the Northeast corner of said Section 13; thence South 539.00 feet along the East
line of said Section 13 to the Point of Beginning: thence South 199.87 feet along said East line; thence West
749.14 feet; thence North 374.61 feet parallel with the East line of said Section 13; thence South 88°06'32" East,
436.55 feet parallel with the North line of said Section 13; thence South 150.00 feet parallel with said East line;
thence South 88°06'32" East 313.00 feet parallel with said North fine to the Point of Beginning.

The East 1/2 of the Southeast 1/4 of the Northwest 1/4 and the East 1/2 of the Northeast 1/4 of the Southwest 1/4
and the South 1/2 of the Northeast 1/4, except the North 600 feet of the South 875 feet of the East 313 feet of the
Southeast 1/4 of the Northeast 1/4 and except the South 150 feet of the East 313 feet of the Southeast 1/4 of the
Northeast 1/4, all in Section 13, Town 26 North, Range 12 West.

Further Exception: The North 125 feet of the South 275 feet of the East 313 feet of the South 1/2 of the Northeast
1/4, Section 13, Town 26 North, Range 12 West.

The North 1/2 of the Northwest 1/4 of Section 13, Town 26 North, Range 12 West. Subject to an easement along
the West 33 feet of the North 400 feet of said parcel for ingress and egress to the West 1/2 of South 1/2 of
Southwest 1/4 of Section 12, Town 26 North, Range 12 West.

Further Exception: A parcel of land situated in the Northeast1/4 of Section 13, Township 26 North, Range 12
West, Green Lake Township, Grand Traverse County, Michigan, being more particularly described as:
Commencing at the Northeast corner of said section; thence South 00°32'41"West, along the East section line,
1319.84 feet to the North 1/16th line and being the Point of Beginning; thence North 87°58'03"West along said
line, 750.00 feet; thence South 00°32'41"West parallel with the said East section line, 500.00 feet; thence South
88°09'29"East, 437.00 feet; thence North 00°32'41"East parallel with said East section line, 55.00 feet; thence
South 87°40'05"East, 313.01 feet to said East section line; thence North 00°32'41"East along said line, 445.18
feet to the Point of Beginning.

Further Exceptions: A parcel of land situated in the Northeast 1/4 of Section 13, Township 26 North, Range 12
West, Green Lake Township, Grand Traverse County, Michigan, being more particularly described as:
Commencing at the Northeast comer of said section; thence South 00°32'41"West along the East section line,
1319.84 feet to the North 1/16th line; thence North 87°58'03"West along said line, 282.98 feet to the Point of
Beginning; thence continuing North 87°58'03"West along said line, 190.20 feet; thence North 00°31'34"East,
435.44 feet; thence North 87°59'12"West, 150.00 feet: thence South 00°31'34"West, 435.39 feet to said North
1/16th line; thence North 87°58'03"West along said line, 359.82 feet; thence North 00°32'41"East parallel with the
East section line, 225.00 feet: thence North 56°26'27"East, 301.15 feet thence North 38°48'33"East, 226.94 feet;
thence South 87°51'14"East, 310.00 feet; thence South 00°32'41"West parallel with said East section line, 581.55
feet to the Point of Beginning.




EXHIBIT B

Liquidation Analysis

Source of Proceeds Amount
Materne Purchase Price Offer ‘ $8,000,000.00
Remaining Grawn Equipment - New Mill Capital $600,000.00
Traverse City Freezer Plant - New Mill Capital _ $900,000.00
Motor Vehicles . $50,000.00
Accounts Receivable $100,000.00
Miscellaneous Assets $50,000.00
TOTAL $9,700,000.00




EXHIBIT C

Asset Purchase Agreement®

* A complete copy of the Asset Purchase

Agreement may be obtained by contacting
Debtor’s Bankruptcy Counsel

Perry G. Pastula, Dunn, Schouten & Snoap, P.C.

by telephone at (616) 538-6380




PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (including all appendices, exhibits and schedules, the
“Agreement”) is made as of April 3, 2018, by and between MATERNE NORTH AM EriCA, CORP., a
New Yotk corporation (“"MNA") and CHERRY GROWERS, INC., a Michigan corporation (“CGI™).

Backpground

A CGlI owns certain Real Estate (as defined below) consisting of approximately
468.11 acres in Green Township, Grand Traverse County, Michigan, developed with
manufacturing facilities and other improvements, which MNA wishes to acquire.

B. CGl also owns or directly or indirectly (through Affiliates) controls certain assets,
equipment and other personal property and rights which MNA wishes to acquire.

C. CGI and MNA currently occupy the Real Estate together, wherein MNA conducts
certain processing related to apples and its GoGosqueez brand of applesauce and CGI formerly
conducted certain cherry and other fruit related processing. MNA's operations on the Real
Estate have been conducted pursuant to that certain Supply Agrecment for infrastructure,
Services and Apples dated May 7, 2012, amended by that certain Amendment dated April 26,

2013, Amendment No 2 dated March 23, 2016, and Amendment No 3 dated May 27, 2016.

I As debtor in possession, CGI filed a voluntary petition for relief under Chapter 11
of Title 11 of the United States Bankruptey Code in the United States Barkruptey Court for the
Western District of Michigan, Southern Division, Case No. 17-04127.

E. Subject to the Bankruptey Court’s entry of a Bankruptcy Sale Order (as defined
below}), CGI wishes to and will sell to MNA, and MNA wishes to and will acquire and purchase,
all of the Purchased Assets as stated in this Agreement.

For and in exchange of the consideration set forth herein, and the benefits and detriments
afforded to each party, MNA and CGI agree:

i. Definitions

1. Defined Terms. Capitalized terms defined below or elsewhere in this Agreement
will have the following meanings:

(a) “ACS” and “Ammenia-Charged System™ are defined in Section 5.3(b
(b) “ACS Decommission” is defined in Section 5.3(b).
© “Affiliates” mweans CGl Services, LLC, a Michigan limited liability

company (“CGIS™), and CGI Processing, LLC, a Michigan limited liability company (“CGIP),
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The Affiliates join in this Agreement to bind themselves to aspects of the transactions set forth
herein which require their consent or participation.

(d) “Affitiate Agreement” is defined in Section 2.3 and attached as Exhibit F.
{e) “BEA” is defined in Section 5.3(c).

(6 “Bankrupicy Case” and “Bankruptey Court’ or “Courf’ means that case
and court identified in Background paragraph D, above.

(&) “Bankruptey 363 Motion” or 363 Motion” means a motion to be
brought by CGI before the Bankruptcy Court to authorize and effect the sale of the Purchased
Assets hereunder by authority of the Bankruptey Court, free and clear of all Liens and Liabilities.

() “Bankruptcy Sale Order” or “Sale Order” means the order of the
Bankruptcy Court approving the 363 Motion in 2 form reasonably acceptable (o bankrupiey
counsel for the parties and containing those terms set forth in Section 3.2,

{i} “Bill of Sale” means the Bill of Sale for the CGI Assets and NMTC Assets
to be excouted by CGI and its Affiliates, and delivered at Closing, in the form attached to this
Agreement as Exhibit A

)] “CAA” 18 defined in Seotion 3.3

) “CDE" means Stonehenge Community Development LVIL LLC, a
Delaware limited liability company, which is part of the Existing NMTC Structure.

{H “CDE Note 4" means that cerfain Promissory Note (A Note} dated
November 5, 2012, made by CGIS to and in favor of the CDE, in the original principal amount
ol §8,311.724.00, which is part of the Existing NMTC Structure.

(m} “CDE Note B” means that certain Promissory Note (B Note) dated
November 5, 2012, made by CGIS to and in favor of the CDE, in the original principal amount
0f'$3,188,276.00, which is part of the Existing NMTC Structure.

{n} “CGT Assets” means all physical assets of CGI located on or about the
Real Estate, excepting only the Debtor Retained Property and any Excluded Hems, and all
Industrial Facility Exemption Certificates and underlving rights (including IFT certificates nos.
2011-536, 2011-349 and 2012-494, the “IFT Exemptions’). The CGI Assets are being soid 1o
MNA hereunder. A list of CGI Assets is attached as Schedule 1.1(n). For the sake of further
clarification, the CGI Assets and the Debtor Retained Property will be physically identificd by
mventory and marking in compliance with the schedules by the parties as soon as possible but no
later than the earlier of Closing or prior to any third party sale of Debtor Retained Property under
Section 8.5.

{0) “Closing” is defined in Section 3.3
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() “Confidential Information™ is defined in Section §.1.
(@) “Consent Order” is defined in Section 5.3,
(r) “Cantamination” is defined in Section 5.3.

(s) “DDCC 15 defined in Section 5.3

® “DEQ" means the Michigan Department of Environmental Quality or any
successor department of the state of Michigan charged with enforcing environmental laws in the
state of Michigan.

() “Debtor Retained Property” means the assets of CG1 which are not
inchided m the sale under this Agreement, a list of which is attached as Schedule 1.1{u}. Such
Debtor Retained Property will be physically identified by inventory and marking in compliance
with the schedule by the parties as soon as possible but no later than the earlier of Closing or
prior to any third parly sale of Debtor Retained Property under Section 8.6. Debtor Retained
Property also includes CGI's real property in Elmwood Township, Michigan, as well as any
assets of CGlheld at that location (which property need not be inventoried or niarked).

v} “Deed” means the Warranty Deed for the Real Estate to be executed and
delivered by CGI at Closing, in the form atiached to this Agreement as Exhibit B

.

(w)  “Due Diligence Investigation” is defined in Section 5.3(c

“Due Diligence Period” is defined in Section 5.3(¢).

(x} “EPA” and “EPA Claim” ave defined in Section 5.3.

) “Escrew Agent’ means McShane & Bowie, PL.C., a Michigan
professional limited liability company c/fo William H. Bowie, or the successor agent appointed
pursuant to any Escrow Agreement.

@ “Escrow Agreement” means an escrow agreement in a form to be
reasonably determined by the Escrow Agent in compliance with all terms and conditions of this
Agreement, to be provided as one of the NMTC Unwind Documents, which will be used to hold
certain NMTC Unwind Documents as stated in Section 4.3(a) and may be required by MINA as
to any similar, further identified NMTC Unwind Document under Section 4.6.

(aa)  “Excluded Items” means all assets of CGI which (i) MNA disclaims
under Section 2.5; (ii) is Debtor Retained Property; or (iii) which constitute accounts receivable,
inventory or intangible assets {provided that certain of the NMTC Assets and NMTC Rights are
mtangible assets, as are the IFT Exemptions, all of which are included in the sale to MNA
hereunder, and are not Excluded Items).
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(bb)  “Existing NMTC Structure” means the existing NMTC stracture between
Cql, its Affiliates, and the NMTC Third Parties, as it exists as of the date of this Agreement,
which is depicted on Exhibit D.

(cc)  “Ground Lease” means that certain Ground Lease dated November 1,
2012, between CGI (as Landlord, as the owner of the Real Estate) and CGIS (as Tenant) of
approximately 3.9 acres of the Real Estate, and which is part of the Ex isting NMTC Structure.

(dd)  “Investment Fund’ means Cherry Growers Investment Fund, LLC, a
Missouri limited liability company, which is part of the Existing NMTC Structure.

(ee) “LTIRA” is defined in Section 5.3(a).

(ffy  “Leveraged Loan” means that certain loan of $8,31 1,724.00 from CGl o
the Investment Fund pursuant to that certain Promissory Note dated November 5, 2012, which is
part of the Existing NMTC Structure.

(88) “Liens and Liebilities” means any and all Habilities, liens, claims,
mortgages, encumbrances, taxes, administrative orders, leases, or other exceptions or claims to
title or possession, or other interests or claims against the Purchased Assets whatsoever, however
evidenced (including without limitation all security interests represented by a UCC filing or
otherwise), any of which could exist or be asserted against any of the Purchased Assets.

(hh}  “NMTC” means that certain New Market Tax Credit facility which the
CGI and the Affiliates entered into on or about November I, 2012, mcluding all documents
which are a part thereof. All such documents are listed on Schedule 1.1(hh) and are incorporated
by reference herein.

(1) “NMTC Assets” means all structures, buildings, machinery, equipment,
and other personal property that is part of the Existing NMTC Siructure, including without
limitation all items identified on Schedule 1.1(i1), and including the building MNA currently
occuptes under the Supply Agreement, and all equipment, machinery, and other property that is
subject to the Existing NMTC Structure and or subject to the NMTC Security Interests, as well
as all NMTC Rights.

(i}  “NMTC Rights” means all contractual rights and other rights
contemplated as being given to or exercisable by MNA under the NMTC Transaction and
Unwind Structure, including without lumitation the specified interests under the Ground Lease,
Operating Lease, and the various notes and instruments shown in the NMTC Transaction and
Unwind Structure.

(k)  “NMTC Security Interests™ means the “all assets” security interest in the
assets of CGIS represented by UCC Financing Statement 2012159652-8 dated November 13,
2012 in favor of Stonehenge Community Development LVIIL, LLC, as filed with the Michigan
Departiment of State, and that certain Leasehold Mortgage dated November 5. 2012, recorded as
instrument 2012R-20816 Grand Traverse County Records.
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(y  “NMTC Tax Credit Investor” or “US Bank” means U.S. Bancorp
Convmunity Development Corporation, a party with vested interests in the NMTC Structure (as
shown on items 6 and 7 on Exhibit D).

(mm} “NMTC Third Perfies” means US Bank, the CDE, the Investment Fund,
and the other third parties (other than CGI and its Affiliates) who are parties to the Existing

(on)  “NMTC Transaction and Unwind Structure” means the acquisition
transaction structure that will unwind CGPs and its Affiliates” involvement with the Existing
NMTC Structure and prevent a default of the Existing NMTC Structure while allowing CGI to
conclude the Bankruptey Case and allowing MNA 10 acquire the NMTC Assets. The NMTC
Transaction and Unwind Structure is described in greater detail in Section 4 and is set forth in
the attached Exhibit E.

(00) “NMTC Unwind Consents” means all consents and approvals of NMTC
Third Parties, as well as all tax, bond, or other opinions reasonably required by MNA to fully and
properly effect the NMTC Transaction and Unwind Structure, so as to avoid the default thereof
in any respect, as more fully described and defined in Section 4.3(a).

(bp)  “NMTC Unwind Documents” means all agreements, documents,
instruments, and other items reasonably required by MNA to fully and properly effect the NMTC
Transaction and Unwind Structure, as more fully described and defined in Section 4.3(a).

{qq) “NOV” is defined in Section 5.3

or}  “New WWTF™ is defined in Section 5.3.

{ss} “OM WWTF" is defined in Section 5.3.

(i) “Operating Lease” means that certam Lease dated November 1, 2012,
between CGIS (as Landlord) and CGI (as Tenant) of approximately 3.9 acres of the Real Estate,
and which is part of the Existing NMTC Structure. The Operating Lease follows the Ground
Lease and embodies the leaseback of this portion of the Real Estate from CGIS 1o CGL

(uu)  “Parchase Price” is defined in Section 2.1,

(vv} “Puarchased Assers” means the Real Estate, the CGl Assets, and the
NMTC Rights, which includes all assets of CGI (and CGIS) except the Debtor Retained
Property.

{ww) “Reaf Estate” means the approximately 468.11 acres of land located in
Green Township, Grand Traverse County, Michigan, further described and shown on the Survey.

(xx) “Supply Agreement’ means that certain supply agreement between CGI
and MNA fully described in Background paragraph C, above.
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(yy) “Survey” means that certain survey dated August 18, 2016 by Uosling
Czubak, which describes and shows all of the Real Estale, which is attached ar Schedule L1{(vv),
aixt which is incorporated by reference herein.

(zzy  “Title Commitment’ means that certain commitment for title insurance
from Stewart Title Guaranty Company (the “Title Company™), File No. MI-288657, dated
January 15, 2018, which is incorporated by reference herein,

(aaa) “Title Policy” means an ALTA owners policy of title insurance, without
standard exceptions, in an amount to be determined by MNA in its sole discretion, to be issued to
MNA at Closing at sole MNA's cost, including any costs related to obtaining title endorsements
or removing standard exceptions.

e

Purchase Price and Transaction Structure
b SHARE £ BICC ANG Jransacuon structure

2.1 Purchase Price. The “Purchase Price” 1o be paid by MNA for all Purchased
Assets is Eight Million Dollars ($8,000,000.00), to be pard in cash or other immediately
available funds at Closing, as below. The Purchase Price is the entire consideration to be paid by
MNA for all of the Purchased Assets. The Purchase Price will be paid m full, in cash, to CGJ at
Closing; provided, however, that as described in the NMTC Transaction and Unwind Structare at
Exhibit E, $5,000,000 of the Purchase Price is characterized as a non-recourse loan 0
accommodate the needs of (and prevent a default of) the Existing NMTC Structure, which loan
will be satisfied pursuant to the NMTC Transaction and Unwind Structure.

2.2 Allocation. The Purchase Price will be allocated for accounting purposes between
the various property and rights comprising the Purchased Assets by MNA in its sole discretion

(provided that to the extent MNA allocates more than $3,920,000 to the Real Estate, MNA will
be responsible for the transfer taxes duc on any amount above $3,920,000).

2.3 Purchased Assets; Structure Qutline. In exchange for the Purchase Price, MNA
will purchase and receive all Purchased Assets hereunder, consisting of’

{a) the Real Estate, conveyed by CGI to MNA free and clear of il Liens and
Liabilities by execution and delivery of the Deed at Closing;

(by  the CGI Assets, conveyed by CGI to MNA free and clear of all Liens and
Liabilities by execution and delivery of the Bill of Sale at Closing;

{c) the NMTC Rights, conveyed by CGI and its A ffiliates through the NMTC
Transaction and Unwind Structure, all of which documentation (the NMTC Unwind Documents
and NMTC Unwind Consents) must he completed by and fully executed at Closing, as further
deseribed in Section 4 and Section 6 and pursuant to which MNA will ultimately succeed to
ownership of all NMTC Assets free and clear of all Liens and Liabilities {upen the unwind and
conclusion of the NMTC Transaction and Unwind Structure), Additional terms and conditions
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relating to the Affiliates’ participation in the NMTC Transaction and Unwind Structure shall be
contained in a separate agreement, which shall be in the form as attached hereio as Exhibit F (the
“Affiliate Agreement”). The partics will excoute and deliver the Affiliate Agreement at the same
time as this Agreement which (execution and delivery) shall be an express condition of MNA’s,
CGIs, and its Affiliates™ obligations hereunder; and

(d)y  the assumption and assignment of that certain Lease Agreement REF #
TFV115889 dated February 27, 2017 with Cisco Systems Capital Corporation for certain
telephone, fire alanm, and related equipment as stated therein, provided CGI shall pay and cure
all due and payable lease obligations up to the Closing and MNA shall assume and pay all post-
Closing obligations related thereto.

24 Condition of Title Conveved 1o sll Purchased Assefs. All Purchased Assets will
be conveyed to MNA free and clear of any and all Liens and Liabilities. The sole exceptions to
this are:

(a) The Real Estate will be conveyed pursuant to the Deed free and clear of
any and all Liens and Liabilitics, but subject to the easements and encumbrances of record listed
in Section 5.1{d) (and also set forth on Exhibit 2 to the Deed) which are the only permitted title
exceptions to which the Deed is subject.

{b) NMTC Uawind Documents and Consents specifically treated by,
contemplated by, and required by the NMTC Transaction and Unwind Structure (through full
unwind in 2019) will not be a violation of the foregoing.

2.5 Excluded Items. If MNA determines that any item or asset included within the
Purchased Assets is undesirable for any reason in its sole discretion, it may disclaim and abandon
the same upon written notice to CGI on or before Closing (as below), and thercafter the
identified item will be deemed an Excluded ltem and MNA will not have any obligation with
respect to such item or asset thereafter. Any written disclaimer made and executed by an
authorized officer of MNA and served on CGI prior to Closing will be decmed an amendment to
this Agreement. The disclaimer or abandonment of any Excluded Item shall not result in the
reduction of the Purchase Price.

