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Form JTG15 (07/15)

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 Case Number 17-00984-jtg

1007 Industrial Blvd.
Albion, Ml 49224 Chapter 7

Tax ID: 27-1456165 Honorable John T. Gregg

Debtor

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. 8 363(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


http://www.miwb.uscourts.gov
http://pacer.psc.uscourts.gov
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF MICHIGAN

IN RE: Case No. 17-00984-jtg
Patriot Solar Group, LLC, Ch. 11 Filed 03/06/2017
Debtor. Ch. 7 (Converted) 03/13/19

Honorable John T. Gregg
/' U.S. Bankruptcy Judge

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)

The Chapter 7 Trustee. Thomas R. Tibble (“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. Tibble 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.
§§ 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 31181683v1]
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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 corner 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 Trustee 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 Trustee wishes to offer the Property for sale in the U.S. Bankruptcy
Court, with bidding commencing at the amount of the Ambergns’ 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 Trustee 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 1n 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. Tibble, 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. Tibble, 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:
1. 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:
1. Authorizing the Trustee to execute any and all documents
necessary to consummate the sale:

1. Waiving the stay imposed by Fed.R.Bankr.Proc. 6004(h): and
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V. Allowing 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. Tibble, Trustee

Dated: Gfﬂf 21l 2019 By

/TohnT P1 fains (P 49 }
piggi s1@m1 erjohnson.com
48(1116%5 Address:

P.O. Box 306

Grand Rapids, MI 49501-0306
(616) 831-1700

Un
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EXHIBIT A

BUY AND SELL AGREEMENT
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@ REALTO% BUY AND SELL AGREEMENT
FOR OFFICE, COMMERCIAL, INDUSTRIAL AND MULTI-FAMILY PROPERTY @2__

Office of . REALTOR®

(cty). Michigan Phone Fax

£mail.

Date- 10/ 08/201 9 . (time)

{. The undersigned SBuyer and Seller each acknowiedge the REALTOR® name above s acting as (choose one)

3

o

D Subagent of the Seber D Agent of the Suyer D Dual Agent (with wrilten. intormed consent of both Buyer and Sefler)
9
M Otner {specify) - None

. Buyer's Offer. The undersigned Buyer offers and agrees to purchase the property located in the Crty of
Albion , , Calhoun County. Michugan commonly known as
1007 Industrial Dr., Albion, Ml 49225
Permanent Parcel Number and legally descnbeg as follows

fthe "Land"), together with all buildings. fixtures and improvements siluated on the Lang {the “improvements”), and all equipment and other personal
property fisted on Exhibit D (the “Personal Propenty™). ali of which is collectively referred 1o herein as the "Premises”. excep! the foliowing:

Purchase Price. The purcnase price for the Premises is.

One Hundred Twenty Five Thousand and 00/100 Dotiars (5.1.29.000.00 )

Any altocalion of the purcnase price between the Land with Improvements and the Personal Property shall be set forth cn an aftachec Exhibit.

Terms of Payment shall be as indicated Dy "X" below {other unmarket lerms of purchase do not apply).

3 cash. Buyer shat pay the full purchase price to the Selier upon execution and delivery of z warranty deec and performance by Sefier of the
closing obligatrons specified herain,

B New Mortgage. Buyer shall pay the ful purchase pnce to the Seller upon execution and delivery of a warranty oeed and performance by Selier
of the ciosing obkgations specifiec herein. contingent upon Buyer's abidity tc ottain a Commercial type 10 yesr
morigage loan in the amour: ot $ 100 000 bearing interest at a rate no greater than R %
per annum. Buyer shall apply for the mortgage loan immedsately and accep! it promptly if tendered. If Buyer does not deliver to Seler on or
before {(date}, proof that Buyer has accepted a mortgage loan commitment Seller may
thereafter at any time treat this contingency as not hawng been satisfied and terminate this Agreement by writen notice to Buyer. urdess Buyer
has prevrously esher satisfied or wasved this contingency in wniting.

