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UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF PENNSYLVANIA

In Re: :
ADAMSVILLE PROPERTIES, LLC, . BANKRUPTCY NO. 16-10923 TPA
Debtor. :
. THE HONORABLE THOMAS P. AGRESTI
ADAMSVILLE PROPERTIES, LLC,

: CHAPTER 11
Movant, :
: DATE AND TIME OF HEARING:
V. : April 17, 2017 @ 11:30 a.m.
CRAWFORD COUNTY TAX CLAIM : RESPONSE DEADLINE:
BUREAU; and WEST FALLOWFIELD : April 3, 2017
TOWNSHIP, :
Respondents.

DEBTOR’S MOTION TO SELL REAL PROPERTY
AND IMPROVEMENTS FREE AND DIVESTED OF LIENS

AND NOW, this 16" day of March, 2017, comes the Debtor, Adamsville
Properties, LLC, Movant (hereinafter referred to as “Debtor” or “Movant”), by and
through its counsel, the Quinn Law Firm, with this Motion to Sell Real Property and
Improvements Free and Divested of Liens (the “Motion” or “Motion for Sale”) as follows:

Background

1. The Motion is filed pursuant to pursuant to Section 363 of the Bankruptcy
Code for the sale of the Debtor’s real property, which is the sole asset owned by the
Debtor and which is the subject of the within Motion for Sale.

2. The Bankruptcy Court has jurisdiction over the Motion and under
28 U.S.C. 81334, 28 U.S.C. 8157(a) and the Order of Reference to the United States

Bankruptcy Court in the Western District of Pennsylvania. This is a core proceeding
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under 28 U.S.C. 8157(b)(2). Venue of the Debtor’s case and this motion is proper in
this district pursuant to 28 U.S.C. 88 1408 and 1409. This Motion is filed pursuant to 11
U.S.C. 8363(f)(3), Federal Bankruptcy Rules 2002, 6004, 9013, and 9014, and Local
Bankruptcy Rules 6004-1 and 9013-3.

3. The Debtor is represented by Michael P. Kruszewski, Esquire, the Quinn
Law Firm, 2222 West Grandview Blvd., Erie, PA 16506.

4. On September 22, 2016 (the “Petition” date), the Debtor filed a Petition for
Relief under Chapter 11 of the United States Bankruptcy Code in the United States
Bankruptcy Court for the Western District of Pennsylvania at Erie (the “Bankruptcy
Case”).

5. The Debtor continues in the management of its business and properties
as a debtor-in-possession pursuant to 88 1107 and 1108 of the Bankruptcy Code. No
creditors’ committee, trustee or examiner has been appointed in this case.

6. Respondent Crawford County, Pennsylvania Tax Claim Bureau
(“Crawford”), with a place of business at 903 Diamond Park, Meadville, PA 16335, is
represented by its solicitor Keith Button, Esq., the Shafer Law Firm, 890 Market Street,
Meadville, PA 16335.

7. Respondent West Fallowfield Township (“Fallowfield”), with a place of
business at 6817 Main Street, Hartstown, PA 16131, is represented by Alan R.
Shaddinger, Esq., 21 Forest Avenue, Meadville, PA 16335.

Summary of Marketing Efforts and Terms of Proposed Sale

8. The Debtor owns commercial real estate and improvements located at

3982 Main Street, Adamsuville, PA 16110, bearing Crawford County Tax ldentification

#1034542



Case 16-10923-TPA Doc 48 Filed 03/16/17 Entered 03/16/17 09:31:41 Desc Main
Document Page 3 of 7

No. 2605-043-44-52-1, and more fully described at Record Book 1109, Page 978 (the
“Property”).

9. This is a Single Asset Real Estate Bankruptcy Case. The Bankruptcy
Case was filed to allow the Debtor more time to market and sell its sole asset, the
Property, as a going concern to the bidder making the highest and best offer.

10. On December 29, 2016, the Court entered an Order authorizing the
employment of Andy Bacallao and RE/MAX Hometown Realty (“RE/MAX”) as realtor for
the Debtor [Doc. No. 34]. RE/MAX was retained to, inter alia, promote the sale or
disposition of the Debtor’s Property.

11. Commencing in on or about December 29, 2016, RE/MAX listed the
Property for sale and engaged in a targeted campaign to market the Property to
potentially interested and qualified buyers. RE/MAX contacted and solicited
expressions of interest from approximately five (5) potential buyers.

12.  Subject to Bankruptcy Court approval, the Debtor has entered into an
Agreement for the Sale of Commercial Real Estate (“Agreement”) to sell the Property to
NH Medicinals (Minnesota) Inc. (“Buyer”). A copy of the Agreement, subject to
Bankruptcy Court approval, between the Debtor and the Buyer is attached hereto and
incorporated herein by reference as Exhibit “A”.

13. The Property to be sold to the Buyer includes/excludes the fixtures and
personal property described in Paragraph 5 of the Agreement, which incorporates the
sale of a non-debtor asset with consent from the non-debtor affiliated entity.

14.  Paragraph 7 of the Agreement provides for no financing contingency.

However, Paragraph 30(B) provides that the purchase is contingent upon Buyer
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successfully procuring a Pennsylvania business license, which is anticipated to occur in
May or June of 2017.

15. The consideration to be paid by the Buyer at the time of closing for the
Property to be sold in accordance with the Agreement is Three Hundred Thirty-Nine
Thousand Dollars ($339,000.00)?, subject to higher offers at the time of the Bankruptcy
Court sale confirmation hearing.

16.  The Property had been listed by RE/MAX for $339,000.00. No other
viable offers were received.

17. The sale is conditioned upon (a) the conveyance of the Property to the
Buyer free and clear of liens, claims, encumbrances and other interest; (b) Bankruptcy
Court approval of the sale; and (c) a licensing contingency that must be satisfied. The
licensing contingency must be satisfied before the time of the sale closing.

18. Respondents have claims and liens against the Property to be sold,
summarized as follows in order of priority:

a. Crawford holds pre-Petition delinquent real estate tax liens against
the Property in the amount of $113,495.49, and current post-
Petition tax claims in the amount of approximately $7,300.00, for a
total in the amount of approximately $120,795.49.
b. Fallowfield holds a second municipal sewer lien against the
Property in the amount of $3,972.54.
19. Upon information and belief, after the payment of all closing costs,

including realtor’'s commission, legal fees, and additional charges, which are currently

1 $314,000 is allocated to the Debtor’s Property; $25,000 is allocated to non-debtor personal property.
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estimated to total in excess of $37,000.00, there will be sale proceeds available to pay
creditors in full.

Relief Requested

20. Debtor requests that the proposed sale of the Property be ordered to take
place free and clear of all liens, claims, encumbrances and other interests as more fully
described hereinabove; and, that the liens, claims, encumbrances and other interests
be divested from the Property and then transferred to the proceeds of sale.

21. Debtor requests that the costs of sale be paid in full from the proceeds of
sale before any distribution to creditors. The costs of sale will include a six (6%)
percent realtor's commission ($339,000.00 x 6% = $20,340.00); approximately
$15,000.00 in estimated legal fees; sewer, water, and advertising costs totaling
approximately $5,000.00; and, current real estate taxes in the estimated amount of
$7,300.00 to be paid at the time of closing. Therefore, the total amount to be paid at or
about the time of closing based upon a $339,000.00 sale price, in advance of any
distribution to unsecured creditors, is approximately $156,940.03.

22.  The best interests of creditors and the estate will be served if the Debtor is
authorized to sell the Property in the form and manner contemplated by the Agreement,
subject to higher and better offers at the time of the Bankruptcy Court’s sale
confirmation hearing.

23.  The Buyer understands that the Debtor is obligated to present this Motion
for Bankruptcy Court approval and that other parties will be given an opportunity to bid
more for the Property. Any higher bid, however, must be submitted in accordance with

a court-ordered or court-authorized bidding procedure. If a substantially higher bid is
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received in accordance with a court-ordered or court-authorized bidding procedure, the
proposed private sale to Buyer will be denied and a public auction will be held in the
Bankruptcy Court at the time of the sale hearing.

24.  The Buyer also understands that all of the contingencies must be satisfied
prior to the sale confirmation hearing date.

25.  The bidding procedure usually requires that the terms and conditions of
any competing bid must be the same as the terms and conditions set forth in the
Agreement, except for the increased purchase price.

