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United States Bankruptcy Court

Western District of Michigan
One Division Ave., N.

Room 200
Grand Rapids, MI 49503

IN RE: Debtor (name used by the debtor in the last 8 years,
including married, maiden, trade, and address):

Patriot Solar Group, LLC
1007 Industrial Blvd.
Albion, MI 49224
Tax ID: 27−1456165

Debtor

Case Number 17−00984−jtg

Chapter 7

Honorable John T. Gregg

NOTICE TO PARTIES IN INTEREST OF HEARING

    YOU ARE HEREBY NOTIFIED that a hearing will be held at the United States Bankruptcy Court, Federal Building, U.S.
Courthouse, Room 114, 410 W. Michigan Avenue, Kalamazoo, MI 49007 on December 10, 2019 at 11:00 AM to consider and
act upon the following matter:

Trustee's Motion to Approve Sale of Real Estate Free and Clear of Liens, Claims
and Encumbrances Pursuant to 11 U.S.C. § 363(b)

If you want the court to consider your views on this matter, attend the hearing on the date stated above.

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.

You or your attorney may wish to file a written response to the motion explaining your position. A response shall be mailed to the
Clerk of the United States Bankruptcy Court, One Division Ave., N., 2nd Floor, Grand Rapids MI 49503, and should be received
by the Clerk at least seven (7) days before the above hearing date. A copy of your response should also be mailed to the
opposing party and his/her attorney.

If you or your attorney do not file a written response, the court may decide to grant the relief sought in the motion without the
need for a hearing or further notice.

Michelle M. Wilson
CLERK OF BANKRUPTCY COURT

Dated: October 23, 2019 /S/                                        
V. Wyn
Deputy Clerk

A copy of this notice returned to Trustee for service upon requisite parties.

NOTICE IS HEREBY GIVEN THAT THE COURT MAY, in its discretion, orally continue or adjourn the above hearing on the
record in open court. If this occurs, parties in interest will not be given further written notice of the continued or adjourned
hearing. If an entity is not present at the originally scheduled hearing, information regarding the time, date and place of an orally
continued or adjourned hearing may be 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 Ave., N., 2nd Floor, Grand Rapids MI 49503. Information about a PACER login and password may be obtained by
either calling PACER service center between 8:00 a.m. and 6:00 p.m. Monday through Friday, CST at (800) 676−6856 or via its
web site at http://pacer.psc.uscourts.gov

1 Aliases for Debtor Patriot Solar Group, LLC : dba Patriot Solar
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UNITED STATES BANKRUPTCY COURT

WESTERN DISTRICT OF MICHIGAN

IN RE:

Patriot Solar Group, LLC,

Debtor.

Case No. 17-00984-jtg

Ch. 11 Filed 03/06/2017

Ch. 7 (Converted) 03/13/19

Honorable John T. Gregg

/  U.S. Bankruptcy Judge

TRUSTLESS MOTION TO APPROVE SALE OF REAL ESTATE FREE AND CLEAR

OF LIENS, CLAIMS AND ENCUMBRANCES PURSUANT TO 11 U.S.C. S 363(B)

The Chapter 7 Trustee. Thomas R. Tibbie ("Trustee"), by and through his attorneys.

Miller Johnson, as his Motion to Approve Sale of Real Estate Free and Clear of Liens, Claims and

Encumbrances Pursuant to 11 U.S.C. § 363(b), states as follows:

1. On March 6. 2017 Patriot Solar Group, LLC, ("Debtor") filed a voluntary

Petition under Chapter 11 of the Bankruptcy Code.

2. The Debtor's case was converted to a case under Chapter 7 of the

Bankruptcy code on March 13. 2019.

3. Thomas R. Tibbie was appointed and continues to serve as the Chapter 7

Trustee in this case.

4. This Court has jurisdiction to consider this Motion pursuant to 28 U.S.C.

$6 157 and 1334.

5. This matter is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A), (N)

and (O).

6. Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

7. The statutory basis for the relief requested herein is 11 U.S.C. §§ 105(a),

363(b), and Federal Rules of Bankruptcy Procedure 2002(a)(2) and 6004.

MJ DMS 31181683vl
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THE PROPERTY

8. Included among the assets of Debtor's estate is a commercial building

located on a parcel of real estate at 1007 Industrial Drive, in the city of Albion, County of Calhoun.

state of Michigan, and legally described as follows:

Albion City, Industrial Park subdivision. Lot 9, Except beginning at
the Southeast comer of Lot 1. thence South along the East line of
Lot 9, 9.68 feet, thence North 68°26'15" West parallel with and 9.0
feet South of the North line of Lot 9, 329.69 feet, thence North
22°23'53" East 9.0 feet, thence South 68°26'15" East along the
South line of Lot 2 and Lot 1, 326.00 feet to the Point of Beginning.

(hereinafter 'the Property").

TERMS OF THE PROPOSED SALE

9. The Tmstee has received an offer from Ambergris Limited, LLC

("Ambergris") to purchase the Property for the total sum of One Hundred Twenty-Five Thousand

Dollars ($125,000.00), payable in cash or certified funds at closing. A copy of the proposed

Purchase Agreement submitted by Ambergris is attached to this Motion as Exhibit A.

10. The Tmstee wishes to offer the Property for sale in the U.S. Bankmptcy

Court, with bidding commencing at the amount of the Ambergris' offer (i.e. $125,000).

Thereafter, bidding will be in increments of no less than $2,000.

11. The sale of the Property shall be on a cash basis, as described above, and

any further offers for the Property shall be for cash upon similar terms, including a $5,000 cash

deposit and the execution of a Purchase Agreement, containing the same terms as set forth on

Exhibit A, prior to obtaining final court approval for the sale.

12. The Tmstee shall have the right to refuse to recommend confirmation of

any bid which does not, in his judgment, insure a monetary return to the estate.
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13. The sale of the Property shall be on an "as is, where is" basis without

representation or warranty, expressed or implied, of any kind, nature or description, including,

without limitation, any warranty by description or of merchantability, usability or fitness for any

particular purpose.