T Land Comtract [ Purchase Money Mortgage. The Buyer shall pay the fuli purchase price to the Sefier pursuant 10 the terms anc condiions

stated in 3 Land Contract form or 3 Purchase Money Morgage form upon performance by Sedler
of the dosing obligations specified heren  The Land Contract or Purchase Money Mortgage shall provide for 3 down paymenmt of
S anc payment of the balance m monthly installments of $ or more. at Buyer's option, including mieres! 2! the
rate of % per annum computed monthly, interest to start on date of closing. and frst payment 10 become due

calencar days after date of dlosing. The entire unpaid batance will become due and payable months aler doung Seler
undersiands that consummation of the sale or transfer of the Pramises shalt not relieve the Seller of any ligbility that Sefler may have under the
mortgageis) to which the Premuses are subject. uniess atherwise agreed (o by the isnder.

Additional Provisions.:

. Survey. 4 [dnew [ recenifies [J existing O poundsry survey with ron comer stakes and with a easements of recora, improvements. and

encroachments (if any),  andfor Datta survey showing all easements of record. improvements, and encroachments, if any, shall be provided by

O suyer O seler  within ____ calendar days after the laler o occur of i) the iftie insurance commitment referenced in Section 6 below is
oeiivered 10 the party responsible for the survey: anc (ii) Buyer's nght 1o lerminate under Section 7 below is waved or deemec to have been waived.
If the survey reveals a mater that matenally and adversaly affects the value of the P'emeses or Buyer's intended use of ihe Premises, Buyer shall
have the nght to terminate tis Agreement by grving Sefler written notice within { ) calendar oays efter copies of both the
survey and tile commitment referenced in Section € below are delivered to Buyer. otherwise Buyer's nght {o terminate this Agreemem pursuant 1o
s Section shall be deemed tc have been waived. Other

None
i §20C5 Commercial Alhiance of REALTORSE, 3li nghts reserved. distnbuteg } T Buyers auals T el s int as
i wnder hcense by Michigen Associatior of REALTORSE®, through MICAR s

commercial services givision
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Buy and Sell Agreement for Office, Commercial, industrial ang Muiti-Family Property Page 206

£. Title Insurance. At Sefler's expense, Seller shall provide Buyer with a siandard owner's pokcy of Sile msurance m the amourt of the purchase price.
effactive as of the cate of closing. A commitment i issue such policy insuring marketable title {as defired in Seclion 11 below) vested in Suyer,
including a tax status report shall be ordered within seven (7) calendar days afier the Effective Date of this Agreement. and shall be delivered as
sopn as feasible thereafter. Hf any matter disclosad by the title commitment adversely and materially affects the value of e Premises or Buyer's
intended use of the Premises, Buyer shall have ihe right 1o terminale this Agreement by giving Selier written notice within 14
calendar days after copies of bath the tile commitment and survey referenced in Section 5 above are delivered to Buyer, otherwise Buyer's nght to
terminate this Agreement pursuant to this Section shall be deemed 1o have been waivec. A matier disciosed on the title commitment that s in the
form of a hen that 15 liquidated in amount and that can be readily discharged (such as 8 morigape) shall not be grounds for leminaton of this
Agreement by Buyer under tis Section so long as Sefier discharges such fien{s) at the closing. Otner:

7. inspections. By signing this Agreement, Buyer is represenuing that the Buyer is aware that inspection sgpvices of buildings and building components
and systems are commercially avallsble. Buyer has the right 1o inspect the buildings and building somponenis and systems or have the buildings ang
buiiding components and systems inspected by experts selecled by the Buyer. Buyer has elected to arrange and pay for the following inspections:

O No nspections O Plumbing 1 Heating. Ventiizting & Air Conditioning O Ekctrical
O structural, incleding roof £ Termites ang other wood destroying insects 0 Otner (specity):
Nope

Ater the Effectve Date of this Agreement, Buyer shall have the right (o enter upon the Premuses gunng reasonable business hours for purposes of
conducting the above-noted inspechons: provided. however. that such inspections shall not interfere with the rights of tenants  possession. Suyer
snait indemnify and holc Selier harmiess from and against any damage to persons or property caused by Buyer or Buyer's agents in conducting such
inspections. Buyer shall have the right to terminate this Agreement if the inspection reports are not acceptable 1o the Suyer by giving Sefler written
notice within calendar days after the Effectve Date of this Agreement. otherwise the nght to terminate shall te deemed 10 have been
waived. Buyer agrees that Buyer is not relying on any represertation of statement made by Selier or any real estate salesperson regarding any
aspect of the Premises or thus sale transaction. except as may be expressly set forth in this Agreemenl. 2 wnllen amenément 0 this Agreement, or a
giscCiosure statemen! separately signed by the Selier. Accorcingly. Buyer agrees to accep! the Premises “as is”™ and “with all faufts™ except as
othenwise expressly provided in the documents specified it the preceding sentence. Other:

8. Closing Adjustments. The following adjustments snall te made between (he garties as of the ciose of business on the closing date. with the Buyer
receiving a credit or assuming responsibility. as the case may be. for amoums atribuiable 1o time periods tollowing the closing date:

Prepaid rent;

Interest on any existing indebtedness assumed by Buyer,

Charges for any transferaple serwice contracts assigned 1o Buyer described in Exhibit C;

Utility depasits;

Security deposits.

Addibonal Rent (as defined below).

i any tenant s iate. Gelinguent or otherwise in default in the payment of rem on the closing date, Sefler shall assign tc Buyer the claim for and the

nght to collect the rent. Suyer shall forward any past due rent to Seller promptly upon receipt, bit Buyer shall not be obfigated o file sull 1o collect

such rent and snali ceassign the claim to Seller on demand. If any tenants are required 1o pay percermage rent, charges for real estate laxes,

insurance, COmMON area maimenance expenses, or other cherges of a similar nature (Additional Rent). Such amounts shall be aliocated between

the parties pursuam 1o the terms of the applicable leases. If any Additional Rent is collected by Buyer after closing which is attributable n whole or in

part 1o any period prior 1o closing, Buyer shall promplly pay to Seilter Selier's proportionate share of the Additional Rent. Other

~peppos

$. Property Taxes. Real property 1axes will be prorated as follows (choose one).

O  No proration:

Seller shell pay taxes billed prior to and including the 18x bik,
Buyer shall pay taxes bitied starting with the tax bill.

M Real property taxes shall be deemed to cover the calendar year in which they are first biled. Tax bills ssued for years pnor to the year of
closing shall be paid by Seller. Tax bills issued or 1o be issued. in the year of ciesing shall be prorated so that Seller shall be charged from the
firsi of the year o the dosing date. and Buyer wil be charged for the balance of the year, inciuding the dale of cipsing. I any bl for taxes
proraiadie hereunder 1s not issued as of the closing date the then current taxable value and tax rate and any admunistrative fee will be
substituted and prorated.

[ 7axes shatl be prorated with Seller paymng to but not including the day of closing assuming that laxes are paid on a Jue date basis
O wmadvance O inarrears

O Ower

e~ o
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8uy and Seil Agreement for Office, Commercial, ingustrial and Muiti-Family Property Page 3 of 6
Special A ents (choose one)
B Setier shall pay al special assessments which have become 3 lien on the Sremises pnar to the date of closing. whether due in instaliments or
otherwise

[J  Sefier shali pay all special assessments which have tecome a fier: on the Prermses prior 10 the date of dosing, provided. however. that in the event
3 specal assessment 5 payavle in nstaiments. Seller shall only be responsible for those mnstaliments covering the years prior 10 the year of
dosing. and Buyer shall be responsible for all mstakments covering all years after the year of closing. Instaliments of special assessments covenng
the year of closing shak be prorated using the same method set forth in Section 9 for the proration of real estate taxes.

Q Other

Conveyance. Upon performance by Buyer of the closing abligations spectfied hereir:. Seiler shafi convey marketabie title to the Premises to Buyer
by warranty deed or by land contract or assignment, as required by Section 4 above, including oll, gas, and other mineral rights. subject only to
building and use restrictions, easements, and restrictions of record, f any. As used herein, “marketsble tile” means marketable title within the
meaning of the Michigan 40-Year Marketable Title Act (MCL 565.101 et seq.)

The tokowing Section appiies only ff the Premises inctude unplatted land

Sefier agrees to grant Buyer at closing the ngnt to make {insert number; division(s; under Sectron 108(2), (31, and {4) ¢t
the Michigan Land Dwvision Act. {if no number is mserted, the right to make divisions under the sections referenced above slays with any remainger
of the parent parcel retained by Seller. If 2 number is inserted, Seller ratains all availabie divisions in excess of the number stated; however. Selier
andior REALTOR® do not warrant that the number of divisions stated s actually avaiable.) if this sale will create a8 new division. Selier's
obhgations under this Agreement are contingent on Seller's receipt of municipal approval, on or before (date).
of the proposed division 1o create the Premises.