26.  The Buyer is acting in good faith as required by In Re: Abbotts Dairies of

Pennsylvania, Inc., 788 F.2d 143 (3rd Cir. 1986).

27. The Property is available for inspection. Arrangements for the inspection
should be made with the undersigned attorney for the Debtor. Any and all interested
parties should act promptly.

WHEREFORE, the Debtor prays for entry of an order (1) authorizing the Debtor
to sell the Property free and clear of the above-described liens, claims, encumbrances
and other interests to NH Medicinals (Minnesota) Inc., in accordance with the terms and
conditions of the Agreement; (2) ordering that the liens, claims, encumbrances and
other interests in, to and against the Property be divested therefrom; (3) ordering that
the liens, claims, encumbrances and other interests be transferred to the proceeds of
sale, but only to the extent that they are found to be valid, enforceable and unavoidable
liens, claims, encumbrances and other interests; (4) ordering that the Court-approved
costs of sale be paid from the proceeds of sale in advance of any distribution to

creditors; (5) ordering that the net proceeds of sale be paid at closing to the
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Respondents as their liens and interests appear; and, (6) ordering that the Debtor have
such other and further relief as is reasonable and just.

Respectfully submitted,

THE QUINN LAW FIRM

BY: /s/Michael P. Kruszewski

Michael P. Kruszewski, Esquire
PA Id. No. 91239

2222 West Grandview Blvd.
Erie, Pennsylvania 16506
Telephone: 814-833-2222

Fax: 814-833-6753
mkruszewski@quinnfirm.com
Attorneys for Debtor

#1034542


mailto:mkruszewski@quinnfirm.com

Case 16-10923-TPA Doc 48-3 Filed 03/16/17 Entered 03/16/17 09:31:41 Desc
Exhibit Exhibit A Page 1 of 11

EXHIBIT "A"

AGREEMENT FOR THE SALE OF COMMERCIAL REAL ESTATE ASC

This Foato ecommended and appsoved For, ul net tesiricted touse by, the membets of the Penasylvania Assochion of Reakots B (PAR)
PARTIES
BUYER(SENH Modioinals (Minnesoka) Ina SELLER(S): Adamsville Properties, LLC

PROPERTY
PROPERTY ADDRESS 3982 Main 3t, Adamsville, PA

7P 16110

in.the nwnigipality of Wast Fallowfisld

Coutity of , in the Commonwealh of Pennaylvania.
Idengitication (e.g., Parcel #: Lot, Block: Deed Book, Page, Recording Date): 2109/978

Tax 1D #(): 2605-043

_ _  BUYER'S RELATIONSHIP WITH PA LICENSED BROKER
[ No Bustniess. Relationship (Buyer Is not represented by a broker)

Broker (Company) REMAX Hometown Realty Licensee(s) (Name)Nathan _Haeck

Company-Addiess 369 Chastrnt Bt, Meadvilla, Bh 16335 Direct Phone(s)
Cell Phone(sd  (B14)54'7-3329

Company Phone {814} 333~7141 Fax,

Company Fax ) : Bzl nathanhaosklignall, gom

Brokeris{check only onc): Licensee(s) is (check only one):

] Buyer Agent (Broker represents Buyer-only) ] Buyer Agent {at company licensees represent Buyer)

{R) Dual Agent (See Dual andior Designated Agerit box below} (B Buyer Ageiit with Designated Agency (only Licensee(s) named
nbove eepresent Buyer)

3 Dual Agent (See Dual andfor Diesignated Agent box below)
[ 'Fransaction Lisenice (Broker and Licensee(s) provide ron estate seivices but do not represent Buyer)

) SELLER’S RELATIONSHIP WITH PA LICENSED BROKER
) No Business Relatlonship (Seller is not represented by a broker)

Brokeu (Company) REMAX Hometown Realty Licensee(s) (NameYandy Bacallao

Compony Addvess 369 Ghesbnuk 8%, Meadville, PA 16338 Direct Phone{s) _
Celi Phone{s) (814} 795~7858

Company Phone (814) 333~-1141 . Fax

Company Fax Bmail Andybldzemax.nat

Broleer Is (check only one); Licensce(s) is-{check only one):

[ Selber Agent {Broker represents Seller only) () Seller Agent (all company Yicensess reprosent Seller)

[®]-Dual Agent (See Dual andfor Designated Agent box balow) (%] Seller Agent with Designated Agency (anly Liconsee(s) named
above represent Seller)

[ Dusl Agent (See Dual andfor Designated Agent bax below)
[ Transaction Licensee (Broker and Licensee(s) provide real estate soivices bu do not sepresent Setler)

DUAL AND/OR DESIGNATED AGENCY
A Broker is a Dunl Agent when a Broker represents both Buyer and Selloy in the same transaction. A Licensee is a Dual Agent when a
Licensee represents Buyer and Seller in the same tangaction. All of Broker's licensces ure wiso Dual Agents UNLESS there fre sepaune
Tiestgriated Agents for Buyer and Seller, If the samo Licensee Is designated for Buyer and Seller, the Licensee is a Dual Agent.

By signing this Agreement, Duyer and Seller ench ackiiowledge fiaving been previously informed of, and consented to, dual agency,
¥ applicable,

Bugerditlate ¥ . ASC PageLofd Seller Tultlatss / _%Ef_t_
wr . . 0 .
q Pennsylvama Association Of Realtors COPYRIGHT PRNNSYLYANIA ASSOCIATION OF REALTORS® 260’11.;
REMAX Homeean Realty, 162 Chestroy St Maadsille, PA 18235 Phene: 86347305 Pan A14-333-6601 Nutritieasd High
Hothah Hovsk

Produted vilh ZipFerni® by Kplogls 18070 Filteen Mie Naad, Fraser, Wchigen 18026 Yavw.siok odix.com
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JF
1 1, By this Agreement, daled Mewoh—a—2017t .. March 13, 2017, selter hevehy agrees to sell and convey to
2 Buyer, who agrees to purchase, the identifled Property.
3 2. PURCHASE PRICE AND DEPOSITS (3-15)
4 {A) Pirchase Price $339,000.00
5 {Thres Hyundred Thirty-Nine Thousand -
6 ; 1.8, Dollars), to be paid by Buyer as follows:
7 £, Tnitinl Deposit, within . 30 days (5 if not speeified) of Execution Dute,
8 if pot included withahls Agreement: 5 20,009.00
9 2. Addittona] Baposit within days of the Bxeculion Date: $
10 3, s
1 Renwining balance will be pald at settlehient.
2 (@) Alt fonds pald By Buyer, hircluding deposits, wilt be pald by check, coshies check or wived funds, AR funds paht by Buyer
:3 within 30 DIAYS of seltlement, including funds patd at settloment, wilk be by cashler's check or Wired funds,. but not by per-
sonal chieck.
15 (C) Deposits, regardless of the form of paymenm and the person designated as payee. will be pald in U8, Dollars to Broker for Seller
16 (unless otherwise siated hate: 3
17 who will rotain deyosits in an escrow account in conforoilly with oll appilcable laws and regulations until consummalion ov ter-
18 Difistion of this Agreewent. Only real estate brokers are required to hold deposits in aecordance witli-the rles and regulatlons of
19 the State Real Bstate’ Commlssion. Checks. tendeed es depesit monles may be held uncashed pending the -execution of this
20 Agreement,
20 3, SETTLEMENT ANDPOSSKSSION (6:13)
22 {Ay Settlament Erote is July 1, 2017 ot before i Buyerand Seller ageee,
23 (B33 Settlement will occur In the county whers the Property is located or in an adjacent county, during nocmal business Mows, unless
24 " Buyerand Sellet agree otherwlse, .
25 (C) AL e’ of setienient, the. following will be pro-rated on a daily basis between Buyst and Seller, reimbursing where applicable:
26 cuirént tases; reils; fnaterest on motigage assurmptions: -condomiinivm fees and homeotyner associalion fees: water andfor sewer
27 feas, togellier with eny -oiher Uenable: municlpal servies fees, All charges will be co-pated for the. peilad(s) covered. Seller will
3 pay up 10 and including WHé dais ‘of softlement and Buyer will pay for all days Folfowlng settteriént, ‘unless: othorwise. stated here:
29
30 (D} Por purposes of proreding real estate taxes, the "perlods covered are a$ follows: )
31 1. Municlpaltax bills for all countfes and municipativies In Pennsylvanla axe for the pertod from Jaary | to Pecember 31,
12 2. School tat bills for the Phifadslphia, Piusburgh and Seranton School Disiets aeé for the period from Junuary b to December
33 91, School tak bitls for all other schook dislricts are for the period from July | to June 30,
34 (B) Coriveyance From Seiter will ho.by feosiniple deed of special waranty wnless atherwise stated here:
35 Mineral, oil.& qas rigi ¢ ' G | < _
36 (F) Payment of ransfer taxes will be divided equatly Ketween Buyer and Seller unless otherwise stated here:
37 .
33 (G} Possession i 1o be deliversd by deed, existing keys and physical possession 1o o vacant Progenty free of debils, with all siuctures
39 broom-clean, ot day and fhne of settlement, unless Seller, before signing this Agreerhent, fias identified in wrling that the Propevty
40 is gubject to & lease,
4} (H}I¢ Selfer tias idemified in weiting that the Property Iy subject 1o a lease, possession I8 lo be delivered by deed, existing keys and
42 assignment of sxisting teasos for the Property, together with secuity deposits and intesest, if any, t day and time of settlement. Seiler
43 wil} not enter inic any new louses, nor extend exlsting leases, for the Froperty without the weitten consent of Buysr. Buyer will
EL acknowledge exiitlng lease(s) by inltinling the lease(s) at the execution of this Agreement, wnless otherwise stated in this Agreement,
45 O Tenant-Occupled Property Addendum (PAR Form TOD) fs attuchicd and made pact of this Agreement,