14. The Trustee shall not be required to inspect, test or report on the condition

of the Property being sold or the existence of any possible defects in the same.

PAYMENT OF UNDISPUTED CLAIMS AND EXPENSES

15. All expenses of sale, including administrative and all legal expenses of the

bankruptcy proceeding relating to the protection and sale of the Property, shall be charged against

the sale proceeds with priority over all claims.

16. All undisputed liens against the Property shall be paid from the sale

proceeds at closing. These liens are composed of all property tax obligations and utility bills that

may have become a lien against the property as of closing (Trustee is not currently aware of any

such liens).

17. Upon payment of all undisputed liens and sale expenses, the Trustee

estimates the estate will receive in excess of $100,000.

RELIEF REQUESTED

18. By this Motion, the Trustee seeks authority to sell the Property pursuant to

the terms set forth above or pursuant to a better and higher offer received at a hearing scheduled

by this Court, free and clear of all liens, claims and encumbrances, with all valid liens to the extent

they exist to attach to the proceeds of the sale.

19. The Trustee requests that the proposed sale of the Property be noticed to the

creditors of Debtor's estate and a hearing be scheduled on this Motion.
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20. Prospective purchasers may obtain additional information concerning the

Property by contacting the Trustee, Thomas R. Tibbie, 2813 West Main Street, Kalamazoo, MI

49006: telephone (269) 342-9482, extension 1.

BASIS FOR RELIEF

21. The Trustee believes the sale of the Property to Ambergris Limited, LLC as

described above is in the best interest of the creditors in this estate for the following reasons:

a. The commercial building on the Property is currently vacant and has

been vacant for several months:

b. The ongoing upkeep and taxes which will inevitably accrue on the

Property in the future will significantly reduce the equity available for the estate:

c. Based on a realtor's evaluation of the property in June 2019, the

pending offer is fair and reasonable; and

d. The Trustee has not received any other offers for the Property.

22. All lien holders of record will be paid in full from the sale proceeds.

WHEREFORE, the Trustee, Thomas R. Tibbie, respectfully requests that this

Court:

A. Schedule a hearing on the Trustee's Motion to Sell the above-referenced

Property upon 21 days prior notice to all interested parties;

B. After such notice and hearing enter an Order:

i. Approving the sale of the above-referenced Property on the terms

set forth in this Motion pursuant to Federal Rule of Bankruptcy Procedure 2002, 6004, and 9014:

ii. Authorizing the Trustee to execute any and all documents

necessary to consummate the sale:

iii. Waiving the stay imposed by Fed.R.Bankr.Proc. 6004(h): and
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iv. Allowiiig the sale proceeds to be used (at closing) to pay all

undisputed liens against the Property, all closing costs such as transfer taxes, recording fees, title

insurance premiums, real property taxes, sewer and water bills, title company closing fees and

customary closing expenses and authorizing the Trustee to retain the balance of the proceeds.

C. Grant such other and further relief as this Court may deem just, equitable

and proper.

Miller Johnson.

Attorneys for Thomas R. Tibbie, Trustee

Dated: 2019

T^ Piggins (nM^)
sj @rmTI^ohnson.coin

isiness Address;

P.O. Box 306

Grand Rapids, MI 49501-0306

(616) 831-1700
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EXHIBIT A

BUY AND SELL AGREEMENT

Case:17-00984-jtg    Doc #:259   Filed: 10/21/19    Page 6 of 15



FOR OFFICE, COMMERCIAL, INDUSTRIAL AND MULTI-FAMILY PROPERTY brdl

Office 01 . REALTOR®

(city). Michigan Phone Fax

Emai!. Date -10^08/2019

1. The undefsigneti Buyer and Seter each acknowledge the REALTOR® name above k acting as I'ctvsose one)

□ Subagenf ot the Setter O Agent of the Buyer Q Dual Agent (with written, informed consent of txjth Buyer and Setter)
I Other (specify) Non6

2 Buyer's Offer. The undersigned Buyer offers and agrees to purchase the property located in the of
AlbfOn CslhOUn county Wictngan commonly known as
1007 Industrial Dr., Albion, Ml 49225
Permanent Parcel Number ____________________________________________________________ and legalJy descnbed as foHows

f8ie "Land"), together with all buildings, fixtures and improvements situated or the Land (the "Improvements"), and all equipment arxj other personal
property listed on Exhibit D (the "Personal Property*), afi of which is coltecbv«!ty referred to herein as the "Premises', except the foUowing:

Purchase Price, The purcnase price for the Premises is
One Hundred Twenty Five Thousand and 00/100 Dollars /s125,000.00 j
Any afiocaljon of the purcnase price between the Land with Improvements and the Personal Property stiall be set forth cn an attached Exhibit.

Terms of Payment shall tie as indicated by ~X' below (other unmarked terms of purchase do not apply).
O Cash. Buyer shall pay the full purchase price to the Seller upon execution and delivery of a warranty deed arxt performance by Setter of the

dostng obligations specriied herein.
B Mew Mortgage. Buyer shall pay the tut: purchase pnce to the Setter upon execution and delivery of a warranty oeed ar>d performance by Seller

of the ctosirtg obligations specified herein, corrtingert upon Buyer's abilrty tc oWain a rinmmp^rj'aI type IQ year
mortgage loan m the amount of >1 Ofl 000 bearing interest at a rate no greater than g %
per annum. Buyer shaR apply for the mortgage loan immetttateiy and accept it promptty if tendered, if Buyer does not defiw to SaOer on or
before ."Vl Hay^ aft^r Ranlrnipfry Ofrifar (date), proof that Buyer has accepted a mortgage loan commitmenL Setter may
thereafter at any bme treat this contingency as na havmg been satisfied and taminate this Agreement by written notice to Buyer, urfiess Buyer
has prevtousty either satisfied or waived this contingency in wnting.