2.6 No Assumed Liabilities. For clarity, it is specified that MNA does not and will
not assume, pay, perform or discharge any liability or labilities of CG!I or any Affiliate, or be
liable for any debts or obligations of CGI or any Affiliate, whether actual, contingent, accrued,
known or unknown, including, without limitation, any Hability relating to taxes, employee
compensation or benefits, breach of contract, wort, breaches or violations of environmental laws,
non-compliance with any governmental rule, order or demand, any debts, or any and all other
liabilities or obligations whatsoever, all of which must be discharged by the Bankruptcy Court,
with all Purchased Assets conveyed free and clear of all Liens and Liabilitics, as set forth in
Section 2.4. The sole exception to the foregoing are the obligations MNA undertakes pursuant to
the NMTC Transaction and Unwind Structure.  This section is not intended to alter any legal
obligation of either party existing outside of the sale and transactions effected by this Agreement,
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3 Court Approval and Closing Date

3.1 Filing of the Bankruptey 363 Motion. Upon the execution and delivery of this
Agreement between the parties and subject to higher and better bids, CGl and MNA will
prompily agree upon the final form of the 363 Motion, and CGI will promptly file the mutally
agreed upon 363 Motion with this Agreement as an exhibit therero.

3.2 Bankruptoy Sale Order. Counsel for CGI and MNA will likewise endcavor to
agree upon the form of proposed Sale Order for the Bankruptey Court’s consideration and to the
extent permitted by the Court, the Sale Order must be agreed upon by both parties’ counscl.
Without limiting the foregoing, CGI and MNA shall endeavor to include the following in the
Sale Order:

(a)  Approve the 363 Motion filed by CGI, to approve the sale of the
Purchased Assets pursuant to the terms of this Agreement, including specifically and without
limitation Section 2.3, Section 2.4, Section 2.6, and Section 4.5;

(b)  Ratifies CGI's entering into this Agreement, and authorizes CGI 1o fully
perform this Agreement, including without limitation the execution and delivery of the Deed, the
Bill of Sale, the NMTC Unwind Documents, and all other contemplated deliveries under this
Agreement;

() State that by effect of the Sale Order, absolutely all Liens and Liabilities
on the Real Estate and all CGI Assets will be discharged in full and without exception;

(d)  Although included in the general discharge stated in subsection (¢} above,
specifically state (by page, liber, instrument number) all debts and encumbrances listed in the
Tide Commitment (including taxes, mortgages, and other liens, whether in the requirements or
exceptions section) as being discharged in full (including all of those klisted in Section 5.1(b).

(e} State that upon Closing of this Agreement, and by effect of the Sale Order
of the Court, MNA will hold good and absolute title 1o the Real Estate and the CGI Assets free
and clear of all Liens and Liabilides;

® State that MNA will hold all rights accorded to it under the NMTC
Transaction and Unwind Structure, and that all NMTC Assets are free and clear of all Liens and
Liabilitdes from all parties other than the NMTC Third Parties as created by the Fxisting NMTC
Structure, as amended and continued by MNA pursuant fo the terms of the NMTC Transaction
and Unwind Structure; and

{g) Authorize CGI to consummate and close the transaction contemplated by
this Agreement (including undertaking further actions as contemplated by Section 4.6 and
Section 835,

33 Closing Date and Place. The parties agree to close the transactions set forth
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(“Closing”) no later than June 1, 2018, to be held at the offices of the Escrow Agent in Grand
Rapids, Michigan, or such other place as is mutually agreed to by MNA and CGI, provided that
Closing will be delayed as necessary to satisfy the NMTC relaied contingency described in
Section 4.3, and the contingencies described in Section 5.3 If any contingency delays the
Closing, then Closing will occur as soon as possible (within 5 business days) following the
satisfaction of such contingency, the actual date to be noticed by MNA 1o CGT at least 48 hours
in advance,

4, NMTC Transaction
4.1 Background on the Existing NMTC Facility: Necessary Inclusion. C01 created

its Affiliates for the purposes of entering into the Existing NMTC Structure, and entered into the
NMTC facility on November 5, 2012, The Existing NMTC Structure is shown on Exhibit D. As
shown thereon, the Existing NMTC Structure is a complex, tax-driven structure which resulted
in the proceeds of a federal tax credit (net of approximately $3,188,276; sec items 6 and 7 on
Exhibit D) to CGL  This credit and structure permitted CGI (through its Affiliate, CGIS) 1o
construct & new manufacturing facility on the Real Estate and 10 acquire various pieces of
equipment and machinery, all of which are covered by the Operating Lease.

(a} NMTC Treatment Necessary to Present Transaction: Statement of
Background for the Court and Third Parties. CGI’s pre-Closing assets are intertwined with the
NMTC to the extent that navigating and ultimately unwinding the NMTC is necessary to permit
any meaningful fransaction involving CGI's assets. Without lmitation, key portions of the Real
Estate are encumbered by the Ground Lease and Operating Lease, and the same are also
(fogether with the most valuable portions of the Real Estate, improvements thercon, and key
assets) subject to the NMTC Security Interests. As reflected on Exhibit D and Schedule 1.1(hh),
the NMTC Third Parties have vested (and secured) interests under the Existing NMTC Structure,
and a recapture event under the NMTC would result in a material liability (including without
limitation the full recapture of the total NMTC tax eredit amount of $4,485,000; see item 7 on
page 1 of Exhibit D) which is likewise secured by the NMTC Security Interests and as such,
would be the obligation of CGI and its Affiliates. Accordingly, avoiding a default of the
Existing NMTC Structure is necessary and a vested interest of CGI (as well as its Affiliates), and
properly unwinding the Existing NMTC Structure is the only viable option for a transaction for
the sale and acquisition of the assets of CGIL

42  NMTC Unwind Structure; General Description. MNA has invested significant
time and resources into the development of the NMTC Transaction and Unwind Structure in
coordination with specialized legal counsel and consultants. The NMTC Transaction and
Unwind Structure allows for and effects the conveyance of all NMTC Asscts to MNA on the
ultimate and timely unwind of (through the completion of) the NMTC Transaction and Unwind
Structure in the manner described on Exhibit E. and provides for the maintenance of the
necessary portions of the Existing NMTC Structure to avoid default remedies reserved to the
NMTC Third Parties.
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43 Closing Reguirements and Contingency. Promptly upon execution of this
Agreement. the parties will underiake the following with respect to the NMTC Transaction and
Unwind Structure, subject to the tenms of the Affiliate Agreement:

{a) Unwind Documents and Consents. MNA will diligently undertake and
comnpliete the drafling and preparation of all NMTC Unwind Documents and obtaining all NMTC
Unwind Consents reasonably reguired by MNA’s tax counsel, as contemplated in Exhibit E. As
of the date of this Agreement, the anticipated primary NMTC Unwind Documents and NMTC
Unwind Consents are listed on Schedule 4.3(a). This list may be expanded prior to Closing by
MNA in its sole discretion so long as the additional documents or consents are contemplated or
reasonably necessary under the NMTC Transaction and Unwind Structure as attached at Exhibit
E, with other requirements addressed under Section 4.4. All NMTC Unwind Documents and
NMTC Unwind Consents, as so determined, must be finalized, agreed upon pursuant to the
following subsection (b), and executed at or prior to Closing. Certain of the NMTC Unwind
Documents and NMTC Unwind Consents will be held in escrow until the unwind in November
or De cembm of 2319 pursugmt o i‘bo Escrow Agreeraent; those presently anticipated as such are

(by  NMIC Third Party Approval.  As part of the foregoing, and without
limitation, the NMTC Third Parties must consent to NMTC Transaction and Unwind Structure as
attached at Exhibit E (and all transactions and NMTC Unwind Documents and NMTC Unwind
Congents contemplated therein and determined as above). with any material changes required by
the NMTC Third Parties to be addressed and adopted pursuant to Section 4.4 below.

© US Bank Releases. As part of the foregoing, US Bank must specifically
agree to release its pledge and security interest arising from Leveraged Loan, and any and all of
the Investment Fund loan documentation.

(dy  Cure of Existing Defaults. CGI and its Affiliates must cure or resolve any
defaults under the Existing NMTC Structure (payment or otherwise) 1o the satisfaction of MNA
{and in a manner that satisfies the NMTC Third Partics).

(e} Tax Returns. CGI and both Affiliates must file all of its delinquent tax
returns and demonstrate there is no tax Hability or any unpaid tax liability.

(H Affiliate Consent and Cooperation. Acknowledging that CGI's Affiliates
are material stakeholders in the Existing NMTC Structure, and required to participate and
consent to give effect to the NMTC Transaction and Unwind Structure, CGIUs Affiliates must
execute and deliver this Agreement to MNA together with CGI (consenting 1o and agreeing to be
bound by all terms and conditions of this Agreement affecting them). Additionally, and without
limiting the foregoing, CGI will also promptly procure and deliver to MNA: (i) resolutions of the
Manager of CGIS (which is CGIP}, the Board of Managers of CGIP, as well as consents of the
members of CGIP, and such other consents and authorizations as MNA reasonably requires to
demonstiate that the Affiliates fully consent to this Agresment, all ransactions set forth herein,
and specifically the NMTC Transaction and Unwind Structure; (i) all such resolutions must
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authorize, adopt, and approve the terms of this Agreement, all transactions set forth herein, and
specifically the NMTC Transaction and Unwind Structure Term Sheet, and (i) give Eric
MaclLeod authonity to negotiate, execute and deliver all NMTC Unwind Documents and all other
closing deliveries to be mads hereunder.

£33 Closing Contingency. Closing is contingent upon and will be delayed as
necessary to meet the foregoing requirements. If the foregoing is not complete by the time
Closing would otherwise occur under Section 3.3, MNA may notice said fact in writing, stating
with reasonable specificity those items which remain outstanding and required. The parties will
cooperate and work in eamest to meet all of the foregoing requirements as soon as possible and
o procesd to Closing. If Closing is delayed under this section, as soon as the foregoing
contingency is satisfied MNA will promptly proceed to Closing, noticing the same in the manner
specified in Section 3.3,

44 Changes to the Structure. If, by way of dealing with any NMTC Third Puarties
under Section 4.3, any of the NMTC Third Parties require a material change to the NMTC
Transaction and Unwind Structure, the parties will work in good faith to accommodaic and agree
to the same. The parties have agreed to the NMTC Trapsaction and Unwind Structure attached as
Exhibit E. MNA may unilaterally approve changes in the NMTC Transaction and Unwind
Structure that do not have any material negative effect or change the net position or Habilities of
CGI or its Affiliates thereunder. Any other (material) change to the NMTC Transaction and
Unwind Structure will require the consent of CGI and MNA, not to be unreasonably withheld
{neither party will unreasonably withhold consent to any structure alteration which does not
materially change the net position of such party).

4.5  Suwrvival Reguirement. CGI and CGIS (the legal, business entities) must remain
in existence in good standing (CGY under the purview of the Bankruptey Court and Sale Order)
and be current with all tax filings and obligations for the purpose of and through the conclusion
of the NMTC unwind in November or December of 2019, as such unwind is determined and
conducted by MNA. The obligations contained in this Section 4.5, are expressly contingent
upon MNA paying all costs and expenses of administration for CGI and CGIS (including the
preparation of tax returns and filing of annual reports) during this unwind period, up to $2,500
per year. If CGI or CGIS fail to comply with the foregoing, MNA may (but need not) after
making a written demand for cure to the defaulting party (and allowing 10 days after such notice
for cure), thereafter make such filing on behalf of the defaulting party as its authorized agent, and
CGI and CGIS each hereby grant o MNA a power of attorney 1o make any such filings on their
behalf as are necessary to comply with this section.

4.6 Further Actions. Without limiting the provisions of Section 8.3 conceming
further actions to effect Closing and the transactions contemplated herein, CGI and its Affiliates
agree o take such further actions as are reasonably necessary to document and effect the NMTC
Transaction and Unwind Structure. This may include additional NMTC Unwind Deocuments and
NMTC Unwind Consents (in accordance with Section 4.3(a) or Section 4.4), as determined m
accordance with those sections, and may likewise include NMTC Unwind Documents and
NMTC Unwind Consents to be held in an escrow pursuant o an additional Escrow Agreement.
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Limited Due Diligence and Closing Contingencies

5.1 Title. The Title Commiunent is acknowledged and all references in this section
refer to the specified section of the Title Commitment. Subject and subordinate to the
requirements of Section 2.4 which are not limited in any way by this section, MNA accepts the
condition of title reflected in the Title Commitment as follows (meant solely to deal with title
issues in this Agreement rather than 1o reserve an additional contingency):

{a) Requirements. All Schedule B, Section I Requirements must be satisfied
without exception prior to or at Closing, and CGI and the Affiliates will cooperate as required 1o
do so. This includes, without himitation: (i) CGI must make and deliver the Owner’s Affidavit at
Closing to satisfy item 7, (it) CGI must provide the resolutions required to satisfy item 14, (iif)
CGI must cooperate with MNA 1o satisfy item 15, and (iv) CGI must (either directly or through
the substance of the Sale Order) satisfy and discharge Requirement items 5, 6, and 8-13.

) Exceptions: CGI Required fo Discharge. As to the Schedule B, Section 11
Exceptions, MNA objects to and CGI must (cither directly or through the substance of the Sale
Order) satisfy and discharge items 10-21, items 42-44, and items 46-47.

{c) Standard Exceptions: Cooperation o Discharge. All standard exceptions
{Schedule B, Section I, iterns 1-9) must be removed from the Title Policy prior 10 or at Closing
at MNA’s sole cost, and CGI and the Affiliates will cooperate as required to do so.

(d) Exceptions Permitted to Remain. Exception ilems 41 and 45 are permitied
to remain and are treated under the NMTC Transaction and Unwind Structure. Exception items
22-40 are likewise not objected to by MNA,

(&) No Further Due Diligence. Subject to the requirernents of Section 2.4,
Section 3.2, and the foregeing subsections being met and satisfied, no Closing contingency is
reserved as to title.

5.2 Survey. The parties acknowledge the Swrvey and no Closing contingency is
reserved as fo swrvey, provided that MNA will have the right {0 have the Survey updated at its
sole cost and expense if required by the Title Company to remove standard exceptions related to
survey, or if required by any or other party whose consent is required hereunder (such an NMTC
Third Party or the Michigan DEQ, etc.),

53  Environmental Contingencies. The parties acknowledge that: (a) the Real Estate is
a known “facility” as defined by Section 20101(1)Xs) of Part 201 of Michigan’s Natural
Resources and Environmental Protection Act, 1994 PA 451, as amended, MCL 324.20101(1)(s},
as a result of one or more releases of hazardous substances (" Contamination™); (b) CGl is bound
by the terms and conditions of a certain Consent Order (WMD Order No. 31-03-01), effective
March 27, 2001, between CGIl and the Michigan Department of Environmental Quality
(PConsent Order”y; (¢} CGI has operated under that cerfain Groundwater Discharge Penmnit No,
GWI1810161 from the DEQ, effective on Janvary 24, 2013, as extended pursuant 10 a renewal
application dated April 29, 2017 (“Wastewater Permif”); (d) on January 30, 2018, the DEQ
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issued a Notice of Violation related to the Wastewater Permit and Consent Order, which has not
been resolved (“NOV'); {(e) post-Closing and until a new mechanical wastewater freatment
facility (“New WWITF”) can be constructed and permitted by MNA, its operations require
continuing discharge authorization from the DEQ to dispose of wastewater generated from its
operations through use of the existing spray/sparge waslewater facility historically used by CGI
(“Old WWTF"); and (f) the U.S. Environmental Protection Agency (“EPA™) has filed a Proof of
Claim in the Bankruptcy Case, dated February 27, 2018 (“EPA Claim™), secking penalties and
reserving potential injunctive relief under 42 U.S.C. § 7401 et seq., the Clean Air Act (“CAA™),
arising from CGY’s operation of the Ammonia Charged System (as defined below). In light of the
preceding acknowledgments, the parties agree to the following, all of which are conditions
precedent to MNA’s obligation to consummate the transaction conternplated under this
Agreement:

{a) CGl and MNA are currently in discussions with the DEQ concerning past
and future compliance with the Consent Order and Wastewater Permit, and the conditions,
requirements and funding of activities requited by CGI's Long Term Interim Response Activity
Plan (“LTIRA"). dated February 2012, Each party agrees to keep the other reasonably informed
of its discussions with the DEQ and the Auorney General's office, if any, and to provide each
other with copies of any and all written proposals or drafts of agreements, orders or settlements
that are intended to be presented to the DEQ or the Attorney General's office for consideration,
sufficiently in advance of the submittal to permit each party a reasonable opportunity to review
and provide comments to the same, CGI and MNA acknowledge and agree that their respective
obligations to consummate the transactions contemplated under this Agreement are contingent
on CGI's and MINA’s satisfaction, in their respective discretion, with any agreement, order or
settlement with the DEQ related to the Consent Order, the Wastewater Permit or the LTIRA: and
provided that CGl will provide the Official Committee of Unsecured Creditors of CGI with 5
business days’ prior written notice and opportunity to object to any such agreement. order or
settlement with the DEQ related to the Consent Order, the Wastewater Permit or the LTIRA or
other resolution of the DEQ's claims in the chapter 11 case; provided that the Committee of
Unsecured Creditors of CGI may only make objections based on a reduction of the proceeds
(caused by such agreement, order, or settlement) of the estate of the CGI Bankruptcy that was
otherwise anticipated to be available to unsecured creditors.

{b) A large, partially decommissioned, anhydrous ammonia-charged system
formerly used by CGI for cold storage and production is located at the Real Estate. This system,
mcluding all of its associated parts, tanks, pumps, pipes and the ammonia charge shall be
referred to in this Agreement as the “dmmonia-Charged System” or “ACS.” As a result of
alleged violations of the CAA and associated regulations by CGI, the EPA filed the FPA Claim,
a copy of which is attached hereto as Exhibit G. As soon as practicable, CGI, at its sole cost,
shall complete the “ACS Decommission.” For purposes of this Agreement, the ACS
Decommission means the proper and safe decommission of the Ammonia-Charged System, in
accordance with all federal, state and local laws and ordinances, including but not limited to,
disabling the system and removing from the Real Estate all ammonia and hazardous
substances/components related to the ACS or, alternately, the complete removal of the ACS from
the Real Estate. Upon completion of the ACS Decommission, CGI shall promptly deliver to
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MNA. documentation of the ACS Decommission. CGI acknowledges and agrees that MNA’s
obligation to consummate the transaction contemplated under this Agreement is conlingent on
CGFP's satisfactory completion of the tasks set forth above. The parties further acknowledge and
agree the ACS Decommission shall eliminate cold siorage at the Real Property. CGI shall
provide three days’ notice to MNA prior to the commencement of the ACS Decommission so
that MNA, in its discretion, may relocate any of its refrigerated inventory from the ACS to a
suitable location.

() CGI shall provide MNA access to the Real Estate until through Closing
(the “Due Diligence Period™) to conduct and complete, at MNA’s sole expense, such
environmental investigations and testing, including but not limited to, soil and water sampling,
Phase I, Phase 11, Baseline Environmental Assessments (“BEA™), and Documentation of Duc
Care Compliance (“DDCC™), (all such testing shall be the “Due Diligence Investigation™).
MNA shall provide to CGI’s legal counsel copies of all environmental reports and test results
obtained during the Due Diligence Investigation. If such environmental testing and investigation
reveals conditions that were previously unknown to MNA that materially impair the value of the
Real Estate, MNA shall give written notice of such conditions to CGI's legal counsel prior to the
end of the Due Diligence Period or any such condition or impact shall be deemed forever
waived. If such notice is properly provided and the parties are not able to resolve such conditions
or impacts through a mutually satisfactory arrangement, then, upon forther writien nolice o
CGP’s legal counsel, MNA may terminate this Agreement. MNA, at its expense, shall reasonahly
restore the Real Estate to the condition in which it existed prior to the Due Diligence
Investigation.

(d) MNA shall have received all agreements, consents, releases, permits and
any other documentation of compliance, as deemed necessary by MNA’s environmental legal
counsel, related to any or all of the following: (i) the Consent Order, the Wastewater Permit, the
NOV, the existing Contamination and the EPA Claim: (1) MNA’s construction of the New
WWTE; and (iii) MNA’s interim use of the Old WWTF post-closing, pending construction of
the New WWTE.

6. Cloging Aeveements and Deliveries

-

6.1 Tide Related Documents. At Closing, MNA will purchase an ALTA owners
policy of title insurance to be issued pursuant to the Title Commitment, in an amount to be
determined by MNA. While MNA will pay for the owner’s policy, CGI (and its Affiliates) will
cooperate as necessary to cause the title company to issue the policy, including as to the removal
of standard exceptions. Accordingly, and without limitation, CGI will cause the satisfaction of
all requirements pertaining to it, and will execute and deliver an owner’s affidavit.

