UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF MICHIGAN

IN RE:
GRAHAM LAND DEVELOPMENT CASE NO.: DK14-00928
ENTERPRISES, LLC,
Debtor./
FOUR GRAHAMS, INC. CASE NO.: DK14-00929
Debtor./

NOTICE TO CREDITORS AND OTHER PARTIES IN INTEREST

DEBTORS’ MOTION FOR SALE OF REAL & PERSONAL PROPERTY
LOCATED AT 4210 STADIUM DRIVE IN KALAMAZQOO, MICHIGAN
PURSUANT TO COURTROOM AUCTION

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 views on this matter, attend the hearing scheduled
for May 3, 2016 at 10:00 a.m. at the United States Bankruptcy Court, U.S. Courthouse and
Federal Building, 410 West Michigan, Room 114, Kalamazoo, Michigan.

You or your attorney may wish to file a response explaining your position. Such
response should be received at least seven 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 or objection and may enter an order granting that relief.

Notice returned to Cody H. Knight, Esq. for service of notice and motion the matrix.
Court to serve Buyer’s List. (April 5, 2016-kt)

April 5, 2016 DANIEL M. LAVILLE
CLERK OF BANKRUPTCY COURT

/sl
BY: Kathleen Trapp, Deputy Clerk

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.pcs.uscourts.gov.




UNITED STATES BANKRUPTCY COURT
IN THE WESTERN DISTRICT OF MICHIGAN

IN THE MATTER OF:
GRAHAM LAND DEVELOPMENT Case No.: 14-00928
ENTERPRISES, LLC, Chapter 11 — Filed: 02/19/14
Debtor.
//
IN THE MATTER OF:
FOUR GRAHAMS, INC. Case No.: 14-00929
Chapter 11 — Filed: 02/19/14
Debtor.
//

DEBTORS’ MOTION FOR SALE OF REAL & PERSONAL PROPERTY LOCATED AT
4210 STADIUM DRIVE IN KALAMAZOO, MICHIGAN
PURSUANT TO COURTROOM AUCTION

NOW COME Graham Land Development Enterprises, LLC (“Graham Land”) and Four
Grahams, Inc. (“Gallagher’s Kalamazoo”) (collectively, “Debtors™), by and through their
attdrneys, Rayman & Knight, and for their Motion for Sale of Real & Personal Property Located
at 4210 Stadium Drive in Kalamazoo, Michigan Pursuant to Courtroom Auction (“Motion”), state
as follows:

GENERAL ALLEGATIONS

1. - OnFebruary 19, 2014 (“Petition Date”) the Debtors filed Voluntary Petitions under
Chapter 11 of the United States Bankruptcy Code (“Code”).

2. Since the Petition Date, the Debtors have operated their businesses as Debtors-in-
Possession, pursuant to §§ 1107 and 1108 of the Code.

3. No official committee of creditors holding unsecured claims has been appointed.
No Trustee or Examiner has been appointed.

4. The Debtors file this Motion pursuant 11 U.S.C. § 363(b) and (f).
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OVERVIEW

5: Graham Land is a real estate holding company which filed for Chapter 11 relief
along with two operating entities. One of these entities, Gallagher’s Paw Paw, has closed.
Gallagher’s Kalamazoo remains open and intends to remain open pending this sale.

T The Debtors only secured creditor (other than ad valorem taxes) is Mercantile Bank
of Michigan (“Mercantile™).

8. Mercantile has consented to the sale of property commonly known as 4210 Stadium
Drive in Kalamazoo, Michigan (“Real Property'”) and the personal property of Gallagher’s
Kalamazoo (“Personal Property”) (collectively, “Property”), pursuant to 11 U.S.C. § 363(b) and
() as further set forth in this Motion

RELIEF REQUESTED

9. The Debtors have received an offer from Maha, LLC (“Buyer™) to purchase the
Real Property for the price of $825,000.00 and $75,000.00 for the purchase of the Personal
Property (including the liquor license) pursuant to this Motion and the attached sales agreement
(“Agreement”). (See, Exhibit “B”).

10. The ad valorem taxes are estimated to be $50,000.00.

11.  The sale shall be subject to competitive bidding.

12.  The sale shall be on an “AS IS basis with no representations or warranties from
the Debtor of any kind or nature.

13.  The sale of the Property shall be sold free and clear of all liens, encumbrances,
and/or claims therein in accordance with 11 U.S.C. §363(f), with said liens, encumbrances, and/or

claims attaching to the sale proceeds in the same order of validity, rank, and priority as now exists.

! A copy of the legal description is attached as Exhibit “A”.
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14.  Any party interested in purchasing the Property must appear at the hearing

scheduled for this Motion and be prepared to bid in increments of $1,000.00 with the opening
bid at $915,000.00. The prospective bidder must provide sufficient evidence of ability to close.
The Debtors reserve the right to accept the best offer, which may not be the highest, and the
Debtors will seek authority to seek a back-up bidder. Any increase bid will be attributed for
purposes of the Debtors bankruptcy estates as being an equal increase for the Real and Personal
Property.

15.  There are three classes of creditors in the Property. There are ad valorem taxing
authorities, taxing authorities with tax liens (Internal Revenue Service and Michigan Treasury),
which have liens in personal property inferior to the third secured creditor, Mercantile.

16.  The Property may be sold free and clear of liens because ad valorem taxing
authorities which have liens for unpaid property taxes shall be paid in full at closing and, as such,
the sale may be free and clear of their liens pursuant to 11 U.S.C. § 363(£)(3).

17.  With respect to the other taxing authority creditors, the Debtors believe that they
will receive their consent and, as such, the Property may be sold free and clear pursuant to 11
U.S.C. § 363(f)(2). Even without their consent, the sale may be free and clear of the taxing
authorities® liens as their claims are limited to the value of the collateral pursuant to 11 U.S.C. §
506(a), and the sale may then be free and clear of liens, pursuant to 11 U.S.C. § 363(H)(3). (See
generally, In re Becker Indus., Inc., 63 B.R. 474 (Bankr. SD.N.Y. 1986) and In re Terrance
Gardens park P'ship, 96 B.R. 707 (Bankr. W.D. Tex. 1989). Further, each could be compelled
to accept a money satisfaction of their lien rights, such as this Chapter 11 proceeding. As such,
the Property may be sold free and clear of liens, pursuant to 11 U.S.C. § 363(f)(5).

18.  Mercantile consents to the sale and, as such, the Property may be sold free and clear

pursuant to 11 U.S.C. § 363()(2).
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19.  If there are any additional creditors claiming a lien, those creditors do not have
valid recorded liens and, as such, their liens would be subject to bona fide dispute and, as such, the
Property may be sold free and clear of liens, pursuant to 11 U.S.C. § 363(f)(4). The Property may
be sold free and clear of liens pursuant to 11 U.S.C. § 363(£)(2), (3) & (4).

20.  Your Debtors seek approval of the sale of the Property pursuant to 11 U.S.C. §
363(b), which provides in relevant part that “the trustee, after notice and a hearing, may use, sell,
or lease, other than in the ordinary course of business, property of the estate.”

21.  This Court has discretion to determine whether a sale of assets should be approved.
See, In re Embrace Systems Corp., 178 B.R. 112, 123 (Bankr. W.D. Mich. 1995).

22.  In determining whether a sale ;Jf assets outside the ordinary course of business
should be approved pursuant to 11 U.S.C. § 363(b), a debtor has the burden of establishing that a
valid business purpose exists. See, In re Lionel Corp., 722 F.2d 1063, 1070-71 (2d Cir. 1983); see
also, In re Stephens Industry, Inc. v. McClung, 789 F.2d 386 (6th Cir. 1986).

23.  Graham Land is areal estate holding company and Gallagher’s Kalamazoo operates
out of its property. The business is in such a condition that the property must liquidate. The
Debtors have a valid business purpose for selling the Property. The Property has been marketed
and has generated interest from multiple parties, including the Buyer.

24.  Once a debtor has articulated a valid business purpose, a presumption arises that
the debtor's decision to sell the assets was made on an informed basis, in good faith and in the
honest belief the action was in the best interests of the estate. See, In re Integrated Resources, Inc.,
147 B.R. 650, at 656 (S.D.N.Y. 1992); In re S.N.A. Nut Company,186 B.R. 98 (Bankr. N.D. 111.
1995) (the business judgment rule is a presumption that in making a business decision the directors
of a corporation acted on an informed basis, in good faith and in the honest belief that the action

was in the best interest of the company).
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25.  Courts within the Sixth Circuit have held that transactions may be approved under
11 U.S.C. § 363 when they are supported by sound business judgmcnt. See, e.g., Stephens
Industries, Inc. v. McClung, 789 F.2d 386, 389-390 (6th Cir. 1986) ("a court can authorize a sale
of a debtors' assets when a sound business purpose dictates such action"); see also, In re Embrace
Sys. Corp., 178 B.R. at 124; In re North American Royalties, Inc., 276 B.R. 860, 866 (Bankr. E.D.
Tenn. 2002); In re Quality Stores Inc., 272 B.R. 643, 647 (Bankr. W.D.Mich. 2002) (“noting the
'wide business discretion' given to debtors selling assets under § 363).