46 4, DATES/PIVIEJSOF THE ESSENCE {3-15)

47 (A Wriltien scceptance of all parties will be on or beforerMasoh-2--2017 March 13, 2017 JF 97”

48 (B) The Settlement Date and all other datey and times identified fov the porformance of any obligations of this Agreement are of the
49 essence and are-binding. .

50 (C)‘The Executton Date of this Agreement i3 e date when Buyer and Seller have indicated full agceptince of this Agreement by sign-

51 Ing endfor inlialing &t For purposes of tils Agrcement, the number of days will be connted from the Bxecution Date, oxclnding
52 the day- this Agrcement was ¢xeculed and Inchuding the Indt day of the tlme period. All chianges to this Agreeinent should be Jul-
53 tialed nnd dated.

54 ¢D)'The Stttlement Date Is not extended by any other provision of this Agreement and may ooly be extended by mulual wiitten agree-
53 meni of the pariies.

56 &) Certein ferras and time periods are pre-printed In this Agreemenl as a convenlence to the Buyer and Seller. All pre-printed texins
57 mnd time pedods are negotivble nnd may be chinged by suiking out the pre-piinted toxt and Inserting different terms scceptable
58 to alk garties, exoept where resteloted by Jaw,

59 5, FIXTURES AND PERSONAL PROPERTY (d-14)
&0 (A) INCLUDED in this ssle are oll existing Jems permanently Installed in the Property, fiee of liens, Including plumbing; heating; HVAC

61 equipment; Tighting Rstures (inchwding chandeliers and celling fans); und waler treatmaent systems, unless otherwise stated below; any
62 remaining heating, cooking and other fuels stored on the Property it the tinie of settlement, Also included:

63

64

65

65 Buyer Inifhols: __,.‘Eﬁ,.lm_. ASC Puge2of 9 Seller Initiols: "%Z‘_‘
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118 (B} The fullowing Bems are LEASED (nol ovmed by Seltery:

69 (€) EXCUUDED fixtuces and ilens:
70 80 ton press, securlly Swwmmmmn&ﬂ&%@ i
7 6. ZONING(4-14)

72 Fallure of this Agreement to contaln the zoning classifieation {except in cases where the propeny {amd each parcel Lhe'rcof, if subdi-
73 vidable} 1s zoned solsly or primarily to permit single-family dwellings) will render this Agreenient voidable at Buyei's option, ond,
74 if voldad, sny deposits tendered by the Buyer wit be returned to the Buyer without any requirenent for eouit agtion,

75 Zoning Classificatlon; as set Torth In the local zoning oxdinance: Hone
76 7, FINANCING-CONTINGENCY (4-14) .
" X WAIVED, -‘This sils {s NOT contingemt on financing, alhough Buyer may obtain financing widfor the paties may Include an
78 appraisel contingency.

79 O ELECIED,

80 (A) Thix sale ls continigent npon Buyer-obiwining financhus uceording to the following tornist

81 ‘First Loan ou-the Property Seeond L.oan on the Properiy

8 Lomi Anoum § Logn Awount $

83 Mintnon Term: e . YBAS Minimuom Tean yeus

B4 Typ¢ of Loan Type of [oan

&3 Interestrate o; however, Buyer ngrees to accept the { Interest eate %; however, Buyer-ngrees to accept the
36 ‘Intereit rate ns may be commiited by the tenider, not 1o cxceed | Dntirest vate s may be committed by the lender, not to exceed
$7 a maxinum interestrate of : 5, A ranxlmuninlerest.fae of Gai,

88 (B} Fisignclug Commibiment Date , .
89 {C)y Within days {10 if not specified) from the Exccution. Dafe of- this Agieemedt, Buyer will make a completed, written apphi-

90 ‘cation €or the ‘financing ferms stated shove 1o -a responsible: lender(s) of Buyers cholcs, Broker for Buyer, If any, atherwise
91 Boker forSelléx, Is authorized to conpuinicate-with the lender(s) to assisLin the financing process.

92 (DyShould Biiyer Riynish fdise or fucomplete information to Seller, Broker(s), of the leadén(s) concerning _Bu;{er's legal or
93 fanclel stafus, or fall to ¢ooperate i good faith In processing the. finmnetng application, which vesults fn the lender{s)
24 relusing lo approve a finidéing conimitment, Buyer will boin default of this Agrecinent, ) ' L

95 {H) Upon receipt of & Hnancing commitaient, Buyet will prompily deliver a copy of the commitment to-Seller, Unlqss‘orhe_n_'\wse agreed to In wiltng
96 by Buyeraiid Seller, 1 a written cormmitnent s not recelved by Sefler by the above date, thls Agreenient may. be texminuted by Buyer or Scller.'
i with'slt deposit monies returned 1o Buyer according to the terms of Paragraph 24, Buyer will be responsible for any premiams far mechanles
o8 lién insiance aadfor tils search, or fee for cancellatlon of snme, if any; AND/OR any preovivms for flood insurance andlor fire
9% {nswineo with cAlended caverage, insurance binder charges oy eancellation. feo, If yuy; ANDIOR iy apprafsit foes and chucges pald in advance
100 to lender,

100 8. CIHANGE IN BUYER'S FINANCIAL STATUS (4-14) _

102 I thieevent of a chunge in Buyer's finnneial stalus affecting Buyer's ability w purchase, Buyer shall, within i days (5 if not spec-
163 ified) of said change notify Selter and lender(s) to wlhiont the Buyer submitted loan application, if any, In weltiog, A c‘hange n finan-
104 clal stabas Jncludes, but s not limited lo, loss or a change in lneonie; Buyer's having Incutred a mew financial obligation; entry of 8
103 judgimeit ngoinsl Buyer, Buyer uwnderstands that applylng for and/or Incurring an addiflonat fnanciat obligation may affect
104 Buyer's abltity. to puechase, .