62  Taxes. All taxes and special assessments of whatever nature and kind on any of
the Purchased Assets which have become due and payable or are delinquent as of the date of
Closing shall be paid and discharged by CGI at or prior to Closing {including all taxes from 2017
and prior), together with payment by CGI for all 2018 taxes relating to the period prior to and
through Closing (based on a calendar year proration assuming taxes for 2018 are those ariging in
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2018 notwithstanding that some may be due and payable in 2019). Taxes and assessments on the
Purchased Assets from and after Closing will be the responsibility of MINA.

6.3 Supply Agreement.  Effective upon Closing, the Supply Agreement is terminated
and of no further effect, provided that all monies due thereunder from MNA to CGI shall be paid
m full on or before Closing including, without Hmitation, a termination fee in the amount of
$75,000 payable by MNA to CGI which the parties agrec is a separate and independent
consideration intended to offset, reimburse and compensate CGI for any cosis and expenses
incurred by CGl related to the wind-down of its obligations under the Supply Agreement.

6.4 Closing Deliveries. The parties will exceute and deliver to each other at Closing
all documentation specified or contemplated by this Agreement, including without Hmitation the
following:

{a} CGI will execute and deliver the Deed to MNA;
{b) CGland CGIS will execute and deliver the Bill of Sale to MNA,

{c) MNA, CGI, and the Affiliates will execute and deliver to each other the
NMTC Unwind Documents and any other instrument required by MNA or any NMTC Third
Party to effect the NMTC Traasaction and Unwind Structure, all in accordance with Section 4.3;

{d) MNA will deliver the Purchase Price to CGl;

{c) MNA, CGl, the Affiliates, and the Escrow Agent will execute and deliver
to cach other party the Escrow Agreement.

H CGI will deliver and endorse to MNA, any physical titles for any
Purchased Asset which is titled:

() CGI will, at Closing or promptly after, turn over to MNA all records,
maintenance logs, manuals, spare parfs, other items related fo the Real Estate and the CGI
Assets, and or any fixture, system, or feature thereof;

) MNA, CGI, the Affiliates will each execute and deliver any other items
reasonably requested by another party to fulfill the terms and transactions set forth i this
Agreement. Without limitation, this includes all resolutions and consents of CGI and the
Aftiliates contemplated under Section 4.3(5), and any consent or mstrument MNA may require
under Section 3.3

6.5 Other Closing Costs. MNA will be responsible for the cost of its Title Policy and
for the costs of recording the deed and any other recorded documents. CGI will pay any state
and county transfer taxes on the conveyance of the Real Estate due on the first £3,920,000 of
Purchase Price allocated to the Real Estate under Section 2.2, with MNA paying transfer taxes
due on any amount allocated in excess of this amount,
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7. Representations and Warranties

7.1 By CGI and Affiliates. In order to induce MNA to enter into this Agreement,
CGI (and its Affiliates where named), make the following representations and warranties, each
of which is independently material and to be relied upon by MNA, regardless of any
investigation made by or information known to MNA, to be trug, correct and complete as of the
Closing:

{a) Organization. Good Standing, and Continuation. CGI and the Affiliates
are duly organized, validly existing and in good standing under the laws of the state of Michigan,
have filed and will file with the state all annual reports required to be filed by it, have not filed
articles of dissolution, and have a perpetual period of existence. CGI and the Affiliates will
maintain their existence in good standing until the earlier of December 31, 2619 or the
completion of the NMTC Transaction and Unwind Structure,

(b}  Tide Immediately prior to Closing, the Purchased Assets will be free and
clear of all Liens and Liabilities except as provided in Section 2.4.

{c) Conflicting Obligations: Consents. Once approved by the Bankruptey
Court through the Sale Order, the execution and delivery of this Agreement will not conflict with
any document, instrument, governing document, covenant, or obligation of CGI or an Affiliate.
Other than the Bankruptey Court (and the NMTC Third Parties as to the NMTC Transaction and
Unwind Structure), no third-party consents, approvals or authorizations are necessary for CGI
and 1ts Affiliates to close and perform this Agreement, or to enable MNA to enjoy the full title
and benefit of any and all of the Purchased Assets,

(d)  Enforceability. This Agreement is a valid and binding obligation of CGI
enforceable against CGI in accordance with its terms. As to provisions of this Agreement which
apply to one or both Affiliates and or require their consent or mnvolvement, said provisions of this
Agreement are the valid and binding obligations of each Affiliate enforceable against it in
accordance with its terms.

{e) Authorization. Other than the approval of the Bankruptey Court, CGJ and
cach Affiliate have all necessary power and authority to enter into and perform the fransactions
contemplated by this Agreement. The execution and delivery of this Agreement and the
performance of all obligations hereunder have been duly approved by CGI’s Board of Directors,
CGIS® manager (CGIP for CGIS as manager), and the Board of Managers of CGIP.

{f) Assets. The schedules describing the CGI Assets (Schedule 1.1(n)), the
Debtor Retained Property {(Schedule 1.1(w)), and the NMTC Assets (Schedule 1.1 (i1}} are
complete and agreed upon. CGI and the Affiliates will participate in the physical inventory and
marking of these items, and will take such further action as is necessary to identify and protect
the Purchased Assets to ensure their defivery to MNA upon Closing.

{g)  Pending Closing. Pending Closing: (1) CGI will continue to perform the
Supply Agreement (which is critical to MNA's operations and a material part of the
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consideration in MNA entering into this Agreement); (i) will act with reasonable care and in
accordance with good past practice as to preserving all Purchased Asscts; and (i) will ar all
times comply with the Wastewater Permit and the Consent Order (and any further order or
directive of the DEQ as to either or their subject matter).

{h) Taxes. Upon entry of the Court’s Sale Order. all of CGI’s tax Habilities
will be satisfied in full. CG1 and their Affiliates will trmely file all tax returns as required by
Section 4.3(¢} and throughout the end of the NMTC Transaction and Unwind Structare {through
2019),

() Brokerage.  Neither CGI nor any Affiliatc has incurred or made
commitments for any brokerage, finders’ or similar fee in connection with the transaction
contemplated by this Agreement.

72 By MNA. MNA makes the following representations and warranties each of
which is independently material and is to be relied upon by CGL regardless of any investigation
made by, or information known to, CGL

{a) Organization. MNA is a corporation duly organized, validly existing, and
n good standing under the laws of the state of New York.

(b)  Enforceability: Conflicting Obligations. This Agreement is the valid and
binding obligation of MNA enforceable against it in accordance with its terms. The execution
and delivery of this Agreement does not, and the consummation of the purchase of the Purchased
Assets does not conflict with or violate any provision of the Governing Documents of MINA, nor
any provisions of, or result in the acceleration of, any obligation of MNA.

{c) Authorization. MNA has all necessary power and authority to enter into
and perform the transactions contemplated herein in accordance with the terms and conditions
hereof.

{d) Brokerage. MNA has not incurred nor made a commitment for any
brokerage, finders or similar fee in connection with the transactions contemplated by this
Agreement.

(e} Punding. MNA has adequate funds to pay the Purchase Price without
lender involvement or Closing contingency.

(fH Pending Closing. Pending Closing: (i) MNA will continue to perform the
Supply Agreement (which is a material part of the consideration in CGI entering into this
Agreement); (i) will act with reasonable care and in accordance with good past practice.

8. Other Agreements

8.1  Nonuse, Confidentiality. Nonsolicitation. CGI and its Afliliates have, parsuant to
the business conducted with MNA under the Supply Agreement as well as by working toward

{19251-003-00077717.1) 170821




this Agreement, gained inside knowledge of MNA, its operations, and its products.  All such
information which is not generally known to the public is “Confidential Information” of MNA.
In consideration of the transactions set forth herein, CGI and both A ffiliates hereby covenant and
agree: (a) not to use any of MNA's Confidential Information for any purpose, directly or
indirectly, including for competing with or aiding a competitor of MNA, (b) not to disclose any
of MNA’s Confidential Information to any third party for any or no purpose, and {c) not to solicit
any party learned of due to exposure to Confidential Information or the conduct of ifs
relationship with MNA, provided that this will not prohibit CGIP from doing business with
parties it knows or already does business with for any separate apple or cherry related business.

8.2  Employees. MNA is free to hire or engage any former employee of CGI or its
Affiliates. MNA may only solicit, hire or engage cwrrent CGl emplovees upon the prior written
consent of CGl, provided that the following will apply with respect 10 Dan Armold of CGl
(“Arnold”}. From the date of this Purchase Agreement through Closing, and so long as Arnold
is employed by CGI to enable CGI to perform its obligations under the Supply Agreement, MNA
will not employ Amold. If CGI terminates Amold's employment at any time, and upon Closing
without regard to termination of his employment, MNA may at any time thereafter hire or
engage Armold without restriction. The foregoing will not prohibit MNA from engaging in
discussions or entering into agreements with Amold prior to and pending Closing, so long as the
term of employment or engagement with MNA does not begin before Closing or Amold's earlier
termination by CGL

83  Further Actions. Upon request, the parties to this Agreement will exccute and
deliver such other agreements, instruments and other documents and take other actions as may be
reasonably necessary to more effectively and fully transfer and vest in MNA title {0 the
Purchased Assets and or to otherwise carry out the terms and conditions of this Agreement.

8.4  Expenses. Except as specifically set forth herein to the contrary, each party will
bear its own expenses in the preparation and Closing of this Agreement, and all efforts and
undertakings made in connection herewith.

85  Sale or Auction of Debior Retained Property. It is anticipated that the Debtor
Retained Property at the Real Estate will be sold by auction by CGI to third party purchasers.
Whether done before or after Closing, CGI will oversee and be responsible for all such parties,
will ensure that the removal of any Debtor Retained Property is done in a reasonable manner and
in compliance with good industry practice, causing no damage to the Real Estate or the buildings
or improvements thereon, and will promptly repair and restore any such damage caused by such
removal or third parties. No access will be given to any party to areas of the Real Estate
accupied solely by MNA unless with MNA’s prior written consent and in such case, subject to
such agreements (nondisclosure, etc.} as MNA may require. If the auction and or the removal
process oceurs afier the Closing, MNA shall provide access to the Real Estate to complete the
auction and shall not interfere with the removal process. Any third parties {other than the
auctioneer} involved in the auction and removal process shall provide to MNA proof of
nsurance indicating adequate coverage in the event of any damage caused to any buildings or
the Real Estate during the removal process.

{19251-003-00077717.1} 18of2




8.6  Perfommance of Supply Agreement. Until Closing, the parties will continue their
course of dealing uninterrupted and MNA’s operations on the Real Estate will not be limited or
disturbed in any way by CGl or any party acting through CGl. As above in Section 6.3, the
Supply Agreement will be automatically cancelled and terminated as of Closing, and
automatically upon such termination MNA and CGI (and the Affiliates to the extent any may
claim any interest therein) will be deemed to have released and waived against the other all
claims relating to the Supply Agreement. It is understood that CGI has ceased operations as part
of the Bankruptcy Case, which is permissible so long as CGI continues to deliver all services and
meet all obligations ol the Supply Agreement.

8.7 Survival. Aspects of this Agreement which contemplate ongoing obligations by
nature will survive the Closing, This includes, without limitation, ongoing compliance with the
NMTC Transaction and Unwind Structure by all parties according to Section 4, as well as
Scotion 7.1, and this entire Section 8.

8%  Risk of Loss. The risk of loss of the Purchased Assets will remain with CGI
pending Closing, provided that each party will maintain insurance coverage in accordance with
its course of dealing prior to this Agreement.

g, General Terms

9.1  Benefit and Assignment. This Agreement shall be binding upon and inure to the
benefit of the parties hereto, and their respective heirs, successors and permitted assigns. This
Agreement may not be assigned, however, in whole or in part, by any party without the prior
written consent of the others except that MNA may assign this Agreement in whole or in part to
any subsidiary or affiliate of MNA for the purpose of taking title to the Real Estate (or any
portion thereof) or the Purchased Assets in the name of such subsidiary or affiliate upon notice to
CGI, provided that MNA shall conlinue to remain obligated hereunder despite any such
assignment,

92  Goveming Law. This Agreement will he governed by and construed in
accordance with the internal laws of the state of Michigan (regardless of any conflict of laws
principles of any state), and without reference to any rules of construction regarding the party
responsible for the drafting hereof.

93 Notices. All notices to a party must be in writing and delivered in a commercially
reasonabie manner with evidence of sending being the responsibility of the party giving noftice,
With evidence demonstrating service, the party being noticed will be charged with service: (a)
immediately upon hand delivery or acknowledged email (b) one day after deposit with a
nationally recognized ovemight courier service, or (c) three days after deposit in first class mail,
returs receipt requested.

94  Counterparts/Electronic Signatures. This Agreement may be executed in multiple
counterparts and executed and delivered by facsimile, email, or other electronic means, and each
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such counterpart will be a valid and binding execution and delivery hereof; together all
counterparts will constitute one and the same instrument.

9.5  Headmngs, Exhibits, and Schedules. All headings in this Agreement are for
convenience only and will not modify or affect the construction or interpretation of any provision
of this Agreement. All exhibits and schedules are a part of this Agreement, and incorporated
herein as though stated in full in the body of this Agreement.

9.6 Amendment. Modification and Waiver. This Agreement may not be modified,
amended or supplemented except by the written agresment of all the parties. Any waiver by a
party of any term or condition contained in this Agreement must be in writing in order to be
effective and no weiver by any party will be deemed or construed to be a further or continuing
walver. Each amendment. modification, supplement or waiver must be in writing and signed by
the party or the parties to be charged with the same.

9.7  Entire Agreement. This Agreement and the exhibits and schedules attached
hereto represent the entire agreement of the parties with respect to its subject matter and any and
all other prior or contemporaneous agreements, statements or understandings among the parties
related to the subject matter, whether written or oral, are superseded in their entirety by and
merged into this Agreement.

9.8  Third-Party Beneficiaries. No third parties are intended {o benefit from this
Agreement, and no third-party beneficiary rights will be implied from anything contained in this
Agresment.

9.9 Negotiated Apreement. This Agreement is the product of negotiation by and
between the parties, and therefore. the rule of construction that a contract be construed against its
drafier shall not be applicable in construing this Agreement.

[Signature page follows]
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s have sxecuted this Agreement as of the date firg

written &%@4 h
MNA COL

M@m&m NORTH AMERICA, CORP, 5

CEES: CEE:
i’.‘i@{ SERW‘:&&, LLC, s Michigan limited {i’l@% Processmg, LLC, 2 Michigan
od Hability company

Alfiliste Agresment
BRA Claim
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Exhibit A

to the Purchase Agreement dated April 3, 2018 between MNA and CGI

BILL OF SALE

{attached]
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BHLI OFSALE

THIS BILL OF SALE (this “Instrument’) is made effective as of , 2018,
by CHERRY GROWERS, INC., a Michigan corporation and debtor in possession in case # 17-04127
U.S. Bankruptey Court Western District of Michigan (“*CGI’) and CGI SERVICES, LLC, a
Michigan limited liability company (“CGIS™) (CGI and CGIS are collectively referred to as
“Assignor”) to and in favor of MATERNE NORTH AMERICA, CORP., a New York corporation
(“Assignec”).

A. This Instrument is made pursuant 10 and upon the Closing of that certain Purchase
Agreement dated April 3, 2018, between Assignor and Assignee (the “Purchase Agreement”).

B. This Instrument is Exhibit A to the Purchase Agreement, and the Purchase
Agreement is fully incorporated by reference herein (together with its exhibits and schedules).
Capitalized and italicized terms used but not defined herein have the meanings given fo such
terms in the Purchase Agreement.

Assignment and Convevance

FOR AND IN CONSIDERATION of the sums paid pursuant to the Purchase Agreement,
the receipt and sufficiency of which are hereby acknowledged, Assignor hereby confirms and
irrevocably acts as follows:

CGl has bargained and sold, and by this Instrument does hereby transfer, assign, deliver,
grant, convey and warrant to Assignee, and its successors and assigns, all right, title and interest
m and to the CGI Assets, specifically including all items Jisted in the attached Schedule 1.1(n),
free and clear of any and all Liens and Liaohilities:

CGI has bargained and sold, and by this Instrument does hereby transfer, assign, deliver,
grant, convey and warrant to Assignee, and its successors and assigns, free and clear of any and
all Liens and Liabilities (other than as contemplated in the NM7TC Transaction and Unwind
Structure) all right, title and interest in and to all NMTC Rights held by CGI;

CGIS has bargained and sold, and by this Instrument does hereby transfer, assign,
deliver, grant, convey and warrant to Assignee, and its successors and assigns, free and clear of
any and all Liens and Liabilities {other than as comtemplated in the NMTC Transaction and
Unwind Struciure) all right, title and interest in and to all NM7TC Rights held by CGIS;

CGIS has bargained and sold, and by this Instrument does hereby transfer, assign.
deliver, grant, convey and warrant to Assignee, and its successors and assigns, all NMTC Assety,
free and clear of any and all Liens and Liabilities (subject only to the completion of the NMTC
Transaciion and Unwind Structure as contemplated in the Purchase Agreement).
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This Instrument conveys to Assignee the right to have and to hold all of the named assets
and rights for itself and its successors and assigns, forever; and Assignor, for itself and its
successors and assigns, covenants and agrees to fully warrant and defend the sale and
conveyance of all such assets and rights as stated herein, against all parties asserting any interest
in, or Liens or Liabilities with respect to any of the same.

Further, Assignor names and irrevocably constitutes and appoinis Assignee, with full
power of substitution, the true and lawful attorney-in-fact for Assi gnor to receive all rights and
benefits pertaining to said assets and rights, and to make instruments of transfer, assignment, or
otherwise as to the same, whether to vest with Assignee full and good title to all such assets and
rights, or otherwise.

Assignor, for itself and its successors and assigns, covenants and agrees that it will at any
time and from time to time, at the request of Assignee and its successors and assigns, do, execute
and deliver, or cause to be done, executed and delivered. all such further acts, transfers,
assignments and conveyances as Assignee and its successors or assigns shall reasonably require
to assure, convey and confirm to Assignee and its successors and assigns full right, title, interest
and benefit in and to the conveyed assets and rights and to ensure the proper operation and
unwind of the NMTC Transaction and Unwind Structure as contemnplated in the Purchase
Agresment, vesting sole title to all assets and rights (specifically including without limitation all
NMIC dssets) with Assignor upon said unwind, free and clear of any and all Liens and
Liabilities. Assignor further covenants to cooperate and participate in the NMIC Transaction
and Unwind Structure as contemplated in the Purchase Agreement.

IN WITNESS WHEREOF, Assignor hereby executes this Instrumeni in favor of
Assignee, effective upon execution.

ASSIGNOR:
CGL CGIS:
CHERRY GROWERS, INC., a Michigan CGI SErRvICES, LLC, a Michigan limited
corporation and debtor in possession in liability company
case # 17-04127 U.S. Bankrupicy Court
Western District of Michigan By:  CGIProcessing, LLC
its: Manager

By: By

Fric Macleod Dan Sweeney
Its:  President Its:  President
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Exhibit B

to the Purchase Agreemont dated April 3. 2018 between MNA and CGI

WARRANTY DEE

[attached]
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ANTY DEED

THE GRANTOR: CHERRY GROWERS, INC., a Michigan corporation and
debtor in possession in case # 17-04127 U.S. Bankruptcy
Court Western District of Michigan

WHOSE ADDRESS IS: P.O. Box 90, Grawn, Michigan 49637

CONVEYS AND WARRANTS

TO THE GRANTEE: MATERNE NORTH AMERICA, CORP., 2 New York
corporation

WHOSE ADDRESS 1S: 6331 US 31 8§, Grawn, Michigan 49637

the real estate situated in Green Lake Township, Grand Traverse County, Michigan, legally
described on Exhibit A attached to this Deed (the “Premises™), together with all improvements,
fixtures, easements, hereditaments and appurtenances associated with the Premises, subject only
{o those matters stated on Exhibit B.

The Deed and the conveyance herein are made for the consideration stated in the Real Estate
Transfer Tax Valuation Affidavit made and filed in connection herewith, The Grantor erants 1o
the Grantee the right to make ALL divisions available under Section 108 of the Land Division
Act, Act No. 288 of the Public Acts of 1967, as amended.