26.  The sale is in the best interests of the estates and a valid business purpose exists
and the sale should be approved.

CARVE OUT

27.  Mercantile has agreed and consented to the sale and has agreed to provide a “carve
out” of $15,000.00 for the real estate for the Graham Land estate and a $10,000.00 “carve out” for
the Gallagher’s Kalamazoo estate.

28.  Because the sale is subject to competitive bidding, Mercantile has also agreed that
any overbid would be shared evenly between the estates and Mercantile. By way of example, if the
highest overbid is $20,000.00, Mercantile shall receive $10,000.00, Graham Land shall receive
$5,000.00 and Gallagher’s Kalamazoo receives $5,000.00.

CONCLUSION

29.  The sale of the Property is in the best interests of the estates, the Debtors have a
valid business reason to sell the Property and this Motion should be approved.

30.  As the Buyer desires to close as soon as possible, the Debtors submit that it is
appropriate to waive the provisions of Federal Rules of Bankruptcy Rule 6004(h).

WHEREFORE, your Debtors pray:
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A. That this Court enter an Order authorizing the sale, pursuant to 11 U.S.C. § 363(b),
consistent with this Motion;

B. That the Court enter an Order determining that the sale of the Property is free and
clear of liens pursuant to 11 U.S.C. §363(f) with all liens attaching to proceeds;

C. That the Debtors be authorized to execute a Deed and Bills of Sale consistent with
the Motion and to execute other documents as are or may become necessary to effectuate the sale;

D. Authorize the Debtors to execute such documents as may be necessary to transfer
the liquor license upon approval of the Michigan Liquor Control Commission;

E. Authorize the Debtors to pay all ad valorem taxes and other closing costs including
the Berkshire service fee;

F. Authorize the Debtor to accept a backup bidder;

G. That this Court waive the provisions of Federal Rules of Bankruptcy Rule 6004(h);
and

H. That this Court order such other relief as it finds just and equitable.

RAYMAN & KNIGHT
Attorneys for Debtors

Dated: Apriiéi, 2016 : By: /& W

4dy H. Knight (P64811)

BUSINESS ADDRESS:

141 E. Michigan Avenue, Suite 301
Kalamazoo, MI 49007

Telephone: (269) 345-5156
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Exhibit A

The following property located in the City of Kalamazoo, County of Kalamazoo, State of Michigan
and more legally described as follows:

Section 30-2-11 Commencing at the northwest corner of fractional Section 30-2-11; thence South
89deg 34min 10sec East 1300.57ft along the north line of Section 30 to the west line of the East
1/2 of the NW 1/4 of said fractional Section 30; thence South 00deg 20min 30sec East 825ft along
the said west line; thence East 391.08ft parallel to the north line of Section 30 to the point of
beginning; thence East 342.72ft parallel to the north line of Section 30; thence South 00deg 20min
30sec East 129.73ft (measured 129.64ft; thence North 89deg 34min 10sec West 123.82ft; thence
South 00deg 05min 20sec West 175.90ft; thence South 00deg 05min 20sec West 185.87ft
(measured South 00deg 06min 17sec West also measured South 00deg 04min 51sec West) to the
northerly line of Stadium Drive; thence South 81deg 47min 00sec West 2211t along the northerly
line of Stadium Drive; thence North 00deg 20min 30sec West 523.08ft parallel with said west line
to the point of beginning.
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COMMERCIAL ALLIANCE OF REALTORS®
BUY AND SELL AGREEMENT FOR BUSINESS ASSETS WITH REAL ESTATE

(Nat far Use in Saiss of Stock in Corposations or Othar Equity interests In Other Entities)
BROKER
Prone: 269-373-8108 Fax: 268-349-2541 Offer Date: 03/23/2016 2:00PM e

! Agency Disclosuro. Tha undarsignid Suyer and Sellar aacn acknowiougs the Broker named above 15 acling as jchooss one).
i Subagent of the Seller X Agent of the Buyer Tl Dual Agent fwith wrillen. informed sonsent of both Buyer and Sailer)

2} Other {spagity);
2 Buyer's Offer. The undarsigned Buyar nessby cliers and agides lo purchass the assels. tangibie and intangibie, cutrently unllized in the operation of

the bukiness'commonly known as Gallagher's Restaurant (the *Business. Enlity™), located at
4210 Stadium Drive. Kalamazoo iichigan__PPIDE 3900063014800 : R and the real
2stae deverbed 25 gar.sn/ey: itle.c i ; closing (the"Real Eswle™;,

Grther than the “Exeludnd Assels” idantified in this Agrsement, the 3sss!s (o o2 purchased icude, ut ara nat necassanly limited to;

a The machinery. ag . fumiture, fi L hold imgrovements and ather tangible property dascobed in Sxhipit 2,3,

b All of Seller's righis under the axisting contracle. inciuding any real estate or persendl praperty leases, descrbes in Exhibit 2.0, all of which Buyer

agreey lo assume and pay. ;

c. All icenses, approvals. certificaies, cemils ar nther svidences of authority issued by sny govemmental aulhority, described in Exhibit 2.¢

d. All rade names, lrademarks, service marks, cupyrights, invenlions, desions. patents and Irade secrets, as desctibed in Ex<hibit 2.d.

&, All business resords such as books and recards of acsount. corrgsponidence, property recoids graduction records, enginaeing
records, purchasing and sales records, tax retums, credit records, personnel and cayreil records, BLCUNUNG records, compuler programs,
customer and vendor lists snd reconds, and any other records, or copies of same, as deseribed in Sxhibit 2.6,

L. The qoouwill, islsphone aumber. any pust ofiice ooy, and the iame of the Business Entity, and any oiher name. as described in Sxhibit 2.0

g Gther. Class C Liqugr Licenss o .

# ‘Purchase Price. The purchasa srive for the Business-entily ane Real Extaie shall e Nine Hundrec Thousand
Dallars | N00.00 .| plus.amounts for inventary andior accounts. ecaivabiz Seing ourchased, i any. with:3 B50.000000
allacated lo-the Real Esmate. Any futthar dligeation af the purchase arice b  Land, imon ens, Ffe:rsoriai_r"‘mpuﬁy.-;anafilmﬁnuss-Emhy'shva!

=2 dgrésd lom wrling by e parties within S0 48ys.pior 1 the closing.  Seller and Buyer acknowiedas tnal the sliasation of the surchase

price-shall be binding upan i s foral applicable lecerdl, stats and fncal sax puosay
4. Payment of Purchase Price and Fir g: Comple! naragragh A" and subparagmgs B
A Tarms of Payment.  The purchusz arize shall e ‘aiy at the Hasing by Buyer 10 Seller as indicated oy X betow inark one Sox ar the ofiar
ander this subipsrmgrph A7) R - :
T casn. -Buyar shall pay the Tyl purchass once 10 Suller.upon sxacuiion and detivary of waeranty doog and:gernmancs by Shller of the alnsing
obligations sgecified in this agreament. ' ) : ) y
Z Land Contract Buyersnal pav e full purchase phicé lo-Sefler sursuant o fe tesms ane condilians siaed i the Cominiaccial Allance. of

REALTORS® Land Contact form; uniess the aanies mutually afras.upe a diffarent tarm of fand seriact. upan tadomanes by Saller of the.
closing.obligalions spasified in this Agregmant. The Land Céniract shall piovide a down paymaent af 3 o and pa ol t
balance 3 n Inslaliments bl 5 ; or more.at Suyar's.oplion, intluding nferast @t
iherate.ol W per annum computed monthly, interast o &lart an date of zlosing, anet first gaymant 1o Secorne dug’ Al
ofclosing: The entire unpaid balsnce will hacome.dus an payasle. hs.after ciosing: Sellpr inderstangs’ —
zansummistion of Ihe.sale or transier of the Premises shall not “elieve Selfer of any hability that Sefler may have unger fne MEAOAGEIS! D Wit
Premises ara sibject, unless othas lse agraed 1o by the lender or regui d by AdwOr reguiation.. - o
K Commarcial Loan. The. Suyar shall pay theult purchase price fothe Saller In cash, by cenilied cheer. orin othier insmadiately available
funds. coningent upan ‘Suyers ability 16 ohiain 2 loan from a ‘commarcial lender i the amount of 5.300,000.00 i ;
soaddng interést nal greater thin 5.5 s par aanum, wibin 3 days altar this Ag tis fully execined: The
‘Buyer shall apply for the Joao immadiately and accept il promolly if iendered  IF Buyer does not daliver to Seller. o or bofare
4/22/2018  idamy orgaf sl Buyar has accegtad a loan commitmans. Sellse may therealier ol sny ime 1rsal this conungeasy 3s not

“havmg been salisted and tarn his:Agreement By witen notive to Suyer. unfess Buyer has waiad s conlingenty in wriling. prior-to the
date indicate in this paragraph. T

F8eller Financing (applicable to business-assets). A dbin. payment of § i I -cashl by cantifiad
check, or other immediately avaiishle Hinds,.and payment &f the dalance of 5 : X DUISY Buyar's
Promissony. Mole. to ' Satler in ) nstaltmanis of 5 : ar mure ol Buvers
opunn, Inchudfig imerdst af ik rata of ; 5 gir 2rinum gomp st manthiy; sach paymenlbeing sppliad fiest 1o Imdrast, than
‘ennncipal. inlerest shall Sagin tg e al the gate of uiosing, and the frst payment siiall beceme dise thirty (30} days.alter the dalo.of closing.