Other:

Warranties of Buyer. ETxcept as otherwise provided or acknowledged m this Agreement. Suyer represents anc warrants to Selter as follows

3. Tne performance of the obhgations of Buyer under this Agreament will not violate any contract. mdenture. statuie. ordinance. judicial or
agministrative order or juagment appticabie to Buyer .

5. There is no litigation or proceeding pending. or to the Buyers knowiedge threatened. against or involving the Buyer. and the Buyer coes nol

xnow Of nave reason lo know of any ground for any such lingaton or proceeding, wiuch could have an adverse impact on Buyer's abiy to

perfonm under this Agreement.

In entering into this Agreement. Buyer has not relied upon any written or verpal representabons made by Seller or any represemauve of Seller

including any rea! estate salesperson regarding the Premises or any aspect of this ransaction. which are not expressly set forth in this

Agrsement.

Other

o

o0

3

Warranties of Seller. Except as otherwise providec or acknowledged sn this Agreement, Sefler represents and warrants 1o, and agrees wrth Suyer
as tollows:

a.  Seller's interest ir the Premises shall be transiered 1o Buyer on the closing date. free from hens, ancumbrances other than as disclosed in the
tile commitment and not objected to by Buyer pursuant to Section & hereof.

L. The performance of the obligations of Sefler under thws Agreement will not viclale any conmtract, indenturs, stawte, ordinance, jugicial or
acdministrative order or judgmen! applicatie to Sefler o7 the Premses.

¢ There s no litigation or proceeding pending or to the Sefler's knowiedge threatened. against or involving the Seher or the Premises, and the
Sefier does not know or have reason to know of any ground for any such hiigation or proceeding which could have an adverse impact on
Seflers abiity to perform under this Agreement or that could affect Buyer's title 1 or use of the Premises.

¢.  Sefler shall continue 1o operate the Premises in the ordinary course of business and maintain the Premises in good condition and repair during
the interum between the signing of tis Agreement and the closing date.

e It 2 stziement(s) of income Ind expense with respect 1o the operation of the Premises is{are; describec in Exhibit A, such siatement(s) is{are)
accurate for the period(s) designated in the statement{s).

f. The information concemng wrilten ieases and any tenantes nol arising out of written ieases described in Exhibit B is accurate as of the
Eftective Date of this Agreement. and there are no leases of tenancies with respect 10 the Premises other than those described in Exhibit B {the
‘Leases’).

Except as otherwise descnbed in Exthubit B.

(1) A¥ of tne Leases are n full force and effect. no party therelo 5 10 matenal default thereunder and none of them have been modified.
amended or extended:;

{2 No renewal or extension options have been gramed (o tenants:

{3} Nctenant nas an option to purchase the Premuses:

i4) The rents set farth are being collected on a current basis and there are no arrearages or advance payments in excess of one month.

i5) There are no security deposits. arxi

161 Nc real estate brokerage commission will become owing in the event of any tenant's exercise of any existing option o renew the term of
any iLease or purchase of the Premises.

1f a schedule of service. maintenance. supply and management contracts {"Service Contracts™ 1s oescrived in Exhiot C the Exhitit ists all the

Service Contracis currently in effect with respect to the Premises.

N \Wth respect to undenymg land contracts or mongages. the saie will not accelerate ngedledness. NCrease iMmeurest rales. o7 impese penallies

and sanchons
3 I A 7
@ @ Hueet s O, B ﬁéf‘ AL
SACa

Lo}
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8uy and Sell Agreement for Office, Commercial, industrial and Multi-Family Property Paged of 6

1. Selier 15 without personal knowledge as 1o the presence on the Premises of any taxic or hazardous substances or of any underground storage
tanks.
1. Other.

. Damage to Premises. If between the Effective Date of lhis Agreement and the closing date. all or any part of the Premises s gamaged by fire or

natural elements or other causes beyond the Seliers caontrol which cannot be repaired prior to the closing date. or any part of the Premises is taken
pursuant to any power of eminent domain, Sefler shall immediately notify Buyer of such occurrence. and either Selier or Buyer may ierminate this
Agreement by written notice o the other within fifteen (15) calendar days sfter the date of the damage or taking. If neither elects 10 termunate ths
Agreement, there shall be no reduction of the purchase price and 3t closing Seller shall assign to Suyer whatever rights Sefler may nave with
respeCt to any insurance proceeds or eminent domain award.