The Premises may be located within the vicinity of farmland or a farm operation.  Generally
accepted agriculture and management practices which may generate noise, dust, odors, and other
associated conditions may be used and are protected by the Michigan Right to Farm Act.

GRANTOR:
CHERRY GROWERS, INC., a Michigan corporation
and debtor in possession in case # 17-04127 U.S.

Bankruptcy Court Western District of Michigan

By

v

Eric MacLeod
s: President
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ACENOWLEDCEMENT

STATE OF MICHIGAN )
) ss.
COUNTY OF KENT )

Acknowledged before me in Kent County, Michiganon . 2018, by Eric
MacLeod, the President of Cherry Growers, Inc., a Michigan corporation, on behalf of the
corporation, who is personally known to me or who produced

_ as identification.

*
Notary Public, Kent County, Michigan

Acting in the County of Kent, Michigan
My cominission expires:

DRAFTED BY AND WHEN RECORDED RETURN TO:

Brandon J. Stewart

Bloom Sluggett, P.C.

15 lonia SW, Suite 640

Grand Rapids, Michigan 49503
616.965.9344
brandon@bloomshuggett.com

[
i
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EXHIBIT A

LEGAL DESCRIPTION OF THE PREMISES

Real property situated in Green Lake Township, Grand Traverse County, Michigan, legally
described as:

Parcel § (PPN 07-012-020-10%)
East 400 feat of that part of the North half iN1/2) of Southwes? quarter {(SW1/4) iving South of Highway U8, 31,
Except Rollroad Right of Way, Section 12, Town 28 North, Range 12 West,

Parcel 2 (PPN 07-120-001-00%

The Northwest 144 of the Southeast 14 and the Northens! 14 of the Southeast 174, except Fout's Addition 1o the
Village of Blackwood:

Lots 1 through 10, both Inciusive, and Lot 11 excep! the South 584 fest thereaf Faul's Addllion to the Village of
Blackwood, Including any and ail rfights gramors may have in the street and slleys in said Poul's Addition, excent
Right of Way of the Pere Marquette Raliroad tnow Chesapeake & Ohio Railroad) which Hes slong the North side
of the whole of the North 1/2 of the Southeast 14 and further exception g sirip of land 86 feet wide, North and
Seouth, lving immediately North of and abutting the Norih line of e South 584 fest of Lot 11 of Fouls Addition and
the South line of the Nottheast 1/4 of the Southeast 144, which strip shall extend Wasterdy from the Bast line of the
Northeast 1/4 of the Southesst 1/4 for 2 distence of 728 feel, all belng in Seclion 12, Town 26 North, Range 12
West, Green Lake Township, Grand Traverse Countdy, Michigan,

Parcel 3 (PPN 07-012-024-03, formerly 07-012-024-02%)

The Southwest 14 of the Southeast 174 of Section 12, Town 26 Nordh, Range 12 West. Green Lake Township,
Grand Traverse County. Michigan,

AMND

The Southeast 14 of the Southwest 174 of Ssction 12, Town 26 North, Range 12 West and the FEast U2 of
Southwest 1/4 of Southwest 1/4 of Seclion 12, Town 286 North, Rangs 12 Wast

Paresl 4 {(PPN: §7-012-022-00%)

That part of the Northeast 144 of the Southesst 14 of Section 12, Town 28 North. Range 12 Wast. described as:
A strip of land 86 feet wide, North and South, Iying immediately North of and abubing the North line of the South
584 fest of Lot 11 of Foul's Addition to Biackwood and the South iine of the Northesst 14 of the Southeast 144,
which sirip shall extend Weslerly from the Easl tine of the Northeast of the Soulthess!t ¥4 for g distance of 728
faet all being in Bection 13, Town 28 North, Range 12 West,

AND

The Seattheast 14 of the Southaast 1/4 of Section 12, Town 28 Nerth, Rangs 12 Wast, sxcept that part lying
within the recorded plat of Fout's Addition to Blackwood (piat recorded in Liber 3 of Plats on Page 233, and also
excant that part of the East 198 feat of the Southeast 174 of Seotion 12 which lies South of the South ine of Fouls
Addition 1o Blackwood.

Parcel 8 (PPN 07-013-001-00, formerly 07-013-001-00%)
The North 12 of the Northeast U4, Saclion 13, Town 28 North, Rangs 12 West, excant the right of way of the
Pere Marquette Railroad (now Chasapeake and Ohio Raivoad)

Except: Commencing at the Northeast corner of sald Saction 13: thence South glong Fast iine of said  Section
738.87 teet to Point of Beginning: thence South along East line of sald section to Bast and West ¥/8 line of said
section; thence West 283 fzot thence North paralls! to East line of sald section 1o & point 283 fest West of Poirg
of Beginning: thence East 283 feet o Point of Beginning,
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Paveel § continued:

Alss. Excepting: The North 8.5 rods of the East 12 rods of said Northeast 14,
Further Excepting The East 313 feet of South 150 fest of North 538 feet of Northesst 174 of Northeast 14,

Further Excepling: Part of the Northeast 1/4 of the Northeast 1/4 Section 13, Town 28 North, Range 12, West,
Green Lake Township, Grand Traverse County, Michigan, more fully desoribed as: Commencing at the Northeast
comsr of said Section 13 thence South 1320.3% feet along the sast line of said Saclion 18 o a 18 comer; thence
Rorth BB30'30" West, 4785 feet slong the North 1/8 line of sald Seclion 13 io the Poind of Beginning, thence
Blorth 88°30°30" West, 150.00 feet along said North 1/8 line: thence North 435 80 fest paralisl with the East line of
said Section 13 thence South 88°30°30" East. 180.00 fest parallel with the North #/8 line of sald Section 1%
ence South 435.00 fect parsiiel with the East iine of said Section 13 to the Point of Beginning.

Subject to the vighl of way for Fall Road over the Southerly 33 feet thersof.

Further Excepling: Part of the Northeast 144, Ssction 13, Town 26 North, Range 12, Wast, Green Lake Township,
Grand Traverse County, Michigan, more fully desaribed ag: Commencing af Northesst camer of sald Section 13
thence Scuth 107.25 fest along the East line of said Section 13 10 the Point of Beginning; thence continuing South
281.75 feet slong said Bast fine) thence North 88°0832 Waest 807.02 fest paraliel with the North fine of sald
Section 13; thence North 281.75 feet, poralis] with the East ne of said Saction 13 thanse South 885084 East,
807.02 feet parallel with the Nonth line of said Section 13 to the Polnt of Beghning.

Further Excepting: Part of the Northeas! quarter, Section 15, Town 28 North, Range 17 West, more fully
described as: Commencing at the Notheast corner of said Section 1% thence South 53800 feet along the Bast
line of sald Beclion 13 to the Point of Beginning: thence South 19B.87 fest along said Fast ine; thance West
749,14 feet; thence North 374 .81 feet paraliel with the Fast lne of sald Section 13: thence South 88°0632" Sast,
438.55 feet paralfel with the North line of said Section 13; thence South 130.00 feet paraliel with said East line:
thence South 88°06°32" East 313,00 feet parallel with said North line to the Point of Beginning.

The East 172 of the Southeast 1/4 of the Northwest 174 and the Fast 112 of the Northeast U4 of the Southwest 1/4
and the South 172 of the Northeast 1/4. excepl the North 800 fest of the South 875 feet of the East 313 fest of the
Southeast 144 of the Northeast 172 and sxoept the South 150 feet of the Fast 313 feel of the Sowtheast 14 of the
Northeast 14, all in Section 13. Town 26 Nerth, Range 12 West.

Further Exception: The North 128 fest of the South 275 oot of the Fast 313 fest of the South 142 of the Northeast
144, Seclion 13, Town 28 North, Range 12 Wesl

The North 12 of the Northwest 1/4 of Ssetion 13, Town 26 North, Rangs 12 West, Subject to an sssement along
the West 22 feel of the North 400 fest of said parvel for ingress and egress fo the West /2 of South 142 of
Southwest 1/4 of Ssclion 12, Tewn 26 North, Range 12 West.

Further Exception: A parcel of tand sitvated in the NortheastiX of Section 13, Township 28 North, Rangs 12
Wesl, Graen Lake Township, Grand Traverse County, Michigan, being more particularly desoribed aw
Commancing 2! the Northeast cormer of said section; thence South Q0324 1"West, slong the East section ling,
1318.84 feet to the Morth 1/16th line and baing the Point of Beginning; thence North 87°88'03 West along said
fine, 750.00 feel! thence South 0873241 " West paratie! with the sald Fast section line, 500.00 fost; thence South
B8°0928"East, 437.00 feel, thenve North 00°32'4 1 East paraliel with said East section fing, 55.00 fest thence
South 87740058 East, 313.01 fest 1o said East seclion ling; thenes Nonh 003241 East along said ine, 44818
faat i the Point of Beginning.
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Parcel 5 continued:

Further Exceptions. A parcel of land situated in the Northeast 144 of Section 13, Township 28 North, Range 12
Wesl, Green Lake Township, Grand Traverse Counly, Michigan, being more particulatly described as
Commencing at the Northeast somer of sald seotion: thence South 00°32'¢1 " West slong the East section fine,
1319.84 foet fo the North 1/16th line; thence North 8775803 "West alang said fine, 28288 feet to the Point of
Begihning, thence contiriing North 8775803 West along sald line. 19020 feel; thence North 00°3134%Fast,
435.44 feet; thence North 87°58"12"West, 150.00 feel thence South (0°31'34"West, 43538 feet o said Movh
1/18th line! thence Nordh B7°58'03"West along said fine, 358.82 feet; thence Nerth 00324 1" East parallel with the
Zast soction line, 225.00 feet: thence North 56°28°37 Bast, 307,15 fes! thence North 38°4833 East. 276.94 feel;
thence South 8775114 East, 310.00 feet; thenoe South BO 321" Wast paraiiel with said East section ine, 581.5%
feet to the Point of Beginning.

(*Permanent Parcel Numbers are provided for tracking purposes only. To the extent a parcel
rumber conflicts with the above legal description, the parcel number will be disregarded and the
legal description of this Deed will control}
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EXHIBITE

The Deed is subject to the following easements, reservations, restrictions, limitations, and
matters of record:
i. Easermient in favor of Michigan Consolidated Gas Company recorded in Liber
277, page 345. (As to Parcel 1)
ii. Easement in favor of Cherryland Rural Electric Cooperative Association recorded
in Liber 431, Page 777. (As to Parcel 1)

i1, Easement in favor of AT&T Communication of Michigan Inc. as recorded in
Liber 797, page 831, Instrument No. 2007R-17034 and Judgment recorded in
Instrument No. 2007R-13436. (As to Parcel 1)

iv. Release of Right of Way in favor of the State Highway Commissioners recorded
in Liber 119, page 273. (As 1o Parcel 1)

V. Railroad Right of Way in faver of Pere Marquette Railroad now Chesapeaks &
Ohie Railroad. {(As to Parcel | and 3)
Vi. Rights, title and interest of the State of Michigan in the bed and waters of Youker

Lake including land which was formerly the bed of Youker Lake and was created
by fill or artificial accretion. (As to Parcel 3)

vii.  The nature, extent or lack of riparian rights or the riparian rights, of other Tiparian
ownets and the public in and to the use of the waters of Youker Lake. (As to
Parcel 3)

vii.  Right of Way Grant and Roadway Easement in favor of Jordan Development
Company, LLC, as recorded in Liber 1760, page 682. (As to Parcel 3)

vii.  Transmission Line Right of Way Easement in favor of Wolverine Power Supply
Cooperative, Inc. recorded in Instrument No. 2009R-22015. {As to Parcel 3)

viii.  Right of Way in faver of Northern Michigan Electric Cooperative Association,
Ine., as-evidenced in Liber 193, page 541. (As to parcel 3 and 4)

ix. Rights, title and interest of the State of Michigan in the bed and waters of un-
named pends melading land which was formerly the bed of un-named ponds and
was created by fill or artificial accretion. (As to Parcel 4 and 5)

X. The nature, extent or lack of riparian rights or the riparian rights, of other riparian
owners and the public in and to the use of the waters of un-named ponds. {(As to
Parcel 4 and 5)

1. Terms and conditions of casement(s) for ingress and egress as recorded in Liber
540, page 210. {As to Parcel 3 and 5).
Xii. Easement in favor of Northern Michigan Electric Cooperative Association, Inc.,

recorded in Liber 192, page 392, Reaffirmation and Amendment of Right of Way
Pasement Agreement as evidenced in Instrument No. 201 1R-16284, Liber 210,
page 189 and Liber 310, page 190. (As io Parcel 5)

{19251-0032-00076112.1} Gof7




Xii,

XIV.

Xy,

XVIL

xvyi,

Easement In favor of Michigan Bell Telephone Company recorded in Liber 469,
page 851 and Liber 890, page 496, (As to Parcel 5)

Easement in favor of Cherryland Rural Electric Cooperative Association recorded
in Liber 431, Page 781. (As to Parcel 3 and 5

Release of Right of Way in favor of Board of County Road Commissioners of
Grand Traverse County recorded in Liber 322, page 695. (As to Parcel 5)

Terms and conditions of easement for ingress and egress as evidenced in Liber
465, page 883. (As 10 Parcel 5)

Memorandum of Lease between Cherry Growers, Inc., a Michigan corporation,
and CGI Services, LLC, a Michigan limited liability company, dated November 3,
2012 and recorded November 6, 2012 in Instrument No. 2012R-20815. {As t©
Parcel 3)

Leasehold Mortgage from CGI Services, LLC, a Michigan limited liability
company, securing Stonehenge Community Development LVII, LLC, a
Delaware limited liability company, dated November 5, 2012, recorded
November 6, 2012 in Instrument No. 2012R-20816.
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Zxhibit I

to the Purchase Agreement dated April 3, 2018 between MNA and CGI

EXISTING NMTC STRUCTURE

[attached]
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Fyhibir I

to the Purchase Agreement dated April 3, 2018 between MNA and CGI

WNSACTION AND UNWIND STRUCTURE

[attached]
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Exhibit F

to the Purchase Agreement dated April 3, 2018 between MNA and CGI

AFFILIATE AGREE]
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AFFHIATE AGREEMENT

THIS AGREEMENT (“dgreement”) is made as of April 3, 2018, by and between
MATERNE NORTH AMERICA, CORP., a New York corporation (“MNA™), CHERRY GROWERS, INC.,
a Michigan corporation (“CGI)., CGI SERVICES, LLC, a Michigan limited liability company
("CGI8™), and CGI ProcessING, LLC, a Michigan limited liability company (“CGIP”). CGIS
and CGIP are collectively referred to as the “Affiliates.”

Background
Al This Agreement is Exhibit F to that certain “Purchase Agreement” between the

parties, entered into concurrently with this Agreement. The Purchase Agreement is incorporated
by reference herein. Certain capitalized terms used but not defined herein will have the
meanings given to those terms in the Purchase Agreement.

B. As described in the Purchase Agreement, MNA will acquire the NMTC Assets
and NMTC Rights through the NMTC Transaction and Unwind Structure, which requires the
participation of the Affiliates.

C. This Agreement is the Affiliate Agreement required by Section 2.3(c) of the
Purchase Agreement, and is entered into to secure the participation and covenants of the
Affiliates as set forth in the Purchase Agreement and herein.

For and in exchange of the consideration set forth herein, and the benefits and detriments
afforded to each party, it is agreed:

Agreement

I Consideration. In exchange for the cooperation of the Affiliates with all terms
and conditions of the Purchase Agreement and this Agreement, MNA will pay directly to the
Affiliates $300,000 (the “Payment”) as follows: $150,000 within 5 business days of the Closing
of the Purchase Agreement, and $150,000 within ten business days of the completion of the
transactions set forth in the NMTC Transaction and Unwind Structure (the unwind of the
Existing NMTC Structure) to take place approximately November of 2019. The Payment is the
sole consideration to be given to the Affiliates (who will not share in any part of the Purchase
Price to CGI under the Purchase Agreement). The Pavment shall be absolutely nef to the
Affiliates, with no amount of the Payment being used for or credited against any other obligation
whatsoever, except as explicitly provided for in this Agreement. The installments of the
Payment will be made by wire transfer initiated within the above timeframes to the following
account for both Affiliates (the Affiliates are responsible for allocating and distributing the
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Payment as between themselves as they deem appropriate in their sole discretion by separate
agreement}:

The Huntington National Bank
Account Holder: CGI Processing, LLC
Routing # 072403473

Account # 01182252445

2. Consent and Agreement to Act. Upon entering into this Agreement, the Affiliates
irrevocably agree to all terms and conditions of the Purchase Agreement which relate to them,
agree to fully comply with all such terms, and agree to timely take all actions and sign all
docuinents which are a part of the NMTC Transaction and Unwind Structure, umiemplatcd mn or
required by the Purchase Agreement, this Agreement, or which MNA reasonably requests for the
same 1n accordance with the spirit of the Purchase Agreement (which may be at the direction of
an NMTC Third Party). This includes an ongoing obligation to take any further actions
reasonably required to effect Closing or to fully effect the NMTC Transaction and Unwind
Structure (including any additional actions or items that might be required at the time of unwind
in late 2019) provided the same are reasonably within the spirit of the Purchase Agreement. It is
agreed that, except as expressly required by this Agreement or the Purchase Agreement {(and
taking all actions required therein) the Affiliates shall not be compelled 1o do any additional
thing or take any action that would require the Affiliates to expend any material amount, incur
any debt or suffer or become exposed to any additional liabilities or claims by way of such
cooperation. For clarity, it is understood that the administrative cost (if any) of complying with
the Purchase Agreement and the NMTC Transaction and Unwind Structure (i.c.. review ing,
executing and delivering documents) is an obligation of the Affiliates and not prohibited or
restricted by the foregoing. Further, and without limitation, it is acknowledged that that under
Section 4.5 of the Purchase Agreement, the Affiliates must maintain their legal existence and file
all tax returns (subject to MNA paying up to $2,500 for the same each vear), and that the
Affiliates are responsible for all costs for such items in excess of $2,500 and for any taxes due.
Any such cost or action not taken by the Affiliates may be taken by MNA for the Affiliates, and
the cost thereof will be indemnifiable damages under Section 4.

3, NMTC Issues.

(a) CGI and the Affiliates acknowledge that the Existing NMTC Structure
requires a certain cycle of payments to the NMTC Third Parties and between CGI and the
Affiliates, all as shown on the Existing NMTC Structure. CGl and the Affiliates are responsible
for and represent that the payments to the NMTC Third Parties are current or will be broughz
current as of the date of Closing (the “Reguired Payments”) and MNA is responsible for and
represents that it will make and keep current the payments to the NMTC Third Parties that accrue
after the date of Closing (in the manner reflected in the NMTC Transaction and Unwind
Structure).  However, given the financial difficulties leading to the Bankruptey Case, the
payments which otherwise are to be made between CGI and either Affiliate or between the
Affiliates under the Existing NMTC Structure (“fntracompany Papments’) are not current. CGI
and both Affiliates hereby waive and fully release each other from all past due and future
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Infracompany Payments, whether in defanlt or otherwise. It is acknowledged that MNA must
obtain NMTC Third Party Approval of the NMTC Transaction and Unwind Structure under
Section 4.3(b) of the Purchase Agreement. As part of obtaining such consent, CGI and the
Affiliates will not be required to cure Intracompany Payment defaults waived hereunder {unless
with the additional written consent of CGI and the Affiliates to the contrary). Provided,
however, the foregoing limitation will not limit the contingency set forth in Section 4.3(p) of the
Purchase Agreement. MNA may provide a copy of this Agreement to the NMTC Third Parties
to evidence the waiver set forth herein, which waiver CGI and the Affiliates stipulate as final and
effective without further action, and which may be relied upon by the NMTC Third Parties.

(b) The Required Payments include without limitation all payments on CDE
Note A and CDE Note B {(collectively the “UDE Notes™), and specifically includes the payment
on the CDE Notes due on March 5, 2018 (“March 2018 CDE Payment”™). If upon Closing any
regularly scheduled installment payment on the CDE Notes is outstanding, including the March
2018 CDE Payment, CGl and Affiliates acknowledge that MNA may make such payment/s
immediately after the Closing of the Purchase Agreement (when MNA is the owner of the
Leveraged Loan} and in such case CGI and the Affiliates acknowledge and agree that MNA will
be entitled to the resulting payment on the Leveraged Loan due to such payment.