O Larrd Contract G Purchase Money RIortgage. The Buyer shaft pay the fuli purchase price to the Setter pursuant to the terms and conditions
staled in a Land Contraa form or a Purchase Money Mortgage form upon performance by Setter
of the ci»ing obiigatibnc specified herein The Ljnd Contract or Purchase Money fitortgage shaft provide for a down payment of
S  and payment of the l>atance m monthly instaftments of 5 or more, at Buyer's option, inchjding interest at the
rate of % per annum computed monthly, mterest to start on date of ctos'mg. and fest payment to become due
calenca' flays after dale of dosing. The entire unpaid batarv» wflJ become due and payable months after dosing. Seller
understates that consummation of ttie sale or transfer of the Premises shaft not reiteve the Setter of any Kabiity that Setter may have under the
mortgage(S) to wtfich the Promises are subject unless otfierwise agreed to by the lender.
Addttionai Provisions:

t. Survey. A O new Q recertified G existing Q boundary survey with ron comer stakes and wito aft easements of record, improvements, and
encroacnmenls (if any); and/or Q ALTA sunmy showing all easements of record, improvements, and encroachments, if any, shall be provided by
G Buyer G Setter within calendar days after the later to occur of 0) the title insurance commitment referenced in Section 6 bMow is
oetivered to the party responsible for the survey; and (ii) Buyer's ngtrt to terminale unfler Section 7 tielow is waived or deemec to tiave been waived
If the survey reveate a matter that matenalty and adversely aftects the value of the Premises or Buyer s mtended use of lt>e Prernises, Buyer shall
have the ri^ to terminate tnis Agreement by giving Sefter written notice within • ( ) calendar days after copies of both the
survey and litte commitmeni referenced in Section 6 below are delivered to Buyer, otherwise Buyer's right to terminate ttiis Agreement pursuant to
this Section shafl t>e deemed tc have been waived. Other

None

$2005 Comm»-dal Alkance of REALTORS®, all rights reserved, distnbuted | .FTi ifl 1
unde' license by Micbtgsn Associebor. of RE-AlTORS®, ttirough MiC AR its j
commeraal services dtv«ion j .3^
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Buy and SeU Agrsement for Office, Commercial, Industrial and Multi-Family Property Page 2 of €

Title Insurance. At SeHer^ expense. Seller shal provide Buyer with a s^dard owner's poli^ of titie tnsirance in 0>e amourd of ̂  purchase price,
effecttve as of the date oi dosing. A commitment to issue such poEcy irwi^ing marketable Ufe {as deSn^ in Section 11 bekrw) vested in Suyer.
mdudtng a tax status report sha^ be ordered within seven (7) catendar days aft^ die ESective Date of this Agreement, and sh^ be delivered as
soon as feasible thereafter. If any matter disclosed by the title commitment adversely maeria% aftects the value of the Prenases of Buytrs
intended use of the Premises, Buyer shaa have the right to terminate this Agreement by giving Setter written notice within Fourtften <14 i
calendar days after copies of doth the title commitmeni and survey referenced in Section 5 above are ddivwed to Buyer, odierwise Buyer's right to
terminate this Agreement piffsuant to thts Section shall be deemed to have been waived. A mafiter disclosed on the fitle commitment that is in the
form of a Ken that is liquidated in amount and that can be readily discharged (such as e mortage) shad not be grounds for terminatior. of this
Agreement by Buyer under bus Secbon so long as Seler discharges sucfo fien(sj at the closing. Other:

Inspections. By signing this Agreement, Buyer is r^resenting that the Buyer is aware that inspei^on ssfyices of buildings and building components
and systems are commercially avaflable. Suyer has the right lo inspect the buildings and buiWing components and systems or have the buildings and
building components and systems inspected by experts selected by the Buyer. Buyer has elected to arrange and pay for the following inspections;

□ .Mo Inspections □ Plumbing O Heating. VentBating & Air Conditioning O Electrical
D Structural, including root □ Termites and other wood destroying insects □ Other (specify):
None

After the Effective Date of tras Agreement, Buyer shall have the right to enter upon the Premises during reasonable business hours for purposes of
conduciing the above-noted inspections: provided, however, that sudi inspections shall not interfens with the rights of tenants in possession. Buyer
snail indemnify and note Sel^ harmless from and against any damage to persons or property caused by Buyer or Buyer's agents m conducting such
inspections. Buyer shai have the right to terminate Shis Agreement if the inspection reports are not acceptable to the Buyer by givmg Seller wfinsn
notice within calendar days after the Effective Date of this Agreement, otherwise the nght to terminate shall be deemed to have been
waived. Buyer agrees that Bi^er is not relying on any representation or satemeni made by Setter or any real estate salesperson regarding any
aspect of the Premises or tfus sale transaction, except as may be expressly set forth in this Agreemwt a wrfften amendmentto this Agreement or a
dtsciosure statement separately signed by the SeBer. Accordingly. Buyer agrees to accept the Premises 'as is" and "with ail faults' except as
otherv/ise expressfy provided m ttie documents specified in tne preceding sentence. Other:

S, Closing Adjustments. The following adjuttmente sh^ be made between the parties as of the dose of business on the closing date, with the Buyer
receiving a credit or assuming responsibihty. as the case may be. for amounts attributable to time periods (ottowing the dosing date:
a  Prepaid rent:
0. interest on any existtng imiebteclness assumed by Buyer,
c. Charges for any trwisferabie service contracts assigned to Buyer described in Exhibit C.
d. Utii'ity deposits;
e. Security deposits
f  AdditKmal Rent (as defined b^ow).
If any tenant is late, dtinquent w otherwise in default in the payment of rent on ttie dosing date, Sefler shaU assign tc Bu^er foe daim for and foe
ngtk to collect foe rent Buyer sha£ forward any past due rent to SeMer fwtwnpify upon receipt, btB Buyer shal not be obftgated to file sdt to cdted
such rent and snaM reasstgn foe dafoi to Sefler on demand. If any tenants are required to pay pencentage rent, cfoar^s for .'eal estate taxes,
insurance, common area msintcnarx* expen&ta, or other charges of a similar nature ("AdddionaJ Rerd^. Such amounts shaS tie altocated between
foe parties pursuant to the terms of foe applic^Jte leases. If any Additicru^ Rent is collected by Buyer after closing which is attributable <n whole or m
part to any period pricr to closing, Buyer shafl promptly pay to Setter Setter's proportiooate share of the Addftumal Rent. Other