107 9, SELLERREPRESENTATIONS (6-13)

108 (A) Status of Water

109 Seller reprosents that the Propecty i sevved by:
10 [ PubticWater (3 Community Water (8] On-site Water ) Mone (3
11} (B} Status of Setver
12 I Seller vepresents that the Property &5 served by: .
13 [®) Public Sewer 21 Community Setvago Disposal Systent [} TensAcre Permit BExemption {sen Sewage Notlee 2)
1 [ Individual On-lot Sewage Disposal Systeni (see Sewagu Notico 1) 0 Holding Tank (see Sewage Notice 3
13 [} Tndividaal Onelot Sewage Disposal SystentIn Proximity to Well {sce Sewage Notice 1; see Sewage Notice 4, it applicuble)
1L6 1 None (see Sewnge Notice 1) [T None Available/Permit Limitations in Effect (see Sewage Notiee 3)
17 %) .
113 2. Notices Pursuant to the Peamsylvania Sewage Facllities Act
119 Notlee 1t ‘There §d no cuxvently existing communily sewage system available for the subjecl property. Section "I of the
120 Pentisylvania Sewage Facllies Act provides that mo person shall install, construct, reques bid proposals for construction. alter,
121 repalr ar aceupy iy bullding of stucture for which an individual sewage system i5 to be installcd, withoul first obtalning 2
122 permit. Buyer is advissd by this notice that, before signing this Agreement, Buyer should contact the l.oeal agency charggd with
123 adrainistering the Act to determing the procedure and requiremenis for obtalning o permit for an‘indmdual sewage system, The
124 focul agency charged with administering the Act will be the munlelpatlty where the Property is lozated or that municipatity
125 working cooperativaly with others,

JF

126 Buyer Initiah: | — ASC PapedofY Selier Enlttals:

-
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127 Nefice 2: This Properly i3 sexviced by an ndlvldual sewage system installed under the-len-acre perimit 09{‘3*"1’50" P}‘“VIS{OHS
128 of Seclfon 7 of the Pennsylvanla Sewage Fachlities Act. (Séction 7 provides that a permit may not b required before insiatfing,
129 constrocting, awarding. u contiact for construction, allering, repaicing o connétting (o an Individunl sowage systent where & len-acre
130 parce] or ot is Stbdivided from n povent tract aftee Janinéy 10, 1987). Buyer Is advised that solls and sile sesting were not conducl-
131 o and thal, showld. (hie system malfunction, the owner of Ihe Property or properties serviced by the system at ihe tlnw_ of a wal-
132 fiactlon ray be held liable for any. contarbination, pollinlon, public healil hazwd or nuigance whicl occuis as a result, o

133 Notfee 3: ‘This Propesty Iy Setviced by = holding tank (pevmancnt or leinporary) to which sewnge is conveyeil by 2
134 water conrying system and which s designed and constricted to Taciliate ultimate disposal of the sewage nt_qnother
135 slie; Pursuant 1o the Poonsylvanin Scwage Faclities Act, Seller must provide w history of the annual cost of maintaining, (he
136 tank fioiet the date of jts installution or-Degember 14, 1995; whichever is luter,

137 Notiee 41 An Individupl sewage system has been Instolled at an. fsolatton fislance from a well fliat s less than-the dls-
138 tance specified by regulation, The regulatlons & 25 Pa. Code §73.13 penalning to minimum horteontal isotatlon disinnces
139 provide guidance. Subsection {b) of §73.13 stales that the winlmum horizontal isolatlon.dlstance between &n indnfulua! water
140 supply or wter -supply. systent sucflon line and trentment tanks shall be 50 feet. Subscetion {¢) of §73.13 stues tht the .hori-
141 Zontal jsoliioh diance biotiveen the individuel water supply o¢ waler supply system suction lne and the perlinelet oF e
142 - shsorplion orea shull be'100 fest, ' _ ‘

143 Notlce 51 ‘Thvis lot Is. withln in arca in which persisit Hmdtations are in effect and Is subject to those limltatlons, Sewage Facllt-
144 lics are not availablé for this lot mid constiuction of A stroetuve tobe served by sewage facilities may bot egin untit the municipality
145 completes a major planning tequitement puitsiant to the Pennsylvania. Sewages Facllities Act and regulations promulgated -thereunder.
146 (C Seller represents .and watrants thet Scller has no knowledge excepi as noted in thls Agreentent thuts (1) The premises have been
147 contiminialed by any subdtance jn wny manner which requires remediation; (2) ‘The Property contains wetlands,: figod plaius, or
14 any other environmeniaily sensitive areas. <ovelopoient of which Is* linjited or prechided by law; {33 'Thio Propsrly cohlains
149 asbostos; polychlorimated biphieoyls, lead-based palat or any other substance, the removal or disposal of whl_qh Is’ subject to any
150 law. of rvegulatlon; and (4} Any law has been. violaed in ihe handline nF disnasing of any materdal ar waste or ‘the discharge of any
151 watertat nio the soil, alr, siiface Water, of ground waler g

152 (D) Seller agrees 1o Indeinnlfy: aid 1o hold Broker harmless from ond. agajnst all claums, deinends, of NABIIES, mel-.;.dipg auaineys
153 Fees ‘andl -conrl costs, which -aflse from or. are-selated to the envicomwigntal condition or suitability of the - Property prior to, duting.
154 o¢ after Selei's accupation ok the Property laelading withtut fénllation iiny. condition Uisted in Paragraph-9(C).

155 {B) Selleris notawae of historie preservatlon restrictians tegarding the Properiy tinless othetwise stated here

156

157 _ . _ _ _ _
158 {F) Seller vepresents that, as- of the date Seler signed (hls Agreement, no public Improvement, coa‘tdominlum or homeowner f\ssncla-
15g tion asséssmients have been niade against Ihe Property which remain unpaid, and that no notice by any goverament or public
160 wuthority has been setved upon Seller or anyono-on. Selfer's behalf, Inciuding notlees relaling to violations of zoning, bousing,
161 building, safety or fire ordinsnces that vemaln uncorrected, eud that Seller knows of uo condition that would 'consﬂtule 4 viola-
162 tionof any such ordinances that renain uncorrected, unless otherwise specified here

163 )

64 {0} Selle knows of 1o othee potential nottees (including viokatlons) andfor assesstnents except as followa:

Les

166 (H) Adciss Loa public rond may reqpire issuance of a highway ocgupancy permit fror the Depastient of Transportation.

167 10, WAIVER OF CONTINGEMNCIES (9-05) .

168 IF fhis Ageeement s contingent on Buyer's right to nspect andfor repair the Prepexty, or to vertly Imsurabiilty, enumnmeutgl
164 condltions, boumdarles, cerliiications, woning classifleation or wse, or any other information regarding the Property, Buyer's
170 falline: fo. exevelse any of Buyer's opilons within the times set-forth in this Agrecment is o WAIVER of that conllngency and
171 Buyer accepts Ehe Propeety and agrees to the RELEASE ln Pavagraph 26 of this Agreement,

172 1. BUYER'S DUE DILIGENCE (3-15) . . L

173 (AYThe Property will be transferred in its present condition. It i Buyer's vesponsibility to determine that the condition and permitted

74 use of the fropurty Is satisEactory withtn ... 30 days (30f ol specified) fvom the Bxecution D_nte_mco_nductduedilig_cncc (Due
173 Diligence Period), incliding verifying the condition, permitted use. Insurabilhy, environmental conditions, boundaries, cerlifica-
176 tlons, deed restricitons, zoning classifications snd any other features of the Property we satisfectory, Buyer miay request thit the
177 piopeity be Inspected, t Buyer's expeoss, by qualified professionals to delerming the physical, sltuculml. mcchan'wnl and envi-
178 roneiental condition of the land, improvements or thelr componemts, of For the suitability of the property for Bu;ers negds. If ns
179 the resull of Buyer's due -diligence, Buyer determines thul the properly is not svitably for Buyei's needs, Bu)_(er uay, prior 1o the
180 gxpintlon of the Dus Diligence Period, terminate this Agreemedt by wiitien notice to Seller, with il deposit monles 'rel.umed [
181 Buyer necardlng to the terms of Pavagraph 24 of thls Agresment., In the evént that Buyer has not provided Scller with wiillen notlce
132 of Buyers intemt to terminafe this Ageeoment priov to the end of the Due Diigence Period, fhis Agweement shall remain in full
183 foree and effact In accordance with the erns nnd conditions as more Tully set forth In this Agrcement. .

184 {8) Buyer Tns Inspected the Property (including finires and any personal properly specifically listed _herem) or has waived the
185 tight to do 80, nnd agrees lo purchase the Properly 1N JTS PRESENT CONDITION as 2 result of such inspections and not
186 beeause of ov In reliamce on nny representations made by seller or any other parly. Buyer ucknowledges that Drokess, thelr
187 licensees, employees, offlcers or pavtners liwve not mude ap independent ¢xnmination or detarminatton of the s:tuctqtai soundnless
188 of the Property, the age or condiiion of the components, énviroumertal conditions, the permitted uges, aor of ?omlnions exlzling
189 in the locale where Lhe Prapesty Is situated; nor have they made 2 mechanical inspection of any of the systems contalned thergin.

(90 WayerInitiss _ 90/ ASC Paged of 8 Seller Inftialst /
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191 {CY Any repiriss vequlred by thls Agreoment will be completed in a workman like manaer. . L.