(c} CGIS and CGIP each:
{1} Irrevocably appoint MNA as managing member of CGIS, agree to
not challenge MNA as the manager of CGIS, and agree to provide consents to the foregoing

effect upon request.

{i1) Agree 1o take no action or inaction that may cause a recapture
event under the NMTC,

(i)  Agree to take no action or inaction that would disrupt the NMTC

unwind.
(iv)  Affirm the tax credit guaranty to USBCDC under the NMTC.
4, Indemnification of MNA. The Affiliates each, jointly and severally, indemnify

and hold MNA, its shareholders, officers, directors, employees and agents {collectively, the
“Buyer”) harmless from and against any and all losses, claims, damages, obligations, liabilities,
costs, expenses and deficiencies including, without limitation, reasonable attorneys’ fees
incurred by or asserted against Buyer or the NMTC Assets in any way related to or arising out
of: (i} the inaccuracy or breach of any representation or warranty of the Affiliates in Section 7.1
of the Purchase Agreement; (ii) any breach or default in the performance by the Affiliates of
their covenants, obligations or agreements in this Agreement (including the Required Payments)
or the Purchase Agreement; (i1} a failure to continue their existence or to file tax returns for the
lifetime of the NMTC Transaction and Unwind Structure; or (iv) a failure to comply with and
cooperate with the NMTC Transaction and Unwind Structure as provided herein and in the
Purchase Agreement through and including its full unwind in late 2019, MNA may offset from
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the Payment any indemnifiable damages it incurs in accordance with the foregoing together with
any expense incurred under Section 4.5 of the Purchase Agreement (in excess of the $2,500
annually payable by MNA).  Notwithstanding the foregoing, MNA’s total, aggregate
indemnifiable damages under this Agreement shall be limited to $150,000 and, further, any such
indemnification claim made against the Affiliates must be brought by December 31, 2021 or be
deemed waived and barred forever.

s. Indemnification of Affiliates. MNA indemnifies and holds MNA, s
shareholders, officers, directors, employees and agents (collectively, the “Affiliate Parties”)
harmless from and against any and all losses, claims, damages, obligations, liabilities, costs,
expenses and deficiencies including, without limitation, reasonable attorneys’® fees incurred by or
asserted against Affiliate Parties in any way related to or arising out of: (i) the inaccuracy or
breach of any representation or warranty of MNA in Section 7.2 of the Purchase Agreement; (ii)
any breach or default in the performance by MNA of its covenants, obligations or agreements in
this Agreement (including the post-Closing payment of the CDE Notes) or the Purchase
Agreement; or (iii) a failure to comply with the NMTC Transaction and Unwind Structure as
provided herein through and including its full wawind in late 2019. Notwithstanding the
foregoing, the total, aggregate indemnifiable damages under this Agreement shall be limited to
$150,000 and, further, any such indemnification claim made under this section must be brought
by December 31, 2021 or be deemed waived and barred forever.

6. Expenses. Each party will bear its own expenses in connection with this
Agreement. Other than the Payment and any obligation under Section 5 hereof, MNA does not
owe and will not pay any sum fo the Affiliates. Other than obligations that may arise out of
Section 4 or as otherwise set forth in a signed writing, the Affiliates do not owe and will not pay
any sum to MINA,

o]

7. Survival. This Agreement will survive the Clesing of the Purchase Agreement,
and will endure until all obligations arising hereunder are satisfied.

8. General Terms. This Agreement, together with the Purchase Agreement, contains
the entire agreement of the parties as to its subject matter and all other understandings or
representations are merged herein. This Agreement may be executed in multiple courtterparis
and validly delivered by email, fax, or any other reasonable means: each such counterpart will be
a valid and binding execution and delivery hereof and together all counterparts will constirute
one and the same instrument. Any amendment, modification, supplement or waiver of this
Agreement must be in writing and signed by the party or the parties to be charged with the same
to be valid. Notices hereunder will be made in accordance with Section 9.3 of the Purchasc
Agreement. This Agreement is the product of negotiation by and between the parties, and the
rule of construction that a contract be construed against its drafter shall not be applicable in
construing this Agreement. This Agreement will be governed by Michigan law.
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Exbiblr G

to the Purchase Agreement dated April 3, 2018 between MNA and CGl

EPA CLAIM

{attached]
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CHERRY GROWERS, INC., Case No, 17-0412

Debtor. Chapter 11

)
)
)
)
)
)

EDSTATES OF AMERICA, ON BEHALF OF THE
RONMENTAL PROTECTION AGENCY

FROQF OF CLAIM OF %ﬁ%& i
UMITED STATES BNV

NiT
g

The United States of America files this Proof of Claim at the request of the United States
Environmental Protection Agency against debtor Cherry Growers, Inc, (“Debtor) for the
recovery of civil penalties pursuant o the Clean A Act ("CAA™), 42 US.C. &8 7401-7671q. In
addition, with respect to equitable remedies that are not within the Bankruptey Code’s definition
of “claim,” 11 UB.C. § TO1(5), this Proof of Clain is filed onl ¥ in a protective fashion.

CLAIM FOR CIVIL PENALTIES

i Debtor is a corporation which is organized under the laws of the State of
Michigan. Debtor filed » petition for bankruptey in this Court on August 31, 2017,

2. Debtor owns and operates a fruit processing facility at 6331 US 31 South, Grawn,
Michigan 49637 (the “Facility”). Operations at the Facility include the use of an anhydrous
ammonia refrigeration system, with greater than 10,000 pounds of anhydrous ammonia in
process, within the meaning of 40 C.F.R. §68.10

3. Pursuant to 40 C.F.R. Part 68.] 30, anhydrous ammonia is a re regulated toxic

substance at a threshold quantity of 10,000 pounds.

4. Pursuani to 40 C.F R. Part 68.3. the F Facility Is a “stationary source.”
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5. Because the Facllity is a stationary source that has a regulated substanice in a

process at greater than the applicable threshold amount, pursuant to Section 112(r) of the CAA,
42 U8.C. § 7412, and 40 C.FR. Part 68, Debtor was and is required to implement 2 Risk
Management Plan (“RMP™ w0 prevent releases from occurring or to minimize the effects of 4
release, and to comply with the regulations at 40 C.F.R. Part 68.

6. Al various times during the past five years, Debtor has violated the regulations
promulgated pursuant to Section | 27y of the CAA, mcluding the following:

#. Debtor faited 1o use urban topography in its offsite consequence analysis
parameters, as required under 40 C.F R, § 68.22{ey;

b. Debtor failed 10 review end update the offsite consequence analyses at leas:
once every five years, as required under 40 C.F.R. § 68.36(ay;

c¢. Debtor failed ro maintain records regarding the offsite consequence analyses

that included data used to estimate population and environmentsl receptors
potentially affected, as required under 40 C.F R, § 68.39%(c);

d. Debtor failed 0 compile information concerning the technology of the process
that included maximun intended inventory, as required under 40 C.FR.
§ 68.65()(iy;

e. Debtor failed to compile information pertaining to the equipment in the
process that included clectrical classification, as required under 40 C.F R,
§ 68.65(d(D(i);

f. Debtor fuiled to compile information pertaining 10 the equipment in the
’ Ay X gie QUuif '
process that included relief system design and design basis, as required under
40 C.FR.§ 68.65()(1xv):

g Debtor failed to compile information pertaining fo the equipment in the
process that included ventilation system design, as required under 46 C.FR,
§ 68.65(d)( vy

h. Debtor failed to compile information pertaining to the equipment in the
i : } g JuIp, )
process that included the design codes and standards emploved, as required
under 40 CLF.R. § 68.65(d)(1i(vi);

i Debtor failed to document tha equipment in the process complies with
recognized and generally accepted good engineering practices, as required
under 40 C.F.R. § 68.65(d)(2);

j- Debtor fatled © establish a system to promptly address the process hazard
analysis team's findings and recommendations; assure that the




c
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recommendations are resolved in a timely manner and that the resolution is
documented; document what actions ace to be taken; and communicate the
actions 1o operating, maintenance and other employees whose work
assignments are in the process and who may be affected by the
recommendations or actions, as required under 40 C.E.R. § 68.67(e);

Debtor failed to provide refresher training at least every three years, and more
often if necessary to each employee involved in operating a process 1o assure
that the employee understands and adheres to the current operating procedures
of the process. as required under 40 C.F R, § 68.71by;

Debtor failed to perform inspections and tests on process equipment at &
frequency consistent with applicable manufacturers recommendations and
good engineering practice, and more frequently if determined to be necessary
by prior eperating experience, as required under 40 C.F.R. § 68.73(d¥3y;

Debtor fajled to correct defiviencies in equipment that is outside acceptable
limits before further use or in a safe and timel v mauner when necessary msans
are taken to assure safe operation, as required under 40 C.F.R, § 68.73(c);

Debtor failed 1o implement written procedures to manage changes 1o process
equipment that affect a covered process, as reguired under 40 CF R,
§ 68.75(a);

Debtor failed to certify thar it evaluated compliance with the provisions of
Subpart D of Part 68 - Program 3 Prevention Program, at least every three
years to verify that procedures and practices developed are adequate and being
followed, as required under 40 C.F.R. § 68.79(a);

Debtor failed to obtain and evaluate information regarding the contract owner
or operator’s safety performance and programs, as required under 40 C.F R,
§ 68.87(by,

Debtor failed to explain to the contract owner or operator the applicable
provisions of the Prevention Program, as required under 40 C.F.R.
§ 68.87(b}3):

Debtor failed to perfodically evaluate the performance of the contract owner
or operator in fulfilling ks obligations, as required under 40 C.F.R.
§ 68.87(b)(5): and

Debtor failed 1o revise and update the submitied within five years of its most
reoent update, as requived under 40 CF.R. § 68.190(hy(D.

Pursuant to Section 113(b) of the CAA. 42 U.S.C. § 7413(b}, and the Federal

Civil Penalties Inflation Adjusiment Act of 1990, 28 U 8.C. § 2461 note, as amended by the

Debt Collection Improvement Act of 1996, 31 U.S.C § 3701 note, and the Federal Civil




Penaltics Inflation Adjustment Act Improvements Act of 2015, Debtor is subject to civil

-3

penalties of up to $37.500 per day for each day of violation occurring after January 12, 2009,
through November 2. 2013, and penalties of up to $97,229 per day for each day of violation
occurring after November 2, 2015, 28 US.C, § 2461 note; Pub. 1..114-74, Section 701 40 CF.R.
Part 19: 83 Fed. Reg. 1190 (January 10, 26} 8): 82 Fed. Reg. 3633 (January 12, 2017); 78 Fed.
Reg. 66,643 (Dec. 6, 2013),

8. Section H13{e)]) of the CAA. 42 US.C. § 7413(e3(1), sets forth factors that
courts shall consider in assessing an appropriate oivil penalty. Subject to the foregoing, the
United States hereby asserts 2 claim against Debior for civil penalties for the above-described

vielations in an amount to be determined by a court with jurisdiction or by agreement of the

parties.
PROTECTIVE FILING FOR INJUNCTIVE OBLIGATIONS
UNDER THE CLEAN AIR ACT
5. The United States is not requived to file a proof of claim with respect to the

injunctive obligations of Debtor to comply with work requirements inposed by environmenial
statutes, regulations, court or administrative orders, Hoenses, or permits, because such
obligations are not "claims” under 11 U.R.0. § 101(3). Debtor must comply with such
mandatory requirements and obligations including those which it is in violation of as set forth in
Paragraph 6 a-s above. The United States reserves the right to take future actions to enforee
any such obligations of Debtor. While the United States believes that its position will be
upheld by the appropriate court, the United States hereby includes the aforementioned
obligations and requivements in this Proof of Claim in a protective fashion, to safeguard
against the possibility thar Debtor will coniend that it does not need 1o comply with such

obligations and requirements, and the appropriate court finds that it is not required to do so.




Therefore, 2 proteetive §{>zzi§ngem claim is filed in the alternative for such obligations and

requirements, but only in the event that the appropriate court finds that such obligations and
requirements are claims under 11 1.8 L. § 101(3). rather than obligations and requirements
that any reorganized Debtor must comply with, Nothing in this Proof of Claim constituies a

waiver of any rights by the United States or an election of remedies with respect to such rights

and obligations.

DEBTOR-OWNED SITES

10, Debtor has or may in the future have environmental liabilities for properties
that are part of its bankruptey estate and/or for the migration of hazardlous substances from
property of its bunkruptey estate. Pursuant to 28 U.S.C. § 959(b), Debtor is required to
manage and operate estate property in accordance with non-bankruptey law, including all
applicable environmental statutes and regulations. Further, any liquidating trast will be
subject to Hability under environmental law with respect to any property it owns or
operates. The United States is not required to file & proof of claim relating (o property of
the estate other than for {i} response costs incurted before the petition date; and (i) civil
penaities for days of violations oceutring before the petition date. This Proof of Claim is
only filed protectively with respect to post-petition liabilities and response costs relating to
property of the estate.

L The United States is entitled to administrative expense priovity for penalties
for vielations of the law or any response costs the United States incurs with respect to
praperty of the estate afler the petition date, The United States reserves the right o file an
application for administeative expenses and to take other appropriate action in the future

with respect o property of the estate.




ADDITIONAL TERMS

2. This Proof of Claim is filed as an unsecured non-priority claim, except to the
extent: (i) any rights of sctofl secure the United States’ claims; {it) any secured/rust interest
eXists in insurance proceeds recejved by Debtor on account of the United States' claims: and (iii)
administrative priority exists with respect (o property of the estate, post-petition violations of
taw, or otherwise. The United States will file an y application for administrative expenses at the
appropriate time.

13 This Proof of Claim is also filed to the extent necessary to protect the United
States’ rights with respect to any insurance proceeds received by Debtor, and any funds held in
escrow by Debtor, in connection with the matters discussed herein.

14, This Proof of Claim is without prejudice to any right under 11 U1.8.C. § 553 1o set
off, against the claims asserted herein, debts owed (if any) to Debtor by the United States.

5. The Unired States has not perfected any security interest on its claims against
Debtor,

16, No judgments against Debtor have been rendered and no payments to the United
States have been made by Debtor, on the penalty claims set forth herein,

17. This Proof of Claim reflects certain known labilities of Debtor to the United
States. The United States reserves the right to amend this Proof of Claim to assert additional
liabilities.

18, Additional documentation in support of this Proof of Claim is

available upon request.

Dated: February 27, 2018
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Respectfully submitted,

KAREN DWORKIIN

Deputy Chief

Environmental Enforcement Section
Environment and Natural Resources Division
ULS. Department of Justice

£ Lawren D, Grady jas 1o legal issues onhy)
LAUREN D. GRADY

FL# 6315393

Trial Attorney

bnvironmental Enforcement Section
Environment and Natural Resources Division
U.S. Department of Justice

P.O. Box 7611

Washington, D.C. 20044761 ]

Tel: (202)514-2794

Fax: (202) 616-6584

Email: lauren. grady@usdoj.gov

ANDREW B, BIRGE
Acting United States Atiorney
Western District of Michigan

MICHAEL L. SHIPARKSI
Assistant United States Attorney
Western District of Michigan
330 lonia Ave., NW, Ste. 501
PO Box 208

Grand Rapids, M1 493501-0208
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GRAWN S WHCH ORCH SUPPLY CONTRACT sul-7a BANA Zu,xe 11 Water & W
GRAWHN < DRAIN CHANMEL SHEET STELL JAPA Zone L1 W,
GRAWN G CEMENT HOLDING TANK WASTE RANA 3
GRAWN 218 PURMP HOUSE §7 AARA Zone 11 Water & W
SRAWN 4% IROGHN REMOVAL SYSTE AANA Zone 11 Water & Wasts water
GRAVN 238 WASTE DISRFOBAL § RNA Zone 11 Water & Wate water
HERAWN A% DRAINAGE SYSTEM A Suf-78 BANA Zona 11 Water 3 Waste water
SRAWN 378 WASTE WATER DURMPING PIT May-88 BANA Zone 11 Water & Waste water
SRAWN 4 SERINKLERS RAINRIRD Ape-93 MNA Zone 13 Warer & Waste water
SRAWN 380 Backfiow Proveniors D30 RANA Zon Water & Waste waler
GHAWN 433 NELSO?\? SFRi"stLERS BC-158 e85 KNS Zone 11 Water & Waste water
GRAWN 457 i 5 MORSE Sop-7Z BARNS Z e & Wast
GRAWN 478 il Apr-93 BINS 2 & Wa
GRAWHN 433 Q;S"OJAL DRQ%?\ Tt’%?\l?\; iul-76 AR ¢ & Wa
GRAWHN 53k STORM SEWER Sap-72 PANA Water & W
GRAVEN 5§53 WELLES W FRW PP Jubh T8 jvag & @
GRAWN L Sep-?2 Wnter & Wante water
SRAVN fu-93 MNA E £ Waste water
BRAWN : Aug-03
SRAWN 558G DRAIN i' £L0 SEPTIC 79
BRAWN £8% NELSON GUN SPRIN Jun-B85
GRAWN {88 NELER SYSTEM ¢ §
SHAWN 706 SERTIC TANK TILE & 58U
BRAWN 713 o 21 Water &V
GRAWHN P18 BANA 211 Wd‘ie’
GRAWN 714 JENA
SHAWH 734 WELLEZ W/FAIRBANKS MORSE MNA
GRAWN 48 3 NEW WASTEWATER MONITORE Personal MNA
GRAWH : i ARNING ANG Real MINA
HRAWH WELL 3 Real WIS
GRAWN RANA
SRAWN B BANA
BRAWN Jul-87
BRAVWHN #iar-83 ste water
GRAWN Aug-93 Zone 11 Water & Waste waler
GRAWN Dec-08
GRAWH SepePZ
GRAWS Aug8s
GRAWN 5 Jul-78
GEAWN WAALUZZ 8 80 W75
GRAWN WA WATER SYST0 UPGRADE Apr-8% MRA
GRAWN TRUCK RARMP WELL S0735Y fen-91 MNGA
{SRAWN HYDROSIEVE Hov-91 MR & ‘\é‘v;}s?ﬁ WETEr
AN WASTE WA Jrars-85 BA & Waste water
N WASTE WA *( Jﬁa%}’?fu 379 AANA
SRAWN WEW SPRINKLER ADOITION Noy- %8
GRAWRN 18X 263
~R3WN WELL 12 GRAVEL PAC
3 WELL 2 X 12 385 Dfge 388
] A Spares PHot Study May-14
X “ER SPARGE/PHASE LW/Q #1085 Det-15 et £ Jvas& weater
334 ] COMPRESSOR ROQM T8y 2o 12 Lurrant CGE AN Compressed
428 m% COMPRESSOR A00M Nov-97 Rane 12 Current CG! Alr Comprassed
CGl Assets List
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(et