Closing. The closing shall be held within 80 calenoar days after ail conungencies have been satisfied or waived. An additonal penod of
thirty {30) caiendar days shafl be allowed for dlosing to accommodate the comechon of titte defects and/or survey problems which have beer properly
identified pursuant ic Section 5 or 6 hereof and which are readlly correctabie.

Possession. Seller shail tender to Buyer possession of the Premises upon completion of the closing. subject to all axisting ieases and nghts of
tenants in possession. Other

Seller's Closing Obligations. At closing. Sefler shall geliver the fofiowing to Buyer

a. Tre wamranty deed. lanc contract or assignment of lanc contract required by Section 4 of this Agreement,

b. A bili of sale for any Personal Property (described in Exhibit D7)

£ A wntien assignment by Seller of Seller's interest in all leases and a transfer to Buyer of ali securily deposits, accompanes by Ine ongmnal or 3
true copy of each lease

¢ An assignment of al! Sefie”s nghts unzer any Senrvice Comracts described n Extubit C which are assignabie by therr terms and which Suver

wisnes (0 assume. together with ar: original or true copy of each Service Comtract assignec.

e. A nonhce 1o any tenants adwvising the tenants 0f the sale and directing that future payments be made to Buyer

t. Any other documents required by ‘this Agreement 10 be delivered by Selier

g. An accounting of operaung expenses including. but not limited to. CAM, taxes, insurance ang Additional Ram. coliactes i advance.or amears.
spent or not ye! spent by Selier. showing an accurate allocation between the parties pursuant {0 the leases

Buyer's Closing Obligations. At closing, Buyer shall dehver to Sefler the following:

a. The cash portion of the purchase price specified in Section 4 above shall be paid by cashier's check or other immediately availabie funds. as
adjustec by the apportionments anc assigruments in accordance with this Agraement,

b. A written assumplion by Buyer of the ooligahons of Seller under the Leases arising after closing. induding an acknowleagment of the recept of
all securty deposits.

¢ Any other documenis regquired by this Agreement ‘o be delivered by Buyer.

1031 Tax Deferred Exchange. Upcn sither pany’'s reques!. the other party shall cooperaie and reasonably assis! the reguesting party n
structuring the purchase and sale comempiated by this Agreement as part of a tax deferred, iike—kind exchange under Section 1C31 of the intema:
Revenue Code of 1985. as amended; provided, however, that in connection therewith, the nonrequssting party shail not be required 1o (a) incur any
addinonal cosis or expenses: (b) take legai fitle 10 addihonal real property (i.e., the requesting party’'s ‘Tepiscement property” or “refingushed
property™). or (C) agree to oelay the dosing.

Notices. Uniess otherwrse staled in this Agreemeni. a nolice requared or permitied by this Agreement shail be sufficient if m writing and either
oelvered personaslly or by cenfiec mail of other form of documentable delivery addressed 1o the parties at their adgresses specified in the proxuimity
of thawr signatures below. and any notices given by mai shall be deemed 10 have been given 3s of the date of the posimark

Additional Acts. Buyer and Seiler agree tc exscute and deliver such additional documents and {0 perform such additional acls as may become
necessary 1a effectuate the transfers contempiated by this Agreement.

Authority of the Parties. Each of the undersigned individuals who have signed this Agreement on behalf of Seder and Buyer entibes represent
and warrant tha: ne/she is authorzed to sign this Agreement on behalf of such party and to bind such party to the requirements of this Agreement

Entiro Agreement. This Agreement contains the enlire agreement of the parlies with respect to the sale of the Premises. Al contemporaneous or
prior negotiations have been merged into this Agreement. This Agreement may be modifed or amended only by written nsirument signed by the
parties to this Agreement. This Agreement shall be governed by and construed in accordance with the laws cf the State of Michigan

For purposes of this Agreement, the phrase "Effective Date of this Agreement” shall be the gate upon wruch this Agreemen: 15 fully executed
pursuant to Section 33 or 34 below. whichever may apply.