The indebledness reg by the, Promissory Mote snalf be securad By securily inlérast in aif 2l the assels being acquired by Buyer
pursuant (o this Agreement. and voth e Promissary. Note and the Security Agraemant ta be signed by Buyar shall centain sdch Tovananis,
lenms anu congitions ag Are.custamary i transaciions of this iype. 2 plly atier ihis Agre 15 Tully execuled, Sellarshal deiivar o' Buyer
 form of promissory note,. firgnsing 5 an, and i3y 1052 signed.al the siosing, and Suyer snall be onligatedt o pramptly.
#xpress to he Seiler. 1n wnting, any abjeclions thal Buyar may have 20 the.contents of ReBe dotliments,; ' . )

B:Financing _ lndi:_:_'alé By @in "X below which applies {mark og busor e olhar entderinis suhpamémpn Bk

CJ No Financing:Contingency. Buyers abiig 90 19 puichase the Premises s niot contingent upor. Buyar dtisining finanzing for 24 of any
nofian of hie purchase price.. - _ : _
_Ebg'-ﬁlnan_glng‘cuntingqncy Buyers abligation 1o jurchase the Premises is cor gentupon Buyer nataiing fngnemg lo e purchaseoi the

Fromises thalis deceplableto Buyar, m Buyers sois and abstiute discration within SAleniar dayk of the Sffuctve Dateof this Agraement
{the "Firancing Gonitngency Peaod?). Buyar sqreasiio dliganily pursus in gosd Faith obtaining financing for the pureirase of fw Promises. i after
making such diligent afton Buyer feits 1o bt financing for the purehase of the Pramises Inat is acceptable to Suyar it the Finansing.
Loptinigency Pengn. then Buyer may amunate s Agrésmient saihout ittty and revaives ralung of any-dupos by delivenng & willen folice of
rarminaton to Sillerin acoordanca wilk this Ag nLvithin the Financing Caftingency Pariod: 1 Buvyar does nal deliver & witltan notize of
“terminaticn 1o Seliar »mlh'm:[m_Finar_n:mg-l:nn\inganuvfE’fgt:j"a&.-:ﬁgn Buyer shall v deumed (o have wawed this financing conlingricy o
Seller understands that:consummation of the sale-ar transfar of the Raal Estate shall not relieve: Sellor.of any liobllity that Séfler may
have LtrnQe; the morigaga(s) to which the Real Estate Is bjgct, uniess othorwise agread to by the lender or requirad by law pr
“regilation. e ; B Z
T Mebninn Qs 357015 PERRE J Buyaes bniigls ( Sublorsiskals
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Buyer shall have the right 1 b his-Agreament i the objections are nat (o Buyer's sausfaction by giving Saller written nolie
&1 L e 5 d i

20 calzindar days. aflar providing wationstjsctions to Seller |IF payments due Seller are 1o be secured under more han ana instrument ar
agreement (e.g.. sevurily sgrasmant, mangage. land ceniract, alc. ), appropriate cross-dafauit provisions shall be ncluded Iherein, and appragriate

provisions shall e mads.fnr ragssignmant sl applicable fivanses upon default. Other.

Additional Provisions:
This is a Real Estate and Business Assets'Sale. Buyer is only purchasing the Real Estate, Class C Liquor License
and FF&E.

§ Inventory. Inventery Tl is ¥ is nat being sold to Buyer. If inventory (5 being sold, i shall be dsscrbed in Exhibit 5, if shali be pricad at the awer
of the Ssller's cost ar market valug, the price shall be added lo the price specified in this Agreement. bul Buyer shall not ba abhgaled to purchase

inventory in excess at § - - Buyer and Seiler shall meat to count and price the mvantary approxi
days prior to closing. Dther:

Y. -

& -Accounts Recoivable. Accounls Recmyvatle Tlane Rlarm not =eing sold ta Buyer If Accounts Recaivabls are bemng scld, they shail be valued as
ot M desing at the- took- amoonts., Ives an. alfovance of : ‘pereant for-dolbiful acceunts, and the value shall be
added {0 the arice spaciied in-lhis Agiaemens, § T makgs no lion ¢ warmnty ragard: .:u"';hd.::gllecﬁl':ﬁi_y of the accounts, or
L ngrees fu rapurchase any actounts nof calistiad wilhin rinsty 190 days. at lage valua fess fhe above-specified dliewance. Buyer shall have the
nghtla andarse Seller's niime an suy insruments recavad in-payment of purchased accoun!s: and Suyer snall prempliy deliver 1o Seller any other

mstuments payable to Seller receivad aller clasing, Olirar

7. Excludsd Assets. The assets described n Exnibil 7. # any. used in the pparalion of the Busingss Entity, will ba rerained by Seller and ars axciuded

from this transaction.

8. Survey (select one of the followingj:

A new survey,
O ALTA shawing all ts of racord, mpr . and hments, if any. and compieted to the most currant ALTA/ACMS
minimum regquirements; or

{1 boundary survay with icon cormer stakes and with'all easemants of recerd. improvements, and sncroachments (i anyy
Tl A receriified survey. '
R Anexisling survoy (if avaiahia)
shall ba provided by L) Blyer X! Seiler 2 soun 36 nossisie afiey ihe iatsr 1o Béur
Agreament is delivecetl (o the party respansible-for thi survey, and (i} Buyers right lo lerminate inder this-A B S waivel o
breaswmived. If Salerails 1o previde the new or recer 5 reaoinad by thid paragraph. the B sy 3l
Seller’s cosl.. Hf the:survey roveals 5 matar hal malesally-ant advarsely affects the salus-of e Fremises or Buyers intended usit of the Promises,

7 ._.i.i),l_.l_{ig'.’_";;‘ e commitment refare ._ Siiie i

Suyar shall Have the aght to terminate This-Aareeiiant by giving Sellerwnlen nolice witiin_len_ {10 calendar gays aftercapiss
ol bath Whe stivey and fitle commitmant rsferenced in 1his-Agroemet are delivered 1o Buyer, oiherwiss Buyer's Aot 1o lemminate (is-A greeman

- pursuanl do this paragraph shall be deemed 10 haye bes nwaiad. Other

price, alfosst

intended use of the. Raal Estate, Syyer shall nave the fightic temunate this Agraemant by giving Seller vintten notica within

days atter coples:of bolk the-lifle commitment and sury relemticed in 1his -Agléemant anove Hee:d d to Suyer: othenvise Buyer's right i
femimate this Ag p nt.{o this naragragh-shall be seemed lo haue baah waived. 4 mattar dissiosed m.2he il commibnent that i in the
dorm ot an ancumbrance thal ks iquidatad in amountang that can be readly discharged fﬁo&!_-as-a-mggs) shall natne graunds for fermination of
this Agresment by Buyer under this. oaragaph-sa lana as Seflsr isch gas sich 2ncumbrangs Al the siosng  Other o

Siepen St vr Susmns Souy 4211 Stadium, Kaamazoy

3 Capyeght Commersinl Alliance of REALTOIEL, 26158 1E T T Sait G
Farviaion lste PEITO1S Suyar ¢ Inals Seliers Initigls
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10 Closing Adjustmanis, The fellowing adjusiments shall be made belween the partes as of e close al business on lhe ciosing dale, with Buyer
receiving | credil or assuming Rsponsibility as the case may be for amounts altnbuiadlz to time periods tollowing the slosing date
#. Prepaid rent: ’
b. Prepard sanvices or roducts ay sustomoers;
¢. Interasi onany sxisting indebradness asstimed by Buyer:
d. Charges far eny transizrable service cantrac:s assigned te Buyer thai Buyer agrees 1o assume:
2. Prepoid insurance.
f. Utility deposits;
4. Secunty deposits,
h, Additionat rent.