CBt Asset

Assef Type

Lovation hefore Assat Description Date v Senvige || . . Zones Study Jan 2018
i rafarancs {Fresonal Boesl}
dosing
(af?}w i [%cH 3117 iR SYSTER UPGRADE Now-g7 Current CB&lr Compresssd
[¢H 72 ROOF REPAIRS Doy-32 5 Current MNA Ruliding AR
G A087 ONMNARD BRINEG Feb-R8 Zone 15 Currert MNA Buliding 4/5
61 1187 £ WAREHOUSE BULDING 5 Cusrant \/ii\ﬁ’\ Ruilding ASB
%t 1IR30 TANK STRUC mm Curer MNA Bullding A7/8
fee] Bﬂiré” »;;'»\k @ 15 Current MINA Buliding A7/B
LY 3 & Current Buliding and rnprovment
it 22 & Current Bullding snil isaprovment
LGt 24 16 Cusrent Suilding and improvment
; Gt 30 35 Cuwrrent Building and snprovment
: €t 31 GARAGE DOOR 30UTH 3&?& am ¢ryy Building snd imorowment
GMWE\* Ciat 34 GUARD BibiA yrend Bullding snd improvnent
GRAWN Lt 25 REPLALE DOORS I8 BULDING BARA itling and improverent
GRAWH CEI 34 BATTERY ROOM CONCRE MNA 208 Improvizent
GRAWN T8t DOORS THROUGHDUTY PLANT ks 1
GRAWR et IRSTALL NUH DRAINS FOR DURMP 800 BNA 3
ERAWN {31 51 STEAM TRAP i) RETURK UNE RANS 2t 3nd tnprovinent
GRAWN (e 58 SO5T FOR PLANT £1 MpA ; -i imprwmes*’f
GRA G 53 12X 1Y OVERMEADDOORWAY Q86 RANS
GRAVR G G55 FLOOR DHAIN REPAIRS ay-04 RANS : and lmprwmee;t
GRAWR X &3 SURANCE-HER W/DUCT WORK Dee-00 1 and improvment
GRAWN 78 SERAIL ON SCALES FOR RECE Aup-03 i g :w" mprovmert
SRAWN 79 TION FANS FOR BRACH BUNDING May 28 3 improvinent
CGRAWN £5 CONG FLOOR [8O05F) s and improvment
RAWN £5 ing and mprovment
SRAWN arsd improvment
GRAWN FLOOR RE?A S - @tm&}%f& NA < imorovinent
GRAWN D) DRYER ROOM FLOOR {720 55} fANA 3nd improvient
GRAYN REPAIR DOORS ARQUND PLANT BINA d.’)g arid § mp: cvmzat
GRAWR BLOUK WALL SDDITION MhA
GRAWN CONCRETE HLAR & OVHE DOGR RMNA
GRAYN SIDE WALKS MINA fone 46 0
GRAWR 181 PAVING -5000 60 YARDS MRS Z 18 Currs znd improvinant
GRAWH 82 AOOF (VIR BREAK AREAY i1 i 36 Cu ’t« and improviment
CRAVWN a4 YARD BLACKTOP ‘W\«,’A pa 16 C cad improvement
GRAWN 262 COMBUSTION AIR DUCTWORK Noy-H23 BANA Z &1 zid nprovienent
GRAWN 475 GRADING GRAVE 3 $al-78 HNA Zone 16 Cur
GRAWN 283 SEALING ARID ¢ SANA &
SRAWN 288 FLOOK REPAIR AT MRA
317 REFAIR DAMAL AL
338 STONHARD FLOQRING 530 5Q Jul-ag MNA
UIPGRADE {&»’TRE\.AE N HYD MBA
Gt 347 EXCAVATING MINA TnEroYIent
SRAWR CGt 381 Plant Floor Rep f(»%m 1 MEK TRpToVInent
GRAWN [£4] 388 ASPHALT B GRAVEL STEAM Naw-51 MNA BTNt
GRAVWN <Gt 3 Fire Buppression System Jul-13 Y tefing and iraprovment
GRAWN (553 GAS LINE RERQUTE - WSy Apy-92 BARA ding and improvmany
TRAWK L BOX STORAGE LOT 1881 76! o wnprovinent
SRAWN s FLGOR TRENCH DRAIN-BRALH TRETOVINEnL
GRAWN L5t GUARDHOUSE MRS Sding and mprovinant
GRAWHN LGt CONCRETE FOR APPROACH TO Heding and improvmens
1 [$cH 21 PZ‘:V%N(E«WE\'” END PAD BLDG Hng and npravinent
CGRAWIY L6t 30 REPAIR Jul-a3 sl inprovment
GRAWN {6t 561, MEW ENTRA KE i‘:()"RC Hpr-88 3
GRAWR {int Fi7 GRAVEL SRADING ASPHALY hd7e
GRAWN 6t 738 REPAIR DRAING Ji-9% MBA
GRAWN Gf 4 \_QM*’?‘«”"OR PES fun-85% BNA
GRAWN L6 14 ADDITION Jub-85 AINA & and .-mpsrovme»nt
GRAWN LG) AD ARQUND BRINE Sub-E8 VA 3 xicimg and Engroveent
GRAWN (e 4 DRAINS Se-0% NS
R { ey GRAVEL PAVING GRADING Jizh s MNA
GRAW £6} £ FITTINGS vALVES Sl 37 BMNA
LRAWN LGt RO BLACKTOP ARD PAVING Jul 7y RS
61 U?Q?ﬁ:{:ig\z\: OF DRIVEWAY Suin0B
Lt %EFU?L FLODR Fob-84 k
2] ,Xét.ﬂSC(’RHNG Jure9% BAND,
i TWEARING SANA
GRAWH 1] ¢ RENOING VENTHATION AANA
GEAWN RO v.) HPUNG 131887 RANA
N u{{;’i"‘ 03 PAVING RANA
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CEHORE -
. R L867 Aget o Agset Type
Lorgtion fefore Date fn Bervive " .
. refarance {Parsonat /Raeal}
closing
SRAVWN GRADNG BLACIEOP § G i TAGTOVIMRTY
AN FENCING 5348 W/GATES 83 i APOVMEnt
SN ASPHALT PAVING 0503 ST Lug 84 MRA HOVMEnt
SBRAWN PROCESSING SETUD-RRINE Faln.83 HNA RLToVIMEnt
GRAWN PLART BECTRICAL UPGRADE BANA provinent
BRAWN CGH 200 X 300" STORAGE PAD ANA i improvinent
GROWHN i ZRINE BUILDING #1585 NS andd Insprownant
GRAWN < Larg Bday-15 WERA grovnen
GRAWN (A % Roof repaly Blox heliig BINA HprOVInSnt
GRAWN 8 % Building ingudation MNA
GRAWN G 12BR Ha son Hopoar Spreaderfinaw plower Ray 13 Pasaonal SANA

CEl Assets List
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Schedule 110

to the Purchase Agreement dated April 3, 2018 between MNA and CGI

DEBTOR RETAINED PROPERTY

[attached]

£19251-003-00078094.1}




Agset Dividion (35¢h Jan 20081 List of CGI assets
Al assess anstarred from L5 1o MNA must includad alf spere pavts st docsnents related to those assets
fectiiectid .
tocation before {:(32 Assat Asspt Desgripsion Tate in Servive Assel Type Asaet Q&&fg&e’{f&%&é;& Zanes Stady low 2018
i\ refpeance Parsonal fRaal after insing
SJesing
GRAWYH {6t B GAS TEHT SUIT-RESPONOER Perspnal LG Zone L Surrent O
GRAWN pRet] 150 LAPTOP FOR SALES Persona G Zong O Current $G3 Gsfm
GRAWN 188 COMPUTER AND & LG40 Zone 81 Currpnt
| GRAWN PERSONAL COMPU 81 Zone §1 Current
: GIRAWS 1] TOP a5 Perspnal (et Zone 41 Currer
i LARTGP FOR SALES QeG4 Parsongl (el fong 61
LG SELF CONTAINED RREATHING Personal Ll Zone 81 G
L& PRINTER CODING MACHINE 0% Perional LG4 Jong ¢
GRAWN et PRINTER CODING 8ATHIN Se-{i8 Porsonal G Zone {i
GRAWH <5t H 1 QP & EXTRA'S A3 Parsonai LG Zone 01
GRAWN $at 14l G 2ong 81
GRAWN Ciat nai G}
SRAWN it EORTARLE ol G
SRAWY Lt LAPTOR A i £G4
GRAWN Lot LG
CSRAWR ey C:pd’; jacy Zone m Currs
ERAWHN L6F g ¥ 7 6 Zone 01
&F ?;XWN [xey 564 PRINTER AND STAND FOR SIR Persgnal 31 Zene 81 Cur
LGt 233 GEINERIS RR G LAREL PR Fan-C7 Porsonal pesg Zng 88 Qurra
(el £47 PETER FOR 4 OZ LINE Apr-0 Porsonal et Sung 01 Current L6
Lot 752 b ~F“~’ ?Rf?&‘?% Fah-08 Personal pes] Zone 013
-mRsiWw LGt 805 Pprsona 61 Zone O Cur
GRAWN Lt 206 ’ Sersonal jecH Zone 01
GRAWH G 852 RS fxz;(}i es] Ione 0%
GRAVWN TGt 281 Personal G Zone B v
CRAWN <ot 1388 chi madel printer Borsonal [acH Zone B
CRAWN 6t 1280 COMmputes Parsonal (55
GRAWN C8t 1530 Printhead/Mark-Pack Personal [5s
CRAWN Tt x BE Pargonal T
GRAVWN e X 2% RE DAL ERENTATION/PHASE 1 softw Parsonal ’ LG
GRAWN LG % Lo HP PROBOVIK 436 &2 Peraonal <l
GRAWN LG 2 Fey {su Flow Shoaker Table Parsonagl [xe]
GRAW €61 13 Plitar Sm,: psny 3et Personal ject]
BRAY (%6 26 Porsonal 61
BRAVA £t a3 Sader § sersonal {64 Zong 07 Current
GRAWRN £t i3S Lawn i‘»’owef Personal TG Zowes 7 Carrent €
GRAWHR CEH &2 ?‘E‘s J(:z'UaMAQLE L0 Personal G Zane §2 €
CGRAVWR Lot 43 Pittess ot Parsonal LG Tone (2 Curvant
GRAVEN CGE B ROLLERAACER FOR ALL CONY Personal {43 Zong 02 Current €
GRAWNK Cut 48 AN CABLE FOR OVERMEAD £8 Personal CGE Zune 02 Qurrant {
GRAVWN G 3¢ FRSE PLLIG FOR IOF MOTOR ( Fersonal 281 Zone 02 Cuprent ¢
GRAWNR G 8¢ CONYEYDR LUSS arional Zone B2 Curren
SRAWN E} 54 Kenetic Fums Personal Zone 02 Curren
GRAWN LG 53 NEW SS SUGAR TOWER 541 Personal Zonz D2 Current 0GP
GRAYWN LGt 76 BRUSH CUTTERS Personal Zone §2 Current Ot
BEAWN it T3 Rebuild Cocker Auger Personal Zone 87 Currant $GI ¥
SRAWN {6t 7% Sugar Plathem U Persorial Zons 82 Current €6 Productions
SRAWN Bt 25 SNOW BLOWE Bersonal Zene OF Cureent C6F Productions
GRAYN LB 81 YR WATERSA Parsonal Fone 42 Currant CGI Py
GRAWN 8t 83 ARPLE S Personal Zong 02 Qurrent 81 Product
GRAWK LG 34 PUMP Fersonal Zong :32 &.um,fzz C{)t S,ﬁy 5
GRAYHN TG 3 REPAIRS ALGNG SEAMS N PR Parisnal
GRAWH OOt 94 10 VASULUM SYRUPER RERIBLD Persona!
GRAWY 9% SBAUGE-RODEL 106008 FORCE Fersongl
HRAWN 87 FUIEL TANK STANDS Peesonal
GRAWEK 162 UPGRADE UINE 8T & 2 Personal Z
SRAWR 103 SCALE EAIRBANKS 11241 Bersonal 2
GERAWRN NG GEARMOTOR EURQDRIVE Bersonal &
GRAWHN g RIENG LAWN TRALTOR Jan
GR Axwr‘( 1108 HIGH PRESSURE DROPS i Personal Jong ;12 f,wrmi £
GRS 112 WIOTOR M3 Ferspnal Jone 92 Qurans C Pr
115 CORVEYOR M
138 P 3 Personal
ﬁ«(\‘ 119 REGTOR (1 Pereongd
GRAY ’\ 321 POWER W v
GRAWN 123 ¢ Pepsonsd
GRAWN 124 SPOUT Bersonal
€G! Agsets Lst
Asset owrrership (61 after cdosing 179 25 Jan 2018




Aszset Diviglon {25th Jan 204811 L

dat i LOF szsaey

All aspe

sransterrad from L6 to MNA must Incladad all spare parts and documents reteted Yo tho

5€ F55ULS

CHYOGE

61 Asset

fussat ngze

Asset Swnerdip

Location " Asset Bescription fiate i Service fones Sy fan 3018
reference aftey closing

GIRAWN G

GRAWN LAPTOP FOR GAL ES LG

GRAWN COMPIUTER AND 2 & s

B FERBONAL LOMIPU LG

GRAWI U«P?OP TG Zore 41
ARAVE 5\ LAPTOP FOR SALES Zope 1
GRAWN 3
GRAWN !
CEAWN PRINTER “/‘EE}E:\K"; h
GRAWN LAPTOR & EXTRAS

GRAWN

{iseo Phone §

AINTE SYAND SOR /R

SRAWN (5
{ 451 g
4TE Zone 91
5303 Zons 1 €
k] Zone B Currer
& Q" ,”LTEF PRINTER - SHIPP! Zone 01 Curre

Zowe (L Lur

‘“SNFDW &L LAREL PRINTIN

Zone U5 (ur

PRINTER FOR 4 OF UINE

Zone §Llurs

M ARNTER

Zone ¢3

ey NOTESCOK/LAPTOP PFORTOMR b L5t one G Cur
£ 205 S OFEICE SOMTWARE »?rrscm Chi Zone 03 Cwrrant {
SHAWN {6 857 G MEW 8015 W LARDE Persenal {at fone 01 Currant G
GRAWN i BEL PLS Personat L5t Zane §1 Current £€
T 1282 i <t Zone D1 Current L4
Gl 1230 aees]
i 1530 TG
A % § Hard: Personat (G Zane 01 Curre
X BECK/ERD WIPLERMENTATION/PHASE If softv Persgnat L Zonie 03 Cury
¥ x,O APLT # PROBOCK 458 &2 Persanat ey Tone £ Curn &
GRAWN 2 E v Shaker Table e 3 Crirrent O :
GRAWN 2 £451
GRAWHN 26 LG
GRAWN ¢ 33 Parional Ot
AN i 29 Lown Mower Parsonal
GRAWHK 42 PROGRAMABLE CONTROLS THAT Personal
43 Pirtess Adantor Personat
GRAWE [ oy 44 ROLLER/ALACIE FOR ALL CORY Persoral
GRAWN jeet) 46 CAN CARLE FOR QVERMEAD FE Personal Zeng 97 Surrent &
; C 43 FUSE PLUG FORIOF MOTOR C Parsonst Zone §7 Current
54 CONV&?’O‘:{ LUGS Parsanal Zong U2 Currant O
s Personal Zone G2 Qurrent ¢
GRAWN 57 Farsonat Zoae 32 Current £
GRAWH il Farsanal Zana () Curreni €F
GRAWER 7i Rebuii Cooker Auger Zong 42 Cuareent €
RA‘*' 73 Sugar Platforem Uine 4
GRAV 7?8 SHNOW BLOWER ARIENS STR24 7
G?AW%\ 3] VWE WATERBATH FIIR 148 &
GRAWN 43 APPLE SLICER { CHERRY COK %
GRAWN 43 PUME K
GRAWHR [ s RESAIRS AL f 2R Personst Z
GRAVWHN £l 34 B0 VACLURS SYRU BLHLD Bersanal Zovin (32 Cusrent {8
CRL%‘;% <ot 3% SAUGE-MODEL 106905 ?QRQ Parsonad Zone 4 Current K8
C‘\‘:‘§ 7 FUEL TANK STANDS ersongt Zone 32 Corrant CBi
£ iisrd UPGRADE UNE ’éi & #2 Parsonal Zone 42 Cuprent
02 3 5 Farsang! 2

e
[

bl

POWER WASHER &

2 Lurrant C;v 5/0(

CONTROLLER AT WA

: fish P*Lgﬁ‘xiﬁ £ 26

§ FGTOR MIDCISTS Zone

i AN e 2 Curremt (G

; MIOTOR CON %o Lurrent <C( Py

R

COl Assets List
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CHIfCBIs

incalion safore €6 Asset Axget Daseription iate I Savvice fuset Type . Asset GWN% hig Zones Study Jan 2018
ssing referenes sens! fReal} aftar dlosing
[ 128 0R Maih Ssr-08 L5t
3 LG 126 SIZER 57 555 L6 Cosergnt
GRAWN [y 128 AR RECEIVER VERT IND L5t urrent COE Productions
{ 133 LINE 11 CHERRY TANK 61
134 PUMP WER MOLELE Noy-8§ fasi]
133 TRCLOWER PUMP Iun-0% Gt
138 MAGRETS lyn-06
148 COORER-APS fan-85
41 APPLE Si2i0eG UNTT W 30195
142 CORVEYDRSS 12X 2 Feb-96
143 STEEL RAIL BOARD MM Fab-85 t UG Productions
147 1-1/2 840-14 TERICE at TG Productions
3 148 3-1/2 $40-34 TRERICE G s
GR 4% VISCOMETER G
GRA i51 FOOD HANDLING PUMP Tt
GRA 152 Gl
GRA 157 o CIRCUIT B (&S] Tong 07 fur
BRAWN 158 SAW-KALAMAZOD ABRASIVE TG Zone §2 Curten
GRAWN 159 CORTRULLER AC VARIABLE LG 2ona B2 Cureent O8] Produc
CGRAWN 163 GATES FOR CHEMICALS [ Zone D2 Cureant 51 Pradud
GRAWN 181 TRISFLO PUMP 58238M0-3kY Zone 02 Current COF Produg
GRAWN 35 REEVES 1/4MP RA SITEDSWIY s 132 Cuerant C81 Produciions
GRAWN MOTOR BRIVESTOBERCOMIRAL 2 02 Current U5 Productions

AN

PORTABLE DIGITAL SCALR

Fone 32 O t CGE Pradustions

GRAWN DUMP HOPPER W/ELEVATING Zone 02 Curremt SO Froduntions

GRAWHN 172 STCBER WASHDOWN REDUCER § Zone 52 Currang ductions

BRAWN 177 REEVES DRIVE 3/4 ti #arsonal Zone §2 Current C&! Productions

GRAWHN PIATFORM SUAL 1240 Persenal Zone 82 Currant O saugtions

GRAWN PLATRORM STALE B i Parsonal Zone G2 Curtent 15

GRAWS STOBER REDUCER Parsond Fune (2 Cuyrent CG Productions

CGIRAWN FILER {NSERTS FOR 25 02, Barsonal Fon Current 06 Productions

GRAWN UNIVERSAL PICK UP DEVICE Personal Zone 02 Curren rodiicti

GRAWN REEVES MOTODRIVE MIOHLOOS Zone 02

GRAWN HOLOTIME YR i Zone 02 Curent L6

GRAWN TRERICE VAPOR ACTUATED Noy-44

GRAWN TRERICE VAPOR ACTUATEDR Noy-34

SRAWN SCREW AR COMPRERSOR

GRAYWN FOX TWISTER BCREW COMPRES

GHAWN FLATE PAAGNET 18-1/2 LONG

GRAWN CG PALLET ACLLER CONVEYOR Persanal

SRAWK (o] AQE HNE WRAP ARDUND CASE Persanal

GRAWNK [t COMPACTOR Parsonial

GRAWN £G) PITER DISCHARGE CONVEYOR Peesoral

GRAWN 81 PITTER DISCHARGE CONVEYOR Personal

GRAWN 64 PITTER DISCHARGE CO OR Parsonal

GRAWN PITTER DHISCHARGE CORVE Parsonal

SRAWHN PITTER D 36 Parasnat Zone 02 Curs

GRAWN PITER & Zone 02 Current (61 Productons

GRAWN PITTER DISCHARGE €O Zone U2 Current G Product
CROBARE BATTS Zone 02 Currer

BELT LACERCUVTER BIC 38

<Gt Tore 02 Current {6
CAN TRACK 404X708 61 Zone 7} Current CG1
GRAWN PULL PATK MACH 3t it Zowe 32 Curreny
GRAWN 202 CONVEYOR 2587 ARRDWHEAD Parsonal 6t 2
GRAVN 223 CHERRY DESTEMMER STAND 55 Personal Y 2ot sregn
GEAWN 2é% FLNINATOR STAND Personal £G Zo ureent (G
GRAWN 226 BADID SYSYTEM Bersanal 063 Zonw 02 Curtent OB
228 STOBER Wi 3j4mp jacH] Zaong 02 Curreat £
¢ 231 RALLERMATIC 250 WELDER G Zone 02 Corrent CGi Prody
ERAWN 248 STOBER REDULER faeH Zone 02 Current (Gt Praductions
BRAWN 246 BERKLEY PURMP BIZPMT £ Zone 02 Curre i Pra
247 DRUM HANDLER BAGDEL 4500 G Zone () Curre
248 FILLING HEADS FOR 402 1 LG Z
230 61
%2 (G
i eyl X3 CGl
GRAWN £461 254 e
GOREWN L6E 58 Porionat
CRAWN 260 Dersens 32 Current LG Prods
GRAWN 284 Porsenat Zone 82 Current (6 Prod: ns
CGl Assets List
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CHIFCEs
Loration before
ciesing