192 {D) Rovised Thood miaps and changes to Federal law may substantially incease futwe llgod {nsurance premiuns OF equire INSUARCE
193 for formedly exempt propedics. Buyer should consult with one or more insurance agents vegarding the need Jor flood inswrance
194 and possible premlum ivcredses,

193 12, NOTICES, ASSESSMENTS AND MUNICIPAL REQUIRENENTS (4-14)
194 {A)In Peansylvania, taxing awhorities {school distdeis wnd municlpaillles) wad propety oweers may appeal the ussessedd valie of n

197 propety at tise Ume of sdle, or ot any lime thersafler. A successfl appeal Ly a taxing ainhority may vesult in a higher assessed
198 value for the properly and o increase in properly laxes. Also, perlodie countyswide property reassessments may change the
199 assessed value of the propesty wnd tesult in a change in property s, ) ) )
200 (BY Wilh the exception of county-wlle reasscssmunts, assessnionl appeal natices, notices of change in millage rates. ot incyeases
201 ates, In e cevent any other notices. including violations, andlor assessments arg recaived after Sefler has signed this Agresment
202 and before settlément, Sehler will within dnys (10 if not specifiod) of recelving the noties andfor assessments provide o
03 copy.of the natices and/pr assessments 1o Buyer and will notify Buyer in writing that Seller wilk: ) .

204 1, Rty comply with e notices wndfor assessments, ‘at Seller’s expense, befora sewlement. If Scllec Tully complies with the
205 otices aridlor assessments, Buyer accepts the Property and ngrees to the RELEASE i Paragraph 26 of this Agreement, OR
206 2, Not comply with the notices and/or assessments. IF Seller ¢hooses not to comply wih the notices and/or assessments, or falls
207 witlidn he-stated tloe Lo nolify Buyer whether Sefler will éoniply, Buyer will notify Sellez In wiltlng within . duys
208 {10.6f not specified) that Buyer wilk: .

209 : a. Comply wilh the rotices andior asscssments af Buye's expense, accept the Properly, and agee to the RELEASE in
ua Paagraph 26-of this Agregment, OR

i b, Tenvinaé thls Agrecment by wilten notles to Seller, with all deposit monios retuened to Buyer according 1o the erms of
212 Paragraph 24-of ihis Agreenient. ] - .

213 1 Buyer falls 1o vespond wilhin the time stated in Puagraph 12(B)(2) or fafls to tecmhiate this Agreement by written notice lo
214 Seller within that'time, Biyer will ageépt the Propertyand igreo 1o the RELEASE in Payagraph: 26 of this Agreenient, y
215 (C) If required by law, whihin 30 _. DAYS from the Bxecuiion Date of this: Agreement, butin no cuse Tater thaw _J3... DAYS priorto
216 Sellement Diate, Seller witl oxdor at Seller's exgense a- ceriificatlon from the nppropriale municipal deparimient(s) dlsclosing notive
217 of any vncorvected violations of zoning, housing, building, safely or fice ordinances andfor w -certifleate permitling octupancy of the
218 Propenty. U Blyer réeoives w notice of any required repukes/improvemants, Buyer wilt promptly deliver copy of the notice 1o Seller.
29 (D) Seller has no kaowledge of eny current or. pending condemnalion of emiicht donwin procecdiugs Ehat would affect the Propeny.
220 If ay portion of Vg Pioperly showld bie subiject to condemnation” ov eminent domain- proceedings after the signing of this
21 Agreement, Scifor shall immedinely advise Buyer in wrlting, of such proceedings. Buyer will have the optfon lo terminte this
122 Agreementby wiitten notice o Seller within : days (55 duys If not specifiect) after Buyer learns of the fiting stuch
23 " proceedings, with all deposit monles retutned to Buyer accordlng 1o the terms of Paragraph 24 of ihis Agrecment. Buyar's fall
224 ‘ure to provide mollee of fermination within the dine stated wil constitute a WAIVER of this cortingency and all other
223 terms of this Agrcement remabn i full force and effect.

226 13, TAX DEFERRED EXCHANGE (414}
227 (AYIE Stller notifies Buyer \hat i wishes (6 emter Into o lax deferred exchuge lor fhs Propecly pussuant to the Tnterial Revense Code,

228 Huyer ngeeos to cooperate wilv Seller in connection with such exchange, including the execution of such. documents as may be
229 reasonabily necessary to conduct the exclinge, provided that there shall be no delay in the agreed-to seltlerment: date, arfd lhat an?'
230 additlonn] costs aseociated with e exchange sre poid solely. by Seller, Buyer is aware that Sefler antlclpates nssigning Seller's
231 interest in this Agreement to a third paty under an Bycimngs Agreement and consents lo such assigament, Buyer shall not be
232 required to cxetute any note, comivac, deed ov other docoment - providing any Nabilty which would sutvive the exchange, nor shall
233 Buyer be obligated to take lile 1o any property other than the Property described in this Agreement, Seller shiall- fudemalfy and
234 hold fiariless Buyer against any Hability which arses or Is claimed to have avisen from any aspect of the exchiangs transaction _

235 (B)IF Buyer notifics Seller thut (t wishes to onter fnto & tux deferred exchange for the Properly pursuant 1o tic: latornsl Revenue Code,
236 Seller agress to cooperale with Buyer in connection with such exchangs, including the exeoution of siuch documents as may be
2317 reasonably necessary 10 conduct e exchange, pravided that there shall be no delay in the agreed-o seitiement dato, amll that any
238 additlona)’ costs fssoclated with the exchange are péid solely by Buyer Sellr s aware thit Buyer fing dssfgned Buyer's Interest
239 th this Agreemnent 1o a third parly under on Buchange Agrecment and cousents to such pssignment. Sefler shall ol be required
240 to eyecule uiy note, comracl, deed or other document providing mny ligbitily which would survive (he exchange. Buyer shalk
241 indemtiify and hold hormless Seller agalnst any Habilty which arises of is clnimed o have arlsen from any aspect of the cxchange
242 teansaction. '

243 14, COMMERCIAL CONDOMINIUM (10-01)

W [ NOTAPPLICABLE. . L ) .
45 ] ABPLICABLE:. Buyer acknowledges that the condominium anit lo be transferred by this Agreement is intended for nouiesi
246 dentld] use, and tha Buyer wmay agree lo modily or waive the applicability of certaln provisions of the Unifoim Condominium
247 Act of Pennsylyania (68 Pa.C.S. §3101 ef seq.).

243 15, TITLES, SURVEYS AND COSTS (4-14} ) ]

249 (A)The Propeely will be conveyed with good and markelable (e Wt is Insurable by a reparable title fnsursnce company al e reg

250 glar rates, free and clear of all liens, encumbrances, wnd eascments, excepling however the following: existing deed resteiciions;
251 historic preservation restictions or ordinances; bullding restrictions; ordinances; easements of rouds; esemenis visible upon the
252 ground; easements of record; and privileges or righls of public service compandes, If any. Mineral, oit & gas ﬁghts?)ﬂ: “JF ,
253 {B) Buyer will pay for the following: (1) Tile sewrch, tille insurance andfor mechanles' len nsurance. ¥ any fee Kov cancellation;
254 (2) Flood insurance, fire insurance, hazard insurance, mine subsidence insurance, or any fec for cancellafion: (31 Appralsal fess
255 and charges paid in advance to morigage lender; (4} Buyer's customary seiflament costs and aceroals.

256 Buycer Initinls: _‘J_E.__.,IW ASC Pupe5of9 Seller Initints: .7
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() Any wmrvey or sueveys requicd by the dile inswance company or the abstracling cormpany for preparing an aduqual:: logal
description of the. Property (or the comection thereol) will be obtaluud und paid for by Seller. Awy survey ot surveys desired by
Buyer or téquriced by thie mongage lender will be obtained and puid forby Buyer. )

DyIn (ke event of & cliange in Seltefs finaucial stnsus nifecting Seller's ability 1o convey fitle to the Properly as sel forth in this
Agreeiant on or belors the Seltlement Date, or any oxtension thereof, Setier shall, within o8 duys{3if not specified) noti-
fy Doyer, ln Wriing. A change in financial status lucludes, but is wot Jomited to, Sellec fling bankupley: filing .of a foreclosure
law sit against' the Properly; entiy of a monetary judgment agalust’ Seller; notice of public tax sele affecling the Propery; and
Sefler teaming that the sale price of the Properly Is no longer sufficient to satlsfy all Jiens and encumbrances agalnst he- Properly.
In the eyant of the doath of Seller, he representative of the estate, or nsurviving Seller shall inunedlately notfy Buyer

(B) If Sellex 'is vinable 4o give good and marketable title that I8 insurable by a reputable title Instrance company the regular tates, as
specified. in Pargraph 15(A), Buycr may teinate inis. Agreement by wrillen notice 1o Scller, with all deposit manles eelurned to
Buyer necording to e teems of Paragraph 24 of this Agreement. Upon leoninatlon, SiHer wil refinibarse Buyer for auy cosis
Incurred by, Buyei dor. any inspections or. cerlificatlons oblained according to the terms of this Ajreernent, and for those {tews spec-
ified t Paragraph-15(B) itenss (1),42), (3) and in Pasagraph 15(C).