1 Personal Property Taxes. All property taxes first billag prior o ths year of ciosing will 52 paid by Seller. wihout groration. All properly laxes billed
.10 0@ billed in the year of closing will be paid as follows chaoss cne):
3 Ao Pearation: . )
 Buyar 1] Sanersnall pay the 13568 silein Ju
 Buyer T Salls? shall pay the taxes silled in Decempsr
3¢ Calandar Year Prar Sombined oec dier tax amount ragresenung ool the July bl antd Ing Dedimber bill shall ba calculated hasad on 3 365
~ day yaar Sellér shall na respansilie for the oer diam il feom January-1 Lo, sint notinciuding, the tay of ciosing, Buyer shall be respansitie for
“he diffarancs benwedn the (ot ol the hwo tox bills and e Ssiler's sitats, If s amawu of aithiar $a5:4if 1s ynkyown on e day of closing, i shall
e caltulatod Hsing the taxable valus and the coman milfage mio assigngd to'th Premises as af the day of closing,
3 motApplizatyic,
12 Real Estate Proparty Taxes. Al propery taxes first biiled prier (o the vear of dnsing will be paid oy Seller witnour proration. Al sroperty taxes
billed or to be billed in the vear of closing will be paid as follows (ghoose onej:
0 No Proration:
L Buyer: T Saller shutt pay-ha 1aies:biled in iy
Tl Buyar. T Saller shall oy the 1axes billed in Beceitiber
X Calndarivear Brorition. Cambimed per diem tax gmount reprasentting both tha July bilf asd ibe December bill shall be caloulaiad. based on-a
365 day year Seller snai be mspansible far theper digm otal from Januany 1 o, butaot ifcluding, the day of slosing. Buyer shall be responsibile
forihe diffarsnce batwenn thie iotal of the-twd'tax bils and e, Ssllar's share, If ine amount of either tax 5il in unknown on the day sf clnsing. it

shall b taled using The taxable whiue and the cument milage-ate assigned fo ine Pramiges 26 of the day of closing.

13, Special A t& {ch one}:
3 Selier shail pay all special 255638menis which have hecome a lien on the Resl Estate prior to the Effecuve Date. whather due i instaliments
or otharwise. :

EX sailer shalf nay-all siedial assessments which havs besome a ilen on the'Real Siite pror i he Effecive Date, grovias, howaver, thal in the
svant a special nesessment is payobie 1 installments, Seller shall anly be fespunsibloior thése inssallmpnts covanng Ihé yaars prior o (he year
“oi closing, arg Buyar shan e réspanisibie for afl instailments cavering all years after the'yaar of closing. stgliments of spacial assessmants

- eovening the yéar of tlosing shalt be oromted using the seme mathed set forth In this: Agreament for the: groralion of reai sstats taxes.

I Gthery ’

4. Inspections afterihe EHective Dafe. Buyerand Buys’s agenis shall have e fanilo gnies upan this reat estite during reasonable-business heurs,
lor the-purgoses aof esndutting, such nspections’ i the Raal Estate that Buyer deams spatosnats AroviEsn, howivar fhal such mepciions.ahall nol:
intarfgre with the gt of e tenants in possession  Suyer ﬂmu sncemnify, defend and. nold Sellar and-Broker harmisss from. and agains! any

damage 1o, NS Of propery. by Buyer ;_lr.a_i_:?r‘-s.qg,lams in zondutiing such: mspections.  Buyar shall nave: the rght io termanaty this

‘Agracment.il the inspasions-are aot acveptableto Buyer by giving Seiler it notics wathin _45 zalendar days after this Agraament is Tully.

BRCUIad, Dinanwsy e fght to terminale shall de desmag-to nave baen Buyer agrees thal Suyar is nat felying on:any Tepreseniation or

statement made by Selléror any real astate salesperson regarding any aspe {he Real Estale, Susiness Entity. or this'sals transaction, eNcapl as

‘may. ba-aprassly set orh i this Agr inent, -8 swrittén entecdmant lo- (his Agresiment, or's Sisclosbre. statemant separately signet! by Seller.

Accorgingly, Buyer agrmes te accept the Real Estate and Susineas Bnlity “as-s” ang. ‘with-all faulte’ excopt as gth ‘exprassly grovided in the

:dmumantsspatj:?ﬁéd nthe procading sentence, Othars ’ ' :

15 Canveyance. Upns pedomance by Suyer of the closigabligatiens spaciiied in this Agresment, Seller shall convey the marketable ttls to the Real
‘Eslate to Buyar by warranty deed or apree to.convay markelabie e by lang contract of assignment, as required hy this Agresment. indluding o,
oas ant other mineral aghts dwad by Seiler. itany, subjen anlyito. g zoning ordinances; and to the following maliers of recard: building and
use raircliaons, sase - it ans gas-laases, any casan/ations, if any, as do nat malerially intarfere with the rurrent usa ofthe Real Estate and
Seller shall convey the Suginess Eanly 1o Bisyer by Bill of Sale Asused herin, ‘markesable tie” moans marketable iilie within the meaning of the
Michigan 40-Year Markatabie Tille Act (MIER: Comp. Laws $6 365,101 8l sag.L .

Seller agrsas to.grant Suyer at tinsing Ihe fight to make tinsert numaen &l allowed. dwistanis] under Seciton 108 (2), (3} and (4) of the
Michigan Lang Bivisicy - {if ne number is inserted, the right ta maka céiuisions'undu'me,§m=%m:$'Mve';mﬁ with any remainder of
the parent paregl sSiningct by Sohae A & number is inserted, Saller rataing all availabhs darsions in af the pumbar stated: h , Seller
andior Braker do nat warant thal tha sumbsr of divisions siated is aciually avwiahie:} if this saie will araate & new dwision, Seller's obligations
under this Agreement are contingent on Seliar's receint of municipal appraval, on or before _'N_A i e . fd2tR), OF he proposed
division 10 create the Real Estaie Othar

Propaity Attrass o Susansy Eony 4210 luni, Katamazon e
3 Cerpryit Comeercial Alitngs of FEATTERE T155R : E::](m 3 %
Fsesliin Ditiy 3472015 i Buyes & nitials Sailer s Inihals
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Warranties of Seller, Evcept 35 stherwise oravided or acknowledged in this Agreement, Ssiler represants and warrants lo. and agraas wilh

Buyar as follows:

a Seller has full sower and authorily ta congues the business currantly conducied by the Business Entity, and Io snter into and carry out
15 Agreement. This Agreement has been properly execuled oy Seller and 1& the valid end binding Agraement of Seller, enforceabie
against Sellar m accordance with its terms s }

B N3 3approval oreansant is rmauitad from wny ot sersim g ity i connacitan vath Sellers sonsummation of this transaction.

¢ Tha consummation.of ihis Iransaction hy Sellerwill nctba in canflict wiih, o sause & vioislion of, any Seller's organizational documenls,
any Goniract by which Salier Is houna. e any order. fudgmen; ardetria o any Lourt of dgenay, or arhil award, applicabie o Safler.

. Any finantial statemonts or financial recacds of Selier dalvared 4o Buyer are rue and cored! 1 alt malanal respacts,

2 Al exesand olhier dovermental charges that could reprasent a'lien againal, or eharge upon the assets comprising Ine Business Entlty

of Reni Estale baing sokd narpunder, by reason elithe sonduct of ihe Business Entity befare the closing. are now. or will be as of the closing,
paidin full ar Oinerwise aischargad. L )

b Snlier nas goot and markotable ntis w-all af the assets comansing ths Bugingss Entily or Real Sslate being 3ol nersunter, and tille to

suth assets sud Real Estate-shall be-convaysd to Buyer at the closing, frae from 3l funs, srcumbences, and claims of sthers

g, Thera is no fitigation or procanding ponging, of 1o Seller's knowiedge. threatenad agsins! ar involving Saller, or the asseis.comprising

the Busmass Enlity or Real Eslate'aing fransfatrad Eeraunder, and Sefterdoes Aol kaow, drhave Teason o woow, ofany grounds for any
sueh litfgalion er proceuding that Seulo-hiave adarse impacton-Setleds ability to perdonn unter thi-Agraemant or that zould adversely
sifect Buynrs il o use of Ihe Real Satale. * '

. Sallor naither maintains.oris 7equira to sentribuge anpEmpldyae Senafit or welfars plan that

touid becoma binding an Buyar a5 asuttessor amployee or mEsultin any encumbrance against the assets baing transferred heraunder

i Tothe univedas of Sellar. all of the machiners and sqiipment being-Iranslerred hereundar is in good working order and in a state of repair
50 as 10 permi the effethve operation and ush tharao in the ordinary course of business,

4 Sellaewarants it has all the necessary kcansesito operate e Business Entily and agrees to ransfer the licenses 1 Buverto the extant

‘eqally transfarable anc sun(oes to third pady conseniis). Said licengas ara iisted in Exhibil 2.¢,

K. The perfermarice of thi chiigations af $Seller under-this Agreemar will not vioiale any . mdenture, stalule, ordi . judicial
oradniinisirative ordel appiicible o Sellerar the Real Estate, )

1. Saller shall continie o aparale the Business Entity and Roal Sstare i the ordinary course of businass and mamtaim the Real Estate in a state of
geod candilionand.rapair dring iHa in: 7 the swning of this'Ag and (he closing date.

m. All stalomeni(s) of incomer and axpanse with respuct 1o the-speration of the Real Estale fs (ar2) accurate for the penodis) designated in the
statemenils) i '

n. The infarmaten:concaming wiilten leases and any. tepanéies.ndt ansing our of wiilten teases described in Exnibit 2.8, is accurats as of this
dale. snd foere am. a0 deasey or lnanciss with rEsgact- 1o-tht Real Eslate: cther than those deseribed in Exhibll 26 {the "Leases’). The
warranlies.of (his garagrapiy doabt appiv to ofl and gas leases, if any. Sxceptas otherwise described i Exhibit 2.b:

(11 Al of i leases argan full force and effect, none of “wtuch havi been modified, amended. or extended. and no garly therata is 1 material
dotoult heve unders - T L
121 Nocinawal or exteision sptions have been granted (o 1enatiis:
31 Mo tenant has an sptlon to purchase the Reat Estate:
{4y Ths'ranis sel fanih are Seing collected an a cumrsnt bisis ad there are 1o an rages or advance payments in excess of ang manth:
{5} Thereare ao.secunly depogitg, and , : ' )
{8} Mo raal ¢stati brokerage commission Wil becoms wwing nthir event of any tenant's exercise of any existing option 1o renew the term of

) any lease or purchas 3 the Rea| Eslate
o e schedulz of serace. mginter . Supply al {"Service Conlracts’) is descrived in Exiubit 2,4, the Exhibit lisls

AU the Senvce Contracts cirenlly in efiect wilh spect lo the Real Estate.

p: The Real Sstate will bein sompianas adth any anplicable stmitke detector ordinances as of the closing date.

q. ‘-Nﬂ;n_respafcl_in onderying land contmacts o monigages, the sale uil aot accelarste indabledness, increase interest rates, or impose penalties
and sangligns..

r. Seiler is without p ke jge as to the p on the Real Eslate of any toxic or hazardous substanees or of any underground storage
tanks,

5, Olher:

¥4 “Warranties of Buyer, Sxgsp s alharvise provided o Acknowisgged inihis Agreament, Buyer represents and warrants to Seller as nllows:
o amant. This A

Buyer has (Ul power amg. auihonty i antar inie and CAry-aut s Agy o g
valid and-tindmg Atjede of Suvar, anforceable against Buyar in atsardance with Its terms, ) :
Nexapgproval of conssnl is reguired fro ny Giher person or entiy.in connection with Buyer's tonsummalion of {his transaction
‘Buywr shall acoapt e transior of ligensss and aepiy for any acdifionsl fcenises and permits necessary to run the Susiness: Entity.
3¢ this Apmeament will not violate any contract ndenturs, stattite, orfinance, wgicial ar

it has been property executed by Buver and is ihe

adminisirieg nrderor judgmant appiicabie 1o Suyer. :

Ther is no lilgaton or proseedioy panding. ar Buyer's knowladge threatened, 2gainst or ivalving Buyer. and Buyer docs not know or have

(asnn i xmw.nr-a;ny grounds forany such fligation of proceading hat could have an advaree impact on Buyer's abilily lo perform, or Sefier's
515 urdle? this Agrasment. ' )

in inginto thig Ag Buyer s nct <eliad upan any arllan or vernal represantations: mude by Seiler or any representative of Seller.

inehiding any saii ostate. salspacann, fegading ihe Real Estme or aoy aspect of lhis transaction that are not expressiy sel forth in this
Agrdemant. it

Adtiir zanre 1210 Stadium, Kalamazoo
Broparty Amnrass nr dhgedss o -
e:mmwﬁ*wq'&_ﬁkamﬁw - COER avesimies L] setars s

[ F T
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Buy & Sell Agreement for Business Assets With Real Estate Page 5of 10

18 Seller's Covenants. Zxcentas othenvise provided or acknawd dged in this Ag, I. Seiler sovenants aned agraes wilk Buyer as follows.
a Fram the date this Agreement is fully execuled anlil the closing, Sefler shali cpemtd_ﬂg_é'h_u.isiness,_sn:{ry anly in the ordinary course. and Seiler
will use Seller's bes! afiorts o preserve Intact the p t Lusiness organization ana ing rolakansnips wih sersons having tusiness dealings
with Seller

b Sellerwill assgn ull of Seiters aghis unger any-Sacnce Conlracts. which are assignable oy thair terms and which Buyer wishes w assume,
iogathar wilh an ariginal o't 2apy of gach Serace Conlratt signed.

Selter. shall prande Buyorant Buyar's reprastniatives with reasonable access to Seller's faciliies and Seller's pusiness and financiai records
Guring such nours 95 aea munially, agread by Buyorand Salisr,

a. Sellar apmes not 1o engays inany activity campetilive 16 1he Busingss. Satity, sither directly ar indirectly, whether as oropnetor, shareholder,
pariner or.athes entity awnar, smployee, director. afficer. consullant agenl, or othenwisa within 2 radive of five miles miles from the
present location of Businass Entity for a periou of _ five years after the closing,

2. Zeiler Z shall B shali nat be required lo provide customer transition assistance and training to Buyer for = weeks (Jaays O
houwrs described as foilows: BT

L]

Li Buysr's Sbligation io close this transaction shall ba contingent upon the ransfer andior issuance of the fellgwing licenses or parmits and
receipt of the fallewing napect showing sul i with laws and.governmenial reguiations:

O Lecal Healtn Cepantment whare Business Enlity is required lo be ficensed. Jurisdiction
O Ucensais) far existing lotto o7 lotlary operatinns by Michigan Lollery Licensing Deparment,
O Otner:

Buyar's sbligabon 1o close thig Iransaction shail be-gantingan! upon Super odtaining conditional appraval from the Iichigan Liquer Conirgl
Commission-af th far ol i3 for 2xisling apéralions mvolvirig the sale of alcohulic beverages by tha Michigan Liquer Canirol
-Commisgion. Typas and ficense numpars:

Class € Liguor License / Number o:be determined.
Seller snd Buyer shell sramplly do such things and.parform such Bt &s niay e necessary of agVisable in the Axercise o7 their best effons to make
appiication for and expeditiousty. conciuge the fer of {he aforamentonad liquor (s} including compllance with =il rdasonable requests or
fequirements from focai goveming kodias  The parties acknowisdge that ihe sclual ransfer andlor issuance of the license may-nol accur.until after
zlosing. Thesefore, 5o long @s Buyar has the conditional approval deseribed above, such aciual transfer andior issuance shall not be a conlingency
of elosing. Other:

Buver rapresants and warranis 10 Seller: i) Buyer nds naver peen conviciad of a felony: {iij Buyf has naver geen demed an-alcuholic tieverage
licanse. i) Suysr has never teen called for.n lion of the Michigan Liguar Canlrol Act: (iv) Buyer knowa # know reason vy ihe-appiicaton for
the aforementioned fer-of li - might g danfed: +) Buyer ustierstands thal alconolic beve nvealory must be pail for in Tash at the
closing, {uiy None of the funds being used by Buyer to finance the purchase of the Business Eniily wil b bomowed.. except as follows or as
srovigad in 1his Agreement. ' '

20 Closing. Thi clssing shiall v& held an ar belora June 21, 2016 . \diile) @it &5 promgly as praclical aker.ail necasasry. doc

21

L ] ¥ . N g o b ol
‘have-besn-prepared, A-addilihal pidng of 30 days shall-be alowdd for dasing 1o detommodate-defays m oblaming any
T N T T fram any fandtord. oblams Tans( s anulor -mm-nt-'my--ai.mhﬁ'ﬁﬂ@f”mgﬂz ioto,

requIred inspeclions, suvays of repialis, ¢ Blaining sents frem.an g Transle !
or lottery or athar lcensz ar dermit spesifisd hatain, dafays in namploting: Envire I:Sile’ Asgesimants, Basatine & tal Assussment or
Bue Sare PlanSuclion 7z Compliance Analysis (it Such assessm .01 piang were ordered in a fimely mannar). or.if the tems gl siirchass reuice
participation of & lenderand the lenter has issuen a commilment consistent wilh the requirement but 5. vnakie to participate In the clos ngy-on-er
Befure the renuirad date shall-he sifowed tor slosing to a iodate aolays in cbitaining any requiced ir tons orrepars. The obligations of the
Shller and the Buyir o close the fransaciion shail eadh be rondllicned upon gil.ol the representations and warrants of tha other baing tnje and
serractas of the zlbsing date: o S

4. Buyer shail be entilled 12 ion of the Bt Eniity and Real Estate being transfemed harsunder al the conclusion of ciosing,

Other

b Thesumors 10,000.00 ____ shall ba withheld from ifie cashgortine of the puithase price and depositad with the above:namad Broker.

torBe held inascmw v time 8 Seller has furnished: o Buyer & conditional-tax Siagrance carfilicata fom ihe fichigan Depariment of

raasury showing ali taxes adminisiersd by the Depariment iu.have seen paid to the, ciosing date. If 4 tax clearance veriificale. tonditional or
athenvise. is not meeivad from Seiler vAlm sighieen months, then the montes as¢raviad Under (hls naragraph shalt be automatically disoursed
' the Buyar, : s

Passession. Seller shall lender lo Buyer pessassion of the Real Eslate upon completion of the tlosng, subject to all existing leases and righls

ol lenants in possassion. Other:

Damag to Businass. I bawween (e date of this A ang the clesing date, sl or any Gar of the pramises wherm 1he Busness. Enuly
onducts is afais of Real Eslae is damagay by firs of matural slements ar ather causes bayond Seller’s contral that cannat ba eaparad pros to the