Eamest Money. Buyer gives 0NN T. Piggins of Miller Johnson, Attorneys  gea tore. Seven (7)

calendar days to obtain the wntten acceptance of this offar and agrees that this offer, when sccepted by Sefler. will constitute 3 bmding agreement
between Buyer and Seller. Buyer shall deposit Sl,m with REALTOR® O with this offer OR W within
five (5) calendar days after acceptance of this offer. evitencing Buyar's good faith. to be held by the REALTOR® anag to
ve applied o the purchase price or the down payment portion therect where applicabie. If this offer is not acceptad or the trtle 15 not marketable or if
the purchase s coniingent upon conditions specifien which cannot be me!, this depostt shall be promptly refunded. U the Buyer defaults, all
deposis made may be lorfeted as liquidaied damages at Seller's election or, allernativety, Selter may retain the depost as pan psyment of the
purchase pnce and pursue Seller’s legal or equitable remedies ageinst Buyer. !f the saie is not closed according 1o its terms. the REALTOR® may
nouty Buyer ang Seller of REALTOR®'S intended disposition of the earnest money deposit, and al parties shafl be deemed 0 have sgreed to the
%isposfion of the eamest money deposit uniess RSEALTOR® receives written objection within seven (7} calendar days.

Disclosure of Price and Terms. The purchase pnce and the terms of this sale may be discosed {0 Associations of REALTORS® mulipie histing
services andror commerciai property information exchanges. Deietion of this Section shall not pe considerad a counter offer which would require a

caunter acceptance A :
o .
e~

.
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Credit Reports. Buyer consents that, if not otherwise prohibriec. the REALTOR may give Seller iformation about the Buyer contained in a crednt
repon. which may be furnished to the REALTOR by a reporting agency.

Advice of Counsel Buyer acknowledges that the REALTOR has recommended that Buyer retain an attorney o pass upon the marketabdiity of
utie, to asceriain that the terms of the sale are agdheret to before the transachon is closed and lo advise with respect te the Nouce referencec n
Section: 28 hereof.

Environmental,

a.

Notica to sellers, buyers, landiords and tenants (environmental risks).

Whenever property 1s acquired, the buyer incurs some degree of risk with regard 1o potenital environmental contamination andsor protected
natural resources on the property. \Varnious federal state and loca! laws may impose liabilty upon the buyer for the remediation of the
comamination even though the buyer did not cause it, or may restnct the buyer's ability to fully develop or utize the property. Such nsk can de
mimimzed through the performance of environmental due diligence

No real estale broker/salespersons in hus transaction possess the expertise necessary 1o assess the nature or exient of these environmental

nsks of tc determine e presence of environmental contaminaticn or protected natural resources. The real estale brokerisalespersons

involved in this transaction dc not make independent investgations as to environmental contamination or protecied natural resources with

respect 10 any properly, and they make no representations regarding the presence or absence. now or in the pas! of environmental

comamunation. It is therefore prudent for each panty 1o this ransaction 1o seek legal and techrucal counse! from professionals experiencec n

snvrognmental matters to provide an evaluation of the environmental risks 3ssocated with the transaction.

Environmental reponts and assessments.

{1) Selier shall previde copres of any existing Envirenmental Assessments of reperis involving the Premises within 14 caiendar
days after the Effective Date of this Agreement.

{2) At Buyer's option, Buyer shall be given access o the Premises dunng normal business hours 1o perfarm [J an ASTM E1528 Transaction
Screen or [J an ASTM E1527 Phase | Ste Assessment {individually or collectively the “Enwironmental Assessment”). Buyer shall pay

% and Sefler shall pay % of the cost of the Environmental Assessment, The Environmental

Assessmen! shall be ordered by the m] Buyer O Selier  The Snwirormental Assessmant snall be cor Pl d wrthin

calenagar gays after the ENective Date of this Agrezment and shafl be cened 1c
(3; I an Environmental Assessment of the Premises reveais recognized environmenta! condibons as defined by ASTM, tnen Buyer shafl have
he ngnt to
{3) terminate this Agreement within calendar days after receipt ot the Environmental Assessment reporn, or
{ct providge Selier with the Environmental Addendum 0 Buy and Sefl Agreement ({Seller's refusal to execute the Environmental
Aduengurrwithin ____ calendar days snafi, at Suyer's opton. terminate thus Agreement): or
{c! proceed with the purchase.
(4) For resigential housing units, Sefler wil attach either the Seller's acknowleggmem Form Concerming Lead-Based Pant or a Leao-Based
Paint Seller's Discdlosure form, depending on whether the impraovements were bustt prior to 1978 or 1678 or later.
Nondisclosure.