(P OH, gas, miigral, or other xights of (hls Propedy ntay have beeo proviously conveyed or leased, and Sellers minke no tepresen-
tationabout the stalus of those rights unless indicated elsawhera in thisAgreement.

[ ON; Gas angd Miners] Rights Adilendum (PAR Form OGM) is attachicd and fade part of thls Agreement,

(G) COAL NOTICE (Where Applicable) ~ S
THIS. EOCUMENT MAY. NOT SELL, CONVEY, TRANSFER, INCLUDE OR INSURE THR THILE 70 THE COAL AND RIGHTS OF SUPPORT UNDER.
NEATH THY “SURFACE . LAND DESCRIBLD OR REFBRRED TO HURGIY, AND THU OWNER OF OWNERS QI SUCH COAL MAY HAVE THE COMPLETE
LEGAL RIGHT TO REMOVE ALL SUCH COAL AND IN THAT CONXECTION, DAMAGE MAY RESULT TO THR SURFACE OF THE LAND AND ANY
HOUSE, - PULDING 0% OTHER STRUCTURE:ON OR B¢ SuCH LAND. (This nofice is set [orth 1 the munner provided 1 Stction 1 of the
Act of July 17, 4957, PlL. 984) "Buyer ‘ncknawledges that he may not be obtainlag the cight of protection against subsidence
rosultns frow coal mialng operalions, and that the piopetly deteribed horeln may be prolected from iamage due lo mlne sub-
sidence Ly @ pelvale contrict with the owners of the ecanomie intorests in the voal, This: acknowledgement is. made for the. pur-
pose-of, complying with. the provisions: of Section 14 of the ‘Bituiniions -Mine Subsiderice aad (e Lund Conservation Act of Apidl

27, 1966, Buyet agrest io-algn the deed from Sellerwhich deed will contnii the aforesaid provision,
(H) The Pisperty fs.nota “recteationnl eabin® us defined in'the Pennsylvania Construction Gode Agt unless olherwvise stated here:

(D 1. This propeny: s not subject to » Private Transfer Feo Obligation unless otherwiss stated heve:

L] Pivate Transter fee Addendum (PAR Porm PTF) ls ttached and made prrt of this Agreemnent,

2. Nillge Kegording Prlvate Teansfer Feest [n Pesnsyivania, Privaie Transfer Fess are defined and regulated fn e Private
‘Thmstor Fee - Obliguion -Aet (Act 1 of 20117 68 PaC.S. $§ BI0), o seq), which defines a Privite Trdnsfer Fee a5 "a foo that
is payble upon, the tumsfer of an intersst in real properly, or paysble for the right o make or sceept: the- transfer, if the obli-
galion 1o pay the fee-or charge yuns with title to tie propety or otherwise binds subsequent owners of propesty, regerdless of
whither the fee or charge is 2 (ied amount or is determined ns s percentags of the value of the properly, the purchase price
or gthet consideratlon glven for the transfer, "A Private Transfor Fee must be properdy récorded to be binding, and sellers must
dikloss the existénée of thé fees to protpective buyers. Where a Prlvate Transfor Pee Is not properly recorded or disclosed,
the-Act giver certdln iights and protections to buyers.

16, MAINTENANCE AND RISK OF LOSS (10-06)

{AYSeller will piaintsin the Property, grounds, fixtures and pecsamal propesty speeifically listed in this Agreement In fts présent con-
dition, normal wear-and teur excepted,

(B) Seller will prompily nolify the Buyer if, s any time prior to the time of seltlement, all or any portion of the Property ls destooyed,
or damnged as & resull of any cause whatsgever.

{C)Seler begs the risk of loss from fire or other casualties untl setilement. If any propersy tncluded §n this sale is destioyed and
not repkaced, Buyer wiik ]

L Accept the Propenty In its then ewrent condition together with the' proveeds of any Insurance tevovery obtainable by Seller, OR

2, Tenninate this. Agreement by wrilton notice to Seles, with ail deposlt nionies retuncd to Buyer according to the terms of

Paragtaph 2d of this Agreement.

17. RECORDING (3:08) _
This Agreetrient’ wiil not bie recorded In the Ofiice of the Recorder of Deeds of In any other offics or place of public recoxd. IF Buyer
Gauses of periits this Agreement to be recorded, Selter may elact io treat such act as a default of thlsAgreement.

18. ASSIGNMENE (1-10)

This Agrcoment is binding upon the pariies, their heiis, personal sepresemtatives, goardians and successoss. and to the cxtent assign-
able, on the assigns of the partics hereto. Buyer will not tusfer or mssign thls Aprecment without the wrltten consgnt of Seler unless
otherwise stated inthis Agreement. Assigniment of this Agrecement may result in ndditional transfex taxes.

19, GOVERNING LAW; VENUR AND PERSONAL JURISDICTEON (9-05)

(A) The validity and.: coistruciion of this Agrecnent, snd the rights wnd dutics of the parties, wlil be governed dn sccordance with the
laws of the Commuanwealth of Pennsylvania.

(B) Tha parties wgees that any dispute, controversy or claim arlsing under or in connection with this Agreement or ils performuunce by elther
party submitiad to o court shall be Mled exclusively by rud in (he stafe or fedeval cousts siiting in ihe Commonweallh of Pennsylvania.

Seller understands that ony docwnentation provided wider thls provision may be disclosed lo the Internal Revenue Service by

Buyer, und that uny false stitements contained therein could resull In punishment by fine, imprisonment, ot hoth.

Vuyer Initials: JFI / w_

ASC Poge 6ol 9 Scller Initlals:
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322 20, NOTICEREGARDING CONVICTED SEX OFFENDERS (MEGAN'S LAW) (6-13) )
n The Pesnsylvanla Gencral Assembly has passed legislation (oftén veferred to as "Megans Law,". 42 PaAS. § 9791 et seq) provid-

324 ing for conimunity notification of the presence of ceénnin convicted sex offonders. Bayers are encouraged to contact the muniel-
315 pal police ‘depaviment or the Peonsylvania State Police for information relating to the mesence of sex offenders near a partleular
316 property, o tocheck thelnformation ou the Pennsylvania Siale Police Welb site at www.puneganslawsiate.pa.vs,

327 21 CERTIFICATION OF NON-FOREIGN INTERLST (16-01) L .
128 [J Seller I8 a forelgn . person. forekgn corpoation, foreigs pasinership, fotelgn teust, or foscign estate subject (o Sectlon 1443 of the

329 Intecnal Revesue Cotls, which provides that a transferee (Buyert of a U5, veal propeity interest nwsi withbold fax if the tans-
330 fevor (Scller).is & forclgn person, )

331 B Selir is NOT a forelgn pewson, fareign corporation, forelgn. pavinership, foreign trust, or a foreign estalc & defined by the
332 nternal Revenwe Code, or i¥ -olherwise not subject to the tax wiltholding requicements of Section 1445 of the Internal Revenuz
133 Colle. To- infoim Buyer (hal {he witttholding of tex is not seqwlmd upon the saledisposition of the Properly by Seller, Seller heie-
334 by agiees to Hnish.Buyer, ot ok bafora closing, with the following: )

333 (7 An affidavit stating. under pendlly of peducy, the Seler’s US, txpayer identiicaion numbec and thet tha Selter Is not o for-
16 £lgn person,

337 [) A’qualifying stutement,” as defined by stanite, that tax withholding is not required by Buyer.

138 [0 Ohert e

332 22, REPRESENTATIONS (1-10} .
340 (A} ANl tepresentations, claims, advenising, promotlonsl activities, brochwes or plans of any kind made by Seller, Brokers, their
341 licensees; employees, officers or painers are not # pat of Hhis Ageeement unless expressly incorporated or stited In this
342 Agreemienl, ‘This Agreement contains the whole agrsement betwéen Seller aud Buyer, and thess. are hio othor tenms, obligations,
343 covenants, eépresentalons, Staements or conditions, oral er otherwive, of any kind whalsogver concerning this sale. This
344 Agreement wiltnot be:gltered, anjended, changed:or niodificd dxeepl in writing executed by the parties.