‘olosing e, or.any-part-of the-nramises At Raal Estate 15 iaken pursuant to any-oower of sminant doman, Sellar ghall inmariately nolify Buveror

steh sccumence and elher Sellr or uyir may terminate this Agreement by writtan anfice to the albar wilhin ffieen 115} davs after the date of

damage or taking. o nantlier sincls totermumate this Agraomant. ihere'shall ve o reduction indie aurchase sfice and; at ciosing, Sefler shall-assign

toBlyerwhataver rghts Sellarmay be With f88RGC to any insurance procaeds areminent domain WA

Brosuily huzitesy or Busienus Bavy, 42 10 Stadium Kalamazoo

Aisiin Cein 25201

F Copyrignt Commuwel Allincn of REALIBIE, DTEEG 5 TS o i i
i Em,rﬂugmslmuals [:‘ Belter winiialg
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23 Seller's Closing Dbligations. At zlesing, Seller. sl dativarthe. ©oloving 10 Siyer
& The warrartly desd, ane centtag, o7 a3signment al lsnd contract requirad oy this Agreemant.
B A il of saie for the avsels of the Businass Entity, o
& A wnlten asagaimient by Sellar af Selier'suntares) i altloases and 4 terosior 1> Suyer of all secunly deposils, accompanied oy the ariginal ar
3 10Ue cupyof 2nch isase L '
4, Anassgnmenl of all Bellrs Aghts undar any Sarvice Conteacts that are essignabile by ihair lerms and which Buyer wishes 1o assume,
‘ogather wath an original ar rug cepy of sagh Semwice Contract agaigney.
2. Anplicato any-ten advising thlenanls of the spip 2nd directing that future sayments ba mads 1o Buyer
t Any otfer desuments reqiltad By this sgreamantto ba delivared o Buyer,
4 Andecotnling of operaling sxpensiés, Inciuting, botaot kmited 1o, CAM taxes, insurancs, and Additignal Rent, collecied in advance or amears,
SpUNLST AGL Yt spent by Seller, sHewing an accormia:liscation Getween the parties g 0 the leases,
24. Buyer's Closing Obligations. At cicsing, Buysr shai deliver 1o Sailer the following:
@ Thecash porian of the purshase drice spacified in tRis Agraament shall be paid by cashier s check o slher immedistely avallabie funds.
A8 yufusiad by ma.abgm{qnmén{s-anu-ismgrmnu in aecordance (o this Ag .,
b, Arilten ion by Buyar ot the cotigati 7l sailer unter the leases ansing after closing. including an acknowledament of the reneipl
af all secunly depesis. . -
& Any.other documants reqiired by Ihis Agigement to be dalivered by Buysr,

25. 1031 Tax Deferred Exchange, Upon:siffier Sarty's requies. the alliar pary-shatl coaperate ang feasonably asmist the requasiing pariy struclunng
Ihe purthase and salecontemplnlad by this Agreemant as part of 3 tax dalamed, lika-kind axshange under section 1631 of ths Intermal Revenugcode
Al 1886, a5 nmnndat: provided, hovmyar, thal inceninclion tharewilh, the nan-resuast g:party-shall nol b= required to {3} inger o) tdilional costs
Sr axpensas: () fake lagal ile 1 sdditional realaroperty (i.e. lhe ranuesling pary's ‘repla progary” aor "relinguishied progeny™): ar (o) agree o
ey heclosing. ; Y

26.-Natices, Any natice required ur permitied 16 98 given i dir-stiall De.d 10 have been propady given. if in writing and deliverad o the
parties At the addressas shown Geloiv, anet shall bo doemea d ta) upan defivéry, it delivered in ¢ oy facsinle kansmission, withy.
aceinl theraot sonlinmad by peinted facsimie: acknowledgemeant, 1oy ona (1) business ay afleéh'aiﬁng-uagr_l_mpgsirm far naxt day overnight dativery
wAly g nalionaily. tecagrized ovarnight sourder SENICE. {21 two (2} bueness davs aftp havinig Seen deposited in-any U.S, #osl Sffice or'maif
epasitory and senl by camiies mail, pastage DaId, reluen recaint reauesiad, or {d} upan senting, i sentuy amall ivaltia sanfirration CoDy sant e
sime tay by averiigit deivery); )

27 Addttional Acts, Buyer and Sojler faree jo wxsclic. amt deliver sich-additional docemeanis. and 1o perfomm such additional acis. sftar tha closing as
may becoms necassan: o el ihe transiars contsmplated by this Agreemant. 3

28. Authorily of the Partias, Sach of the uindersigned idividuals who hava ‘signag this Agreemient on behall of Seller and Buyer eniilies regresent and

that hitishe

¥-authorizad (o'sign s agraemen.on bahaliof suers sary. and 16 bind Such party 1o the requiremanis.of tis-Agreament,

25. Attorneys" Faes. In e uvens of Higation enising fram the failure-or alleged Zailur of £ahee. painy o perform Its obligations under this Agresment, the
vany pravaiing m. that ftigation fincluding apoears of ol fevals) shall bo anliting to cellzet 5 sourt costs and reasonable atlorneys' fees incurred in
connection with such iigation-iram i oifier party. The plovisians af this Section shall survive, Slesing ortamination of this Agreement.

30. Crodit Repc ts, Buyer cop: Ahatif nel Stherwise profiblied, tHe Brakeris) may give Seller informalion. about the Buver contamed i a cradit
feport that may be fimshisd 1o the Brokaris) by a credit rephring sgancy

31. Enviranmantal, N
. Notice 1o buy and sell r3 fenvis : risks)., L . - :

Vihenever ral praperly i actuied of voeupied. the buyerincurs somé degres of nisk with regard {o patential enviranmentsl contamination.

qud.rnr-.mtauﬁd.qa:_ural_r il d@nﬁ_zpe;mwty,_.\f.aﬁm%darm 1 and Iuc_.-.gnmm-immwamm ugon iha buyer-for the remagialion,

elfihe conlamiration aver ough the buyer did:noi-cause i or may msivcy & huyer's ability 1o fully develop ar uliize the. pragerny. ‘Such.rigk

£an oo minimizad through the er formancis uf “nvimnmamal duc diigunco. Additionaily, sallers arpisdinsed thas ihay may rave an obligation: to.
ide cerlain anwi Mal information andior discl 3 to praspective Duyars. The failure to provide: such i:ifnnnaﬁqn:-emﬁwnsums‘may

subjact ayeller 1o potenilal liabitiy o¢ pasull in the loss af cerain liability pratections.

N roal wstale trokersisalespersons in his-ransaction possass ihe expenise nacassany. (o assess the nalure or @xient of these enviramental

AskR of 1o 'determing tha-presenca of anwronmenlal contammatian or prolectsd natural res . - The reai estate brokersisalespersans

involved in’ this transaction do nol make independant invesligations as lo- enviranmentat contamination or rrotacted nalural resources with

fespecl o 2ny pmpeny, -and, tiey, make np representalions. regarding. the presenca or sbserce, now or in lhe past, of snvirenmental

gontamination. 1 s tharsfoce prudent for-sach pary 16 s tansaction o seii legal-and technical counsal from iorais ienced in

. al mitters to omide an evaluation, of thi emdimaméntat izks S8sosiated with the transacion.

b. Envirenmental repants and assessmants,

{1} Within 9 calendar days of the Eifective Date. Seller shall geliver lo Buyer copies of any existing reports, dals, plans, pemits. notices

andior information in Sellers passession relating ra enviror matlers p ing to the Pramises {"Seller's Envirenmental Documants™],

() Buper snall nava 4 pedod of 48 caiangar cays- after the Effacive. Date 10 svaluale anvironmental mallérs ralating 10 the Premises
='ftEnvifm;mgntal-_ﬁuq_..pnigqqqe_ Perigel?), Buver and Buyers agente. shall have e right- 1o emar upon the Premisés. duting : the:

‘Enviranmentp| Dus Diligane ‘Pared dunng reagonabia Busineéss-ours dor the pureose of contiucting. al Buyer's skpense, -any
“oviro! 18l assessmanis:of the Premises that Buyer deems apmropnale. which assessments may melude, Lut shall ngt b2 limiter 1o, 4.
Phase | Bwirommanial Site Assassmen; Trmsactinn-Screen, andlor avaluziian af-other requlated conditions ar matters: such &g watlands,
asbastos containing matilas, molg : ofithei s he Envirdament i al: :

the. collection. o analysis. of sampies ‘6 o grounswaler.- soil 535, oo ‘air, surlace waler. puilding. compeniants ar any aibar
2nvirenmental medium nless Buyeroblams griot wiillan consant from Sefiur, which consent shall net e : withhald, delayiad or
cunditiahed. Suyar ac that the Eavwronmental Ass 7

e i and Ba o Assesaments shall not unreasorably intariste wifh 146 tights nf Seiler or any iShans in
Fossession. and Sellar agreas'tc reaspnably fecierate and 1o request that ds"tenams’ reasonatly cumperatz with the Enviranmental
Assessnant, ; ks ; :

Peogoity Srbins r Rusinass sops 4210 Sadium, Kalamazon 5
Dol Connnencial Miianey LTORS TR X i TR 3
Ehireluied) Daly 'J:ol'aa - ’me'l L Dm- Buywe s Imiiglz - Seilers Injuals




R

as.