S. Property Taxes. Real prt^seny taxes wilt be prorated as follows (choose one)
□ No proration:

Sefler shafl pay taxes biHed pnor to and indudmg the tax bin.
Buyer shall pay taxes bffled starting with foe la* bill.

■ Real property taxes shall be deemed to cover the calendar year in whidi they are first bitted. Tax bills issued for years pnor to the year of
dosfog shaJI be paid by Seller. Tax bills issued or to be issued, in the year of dosing shall be prorated so that Sefler shall be cfoarged from the
first of tt»e year tc the dosing date, and Buyer wili be charged for the balance of the year, induding the dale of dosir'^. If any bifi for taxes
proratattte hereunder is not issued as of foe dosing date the then current taxable value and lax rate and any administrative fee wili be
substituted and prorated.

□ Taxes shati tie prorated with Seller paying to out riot indudmg the day of dosing assuming mat taxes are paid on a due date basis
Q in advance □ In arrears

□ Other
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Buy and Sell Agreement for Office, Commercial, industrial and Muiti-Fsmily Property Page 3 of 6

tC. Spactai Asaesstnents ichoose one)
■ Seiier si^S pay bM spedal assessments whtch have become a lien on the Premises pnor to the date ot closing, whether due in mstailments or

otherwise

□ SeSer shaU pay aH speoai assessments whicn have t}ecome a fter. on the Premises pht^ to the dale of dosing, provided, however, that in the event
a specal assessment s payable in nstalmenis. Selter shall only be responsible for those mstalments covering the years pnor to the year of
dosing, and Buyer shal be responsible tor all mstaBments covering afi years after Pre ye^ of dosing. Instafrnents of special assessments covering
the year of dosing shafi be prorated using the same method set forth n Sectkm 9 for ttte prorabon of reaf estate taxes.

□ Ottier

: 1. Conveyance. Upon performance by Buyer of the dosing obiigabons speohed herein. Seiier shafi convey marketable title to the Premises to Buyer
t>y warranty deed or by land contract or assignment, as required by Sermon * above, mdudng oil, gas, arid other mineral rights, subject only to
building and use restrictions, easements, and restrictions of record, if any. As used herein, ■marketable tide' means marketable title within the
meaning of the li^ichigan 40-Year Marketable Title Act (MCL 565.101 et seq.)

The foBowing Seaion applies only if the Premises indude unplatted land

Seller agrees to grant Buyer at closing the nght to maxe (insert number) divisionisi under Section 108(2), i3i, and (4) cf
ttie Michigan Land Division Act. (If no number is inserted, the right to make divisions under the secficms referenceo above stays with any remainder
of the parent parcel retained by Seiier. If a number is inserted, Seller retains aB available divisions in excess of the number statec; however. Sefier
and/or REALTOR® do not warrant that the number of divisions stated is actually available.) If this sale win create a new division. Sefier's
oDligations under this Agreement are contingent on Seller^ receipt of municipal approval, on or tiefore (date).
of the proposed division to create the Premises.
Other:

Warranties of Buyer. Except as otherwise provided or acknowledged m this Agreement Buyer represents and warrants to Setter as foUows
a  Tne performance of the obhoalions of Buyer under this Agreement will not violate any contract, mdenture, statute, ordinance judidai or

administrative order or judgment applicable to Buyer.
b  There Is no libgaiion cw proceeding pending, or to the Buyer's knowledge tfireatened. against or involving the Buyer, and the Buyer coes nol

Know or nave reason to know of any ground for any such liogaoon or proceeding, which could have an adverse Impact on Buyer's ability to
perform under this Agreement.

c. In entering imo the Agreement Buyer nas not relied upon any written or veroal representations made l>y Seller or any rep-'esentaiive of Seller
incHibing any real estate salesperson regarding the Premises or any aspect of tfvs transaction, which are not expressly set forth in this
Agreement.

d. Other'
e.

3- ZZZZZZZZZZZZZZZZZZHZZZZZZZZZIIZIZZZIZZZIZZZZIIIIZZZIZZZZIIZZZIZZIZIIZZI
Warranties of Setler. Except as otherwise provxleO or acknowledged m this Agreement Seter represents and warrants to. and agrees with Buyer
as toHows'

a  Seller's interest ir the Premises srial t>e iransierred to Buyer on the dosmg date, free from Hens, encumbrances other than as disclosed in the
title commitment ar>d not objected to by Buyer pursuant to Section 5 hereof,

b  The p^formance of the obligations of Setter under ttaa Agreement wi# not violate any contract, indentura, statute, ordinance, judicial or
jujministratTve order or {udgmenl appiicabie to Setter or the Premises,

c  There b no tttigation a' proceeding pending or to tt» Setter's knowtedge threatened, against or involving the Seller or the Premises, and the
Seller does not know or have reason to know of any ground for any such htigation or {voceeding which could have an adverse impact on
Seller's ability to perform under this Agfecmenl or that could affect Buyers title to or use of the Premises,

d. Seiier shall contimje to operate the Premises in the ord'nary course trf business and maintain the Premises in good condition and repair during
the interim !>etween the signing of this Agreement and the dosmg date,

e  If a st3iement(s) of income and expense with respect to the operation of the Premises isfare; describee in Exhibit A, such siatementfsj istare)
accurate for the penod(s) designated in the statememfs)

f  The information conc^mmg written leases and any tenanoes not arising out of wntten leases described in Exhibit B is accurate as of the
Effective Date of this Agreement and there are no leases or tenancies with respea to the Premises other than those described in Exhibit B (the
Leases').