If Buyer exercises its nght 1o termnate this Agreement pursuant 10 subsection b. above. Buyer shall not disclose s Ermronmental Assessment
repon(s) to any third-party. At Seller's request. Buyer shall provide copies of any Environmantal Assessment reportis) 1o Sefler.
Other:

Brokerage Fee. Selier and/or Buyer agrees o pay the broker(s) involvec in this ransaction a brokerage fee as specfied in any agency agreement
or ciher wrmen agreement between them. in the event no such agreement exists, [J Buyer [J Seller agrees !¢ pay a brokerage fee of
None . This brokerage fee shall be paxt in full promptly afier it is earned, bul not

later than any apphcabie ciosing. Unless otherwise previously agreed. Buyer and/or Sefler agrees that the brokerage fee may de snared by the
recpient with any coaperating broker who participates in the saie, in such amount as the recipient decides, withoul further disclosure 1o or consent
from Buyer andjor Seller. Other:

No Brokers

30 Other Provisions.

A
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31. Index of Exhibits.
Not Azached | Seller o | Exnibit Sutyect Atached | Sailer 10 | Exnibe Sutyect
i Furmsen Furnish
A Income and expense with respect to the
ooeration of the Premises

2 Minten leases and any tenancies not arising
jout of wnitten leases

C__ iSenace Contracts

. D st of Personal Propeny

As 1o any “Seller to furnish” tam(s) histed abiove. Buyer shali have the right 10 terminate this Agreement if any such item is not acceptabie 1o Buyer by
giving Selier written notice within calencar days after receipt of such ftem(s} othenwise the nght 1o terminate this Agreement pursuam to this
Section shalt be deemed 1o have been waived,

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

e~y AMbergris Limited, LLC

Witness:

Buyers adaress: 1241 Monroe Rd. ‘ e ,;:_.S >

By = ‘doﬁe‘ A::e RGH as You WSS youx m‘me:;;;;:r& Lf:ai paGRTS
Springpont, Mi 49284 Prnted name of Signatory: £UGENE A, Sorgi

. Member Representative

Bus. Phone. 269-967-6662 Fax:

E-Ma:

SELLER’S ACCEPTANCE Date 7 674? 4‘&’ 2079 ‘7:/""\ {tme;

33. Tne above offer 15 hereoy accepted” Subject to and as amended by the terms of the attached Addendum to Buy Sell Agreement.

By sigrang oelow. Seller acknowledges hawing read and received 3 copy of this Agreement. If this Agreement is signed by Selier without any
modification, this becomes the Effective Date of this Agreement.

Seller gives REALTOR® above named ungl {ume) {dale).
to obitain Buyer’s written acceptance of counter offer, if any.

Vitness. Eniity Chapter 7 Estate of In re Patriol Solar Group, LLC

Seller's Aduress. 8y 14/ (?7446 / /d/éc__ ///v///i

Thomas R. leble b.mkmptcy trustee in the Matter of In re: Patriot
Solar Group, LLC. Debtor, Chapter 7 Case No, 17-00984, United
States Bankruptcy Court for the Western Dastrict of Michigan, and
not individually

. T S ' e {1y
BUYER'S RECEIPT OF ACCEPTANCE Date <. Sl tH 2046 5 (ume)

34, Suyer acknowledges recaipt of Selier s acceptance of Suyers offer. If the acceptance was subject o changes from Buyer's offer. the Buyer agrees
16 accept those changes, al other terms and conditions remaining uncnanged. If fhus Agreement is signed By the Buyer without any modification, thes

becomes the Eflective Date of this Agreement, ¢ .
Witness Buyer(,_~t A i L —D
3 -
SELLER'S RECEIPT OF ACCEPTANCE Date. . itime)

35, Selier acknowledges raceipt of a copy 0f the Buyer's acceptance of the counter-offer (if Seder made a cournter-offer;