ari

38,

39,

-Buyer daisulrs, all deposiis made may e locfeitod as inuidaled

Buy & Seil Agreament faor Business Assats With Real Estate Page 7 of 10

i3 Buyer shal et aght 1o emimare this Agraementf Seller's € Ducumems or e Epviconmental AsSessments are ol
accepiabiz ta Suyar-ny delivering wrilton notice to Sellsr-prior to lhe axpirslion of the Environmiental Oue Diliparcs Panod I Buywr
detormings hat any addilianal envimnment dus diligence actwities fineluting, bu ool limitod ta. any adsdiional ssvionmentat
myesligations. rapants. apErovals of samits) arg waranind, than Buyer may provide Seller with-a PrOposEe amendment 1o this Agreemen!
0 indand the Envirenmental Due Diligence Penod to sliow Buyer 10 Sanduct sush actwitiss, ¥ Buyer-toes nol deliver @ lerminalan aolta ar
pinposed smendment {o. Salier.prinr b the expi ot ihe Envir tal Due Diligenice Period. then Buyar shall be deemed to nove
el any abjeckons i anvirormental mal lating fo e Promises, | Buyer: provides Sellae. with progiased amondmant lg this
Agrsemant, thon Setler shall hinve a peticd af 10 salendar Zavs loaxecuie of aegatiale mutually accepiabia tarms 1or stich amandment,
atheesisa Buyer may, bl shall agthe obligeied to, terminala This Agraemant oy delivening wilten nolice to Salier with o (2] calendar days

after Slier's-deadling for axeeuting or ioliating an o thiz Ag b
(4] I the Envi i A causs any damage 1o tha Pamises, Buyer agrees lo reasonably resiore the Prefmises fo tne condltion
hat axisted onor'to such Samage, The tinn oG does not require the ramediation of any existing anviranmental condition,

Buyer shall indemnily. dafand ond noid-Saller ang Brokar surmless fom and against any damage 1o atrseas a7 pracerty Saused by Buyer
or Buyer's agenisin onducting the Erviranmantal Assessments.

€. MNaondisclasure.

If Selier's Envin Dot ts or the Envi Assessmanis identify the Land as 2 Yecllity” as defined in part 201 of Michigan's
Malural Rasourcas and Environmental Prolaciion Act, Public Act.431 of 1994, as amended ("NREPA"} or a “site” as defined in Part 213 of
MREPA, hen Buyer may cancicet 2 Baselir E i Ass L ("BEA") andior 3 Due Cars Pan (*DCE"),

- Professional Advice. Bothha Suyer any the: Selec-cinfism thal ey havs badn sdvisen by the Brokar(s) mvoivisd in his fransaction o

‘snek iegal, @y envimemental; and other Apprapriste arfessional advice relaling 1o this iransaction, and that Brokaris} makes

073y ialions or wamanties wih respect to the advsabilty of. o the Iagal affct of this Yansaction. Buyer and Seller further acknowiedge
that Brakaris) rrcommends ihat Buyer refain an aitomey 1o gass upoR-inematkaiabilily oititl, lo ascanain that 1emms of Ine sals are adnered o
before Ihe“ransaction is cioged, and-1o advisewtl raspact to this Agreement, bafar thé fransatiion (S tonsummaled,

'Em'lm_:Agr This Agrs ik gontaing the antiea ag 1 nl'_iha parties with respect 1o 45 subjsi; maller, provided, however. that
le lerms and conditions of any relatad addendim are meamoeated by farence. Al Lonlempinrangous or prior negotiat have been marged
into fhis Agress This A\ 1t may be modified or amandad anly oy wiltan instrumentsigned by the paries to this Agreemanl This

ar
Agresmant shall e govorned by and sunstiugt in accondancewith the laws of lhe Stata of Michmgan.

‘Binding Effact.  Salior shail nave calendar days 10 dellver & comnlelad Nebee of Unimpleymisit Taz Liabliy and Rale form (UIA 1027)

-and this- Agrusmiant shall not ba $Rectve unli o calendar days havs passad (axcluding Salurdays, Sundiys, und legal halidays) after Seller has

deiivered (o Buyer the complets “Noiice of Unemployment Tax: Liability and Rate farm (UIA 1027): wweick; this Agraement shall be binding

upon and inure to'ihe bensfll ol he Buysr and the Selier and thuir rasoeclive hairs, | smpeesenlatives, Successors, and AsHigns. as the case

miy b provided, howevar, that naiiher oy stall assign this dgreement without the consent of the alher party. Gthai:

Unenforceability.  the.avent ariy provsion of this Agragment shali be hitd nvslid o wienforseabie. the af if1g Ag ¢ shall
cantinie in full force and effact as il sucn inualid.or unenforceable provision ware nol conlaned herein.  This-Agrzament shall suravirthe HHOSIngG.
Earmest Money. ‘Buyer gives Calfander Commiercial LG Stoker, 2 ; 4ays 1o cbiain the witten aceepiance of
this-affar-and agreas:thal this offer. when accapiad by Saller, vill consfiute 2 binding-agreement belwesn Buyer and Selley
8uyer shallvaposit 325,000.00 i wih Callander Commercial, LLE  seenny Agunt finyme numa of Broksr, Title
Company orother] 3Tl ihis offer or %) withn 2,095 after accaplance of this offer, Fvitlenting Buyer's gasd fath, to be Heid by
the Eacrow Agent and (o appiy to 1he purchise price oF the-down paymant poricn thereof whare applicati . #this olfer is ot accepted, or the lile
£ nof marketahle, or if the purchase 6. coniingant upon condifions specilied that annar bee.met, this deposit s prompiy. tefunded. If the
fuyar g foef 15 higuidaled s al Sellers.election, or aliernal - Seller may ratain the deposils 44 par
Bayment of the. purchase prce and oiirsus Sifier's lagal o équitable ranedies against Buyer, /i tha'sale i nat glosed wosdrding 10 115 tams, e
‘selling Broker may notity Buyar(s) and Sefieris) of Escraw Agent’s intanded dispasition of samesi depsit, and all partiss $hall be deenred o bave
-Agraed 10 he disgasiiion of tha: 1oney-deposit unless Escrow Agent is natifiad.of a court achon oandling soncerning this ale o dispasiton
ot mainasi manay within thinty (30} dlays-afier notce to'ie parliss, o D
Brokerage Foe. Soiiet andior Buyer aurssisi 0 pay the orokers) iavdlvad m this ansachion aibrokersys fou as speciing i -any agenay
“Agraement or ather willen agreement Hetween thany. In the suent no such agrermant suisis. U Buyer X Seller agrees to pay a brokerage

doe-of SIX percent (6%} THis brokerage fog shail'be paid in full prampliy after 1t & sarhed: but fol tatar
han-any applicatls closing Unie aihersise praviously agreed, Buyerand/ur Sailer agrez(si {hat the orokersge fse may be shared by the
plent vilh-any tor ing brokar wh sadicipates m the sele, in such amount as the racipis ! dacides, withaut furiher disciosure 1o of consent

Toany Buyar andtor Seller. Othir-

Disclosure of Price and Terms. The purchase price and the 1arms of this sale may be disclosed by lhe Commercial Aliance of REALTORS®
Multiple Listing Service iCARWM] in the ardinary canduct of its business. Deietion of this paragraph shall not be considered a counter offer that
would require a counter acceptance.

Financial Records. Seller shall defiver to Buyar within NA _days after the Effectve Date me financial statements of Seller and statements of

income and expense for the prior three vears and year-to-date, if available, with respect to ihe operation of the Real astate ang the Businass Entity,
Other

Froput; Adutress or Ausinass Enly 42 10 Sladium. Kal . Dm Buyar's innials E@ L0 setersinions
3 Cepyiigiit Somemervist alllaces i REALTOIRS, 30153015 B :

Rayikian Date 533215



3
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Buy & Sali Agreement for Business Assets With Real Estate

40, Othor Provisions:
1. Purchase subjact to Municipal Site Plan Approval

Page 8 of 10

2. Buyer may withdraw from this agrsement for any reason, at buye'rs sole discretion, within 30 days of the last

executed dale of this agreemant.