Except as othenvise described in Exhibit B.
(1) All of tne Leases are m full force and effect no party thereto is m matenal default thereunder and none of them have been modified,

amended or extended;
(2) No renewal or extension opttons have been gramed to tenants
(3) Nc tenant nas an option to purchase the Premises:
(4) The rents set forth are being collected on a current oasis and ttiere a.-e no anearages or advance payments in excess of one month
(5.1 There are no security deposits and
(6) .Nc real estate brokerage commission wHl become owing in the event of any tenant s exercise of any existing ootion to renew the tef.m o!

any Lease or purchase of the Premises,
g  !f a schedule of service, maintenance, supply and management contracts ("Service Cwitraas") is described in Exhibit C the Exhibit lists all the

Service Contracts currently in effect with respect to the Premises
VsMri 'espect to underlying land contracts t>f mortgages the sale wifl not acceferaie indebtedness inc'ease intercs; ■■ales, o? impose penalties
and sanctions
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Buy and Sell Agreement for Office, Commercial, Industrial and Muiti-family Property Page 4 of 6

i. Seller is without personal iinaMiedge as to the presence on the Premises of any toxic or hazardous substances or of any underground storage
tanks.

j. Other.

14. Damage to Premises. If between the Effective Date of this Agreement and the dosing date. aS or any part of the Premises is damaged by fire or
natural elements or other causes beyond the Seller's control which cannot be repaired prior to the dosmg d^. or any part of the Premises is taken
pursuant to any power of eminent domain. Seller shall immedialely notify Buyer of such occurrence, and either Seli^ or Buyer may terminate this
Agreement by written notice tc the ottier wAhin fifteen (tS) calendar days after the date of the damage or tateig. If neibier elects to termmale this
Agreement. Uiere shall be no reduction of the purchase price and at dosing Seller shall assign to 5uy^ whatever rights Seller may have with
respect to any insurance proceeds or eminent domain award.

on
■iS. Closing. The dosing shall be held within calendar days after all connngencies have tieen satisfied or wan/ed. An additional penod of

thirty (30) calendar days shal be allowed for dosing to accommodate the correcbon of title defects and'or survey proi}tBms which have been property
identified pursuant tc Section 5 or 6 hereof and which are readBy correctatjle.

15. Possession. Seller shall lender to Buyer possession of the Premises upon completion of the dosing, subject to all existing leases and nghts of
tenants m possession. Other

17 Seller's Closing Obligations. At closirig. Seder shaV deliver the following to Buyer
a. Tfe warranty deed, land corftract or assignmeni of land contract required by Secticm 4 of tnis Agreement.
D. A bill of sale tor any Personal Property (described in Exhibit "0")
c  A wrrtien assignment oy Seller of Seller's interest in ad leases and a transfer to Buyer of ali secunty deposits, accompanies by tne onginal or a

true copy of each lease
d  An assignment of al! SeBefs ngms uncer any Service Co-ttracts descnt)e0 in Exhibit C which are asdgnabfe by tneir terms and *ihich Buyer

Wishes to assume, together with ar original or true copy of each Service Contract assignee
e  A notice to any tenants advising the tenants of the sale and directing that future payments t>e made to Buyer

Any other documents required t>y this Agreement to be delivered by Seller
g. An accounting of operating expenses tnduding. but not limited to CAM, taxes, insurance and Additional Rent, coBecieo ir advance or arrears,

spent or not yet spent by Seiler. showing an accurate allocation between the parties pursuant to the teases

16. Buyer's Closing Obligations. At dosing. Buyer shali deliver to Seller the foUo«vinQ
a. The cash portion of the purctnase pnce specified in Section 4 above shall t>e paid by cashier's check or other immediately available funds, as

adjusted by the apportionments and assignments in accordance with this Agreement
ti. A written assumption by Buyer of the obligations of Seller laider the Leases ansing after ciosing. including an acknowledgment of the receipt of

all security deposits,
c. Any other documenis required by this Agreement to be delivered by Buyer.

'9. 1031 Tax Deferred Exchange. Upon either party's request, the other party snail cooperate and reasonably assst the requesting party m
structuring the purchase and sale corrtemplated t>y this Agreement as part of a tax deferred, lice-kind exchange under Section 1C31 of the irvtemai
Revenue Code of 1986. as amended: provided, however, that in connection therewith, the nonrequestmg party shaft rvot be lequwed lo (a) incur any
additional costs or expenses; fb) take legal tille to additional .real property (i.e.. the requesting party's "repiecement property* or 'rekntmiBhed
propen/T; or (c) agree lo oelay She dosing.

20 Notices. Unless othenvise stated in this Agreement, a notice required or permitted by this Agreement shall be sufficient If in writing and eitner
delivered personally or by certified mail or other form of document^ile delivery addressed to the parties at their addresses specified in the proximity
of their signatures below, and any notices given by man shaft be deemed lo tiave been given as of the date of ^e postmark

21 Additional Acts. Buyer and Sefter agree tc execute and deliver such additional documents and to perform such additional acts as may beco.me
necessary to effectuate the transfers contemplated by this Agreement

22 Authority of the Parties. Each of the undersigned individuals who have signed this Agreement or. behalf of SeBer and Buyer entities represent
and warrant that ne/she is authorized to sign this Agreement on behalf of such party and to bmd such party to the requirements of this Agreement

23 Entire Agreement. This Agreement contains the enltfe agreement of the parties with respect to the sale of the Premises. AE contemporaneous or
prior negotiations have been merged into this Agreement. This Agreement may be modified or amended cvily t>y written mstrumenl signed tiy tne
parties to this Agreement, This Agreement shall be governed by and construed in accordance with the lavxs of the State of Michigan

Por purposes of this Agreement, the phrase "Effective Date of this Agreement* shall tie tne date upon which this Agreement is fully executed
pursuant to Section 33 or 34 below, whichever may apply.