Witness Selier
: A - ~
i Drscizimer: Tihas form {3 provided as 4 seevice of the MiChigan Association of REALTORSE. Pirase review both the r—1 Sopers I me der s s
. tarm and Setails of the particular ransachon to ensure that cach section is appropriste for the tronsaction. The . ! }
i Michigan Aasaclanton of REALTORS® is not resp le 10 use or of the torm. tor misrepresemation, o or N RV u
warranties mate 1n connecBon with the form.
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ADDENDUM TO BUY AND SELL AGREEMENT

This is an addendum (" Addendum”) to the Buy and Sell Agreement for Office Commercial, Industrial
and Mulu-Family Property ("Agreement”™) between Thomas Tibble, bankruptey trustee in the Matter of /n re:
Pairior Solar Group, LLC, Debtor, Chapter 7 Case No. 17-00984, United States Bankrupicy Court for the
Western District of 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 In re: Patriot Soiar 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 bankrupicy
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 Premises 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 ransferred by Seller’s execution of a trusiee’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 davs after the Effective Date of this
Agreement”.

D. Paragraph 6 of the Agreement, entitled “Title Insurance™, is revised by deleting any reference
10 a survey.
E. Paragraph 13 entitled “Warranties of Seller” is revised in its entirety to state:

“Except as otherwise 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 consem is required
from any other person or entity in connection with Seller's consummation of this
transaction.

¢. 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 rerms not defined in this Addendum shall have the same meanings given to them in the Agreement

!

MJ_DMS 31161943v] J//?/
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paid in full, otherwise discharged or shall auntach to the sale proceeds pursuant to the
Sale Order.

e. To Seller’s knowledge. Seller has good and marketable title to the Premises
being sold hereunder, and title to the Premises shall be conveved 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 coulc havz adverse impact
on Seller’s ability to perform under this Agreement or that could adversely atfect
Buyer’s title or use of the Premises.

2. 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
contract, indenture, statute, ordinance, judicial or administrative order applicable 1o
Seller or the Premises.

h. The Premises 1s being 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.

i- 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 report on the condition of the Premises or any personal
property being sold, or the operability of the Premises or personal property. or the
existence of any defects in the Premises or personal property.

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

Paragraph 19 of the Agreement is stricken in its entirety.

Paragraph 24 of the Agreement, entitled “Eamest Money™. is revised by deleting “$1,000" and

~$5,000™.

Conditions Precedent to Closing. The obligations of Seller and Buyer 1o sell and purchase the
Premises and otherwise carry out the terms of the Agreement arc conditioned upon:

Seller promptly filing a motion requesting the Bankruptcy Court to authorize and approve the
sale contemplated by this Agreement and seeking entry of a Sale Order approving this Agreement and
authorizing and directing Seller to close the sale, after such notice and hearing to creditors and to other

n interest in the bankrupicy as the Bankruptcy Court may direct.

19
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(2) Approval of the sale and entry of the Sale Order afier notice and a hearing at which interested
bidders, including Buyer, may appear and make competing bids for the Premises.

(3) The Seller reserving the right 10 recommend a rejection of any offer made to the Bankruptcy
Courn, if the offer Jater proves insufficient 10 yield 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 form
and substance reasonably acceptable to Seller and Buyer and providing that the Bankruptey 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 entrv of the Sale Order
and to direct that the provisions of Bankruptcy Rule 6004(g) not apply. Seller seeking w obtain the
Sale Order as soon as practicable after the Effective Date of this Agreement.

(4) One Thousand and no/100 Dollars ($1,000.00) of Buyer’s deposit shall be nonrefundable 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 Buycr is completed, Buyer's full Five Thousand and no/100
Dollars ($5,000.00) 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 no/100
Dollars ($5,000.00) 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
1s approved and completed, or (¢) 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 (} Cﬁ\/ o, , 2019, which shali be deemed the Effective
Date of the Agreement.

SELLER
The Chapter 7 Estate of Patriot Solar Group, LLC

Thomaé R. Tibble, bankruptcy trustee in the Matter of
In re: Patniot Solar Group. LLC. Debtor, Chapter 7 Case
No. 17-00984, United States Bankruptcy Court for the
Western District of Michigan, and not individually

BUYER
Ambergris Limited, LLC
e \
V-. »"( ol A -7 ’:542, )

"Eugéne A. Sorgi
Its: Member Representative
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