41. Index of Exhibits.

NGt I | Obtained by | Sellerto | :
Applicable | Attached taidle’ | Furmish | Exhibit | Subject !
- : | -sourca | iR . ; |
X i ] 2. Machinary, q;fulpf_r!im; sl’urﬂ:h{lq&, ; fixtures, . Leasohold
i | | improvemants, & other langlble parsona property :
% 2 i -Saller’s rights undar tho existing centracts, - including any rea)
Ty { . ostate of personal g deases’ -
i R i G I Lizenses, approvals, cartificales, pormits e e
X j i 2d. Trade names, trademarks, servics marks, copyrights inventions, |
%, ; dasigns, palents, and trade secrots
2 2 28, : m“mna—!:- 7 ; o Ry
pre : f ¥ 21 Telephone number, any post office ‘hox, and the name of tha
=X Business Entity and any othor name b
3¢ t 3 . _i Allacation of Purchase Prica
X 5 i Inventory
€ x D .{.f- Tuded Assets - z
X 38 i Financlal ststements orfinancial records of Saflar.
K ] Statement of Income and Expanses :
I ks L3

As o any “Seffarie uraish” nems; isied-above, BuyersHali havé ihe dght to tarminate this Agreement if any such item is not 2ccaptable

to Buyer ty giving Selier wiillen ngtise within

calenyai:days after receipt of such item(s), atherwise the righl 1o terminate

this Sgedement pursunnt o this ‘pararagh shall be deamid to- fave been walved,

42. By signing below, Buyer acknowledges having read this Agreement and autherizes dalivery of this Agreement to Seller,

Buyer: Maha, LLC e

A nae ob s, =7 ; Y
s Authorized Nlember
i Buyeriy annasn ;

: s R oy
Buyer's Aadress: ﬁ?ﬂb 35) Ay ﬂm.ofp {7 v
L - T N R S T Y

ity e Bowave & &?ﬁjc'gmﬁum- Kalamazao
Fautuinn Dath ﬂ.ﬂrm‘ + :

ALTDHS. Shiaaih

8uyae Maba, LLC . .
1] v of g 1H
/ )

lts:Auth

d Member
T B s ap Bl

Bus Prone:, ; Fayx;

Emait;




i

43. SELLER'S ACCEPTANCE

The abowe offer is mﬂ\my Accapieg

See U.S. i e

Buy & Sell Agresment for Business Asssts With Real Estate

as written ‘modified as fofiows.

VA
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&dog AN
S€e A d. cl&q ciwm Sre.

By signing below, Seller acknowledges having read and. authorizes® iioﬁwry of this’ ‘Agreemunt 10 Buyar.
withoul any modifications, the date Sellir L?B/'F hur?mﬂs the €

gives Broker above namsd uniil

It this Agreement is signed by Salier
Stizclive Date, if this Agrsement is signed by Sefler subject to any madifications. Seller

wrillen acteptance of Saller's caunter giar 7

{ime} idata) to abtain Buyers

Seller; >(Sl!!h!f‘ FM L G”ﬂ#
Tpnn riarme of ¥tidirigiuat af syl ey AP andtyy -
Signature. Signature: _ e
fta: - fts: .
i GRS a0 unillyy 1P Sy o a0 enhfa)
Seller's Adi Bus Phane: Fax
Email:
For tha Business Entity
Seller: y W seiler ¥ 6 (ff s 154 C
TN MM STanCivAT entty}
Signature: o Signature:
Its: s
1t Sedier s an anlieg i Sekavs dv BT
Sellars Address: Bus. Phone: Fax:
Email: . 3
Far the Real Estate
Seller: ;
e
Signalure:
Ite: frs:
(i Sedtorin an entipt fif Sasier % 20 antity)
Sefler's Addrass: Bus. Phone: ; Fax
Email:

Peojenty Addras o Husnvn Enin 4210 Stadium, Kalamezoe
Bhuamiright Cammsorcial e of RESTY

Allpaza of REALTHRE, SRI515
Aasinn Bl 357015



Buy & Sell Ag t for Business Assets With Real Estate

44 BUYER'S RECEIPT OF ACCEPTANGE

Buyer acknowledges recaipt of Seilar's acceptance of Buyer's offer  If Sellar's accaptance of Buyer's offer was subject ta 4 counter ofter,

lo accapl he terms of the counter offer

Page 10 of 10

Date" Tima:

Suyer agrees

& as written {with all other lerms and canditions of Buyer's affer remaining unchangsd); or [ modifisd as follows:

'f Buyer is accepling Faouiler ller fram Seller as writlan, tha date Buyer signs balaw becames the Effective Dale, If Buyer is ascepting Seller
offer subject ta any medificaticns, Bliyergives Broker above named until {time) ;

abtain Sellors writteix aceeplance of Buyers counter offer.

SBuyer:

fRrent A ot g

‘Signawre,

e

fts //fwi-.—-m‘:;_gv

S counter
{date) to
Buyer:
1pmnd naens o ididdie s oe orting
Slgnature:
fes:

45. SELLER'S RECEIPT OF ACCEPTANCE

Seller acknnwiedges racsipt of a copy of Buyer's acceplance of Seller's counter offer (if Selier made a countar-offer], or Seilnr
temms of Buyar's cunter offer as written. I Ssller is accepting the tarms of Buyer's counter offer as written, then the date Seller

Dale: :‘)\!af / [é | ,Tlme.'-.
4

agreas o accept the

signs below becames
‘the’ Eftective Daie i
For the Business Entity
Seller .. - . Seller: -
VBN By o indestal o aniity] X‘ pekTi e of Wedvritual nf anody)
Signature; Signature; ,
ts: Is:

— e
1l-Sestiee by am eniirg;

Seller:

tpdinl nanye of ndviausl or srbtyt
Signature:

Its:

T S e

l.,[l sesm.'.-:s A ARty
For the Real Estate

X, soller:
(ROt nare o incteidyiid or aratty}
Signatura:

s

[ Sedars an oryly]

BROKER RECOMMENDS THAT BOTH BUYER AND SELLER RETAIN LEGAL COUNSEL

Prapeity Addess cr Buuinass Ennry 4210 Stadium, Kalamazoo
= Copydght Commarcisl Alluncs of REALTORE, ]
Ranigion Date 053044



COMMERCIAL ADDENDUM # One

ALLIANCE -OF,

REALTORS'
office of: BHHS Michigan Real Estate . s _ {REALTOR®
Portage _ Michigan, Phone: 269-488-5325 FAX:.
Email: joannebecker@bhhsmi.com . Diate: 3/30/16 __Time:
1. Addendum to Agreement dated 3/23/16 covering property commonly known as:

4210 Stadium Dr., Kalamazoo, Ml
Permanent Parcel Number 39000630146002

2. This Addendum to be an integral part of the agreement, which is amended as follows:

Par. 19. Licenses: Buyer's obligation to close this transaction shall not be contingent upon Buyer obtaining conditional
approval from the Michigan Liquor Control Commission of the transfer of the Class C Liquor license or any other
license.

Par, 40. Other Provisions: Purchase is not subject to Municipal Site Plan Approval.

There is no Lease in effect.

3. By signing below, Buyer/Tenant acknowledges having read and received a copy of this agreement,

Buyer/Tenant: _ . gBuyerﬂ'enant: Makq L‘/( s
(print nama of individual or enlity)” j {print nzy@ or-entity)
Signature: ; Signature: M
Its: . Its: ,:&A‘%e,t/
(it Buyer is an enlity) (it Buyer s an enfity) i
Buyer/Tenant Address: Bus. Phone: i Fax:
Email:

4. By signing below, Seller/Landlord acknowledges having read and received a copy of this agreement.

Seller/Landlord: . X Seller/Landlord: Pk
(print name of Individual or entity) + [pi‘w.w enlily} g ; ,
Signature: = : Signature: P e M v - .
Its: Its;
(If Seller is an enuty) ’ (if Selier is an entity)
Seller/Landlord Address? _ . Bus. Phone: Fax:
Email:

REAL Resfaton Dalo 3015



UNITED STATES BANKRUPTCY COURT
IN THE WESTERN DISTRICT OF MICHIGAN

IN THE MATTER OF:

GRAHAM LAND DEVELOPMENT ENTERPRISES, LLC Case No.: 14-00928
Chapter 11 — Filed: 2/19/14
Debtor. -
/1l

ADDENDUM TO AGREEMENT TO PURCHASE REAL ESTATE

SELLER: Graham Land Development Enterprises, LLC; Case No. 14-00928

PURCHASER: Maha, LLC

Notwithstanding the printed provisions in the attached Buy and Sell Agreement for
Business Assets with Real Estate, the sale of the property and the Seller’s obligation with respect
to the payment of commissions are subject to the following terms and conditions:

1. The sale is subject to the approval of the United States Bankruptcy for the Western
District of Michigan ("Sale Order").

2 Title to the property will be transferred by the Seller’s execution of a "Trustee's
Deed."

3. The sale of the property, including improvements and fixtures hereto or located
thereon, shall be made on an "AS IS, WHERE IS" basis as of the date of the Sale Order, without
representation or warranty, express or implied, of any kind, nature or description, or of
merchantability, habitability, use, ability or if fitness for any purpose. The Trustee shall not be
required to inspect or test or report on the condition of the property, or the operability of the
property, or the existence of any possible defects in the property.

4. The sale of the real estate shall be free and clear of the lien, claims, encumbrances,

and/or interest of any creditor and/or interest attaching to the sale proceeds and the Sale Order shall
operate as a discharge of same.

3, Since all liens and encumbrances will be discharged, the Seller shall have no
obligation to furnish an abstract of title.

6. All taxes which are a lien on the described property shall be paid as directed by the
Bankruptcy Court.

1of2



% The sale offer will be subject to potential competitive bidding in open Court.

8. The purchase price allocation shall be $825,000.00 for the real-estate, $50,000.00
for the liquor license and $25,000.00 for all other personal property.

Dated: /3¢ [ie

Dated: /':’5 6// (=
/ 7

Paul C. Graham, Sr. for Se}ler

2 0f2
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