24 Earnest Money. Buyer gives John T. Piggins of Milter Johnson, Attorrteys realtor®, seven (7)
calendar days to obtain the written acceptance of this offer and agrees that this offer, when accepted by Seller, will constitute a omding agreement
between Buyer and Seller, Buyer shall deposit ium _________ with REALTOR® □ with this offer OR ■ withm
fiVG (5) calerxJar days after acceptance of this offer, evidencing Buyer's good faith, to be heid by Ihe REALTOR® ano to
be applied to ttie purchase price or the down payment portion thereof wtiere applicable. If this offer is not accepted or the title is not marketable or if
the purchase ts contingent upon condftions spectfted which cannot be met. this deposit shal be promptly refundec. If the Buyer defaults, alt
deposits made may be lorfeileti as liquidated damages at Seller's election or, alternatively, SelJer may retam the deposit as part payment of ttie
purchase pnce and pursue Seler's legal or equitable remedies against Buyer if the sale is not ciosed according lo its terms, the REALTOR® may
notify Buyer and Softer of REALTOR®'S irftended disposition of the earnest money deposit, and aE parties shall be deemed to have agreed to the
disposibor of the eamest money deposit unless REALTOR® receives written objection within seven calendar days

25 Disclosure of Pnce and Terms. The pitfcSiase pnce and the terms of this sale may be disdo&ed to Assocsations of REALTORS€> multiple listing
services and'or commeraal property informafion exchanges. Deletion of this Section shall not oe considered a counter offer which would require a
CQunier acceptance

□
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Buy and Sell Agreement for Office, Commercial, Industrial and Multi-Family Property Page 5 of C

26. CradH Reports. Buyer consents that, if not otf>erwise prohtonec. tPe REALTOR may give Setter intormatton about tne Buyer contained in a credit
repor which may be furnished to the REALTOR by a repoitkig agef»cy.

27 Advice of Counsel Buyer acKnowledges that the REALTOR has recommended that Buyer retain an attorney to pass upon the marketabiKty of
Utte. to ascertain thai me terms of the sale are adhered to before the transaction is closed and to advise with respect Ic the Notice referenced tn
Section 28 hereof.

28 Environmental

a. Notice to seliers, buyers, landlords and tenants (environmental risks).
VJhenever property is acquired, the buyer incurs some degree of risk with regard to potenlial environmentai contamination and»or protected
natural resources on the property. Various federal state and local laws may impose liability upon the buyer for the remediation of the
comarrunation even though the buyer did not cause H or may restna me buyer s at)ii>ty to fully develop or utilize the property. Such nsk can be
minimized mrough the performance of environmental due diligence

No real estate broker.'salespersons tn this transaction possess the expertise necessary to assess the nature or extent of these environmental
nsks or to determine the presence of environmentai contamination or protected natural resources. The real estate broker/salespersons
involved in this transaction do not make i/fdependent investigatians as to environmental contamination or protected natural resources with
respect to any property, and they make no representations r^anling the presence or absence, now or in me past, of emnror.mentai
comaminalion. it ts therefore prudent for each party to this transaction to seek legal and technical counsel from professionals experienced in
envronmentai matters to provide an evaluation of the envffonmental risks assooated with the transaction,

b  Environmental reports and assessments.

(1) Seller shall provide copies of any existing Environmental Assessments or repons involving the Premises within calendar
days after the Effective Date of tlw Agreemer^.

f2i At Buyer's option. Buyer shaB be given access to me Premises dsjnng normal business hours to oerfonri Q an ASTM E1528 Transaction
Screen or □ an ASTM E1527 Phase I Site Assessment (individually or collectively tfie "Environmental AssessmenD. Buyer shall pay

"fc and Seller shall pay of the cost of the Environmental Assessment. The Envnranmental

Assessment shall t>e ordered by the o Buyer O Seller The Environmental Assessment snaB be compleisd wUhin
caienaar days after the Effective Date of tins Agreement and shall be cemfieO tc .

(3 i If an Environmental Assessment of the Premises reveals recognized environmental conditions as defined by ASTM. tnen Buyer shall have
the ngnt to
(31 terminate this Agreement within calendar days after receipt ot the Environmental Assessment report, or
fb^ provide Seller with the Environmental Addendum to Buy and SeB Agreement (Seller's refusal to execute the Environmental

Adoenaurr within calendar days snafi at Buyer s option temiinate this Agreement): or
(C; proceed with the purchase.

(4) For nesidentiai housing units. Setter win attach either the Seller s acknowledgmem Form Concermng Lead-Based Paml or a Lead-Based
Paint Seller's D»dosure form, depending on whether the improvements were txjiit prior to 1978 or 1B78 or later.

Nondisclosure.

If Buyer exercises its right lo terminate this Agreement pursuant to subsection b. above. Buyer shad not disciose its Enwronmenta) Assessment
report(s) to any third-party. At Setter s request. Buyer shall provide copies of any Environmental Assessment rep«t($) » Setter
Other

2S. Brokerage Fee. Seller and/or Buyer agrees lo pay the broker(s) tnvolwec in this transaction a brokerage fee as speafied in any agency agreement
or other written agreement between them, in the ever« no such agreement exists. Q Buyer D Setter agrees to pay a brokerage fee of
None . This brokerage fee shal be paid in futf prompBy after it is earned, but not
later chwj any appttcabie dosing. Unless otherwise previously agreed. Buyer and/or Setter agrees thai the brokerage fee may be snared by the
reopiem with any cooperating broker who partiapates tn the sale, m such amount as the recipient decides, without further disdosure to or consent
from Buyer and/or Setter. Other
No Brokers

30 Other Provisions.

□
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31. Index of Exhibits.