343 (B Broksr(s) heveprovided or may provide sexvices to assist unmepreseuted pacties in complying with (his Agreenent,
346 23, BROKFR INDEMNIFICATION (6-13)

7 (A)-Buyernnd Selleriepresent thiat the-only Brokers. involved in:lds ransaction ave: pndzew Bacallas, Remax & Mathan Haeok, . ..
348 Rémax_ Commissionis due only: R _ - s
49 wnd (hat the lransacliic has not been brought wbout through. €he efforts of anyone other thun aaid Biokers. ftis ugeeed that if any
330 claimy for buokerge commissions or fees are ever made sgoinst Buyer or Seller in- connection with this teansadtion, eaci&_ paity
351 shall pay- lts ovwn logot fess and costs in connectton with soch clabms. It is furler agreed fhat Buyer and. Selter agree 10 fndem-
352 nify-&nd hold hurmiess each other and the sbove-listed Brokers from and eawinst e non-performance of ibis Agrcement by either
353 pasty, wnd frane any claiim of loss or clalm for brokerage comniissions, includlng all fegal Fess and costs, that may be made by
154 ‘any.parson orentity, This paragraph shall survive seltiement, .

355 (B).Saller and Buyer acknowledge that any Broker idemtifled in ths Agreoment: (1) Is w Ticensed teal cstate broker; (2) .Is not an
336 expert Tn constenction, engimeoring, code or regulatory. compliance or environmental matiers and vas not engaged <o provide
87 allvice ov guidance in such matters, unfoss otherwise stated in writing! and () Has ntl made and will not make any representa-
358 lioss or: warrnties nor eonduct investigations of the envirommunial condition ot shitability of the Properly or any odjecent prop-
359 erty; lecluding butnot iimited 1o those condiions listed in Paragraph 9(C).

30 24, DEFAULT, TERMINATION AND RETURN OF DEPOSITS (1.10) . i
36 (A) Where Dayer terminmes this Agreement pursuanl to any right gronted by thds Agreement, Buyer will be entitled to a return of all

362 deposit ‘monies paid on account of Purchase Price puvsuant to tha wms of Pasagraph 24(B), and \his. Agreement will be VOID.
kLx) Tesminatlon of this Agreement iy occur for othier rensons giving rise to clulnis by Buyer andfor Seller for the deposit m'onics. .

364 (B) Regardless. of the apparent entiflement to deposit wonies, Penvsylvania lave does not eflow o Broker holding deposit mioples 10
168 deteimine who is entitled to the deposit monles when selilement does not oceur. Broker can only yelease the depdsit moniaf: )

166 1. If tlils Agreement is terminated priod to scttlement snd there Is no dispwie over entittement to the deposit monles. A wrilten
367 sgreament signed by both pactles is evidence that there is no dispute regnding daposiyimonies. .

348 2. 1, aiter Broker hos recdived deposit wonies, Broker: receives a wiitten Agreement that is signed by Buyer and Seller, direct-
369 g Broker hiow 10 distribute some or it of it depusit mones.

370 3. Accordingto the termis of a final order of court. .

m 4. Accarding to the terms of a prior written agreement between Buyer and Seller thal directs tle Broker how 1o distribute the
g depiosit sitonies IT thevs I8 a dispute beiween the parties thot fs not resolved, (Set Paragraph 24(C)) )

373 (C)y Buyer and Seller-agroe hat i thero is a dispute aver the entitlentent to deposit monles that is anresotved o e days (1 89 ifnel
34 specified), doys sfter the Seltlement Date stated in Paragruph 3(A) (or any wrltieri-extensions thereof) or following 'dat_e.of lermmatlop
375 of e Agreement, whichever is carlier, then the Broker holding the deposit monies will, within 39 duys 'o[ receipt of ‘Buyer_s
376 wiilten réquest, distribute the deposit monles 1o Buyer unléss the Broker s In receipt of verifiable written natice that the .dlsptlll? is
377 the-subject of Titigation. 1 Broker hng received verifinble wiilten notice of litlgation prior to tlte receipt of Buyer's request for distribution,
373 Broker will contiue to hold the deposit monies until recelpt of o written distibution agrecment between Biyer a}td Seller
379 ot & final cowt oider, Buyer and Seller are advised o Inltinte litigation for any poriion of Ihe deposit monies prior to any distiibution
380 made by Broker pursvant to this paragraph. Boyer end Seiler ageee that \he distribution of deposit monles based wpon Ihe passage
381 of time does not legally determine emtitlement to deposit wonles, and that (he partics maintain their legal rights to pursue Hiigatlon
332 even #fler a disteibution Is mude, .
383 (D) Buyer and Selter ageee that Broker who holds or diswibuwes deposit montes pursusnt 1o the teyms of Pm'a.g’mph 4 o Pf:nnsylvnm‘a
384 law will nol be Hable. Buyer and Seller agree that if any Broker or affifiated licensee is pamed in .lm_gatlon regarding deposit
385 wionjus. the attorneys' Feas and costs of the Broker(s) and licensee(s) will be paid by the pariy naming them bn Jikigation,