Aseet Owawrghip
afver clasing

L6t Assey )
> © D2 in Secvite fones Swudy sn 2018

rafarenes

(it
bl
3
=
Z

s

“ -8 Lurrant {
& Sure-B% Cusrent (,
& Apr-y7
272 3098
278 AR CURTAIN 12 X 12 W/
GRAWN 237 Eiw J’ADL‘" K00V AL MAK
SRAWN 284
GRAWN 3
GRAWN
BRAWN .
GRAWN RAPRIAN AUGER WSS HOPPER & B8 §  Beregngl 1 Ofp 3 Zone 82 Carreng OO Produttions
GRAWN EQLED E.fi%ﬁ YO IES Cbt’
FRAWN BEM VALINCOLN B Hp
ERAWN RELBCAYE CLO2 SY3 3
GRAWN PLIRAP ROTARY (35 €3
GRAWN G b
GRAWN H CHt Current UG Prody:
GRAWNK £ :S’::R Cist Q;rrm* C4l Produce
G ﬁ;kWN TRPANKI8E REDUC Ciat Productions
GRAWS TTERY CHARGER O3 !eni < Productions
GRAWN BATYERY CHARGER LG L3 Productions
SRAWN BATTERY CHARGER <
GRAWS CHARGER {
GRAWN RY CHARGER 4
GRAWN . & 7<m£ |24 C serart CG1 Productions
SRAWH £ rie 02 Current $G1 Productions
SRAWHN TERY (HARGER e 02 Current CG Productions
SRAWN BATTERY CHARG ne 0% Current CGI Production:
SRAWN iT‘éFE{A PAK DUAL PEDISTAL e QZ Current TG Productions
SRAWN § CLOVER PUMP 13 6 Prod
GRAYN ST{}""R WIHP LESSON MOTOR 1 C61 Prod
GRAV PLATE EXCHANGER - JIE | L 61 Proadud
GRAWN PITER 828 i \,(3, Broguctions
GRAWN TANK SCF £3 GALLOM 575 Z -‘“6 Pradictions
APPLE DUMP e i Productions
BATTERY CARRGER 20086 2 i3 \.Ge Prodycrions
BATTERY CHARGER 2008 201 st C6t Productions

3
EE

z
EE i

=

PLMP-EL1TEY PACIRIL i1, 061 Productions
46 OF PATTERN FOR (ASE
SINGLE PEn RECDRBER
SCIRSURS LFT ST 24 K 48
CONVEYORS 5 APS 7 UNITS
VALVE-DIAPHRAGM CONTROL
CASE STOP & PATTERN ADD

Bt

Carrent OO Produd
<O Froduct

GRAWN Closing Machine Rebuild
GERAWN SAFETY SUBPLIES CG Preguctions
GRAWNR Dac«{?s { Productions
GRAWN ¥ §'§”0 RICRIGNS
GRAWN 2 Y0 AR

ERAVWHN SCALE-FAIRBANKS PLATE G Brodu
GRAWN SCALE-EAIRBAS & Prody
GRAWN GAS WELDER RHLLE, Froduciions
GRAWN £-3 DER ATING %1 Produtd
GRAWN PUMP-APPLE LINE “Y,}F"‘” K< vl (“m Froductio
GRAWN FUGID PACKAGE PR T3 Currant C61 Produgt
GRAWN BASKET SYSTEN TRAMNI C8i wrreat COI Productions
GRAWHR L8 srrent OO Produstions
GRAWN YN REDUTER e 9’0 Lo
GRAWN LG8
CRAWN &3
GRAWN ¢
SRAWN £
GRAWN 6
TRAWHN CG
GRAWN &

X roguchs
GRAWN <
GRAWN L3200 HAND 2

3 Agsets tist
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£GHCER

fuset Type

Auses G

Lvration Bafore ; Aaset Bescription frate i Service N Zomes Study fan 2018
vaference {Farsonal fReall sher closing
SRAWN 413 STOBER W/SHP LESSON MOTOR Now-94 Parsonal Zonge 82 Current L6 Productions
SRAWN 41 AESWATER MANIFOLDS 5
GRAWMAN 413 S ANSENKAMP Personal vert G Productions
GRAVWN CHURHILEY Farsonsl Zong §F Gurrerit 61 Prsduc 3
HELIARC WELDER MBIEK Personai Zone (03 Current, 61 Produg
CONVEYOR BELT FOR 308 LiNG Parsona
: EFND NG TA&;( FEBOBAL Persorsl
GRAWNK T3 Parsonai
GRAWN LG Persons]
GRAWHN {51 Pay-G8 Percanai
G;ir’*\m LEs BAny-U9
B BAge-0% { s Current (4 Produd
Febag Persanat Zane 62 Qurrent
N COG!«ER Jui-G8 Parsanal Zone 02 Currsest
GRAWN FOR HYDROSIEVE Jun-(4 Parsonal Zone 02 (uire
GRAWN ER WASHDOWR REDUCER Aug-8% Persanal ane G2 Cuire
GRAWN LG UF {%h{%ﬁ—&&fw Cal Der-85 Persorsal 02 Cusrent CGEP S
GRAWN LG Jan-35 Parspsal 32 Cusrent (G P'{;dgctxfm*
SRAWN j&e Jan-35 ‘»’e; sevial 2 Current {61 Productans
GRAWRN ae] Apr-10 E 3
GRAWN £t é’%%viﬂt Y 2 HP &3] Jun-9%
GRAWN 43 L DETECTOR W/ss CONY fMar-55
GRAVWHN {61 ALER AUTF}N‘J«\YEC ARAERA Jul-86
SRAWN Ciat : Sep02 FENE CG ?’-’Qﬁuﬁiit};is
SRAWHN s 5 x\m,tzz Pt How-1t {5 srent C81 Pradustiony
SRAWH jec H FACE PLATE MAGHET suba3 % Zone G2 Current GBI Productions
GRAWN G SCALES - EXALT WEIGHT jun-3 LG Zong 02 Lurrent 061 Productinng
GRAWN s A0 PUMP funeGs G Zene 02 Qurrent LGI Produdtions
GRAWN [ SET PRINTER FOR CODER Blay-03 L5 02 Durrent CGF Broduttions
GRAWM {51 BT PRINTER FOR R May-08 £ 2 Current TG Productions
GRAWN £ INSTALL TUBE SHELLTO HEA Sen-(3 Personal L 2 Current 061 Produstions
GRAVY L6 LABELER CHANBGE PARYS ian-95 Parsnnal G 2 Currant D61 Productions
GRAYWH i LINE IMPROVEMIENT/SWEETS Aug-L0 Paranngl {13 # LG Praduntions
SRAVH SCREEN CHANGER 38 Feb-95 fecH Zore D2 Current 061 Productions
GRAWN CONVEYOR 4657 ARROWHEAD Now- 1 [ one §2 Current O8] Productions
GRAWN PLUMP BERNLEY 200D I750RPM Aug-94 CBY Fosvve U2 Caser €61 Produttions
SRAWN $45 MICTANK 2500 GAL Q90 G 2one (12 Luerent $81 Broductions
& ;m;“ H300 EMBTY [AN FEED lan-Gt {5¢] Zane 42 Currant C6 Produdtions
GRAWN 1858 26 STEEL 3TOOL 1497 (o] rent $G! Productions
SRAVN & b CORVMEYOR 2X7 S TARLE 2683 [ec]
GRAVWN 54 Y ELIMINATOR CONYVEYDR 5t
GRAWHN 5 AING SCREW 46058 SOILBERN LGt
GRAWH 3 51 S DUMP TANR W/ELEVATOR i {61
GRAVWHN (%04 3XIE' TABLE Y0P { feey]
GRAWN SATIERY 3 LGt
GRAVWN BATIERY Maw()‘) Forsonat TGt Zone 02 Curreny C61 Productions
GRAWN BATIERY May-05 Personal {6 Fone 52 Current TG Productions
CRAWN 551 CHAIN ELIMINATOR 48 % 3 iy -88 Fersonal GG Zone §2 Current L8 Productions
GRAWN 554 SCISSOR UFY B Porsonal L6t Zone §2 Curvent, 6] Productions
GRAWH 557 AL DRIVE CONTROLS £45t Zone G2 Current 061 Productions
CHAWH 558 SEYCOL CHILLER FRO 407 6t 2 Current COI Preductions
GRAWN 2 REW AFPLE CONVEYDORS fac rant L8 Productions
GRAWN PALLET COMVEVOR FOR CAR fes] 4 vy 6 Praduchions
d CONVEYOR- ?ALE 3 H i3t Zone 82 Curreny L61 Produdions
HORIZONTA Dec-8s {88 Zowie 07 Quarent C8I Produciions
AR COM?& . Fob-96 €84 Zone 07 Surrent UG Pro
GRAWH £-RAY SORTER May-08 <G Zosne U2 {ureent CGER
GRAWH BELT CONVERSION BT Dec-04 £G3
GRAWN 562 S0O7 COCLER PLEMP FOR JUKLE Jen-07 [
GRAWHN Sz BULLPORT VERTICAL MILLING Jun-97 Pargnnal Lt
GRAWN 5723 CARTON CLOSING M fieg-2 Sargonal £451 £,
GRAWHN Sen-11 st oI {)4 Currant g(; Productions
GRAWN JurQ8 Zoree O Gurrent L6 Produntions
GRAWN Jun-G8 i
AW Jun-a8
BRAWN Jun-08
GRAWN s o 3 Proguctiony
BRAWN Dac-£8 CE T Produset
GRAMN lan-30 k] LG Pracdusct
GRAWN Jul-g (55 zone 02 ¢ 1 O3 Produsctio
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L& Ssxet Agset Durnershiy

Loswtion e in Servive N
raferancg aftar cosing
GRAWD
GRAWN Boegs Ci
GREWN P jeeH
GRAWN Persons! LGt ises 3
GRAWHN Persongl ezl Zopg (32 ductions
GRAWN Presonal PYOHUCHOnS
GRAWN Parsensi wctions
; fisy-8% Persanal Productions
lan-G8 Persavial
Jul3 Persenal
D84
Nov-iD 4 Productiong
Dec-84. Gt Productions
SRANN C TYRE 35(uaaH Brec-88 ¢
GRAWN FiA S W/REEVES Jan-48
GRAWN ] WATER Hal-08
CRAWN ; Py
GRAWN Aug-08
GRAKN Aug08 3 ?‘fud"f” 015
GRAWN Aug-06 Froductions
GRAWN Aug0s oductions
GRAMN Aug-08 Productions
GRAWN Aug-Ds
SRAWHN Aug-DE < Gauctions
GRAWN ' Kay-20 C Broductions
GRAWN &41 <0 §.-YO, CONSTRUCTED Dec-88 < Productions
GRANN 542, CONVEYORWSELS CONSTRICTE Dec-85 jec Productions
&43 TRECLOVER BDTARY 205PUMP 20393 Gl i
GRAWH B4 REBUILE CTRIC I Ape-04 CGt
GRAWN 548 CONVEYOR Alar-80 &
CGRAWN SYWEET DLIMP TANK May-09 {f Proguctiong
CRAWN HYDE < BALER ¢ sul82 <Gl 3 Productions
GRAAN e G LINE POR PRESSH LG Productions
GRAWN ARG PURME UPGRAD £51
GSHREWN SR GAL 8% TANK LGl
AN PHRARM PL 06
cqzs“m PAC CHECK :3;{) WD ]
CRAWN CONYE faci]
AVN CONYEY ¥ [t
GRAWN CONVEYUR-CHERRY i“E\“'Eéu et ! Pradu
CRAWN 585 CONVEYOR-CHERRY DISTRIE Gt £ CGF Produns
270 {}R»CHERQV 4 453 ¢ Productions
§74 61 ”rc\ucm i
G2, H
3t

Parsonat Produgiions
stuctions
Froductions
: Prodectiong

Baesonal
Peysona

Persoral

YO 4
LR

Zane

Aug-03 Tone ¢ i Prodyctians
Sop-04 Product
fiar-0d :

SRAW\Z tlay-(8

GRAWN jan-G4 Parsonat

GRAYW Sui-84 Parsonat

GRAWN jgn8

GRAWN 34 3508

GRAWN £88 fgn-{fF Praviductions

GRAWN sag URIP AIR OP DIADHR Jur-9% Praductions

SRAWN L4 Praductions

o
g

35%@»“«&{} &K May

G
708 Ny Provucions
67 fay-88

GRAWN F08 Ray-88

GRAWYN Sep-08

GRAWN {31

GRAW Se;) 33 TGl

GRAG Jun-84 e )

GRAWN et

GRAWIN [S&H

GRAVEN * st
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58 Agset

Aszzt Typa

Aszet vwnershin

Lapestion batars Loy Diate in Servics ) . Zonss Hu
referanie rarsonyt fRex siter closing
780 xe
Py 3 L3
742 AR ¢ -BE IRIE (e
742 BATTERIE Gl
PORTARL e

GRAWN Gt

GRAWH Gt

GRAYWN LGt
GRAWN .6 2
GRAWN [ Sep-0%

AN L8 Sep-4

AW Tt Fab-? &2 LG8
GRAWN o5 Feb-75 Zeme e
GRAVWIN 458 i35 e 1 nf 006!

{6 un-g0 2one 07 %)

GRAWN LGt Say-08
GRAWN L6 Dag-% CGy
GRAWN LG {0390 £61
GRAWN G 0085 (G

GRAWN LGt

AP FGR QO

i Epg

GRAWN G SRR OO Z
SRAWN et 7
GRAWN o] Zon
BRAWN (st 35 REY DES piay-89 £
SRAWN &< tiay-8Q sonat a5 Z oductions
GRAWN el Moy-38 Parsonal [Re Zong aduti
GRAWN L4 Migy-34 Parsonal LiE Zone O : Productions
GRAWM sy Oot-8% L6 Zone fuctions
GRAWN L& Dac-92 261 2
GRAVH (&) 06288 [N St

Jan-35 L8

Suredl

neine

IR

@

L0 EMIC 470 COOKE

TERA VACUUM PU

Jun-Ofr

Paixonal £43

Persona £G)

URBISH £G1

ATE 3817214 &g
3 CONVEY(E jeitH
G SRIZER 331

Jul-Of

iyl i
&5

-0 Persana!
fane{i} Personal
Bov-18 Porsonal

Sep-Hd

reonal

HERSY

i

fan-gd
N SYSTEM dun-§7 <G
GRAWR EYGRE Jun-03
ROWH Aug-08
G5 CROWN Augdd
3 38 CROWE Augli6
(3] Aug-05
LG4

<3

o
o

o
@G ¢

Dug3l
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focation bafore %é Asaet Aeset Dusoription e in Service Asset 'iggse Asset %m,ﬁh® Iones Shedy lan IR :
i reisranes {Parsonad fiRe after slosing
cosing
SRAWHN CGE 935 2SE S BAITERIES Fapspns Zane 02 Lu
GRAVN i 328 COMNVEYGR-COULER (INFEEL Personal Tang 624
GRAWH 36 BAG / PALL LIFTER 1RDECAP Berzonal
SRAWR 832 S8 PRINTER & ACCESS las04 Personet
GRAWN € EAVAY A0r-93 Parsorat
GRAWN FRR TEX DS Dac-92 Perstnal
SRAWN MASTX 21 Personal
GRAWH LGt VWERS Peragy
GRAWRN Cai il GARBAGS i Parsanal
GRAWN L3t ROBICON FILTER INSTALL P81 Fersomal
SRAWN jael] CONVEYORS (B RCS) Sun-BS Parsanal Zeng 02 Lurent
GRAWH L6 S5 ROTARY REELW/OIL Moe-43 Parsonal Zene U2 ¢
GRAWN &) AL MOTOR CONTROLLER a8t Parsonat el ¢
GRAWN Gt SALLEY DISPENSER WIEXTRA Personial Gt Tone DX Current
GRAWN [«5 i SOk Personal Coi
GRAWRN CEt Personal
GRAWN CHL Persomd
GRAWS <6 Parscnal
GRAWN 6t Porsong
GRAWN s QEE Porsanal
| GRAWN {6t @ Porsorial
J GRAWM £t G HY DESTEMMER /% Parsnnat Zone 02 Cureent
I GRAWN Tt 873 CHERRY DESTEMMER 3/8 Parsonal Zone (20
GRAWN CGl 472 CHIRRY DESTEMBIER 68 Parsunal Fane 2 ¢
GRAWN G 973 8 RE Persvnal Zone G L sductiong
GRAWN Gt 74 FORKL Persornat Praductions
GRAVWH Gl 875 Persunal racuctions
GRAWNH 276 Personad
] GRAWN ) Personal
i GREWN <61 978 Aug0d Personal
GRAWN LG S80 Jur0S Personat
GRAWN Gl 98a WHOTOR CAPACITORS UPGRADE Sun-84 farsonal jaey
CRAWN CGE 985 DUCT VALVE fay-31 Fersonst {458 Zone 82 {u
GRAWS [xeld 983 DER A3NG Apr-Gt Personat Zare 02 (uee
GRAWN CGt 300G HYDROCOOLING BELTS Daedl el
GRAWN 6t 1004 ELECTRICAL CONTROL 8YSTER
GRAWN <G8 INER GLYCOL CHILLER FOR APY
BRAWN <Gl 1008 JRAP CONVEYIIR
GRAWN G 1012 G IACH-B0L REBURD
GRAWN Gt 1044
GRAVN joscH G186
GRAWN 6 1018 COOLER REWORK Zore 82 Cu Productions
GRAWN <61 w0l SME LIRS i | Zora 2 Cu 31 Froduaih
GRAWN CEl 1022 R FE i e
ARAWN 8 1023 WHSEQ IRY PRINTING SYSTEM { 2851
GRAVR Cal K AMBMONIA TANK R& Personal LG
GRAWN e e Parsongd Cet
GRAWN L5l 1030 HERRY BIVTER DUNKLEY Personat Tt
GRAWHN TGt CriERRY MUTER DUNKLEY Parsoral TGt
GRAWN £t CHEERY DITYER DUNKLEY Persorial {6t Zons 02 Lurrent {81 Productions
GRAWHN H HOF CONVEYORS Parsonal 651 Zomie 02 Current £6! Productions
i TRAY FORMER 402 Personal £ Zone 02 Turrent
Parsonal £ Zong {12
GRAWN CG1 Parsonat
GRAWH TGt Paysonal
GRAWN LGt Personal
GRAWN Cat
SRAWN Caat
GRAWN 61
£5t
SHEAY e
GRAWN
LRAWN px
ey
jacy LOR D TANES £
CGi 1088 RRY LINE BUYOUT Derd
CRAWN €t 1090 ALKER Ser-97
GRAWHN [&&H A HOROXES May-05 Feresgy
GRAWN LGt 4087 REFLACT UINE B2 ASHLOCK N 07 Parsang
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Aszet, owner

1ip GG after dosing 7{9 25 Jan 2018




LGI/CGE

1 Agset

Asset Typa

Agzet (remarship

hefore ¢ Qascsigtion Date in fervice | p . Zones Study lan 2018
et {Personal fReal} after tlosing
closing
SGRAWN B Personal Zone U2

SRAWN & Parsonal it Zone L2 ¢
SRAWK BISSAN BLECTRIC 1991 Parsonal

AN & SINGLE SERVE HurE Earsonal

AWK Personal

SRAWN fror 2o
GRAVN NVEYQ Veor 20
GRAWN ¢ 2
GRAWN v P

MISSAN

APPLE BOYES

Cuerant (G Product

SorO%

DO 7O : £ : &z Current (G Produc
LOOLE 285 TO RECYCLE Mardi? Zope 82 Current 061 Prok
GRAWN LFT TRUCK CASE 5848 &% 2ene 62 Current C6I Produa

SC 7000 BLASHO

BRI

rane 02 Current (R

FORD 1964 W/RAR

G

CYENECY

Z
i QVER . i Z
114 ASHLGOK PITTER LINEHT %ol & CureRrr
GRAYI 1342 ROLL SWASHER [ APPLES [8E] 207 Sayient
GRAWN 1id4 RUITHER PRESS £ & Current
11 BOX FORMES 2o 2 Cigrvent
GRAWH BUSSE (AN DEPAL ¥
AN ) BRITE CAN FALLET/DEPALLEY Persomal i
SGRAWH 1 INSTALL SECOND CASE Farsaaal 7
SRAWN H i ELEMENT K
1163 ¥ R j8¢ 3 Y2 Cuirars {
1168 WAL PAC LG Zene 02 Cutrent T
1168 SURT 4080 MARK YV RIGHT JanE LG 2one §F
1165 WER W/ Sar-9 Parsonal {6t 2ane 42 T
1372 RERULLD DUNKLEY PITTERS lan-0s Parsenal
1175 MACLACHLAN GRADER § Parsonal
1175 3 LE SERVE LINE SETLIP Parsona
GRAWH 1177 TAR A OROL Personal
GRAWN 1178 CHERRY PUTTERS Perspngl
GRAWR 1I80 A ;5 RMADREL 409 Personal
SRAWK 1381 Personst
G/ 1182 SFTHAND Bersongt
GR 13182 Persongt
5 13183 Personst
57 1186 forsonal
2185 Personal

o
jtel
Wi

GRINDING M

A

ARG COTHER

fet: CONVEYOR SYSTER $2AP%

G PLANT:

Gt Farsonst Zong (7 Curr
TIRAWN Persansg Zone §2 Lures

Gt i Baysonal Zene G2 Current

3 CLOSING MACHINE Personal Zane Y2 Lurrent £6
G PLA BAG Personal Zune §2 Curren

R-BAY SORYES

Zone 82 Currer

WRAD AR

BIRAP AR

ANIMONIA GERATION &

Fons 37 Curr

ADD L NG IYSTEM FOR N

Zone §F Cury

G

CLMAX CAY

Zone G2 Currern

L

Zone 42 Cun

Jong §2 Curn

Zone 02 Cur

2ona 02 Lurn

2X4 407 55V 8AALH ’
¥ ;LINE Sersomial
Peesanat

1361

1263

528
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fecifdeciiy

foration bators Cﬁ.E Asset Date in Sarvige i Assex Typp Asset aw@?&m‘ﬁ Zones Rudy lan 2038
o referange {Fersonal fReail afer dosing
R 1268 Personal
3 vy rren (il Brod
R 1271 Personal riert COf Fradis
G 1273 MEW MYDROCOGLING SYSTEM Persorial Lt Zone 82 Curtent 061 Frodyey
4 1374 CONCENTRATOR/GLYCOL Parspnal CGE Zone 82 Cusrant (O Product
& HIF LR Personal £ COF Product
G AUTOPROD 407 LINE Personal
GRAWA Deleafor Personal Zone §F Curren
GRAWN Apple Chooper Rebuilg Parsonai Zone @2 Cu
GRAWN Aople Finisher B 3] Pars H Zayne 02 Currer
GRAWN Single Serve julce Rottier Perspaal
GRAWN (RO BATTERY MOMITORING SYSTEM . Personal Zane G2 Current (61 Froriug
GRAWN OVERHAUL - DUMP TRUCK Apr-04 Porsonal Zone U3 Vehicules
AWN FLATBED DECK REPAIR y Personat Zona (3 ¥
CIRAWN 1395 FORD FIS0 LUNG BED Persanal Tone O3 v
GRAWN <81 CLIARK FLATSED TRANER P § Zone &
GRAWN L83 FORD DURMP TRUCK Bersonal Zone Q3 ¥
GRAWN {GE ¥ GRAC FLATRED TRUCK 138 Fersonal Zone 91 W
GRAWN LGt #24 Gl SEMETRACTOR 1988 Personal Zone 03 Yehicules
SRAWN juet 934 TARKER TRAILER WALKER Personat Zone O3 Yehicules
GRAWHR i 955 TANKER TRAILER HEL 1974 Personatl one 03 vehdcules
GRAWN 1506 SERA TRAEER DOR 8% Persona! Zone 03 Vehiculeys
GRAWN LGt 1513 TARKER TRAILER WALKER Parsonal Zone 03 Yehicules
G WALKER TRANSPORT TRANLER Parsonal &3
£41 PORD FLEX 2008/0G1 Borsnnal
jxel) Parspnal Zone (33 Ve
GRAWN [Bel Personat Zane (3 ¥
GRAWH jacets Perconal Zang 03 ¥
GRAWHN [st) Persongt Zone (3
GRAWH jey Zoneg 08 Apple storags {Pale barng}
GRAWN AR COMPRESSOR LG Zong 12 Curren? C6E Alr Compressed
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Eric MaclLepd

Sent: Maonday, March 12, 2018 939 AM
Yoy Tom Schoutan'

Sehisct: Ammaonia system components
Attachmenis: 201803120935 pdf

Torre

In speaking with MNA counsal Mr, Wardrop on Wednesday after the hearing of various motions, he
represented that Materne desived the €G! ammonia/refrigeration system be decommission, stating their
bellef the system was too risky to acquire. | mentioned that we had varfous equipment components and
systems that would essentially be of no value to any future occupant if the ammonia is to be remaved and
suggested CGI might be allowed to include those itams in its fgture M/F auction. He concurrad, suggesting we
get those components added to the list, The attached is that fist. The transformers on page 2 1o be Included
with the items that are dedicated to the refrigeration/ammonia system are the second through fourth Bems
{S5/Ns NOD2489TKRA, 950798-1, and NODZ500TKRAYL As auction value is presently estimated to be $25K for ali
this, [ don't see a need to put much effort into legal costs in determining if this is 2 fegitimate raquest, but the
Creditors might fesl othenwise,

Erig

Eric Macleod
Chairman of the Board of Directors
President & General Manager

(231) 346-3109
Cell 231) 218-1820

/ ) , }
})gj;g, , b?&&i’%}m éﬁzﬁ 55% ;&?zﬁzﬁg O ?5’[) e A f/‘

/ b s
%Mmém mers Q%\} w/ f%;ﬁ y

H
§
H




5& @f%ﬁ& %ﬁg}

1

o

Four weber P

g,

i
u;f}fg . ’g*fmgﬁ’féé?%@%"* - 5 ﬂi

R e gﬁfm w{mg ’

ser ﬁmfﬁ”é %%W

serslem
4

5 wxwi"}”@
m@gw i%?‘ﬁ@ f’@ﬁ%”% 5; 7




Lxacutive Summary

DrEtamar

T Deaw Boebewnd A FCB ]
Bl e He f:c N ipddType  Raling Goke 38 RF DO IPF 8¢ KON PUR [ Cigde

pienss of salprnent ol requls serving works

Barvioe Recoanamendationg

16481

§ UOEEAS CabwetXmm ! W30 240 AQ AL AR

A = . :
o W?ﬁ s SRS § GMSAD Ustiexdemw! iS00 BEE AC AT AG AR AC A RenPUs

4 it

Tre iollowing plsees of 5 wt regpalre ¥ moninNng lntareal shorter than ona voar
& HOLASEHTORA 3 P M 388 A AR OO &0 Al AT ReoPOR { Reiast 2
!
BTIAVBAS I & Totnet Kyeer: 0G0 AL AC @B oA0 08 A
The foliowing plecss of shew i oo oy 4
Surage BIENOIYE % WOAY AD AT A0 AT An T sovepetd
e ER T 7 Y 2 AR AL &l a0 AL AD ALecesuth
O 0o Hiant SAETIBEIETC ¥ WSV OAR ARG AL AR AT AL ALOsE




Sehedule L1

to the Purchase Agreement dated April 3, 2018 between MNA and CGI

LIST OF EXISTING NMTC DOCUMENTS

lattached]

{19251-003-00078094.1}




PROJECT NUMBER: 21760
PROJECT MANAGER: TINA LIN

U.8. BANCORP COMMUNITY DEVELOPMENT CORPORATION
CHERRY GROWERS

CLOSING DATE: NOVEMBER 8, 2012

TABLE OF CONTENTS

GENERAL

1. Closing Checklist and Distribution List
2. Intentionally Deleted

ORGANIZATIONAL DOCUMENTS

Cherry Growers Investment Fund, LLC (Fund)

3. Articles of Organization and Amendment Changing Name of Investment Fund
4, Operating Agreement
5. Amended and Restated Operating Agreement
6. Employer Identification Number [46-0671210]
Stenehenge Community Development LVIH, LLC (Sub-CDE)
7. Cerntificate of Secretary
8. Certificate of Formation
9. Operating Agreement

10.  Amended and Restated Operating Agreement

11, Second Amended and Restated Operating Agreement
12, Certificate of Good Standing

13, Empleyer Identification Number [27-1990953)

Stonehenge Community Development, LLC (Allocates)
14, Certificate of Secretary
15, Certificate of Formation
16, Operating Agreement
17. Cetificate of Good Standing
18 Minutes of Board of Managers
16, Employer Identification Number [47-0920292]

TG Bervices, LLCIQALICE)
20, Officer's Certificate of CGI Processing, LLC

21, Articles of Organization

#6777874




#6777874

22.
23.
4.
25.

26.
’7\4
28.
29.
30.

32.

L2 L a3 Lt
W

£ W ow
e e

48.

o

o

~3

Limited Liability Company Operating Agreement

Certificate of Good Standing

CGI Processing, LLC Resolution of Directors and Minutes of Board Meeting
Employer Identification Number [46-1200430]

Cherry Growers, Inc. (Leverage Lender)

Officer’s Certificate

Articles of Incorporation and Amendment

Bylaws

Certificate of Good Standing

Resolutions of Directors and Minutes of Board Meeting
Employer Identification Number [38-0416406]

Operating Agreement of CGI Processing, LLC
NEW MARKETS TAX CREDIT DUE DILIGENCE DOCUMENTS

Aliocatee NMTC Documents

Notice of Allocation

NMTC Program Allocation Agreement

CDE Certification Application {Sub-CDE}

CDE Certification Application {Allocatee)

Notice of CDE Certification {Allocatee)

Notice of CDE Certification (Sub-CDE}

NMTC Program Allocation Tracking Transfer to Sub-CDE
Evidence of Advisory Board Recommendation for Investment
Spounsor Fee Agreement

Debarment Certificates

QALICB Debarment Certificate
Leverage Lender Debarment Certificate
Investinent Fund Debarment Certificate
USBCDC Debarment Certificate

CDFI Geocoder Map [Project Census Tract # 26055990500]
INVESTMENT/LOAN DOCUMENTS

Financial Projections (with Structure Chart and Compilation Letter)
Financial Statements {All QALICB entities and Guarantors, Allocatee)




Leverage Lender Leverage Loan Documents
49.  Fund Loan Agreement

50.  Promissory Note
51, Fund Pledge Agreement
52, UCC Financing Statement

Tax Credit Guaranty Agreements
53, QALICB Unconditional Guaranty of New Markets Tax Credits, Put Price and
Environmental Indemnification

54, Collateral Assignmment of Fund Loan Documents {Secures QALICB Guaranty)
55, UCC Financing Statement (for Collateral Assignment of FLIY

56.  Intentionally Deleted

57, Tuvestment Fund Put and Call Agreement

QLICI Loan Documents
58.  Loan Agreement
59, Promissory Note (A Note)
60.  Promissory Note (B Note)
61.  Leasehold Mortgage
62.  Assignment of Contracts, Ancillary Documents and Other Rights
63.  Consent and Agreement of Architect
64, Consent and Agreement of Construction Manager
65, Guaranty (Payment)
66.  Unconditional Guaranty of Construction Completion and Excess Development Costs
67.  Ceruficate and Indemnity Regarding Hazardous Substances
68 Bank Account Pledge Agreement
69.  Blocked Account Control Agreement
70, UCC Financing Statement
71, Disbursing Agreement
72, Loan Servicing Agreement

REAL ESTATE DOCUMENTS

73, Michigan Business Development Program Grant Agreement

74.  Asset Purchase Agreement

75, Ground Lease

76.  Memorandum of Ground Lease

77.  Subordination, Attornment and Non-Disturbance Agreement {with Huntington Bank}
78, Lease (between Cherry Growers, Inc. and QALICR)

79.  Leasehold Owner's Title Commitment

#6777874
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91,

93.
94.

95,
96.
97,
98,
99,

106,
161,
102,
103.
164,
105,

106.
167

108.
109.
110,

Lender’s (Sub-CDE) Title Policy

Underlying Title Documents

Title Instroction Letier

Phase 1 Environmental Reports

Phase 2 Environmental Reports

Long Term Iuterim Response Action Plan

Due Care Plan

Environmental Reliance Letter with insurance certificate of consultant attached
Groundwater Discharge Permit

Zoning Letter

Flood Letter

ALTA Survey (with Surveyor’s Certification)

Appraisal (as-is and as-built)

Broker Price Opindon

UCC, Tax, Bankruptey, Judgment and Pending Litigation Scarches (Allocatee, Sub-
CDE, QALICB entities and Guarantors)

CONSTRUCTION AND OPERATION DOCUMENTS

Construction Manager Agresment
Construction Manager Qualification Statement
Architect Agreement

Architect Qualification Statement

Assignment and Assumption of Contracts (Construction Manager Agreement and
Architect Agreement)

Preliminary Plans and Specifications

Budget

Construction Cost Breakdown

Construction Schedule

Building Permit

Site Plan

Evidence of Insurance Coverage and Certificates
Evidence of Liability Insurance (QALICB, General Contractor, Architect)
Evidence of Property Inswrance

LEGAL OPINIONS

State Law Non-Tax Opinion (QALICB and Leverage Lender)
QALICB/QLICI Tax Opinion
Intentionally Deleted




H#GITT874

1T
112,
113,
114,

115,
116.
117
118
119,

Intentionally Deleted
Intentionally Deleted
Intentionally Deleted
QALICB Letter of Representations for Tax Opinion

CLOSING ITEMS

Flow of Funds

Evidence of Reimbursable Costs

Amended and Restated Security Agreement and Assignment of Loan Documents
Title Company Invoice

QEI Reporting Package from Stonehenge (Includes 8874-A and QEI Designation
Screenshot)




Sehedule 1000

to the Purchase Agreement dated April 3, 2018 between MNA and CGI

NMTC ASSETS (1

3EING PURCHASED BY MNA)

[attached]

{19251-003-00078094.1}
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Sehedule 1 1dvy)

to the Purchase Agroement dated April 3, 2018 between MNA and CGI
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REAL ESTATE SURVEY

fattached]
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Schedule 4,308

to the Purchase Agreement dated April 3, 2018 between MNA and CGl

ANTICIPATED NMTC UNWIND DOCUMENTS
AND
NMTC UNWIND CONSENTS

[attached]

{19251-003-00078094.1}




sohedhile 4,340

Primary NMTC Closing Documents, Unwind Documents and NMTC Unwind Consents

Lad ot b

e B

&)

10,
. Loan Agreement between CGI, CGIS, CGl Processing and MNA

. Consent of CGI Processing to the Loan Agreement and all loan documents

. Discharge of Huntington Bank Mortgages and Participation Agreements

. Security interest in CGI 80% membership nterest in CGIS and CGI's share of

Deed to All Real Property owned by CGl in Gawn

Discharge of Huntington Bank Mortgages and Participation Agreements.

Bill of Sale to all personal Property owned by CGI and necessary to MNA current
activity at Gawn

CGI Assignment to MNA of Leveraged Loan of $8.311,724

Allonge to Leveraged Loan

CGI Assignment to MNA of all security for the Leveraged Loan to MNA

CGlI Assignment to MNA of Landlord’s Interest in the Ground Lease

CGI Assignment to MINA of Tenant's Interest in the Operating Lease including
CGIS consent to the assignment

USBank releases it pledge and security interest in Leveraged Loan and Leveraged
Loan documents

CGI Note to MNA in the amount of $5,000,000.

cash flow distributions from CGIS

- Security interest in CGIS’s interest in Investment Fund Put and Call Agreement

and Power of Aftomey to act on behalf of CGI

. CGIP Guarantee of the CGI Note to MNA to the extent of interest in CGIS
. Security interest in CGIP 20% membership interest in CGIS and CGIP’s share of

cash flow distnibutions from CGIS

. CGIS Guarantee of the CGI Note to MNA
. Security interest in all CGIS assets including  personal property and buildings

owned by CGIS (all NMTC Assets)

. Confirmation of NMTC guaranty (QALICB related) by CGl and CGIS

. Confirmation of NMTC guaranty (CDE related) by CGI and CGIS

. Limited goaranty of MNA to USBank

. Amendment to Operating Agreement of CGIS appomting MNA as the sole

Manager with no ownership or capital interest

. Account Control Agreement for CGI, CGIS and CGIP
. Closing Flow of Funds Memo
. Escrow Agreement re Unwind with the following documents deposited:

a. Notice of the Expiration of the Recapture Period

b. Put Notice from USBank unsigned and undated

¢. Redemption Agreement for Investment Fund’s interest in CDE

d. QLICI Note Assignment in Redemption between CDE and Investment
Fund

e. CDE Assignment of QLICI Loan Documents fo Investment Fund

f. CDE Assignment of CDE QLICI Notes A and B and Security to
fnvestment Fund

2. CDE Assignment of Leaschold Mortgage, Loan Agreement and Security
Documents to Investment Fund.

h. Purchase Agreement for USBank’s Investment Fund Membership Interest
by CGI

i Assignment of USBank’s Investment Fund Membership Interest to CGI

{19251-003-00078096.1}




Amendment to Investment Fund Operating Agreement appointing MNA
as Manager.

Investment Fund Assignment of CDE QLICI Notes A and B to MNA in
satisfaction of the Leveraged Loans

Investment Fund Assignment of QLICI Loan Documents to MNA

. Investment Fund Assignment of CDE Leasehold Mortgage, Loan

Agreement and Security Documents to MNA.

Allonge to CDE QLICI Notes A and B

CGIS Assignment to MNA in lieu of Foreclosure o MNA of the
Landlord’s Interest in the Operating Lease

CGIS Assignment to MNA in lieu of Foreclosure to MNA of the Tenants’
Interest n the Ground Lease

CGIS Bill of Sale to MNA in lieu of Foreclosure to MNA of all assets
including personal Property of CGIS

Release and cancellation of CGJ of the $5,000,000 Note to MNA.

MNA releases CGIS and CGI Processing on Guarantees of $5,000,000
Note to MNA

MNA releases CGIS on CDE QLICI Notes A and B

Flow of Funds memo

Dissolution of Investment Fund

Escrow Instruction Letfer

{19251-003-00078096.1}




EXHIBIT D

Machinery and Equipment included in Sale

Cherry Growers Inc. - Personnal Property to be transferred to Materne

. . CGl Gross Boak . Caleulated Net Boak
Meter | Location CGL/:H::;;::“S Asset Type Asset Description :::‘:.c‘: value (withaut A’E:i::::o" ?:s‘:;e:‘;;“ Value {after
amaortization) Amartization}

110 GRAWN CGI Machinery & Equipment DOCK BOARD/LEVELER KELLEY Jan-88 5 2344 12 29.7 S -

113 GRAWN CGH Machinery & Equipment ATLANTIC DOCK LEVELER Sep-94 2800 12 23.0 $ -

112 GRAWN CGi Machinery & Equi 1t DOCK LEVELER ST966 6'X6" Jan-30 2954 12 27.7 S

113 GRAWN CGt Machinery & DOCK LEVELER RITE HITE Jun-93 3954 12 24.3 $

114 GRAWN CGl Machinery & Equiy it DOCK LEVELER RITE HITE fun-93 E 3954 12 24.3 $

123 GRAWN CGt Machinery & Equipment PALLET WRAPPING HEAD Oct-93 5 6128 12 23.9 S

124 GRAWRN CGlI Machinery & Equipment SHRINK WRAP MACHINE Apr-02 H 7330 12 15.4 $

125 GRAWN Gt Machinery & Equipment STRETCH WRAP MACHINE #200 Nov-85 $ 9113 12 31.8 S -

230 GRAWN CGt Machinery & Equipment Henderson Hopper Spreadar/snow plower] Nov-13 | & 97717 12 3.8 S 6 663

24 GRAWN Gt Vehicles FORD FLEX 2009/CGI Qct-08 $ 28751 3 89 S

325 GRAWN CGl Vehicles GMC - SIERRA 2008/Security Oct-08 $ 29 758 S 83 $ -

931 GRAWN CGt Vehicles MNA Vehicules Nov-13 $ 33681 5 38 $ 7991
Total CGI personnal property to be transfered to Materne $ 140 605 $ 14 655




EXHIBIT E

Executory Contracts

Ground lease from Cherry Growers, Inc. to Cherry Growers Services, LLC
Operating lease from Cherry Growers, Inc. to CGI Services, LLC

Cisco Systems Capital Corp. lease agreement REF#TFV115889 dated
February 27, 2017 for certain telephone, fire alarm, and related equipment




	cherryntc
	cherrysalemtn