Na j^<C3cht)d
AcptcaCW; 1

Seter SI | Exriitii*.
Fumisn j

Subfec. 1 Aaached Sailer to

Futmsri

Exhdxt Subject

(
A

f
Income and expense witft respect to the i
operation of the FTeiroses

1 1  B

i
Ysfritten leases and any tenancies not ansirvg
out of wntten leases |

j 1  c Servic« Contracts j
i  D List of P«son^ PropKTv 1

As lo any "Seller to furnish' rtem{s) listed above. Buyer sha» have the right to lenrHnate this Agreement if any such item is not acceptable to Buyer by
giving Seller written notice within caiencar days after receipt of such item(s) otherwise the nght to terminate this Agreement pursuant to this
Section shall be deemed to have been watived.

32. By signing betow. Buyer acknowledges having read and received a copy of this Agreement

Witness-.

Buyer's Address
7241 Monroe Rd.

Entity Ambergris Limited, LJ^C

z

Springport. Ml 49284

By
■  ugr as you viis.i ycu< r.aine » «sc«8r or me '.rai p»«ts :

Pnmed name of Signatory: EugSnS A. Sorgl
Its:

Member Representative

Bus. Phone

E-Mart:

269>967-6662
Fax:

SELLER'S ACCEPTANCE Date 1/ Cf c.^ r";

33. The above oftw is heresy accepted Subject to and as amended by the terms of ttie attached Addendum to Buy Sell Agreement.

By sigrting oeiow. Sefler acknowledges riaving read and received a copy of this Agreement. If this Agreement is signed by Seller without any
modihcaton tlnis becomes the Effective Date of this Agraemeni,

Seller gives REALTOR® above named urail
to obtain Buyer's written acceptance of counter offer. V any.

(time) (date).

Witness

Seller s Address.

Entity:
. Chapter 7 Estate of In re Patriot Solar Group, LLC

Thomas R. Tibbie, bankruptcy trustee in ibe Matter of In re: Patriot
Solar Group, LLC. Debtor, Chapter 7 Case No. 17-00984, United
States Bankruptcy Court for the Western Disti'ict of Michigan, and
not individually

BUYER'S RECBPT OF ACCEPTANCE Date c?* ^ 2 c' ^ ^^ (lime)
3A Buyer acknowledges recsip? of Seller s acceptance of Buyers offer, tf the acceptance was subject to changes from Buyer's offer, the Buyer agrees

to accept those changes, si other tem« ano conditions remaining uncnar^ed, ff this Agreement is stgned^'tife Buyer without any modifcation. tfvs
becomes the Effective Dale t^this Agreefi>ent. C .

V,fttness- Buvertl.

SELLER'S RECEIPT OF ACCEPTANCE Date.

35. Seller acknowledges rsceipl of a copy of the Buyer s acceptance of the counier-ofter (if SeHer made a counter-offer;

Witness Seller

_itrme)

D>icuim«r: T>w* torm li provta«j at i aervics at on Mlcdioan Aasociation of REALTCRSCt. Pleaaa review taoOi the j
lorm .tnd ileiaita or the oarllctilar tranaacuon to enatirr tnal oach &«cUon la appropriate lor Itie (rariaaction. T>ie |
Micntgan Aasoclntton of REALTORS4D la nol responsUMe (or uae or imovae o> the (orm. for ndsrepreaematton, or fo' j
warranties mape in connecBon with Uie form. ; U'w
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ADDENDUM TO BUY AND SELL AGREEMENT

This is an addendum r'Addendum") to the Bu> and Sell Agreement for Office Commercial, Industrial
and Multi-Family Property ("Agreement") berA^'een Thomas Tibbie, bankruptcy trustee in the Matter of In re:
Pairioi Solar Group. LLC, Debtor, Chapter 7 Case No. 17-00984, United Stales Bankruptcy Court for the
Western District oi" Michigan ("Seller") and Ambergris Limited. LLC ("Buver"). which was originally
submitted by the Buyer on October 8, 2019.

Seller is the Chapter 7 bankruptcy trustee in the Matter of/r re: Patriot Solar Group. LLC, Case No.
17-00984 pending in the United States Bankruptcy Court for the Western District of .Michigan ("Bankruptcy
Court")- Seller has signed the Agreement and this Addendum in his capacity as the Chapter 7 bankruptcy
trustee, and not individually. Patriot Solar Group. LLC shall be referred to in this Addendum as the "Debtor."
To the extent the terms of this Addendum, conflict with, or amend any term of the Agreement, the terms of
this Addendum shall control.

Notwithstanding the printed provisions in the Agreement, sale of the Premi.ses as defined in the
Agreement, is also subject to the following terms and conditions:

.A. Entry of an order by the Bankruptcy Court under 11 U.S.C. § 363 approving the .Agreement
and allowing sale of the Premises free and clear of claims and encumbrances (a "Sale Order").

B. Title to the Premises' shall be transferred by Seller's execution of a trustee's deed. .Any
reference to a warranty deed in the .Agreement is stricken.

C. In Paragraph 4 of the Agreement, entitled "Terms of Payment", the third sentence is revised
by deleting "30 days after Bankruptcy Order" and replacing it with "60 days after the Effective Date of this
Agreement".

D.

to a survey.

Paragraph 6 of the Agreemeiiu entitled "Title Insurance", is revised by deleting any reference

E. Paragraph 13 entitled "Warranties of Seller'' is revised in its entirety to state:

"Except as otherx'ise provided or acknowledged in this Agreement, Seller represents
and warrants to, and agrees with Buyer as follows:

a. This Agreement has been properly executed by Seller and is the valid and
binding .Agreement of Seller, and subject to Bankruptcy Court approval, is
enforceable against Seller, in accordance with its terms.

b. Except for Bankruptcy Court approval, no approval or consent is required
from any other person or entity in connection with Seller's consummation of this
transaction.

c. To Seller's knowledge, the consummation of this transaction by Seller after
Bankruptcy Court approval will not be in conflict with, or cause a violation of, any of
the Debtor's organizational documents, any contract by which the Debtor or Seller is
bound, or any order, judgment or decree of any court or agency, or arbitration award,
applicable to Seller.

d. All taxes and other governmental charges that could represent a lien against,
or charge upon the Premises being sold hereunder, are now. or will be as of the closing.

' Capitalized terms not defined in this .Addendum shall have the same meanings given to them in the .A.greemen!

.V,J D.MS .">1 161445%

3-^
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paid in full, oihen^'ise discharged or shall attach to the sale proceeds pursuant to the
Sale Order.

e. To Seller's knowledge. Seller has good and marketable title to the Fhemises
being sold hereunder, and title to the Premises shall be conveyed to Buyer at the
closing, free from all liens, encumbrances, and claims of others.

f. To Seller's knowledge, and except for Case No. 17-00984 pending in the
Bankruptcy Court, there is no litigation or proceeding pending, or threatened against
or involving Seller, or the Premises being transferred hereunder, and except for
approval from the Bankruptcy Court. Seller does not know, or have reason to know,
of any grounds for any such litigation or proceeding that could have adverse impact
on Seller's ability to perform under this Agreement or that could adversely affect
Buyer's title or use of the Premises.

g. To Seller's knowledge and subject to approval of the Bankruptcy Court, the
performance of the obligations of Seller under this .Agreement will not violate any
contracL, indenture, statute, ordinance, judicial or administrative order applicable to
Seller or the Premises.

h. The Premises is bemg sold "as is. where is" without warranty of any kind,
including without warranty regarding compliance with applicable smoke detector
ordinances.

i. To Seller's knowledge, there are no underlying land contracts with respect to
the Premises. Further, the Premises will be sold free and clear of any mortgage liens
against the Premises with any such lien attaching to the sale proceeds at closing.

j. Seller is without personal knowledge as to the presence on the Premises of
any toxic or hazardous substances or of any underground storage tanks.

k. Sale of the Premises shall be on an "as is, where is" basis as of the date of

closing, without representation or warranty, express or implied, of any kind, nature or
description, including without limitation, any warranty by description or of
merchantability, habitability, usability or fitness for any purpose. Seller shall not be
required to inspect or test or r^pon on the condition of the Premises or any personal
properly being sold, or the operability of the Premises or personal property, or the
existence of any defects in the Premises or personal property.

F. Paragraph 15 of the Agreement, entitled "Closing", is revised by deleting "90 calendar days"
and replacing it with "30 calendar days".

G. Paragraph 19 of the .Agreement is slncken in its entirely.

H. Paragraph 24 of the Agreement, entitled "Earnest Money", is revised by deleting "Si ,000" and
replacing it with "S5,000".

I. Conditions Precedent to Closing. The obligations of Seller and Buyer to sell and purchase the
Premises and otherwise carry out the terms of the Agreement are conditioned upon:

(1) Seller promptly filing a motion requesting the Bankruptcy Court to authorize and approve the
sale contemplated by Lhis .\greement and seeking entry of a Sale Order approving tliis Agreement and
authorizing and directing Seller to close the sale, after such notice and hearing to creditors and to other
panics in interest in the bankruptcy as the Bankruptcy Court may direct.

Case:17-00984-jtg    Doc #:259   Filed: 10/21/19    Page 14 of 15



(2) Approval of the sale and entry of the Sale Order after notice and a hearing at which interested
bidders, including Buyer, may appear and make competing bids for the Premises.

(3) Tlie Seller reserving the right to recommend a rejection of any offer made to the Bankruptcy
Court, if the offer later proves insufOcient to >ield a reasonable net recovery to the bankruptcy estate
or if a higher bid is received at the hearing on confirmation of the sale. The Sale Order being in fonn
and substance reasonably acceptable to Seller and Buyer and providing that the Bankruptcy Court
approve the sale of the assets under Section 363 of the Bankruptcy Code. Seller seeking approval from
the Bankruptcy Court to permit the sale to close as soon as possible following entry of the Sale Order
and to direct that the provisions of Bankruptcy Rule 6004(g) not apply. Seller seeking to obtain the
Sale Order as soon as practicable after the Effective Date of this Agreement.

(4) One Thousand and no/lOO Dollai-s (81,000.00) of Buyer's deposit shall be nonreftindable in
order to defray the costs of attempting to obtain Bankruptcy Court approval of the sale. However, if
the Sale Order is entered and the sale to Buyer is completed. Buyer's full Five Thousand and naTOO
Dollars (85,000.00) deposit will be applied against the total purchase price. If Buyer fails to complete
the sale for any reason after entry of the Sale Order. Buyer's full deposit of Five Thousandand noT 00
Dollars (S5,000.00) will be forfeited, provided, however, if (a) the sale to a higher bidder is approved
by the Bankruptcy Court and Buyer is not an approved backup bidder, (b) the sale to a higher bidder
is approved and completed, or (c) Seller defaults under the terms of the Agreement or this Addendum,
the entire deposit shall be refunded to the Buyer.

This Addendum is executed as of t , 2019, which shall be deemed the Effective
Date of the Agreement.

SELLER

The Chapter 7 Estate of Patriot Solar Group, LLC

Thomas R. Tmble, bankruptcy trustee in the Matter of
In re: Patriot Solar Group. LLC. Debtor, Chapter 7 Case
No. 17-()0984. United States Bankruptcy Court for the
Western District of Michigan, and not individually

BUYER

Ambergris Limited, LLC

, 6 ' \

Eugme A. Sorgi
Its: Member Representative

Case:17-00984-jtg    Doc #:259   Filed: 10/21/19    Page 15 of 15


	patriot notice of sale
	frm4213130512978034016837736683

	patriot motion to sell