386 Buyer Inithals: ,,.Q.E.,...!m_ ASC PogeTof 2 ScHler Inilinls: J,%Qf_
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(5) Seflerkas the option ol retaining all sums paid by Buyer, fncluding the deposit menies, should Buyer:
1. Fall tomake nny additfonal payments as-speeified in Paragraph 2, OR )
2, Punish falie or incomplete inforntion to Secler, Broker(s), or wsny other paty identified n this Agteement concerning
Buyey's lagal of finanolal status, OR
3. Violate or LAl 1o fulfill and perform apy other tens or conditions of ths Agreement.
(F} Unsiess ofherwise cheeked dn Paragraph 24(6); Selter may elect to vetan those sums paid by Buyer, Inctnding deposit monics:
1. Od aceount of purcheae price, OR
2. Asmenies to be applied to:Seller's damages. OR
3. Asligquidated demages for such defauls: :
(G SELLER IS LIMITED TO RETAINING SUMS PAID BY BUYER, INCLUDING DEPOSIT MONIES, AS LIQUIDATED
DAMIAGES.
(I Siflor retaine all sums pald by Buyer, tncluding deposit monles, as liquidated - damages purguaal le Paragraph  24(8). or (O}
Blygrand Seller areveleased from further Hability ax obligation and this Agresment is VOID.
(1) Brokers snd kisengers sre nol tesponsible for unpuid deposits.
25, ARBITRATION OF DISPUTES (1-00) .
Buyer and Seller agree fo abitrale any. dispute between them that cannot b wnieably resolved. After wiitten tleniand for abitration
by “elther Buyer ‘or Seller, sach purty will select a competent and disinterested atollrator. The wo o selected will select a third, 3 selec-
tion of the third erbifrator cannot. he agiced-pion within 30° daya, either purty may requekt thay. sefection be mede by h judge of a court
of ‘record In the county in which abiuation is peiding. Bach pay will pay its chosen arbitiator, and bizar ‘equally expenses for the
tiled nod atl other expenses of aibitration. Arbitsation will be coiducted in accordance with the provislons of Penpsylvania Commen
Lew Atblcation 42 Pa, CS.A. §7341 er seq, This ngreement fo arbitvate dispuses arising from this Agreement will survive setttement.
26, RELEASE (9:05). } _ ] N o
Buyer rolcasésy quit ciaims and Eorever discharges SELLIR, ALL TWROKERS, thekr LICENSEES, EMPLOYEES and any
OFFICER. of PARTNER of any one of them snd any other PERSON, FIRM or CORPORATION who may be Hable by er
through them; from piy and all clahm, losses or demands, including. but not linilied 10; peisonal injuey end property damuge wiid
oll of the consequences: thereof, whethér Known or not, which may wise from the progence of- teriniles or. other wood-boring -nzecty,
radon, liadubased palnt hazaeds, mold, Hingl of indoor sl quality, environmental. hazards, any defeets in the indivigual on-lot sewage
dispiosel systeni: or deficiencies in the onesite water service systeny, o any dafécts 6t conditions on the Property, Should Seller be in
default under thie terms of this Agreement or in viclalion ‘of dny Selier dlsctosure Loy ‘or regulation, this release does not deprive Buyer
of dnig iglis bo privsie any: remediss that may be avaflable undey Jaw or enuily, This release will survive sellement.
27, REALESTATE, RECOVERY FUND (2-05) : ) )
A Real Batate Recovery Fund exists to relmburse any pevsons who have obtained @ final civil judgment against a Peonsylvania teal
eglate licenseo: (o a licensee's affiliates) owing to fraud. miscepresentation, or deceit In-a veal estats wengaction and who have been
unable fo collect the judgment ofter exhusting all logal und cquitable vemodics. For complete detalls about the Fund, cul (717} 783-
3658 ot (800) 222-21 13 {within Pennaylvanta) and (717) 783-4854 (owtside Pennsylvania).
28, COMMUNICATIONS WITH BUYER AND/OR SELLER (6-13) _
Wherever this Agreemiont contalas & provision that vequires o aMows commuaicalion/deiivery 1o a Huyer, that provision shall be sal-
isfied by communication/lelivery to the Broker for Buyer, if any, uxcept where teguited by faw, I there is no Bioker for Buyer, those
provisions: sy be satisfied anly by comnuniestion/delivery belng made disstly 1o the Buyer, unless olherwise agreed to by the par-
tles. Wherever this -Agfeement contalns a provision that requires or atlows communiention/delivery. to a Seller, that provision shall be
satisficd by communication/delivery to the Broker for Seller, If -any. If thers is no Broker for Seller, those provisions may be satisTied
only by communication/delivery belng made dicectly to the Seller, unlegs otherwise ngreed to by ihie partles.
29, NOTICE BEFORE SIGNING (4-14)
Unléss.oiharivise stated in wellng, Buyer and Seller acknowledge thal Brokers are not expesls in legal oy lax matters snd that Brokers
have not ‘made, not will fhey ke, any reprosentations or whrcantles nor conduct yesearch of the legal or tax ramifications of this
Agreewent. Buyer and Seller acknowledge that Brokers have advised them o consult awd retaln experts concemning the legal nnd tax
effects of this -Agreement and the completion of the sale, as well as e condition andfor legality of the Property. including, but not
limfed to, the Property's improviements, equipment, soll, wnancles, Gitte and cnviconmental nspovts, Buyer and Selfer acknowlidge
raceipt of 'n copy of this Agreement at tie fime of slgning This Agreement may be executed i dnc or move counkerparts, each of
which shall be deewed to be an ordging] and which counterpacts ogerhier shall constltute one and the same Agreement of the Parlies.
WHEN -SIGNED, THIS AGREEMENT 15 A BINDING CONTRACT. Return of this Agreernént, and any addenda and amehd-
monts, Inctirdlag retwin by electvonle transmission, bearlng the signatures of all pariies, constiutes acceptance by the parties.
30, SPECIAL-CLAUSES (4-14)
¢A)The folloviing are parl of this Agresment If checked:
{7} Appraisal Contingeney Addendum to Agreement of Sale (PAR Form ACA)
[ $hort Sale: Addendum to Agreemant of Sale (PAR Form SHS).
(] Zoming Change Addendum 1o Agreement of Sale (PAR Porn ZCA)

|

Buyer Initiaks: il - . ASC Page8of? Seller Initlals: .
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(B) Additional Terms:
Purchass of the property s c¢ontingent upon tha swécessful appliuati_on and procurémanh_of a
Pannsylvania marijushs produqtion and proceseing license. It is expacted that tha State of
Ponnsylvania will award licences within 60-90 days off the Maxch 20, 2017, application deadline,
buk should the application pxocess streteh beyond the Settlsment Date, Seller will grant
reasonable additional. tlme fox the State to award licenses, The Yaller acknowledges that the
Buyst 1s expending & significant amount of money and capital to mgke such marijuana productlon
and processing application to the State of Pennaylvania and the Seller agreaing to consent to
xeasonable additlonal time to complete Ssttlement is a material term of this agreemsnt, and that
the Buyer would not have entexad into this agresment and expended such amounts on the application
withowt such commitment.
JF Buyer has teceived the Consumer Notice, where applicable, as adopted by the State Real Estals Commission &t 49 Pa,
Code §35.336,
JE 1 Buiyer has received astalement of Buyer's estimated ¢losing cosls before signing this Agreement.
JE_ Buyer bas received the Deposit Money Notiee (for cooperalive sales when Broker for Sellee is holding deposit monsy)
- before signing this Agresment.
BUYER . L Pagsgiin paTE  03/02/2017
W4 Madiolnals Jifinnesotal/Inc ]
Mailing Address 100 South 18t §, Suite 1075, Minnaipolis, MM 55402
Phone(s) {321) 576~7171 Fax Ball 3fzazdez@nutritionalliigh, com .
BUYER ‘ DATE
Mailing Address
Phoné(s) Fax Bl
BUYER DATE
Mailing Address
Phione(s) Fax Hroall
AUTHORIZED REPRESENTATIVE Jim Frazier
Titd CEO
COVIPANY NH Madioinnls (Minnasota) Ing

Seller has cecelved the Consumer Notles, where applicable, as adopted by the State Real Bstate Comntlsslon at 49 Pa. Code § 35.336.
Seller bas recelved nstatemant of Selter's estimated closing costs before signing this Agresment,

VOLUNTARY TRRANSFER OF CORPORATE ASSETS (it opplicabley The wndewsigued ackuowledges that hefshe Js authorized by
the Board of Directors to sign this Agreement on bebalf of the Seller corporation and thial this ssle docs not constitute g sale, lease, or
sxchange of all or substamidily a1l the pioperty and assets of U corporation, such as would requife the authorization or comsent of the
shareholders pursuant to 15 P.S. §1311.

SELLER Qlofr. Westoa DATE. 3.3-17

Adamavile Propextles, LLC

Mailing Addvess Po_Box 360247, Strongsyiile, OH.. 44136
Phone(s) Fax Email

SELLER DATE
Malting Address
Phonels) Fax Email

SELLER DATE
Mailing Address

~ Phone(s) R Email
AUTHORIZED REPRESENTATIVE John Hedars

Title Prasident
COMPANY Adamsville Properties LLC

ASC Page % of9
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ADDENDUM 1
Addendumto contract dated Februacry 28, 2017 helween;
_ Adamsville Properties, LLC {Seliers) and
HH Mediolnale {Minnesota) Ing {Buyers) on property located
at . 3982 Main BE, Adamneville, BA 16110
In gonsidexation of full price cash sale, seller will leave the ovarhead orana aystem
ourcently affixed in the building.
0 %ﬂ other personal progert
Ballexn; at seller's expensa shall remove khe Q{X on press, seourity safe,sand shelving
units that ourrently remain in the building, J.F':
fritlals: _ JF /
IRtk f_ o
7
REMAX Hometowns Realty, 369 Chestout 8t Meadville, PA 16335 .
Phone: 814.541.3320 Fax: 814-333.G6%2 Nathon Haeck Nutritional High
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ADDENDUM/ENDORSEMENT TO AGREEMENT OF SALE ASA

PROPERTY 3882 Main Street
Adamsyille, PA 16110
SELLER ADAMSVILLE PROPERTIES LLC
BUYER NH MEDICINALS (Minnasota) Inc
DATE OF AGREEMENT March 2, 2017

Tha Purdhaser expressly acknqwlgdges'that this Agreement of Sale is aubject to the
bankruptoy eourt approval in the ‘cssa of In re ADAMSVILLE PROPERTIES,LLC, Bankruptoy
Case No, 16-10923 TPA, pending before the United States Bankwiuptoy Court for the Western
District of Pennsylvania {the "Order"). This Agreement is not hinding and shall be of no
force or effect unless and until the Order has hécome final and noenappesalable approving
this Agreement in ite totality without any changes or alterations.

All other terims and conditions of the Agreement of Sale remain unchanged and in full force and effect.

WITNESS suver Q. Faazion DATE 03-13-2017
(AR MEDICINGHS (Minnesota) Inc -

WITNESS BUYER DATE

WITNESS BUYER DATE

WITNESS SELLER QWZ%M& DATE _313-17

SVIL'LE PROPERTIES LLC
WITNESS SELLER DATE
WITNESS SELLER _ DATE

COPYRIGHT PENNSYLYANTA ASSOCIATION OF REALTORS® 1993

601
’/4' Pennsylvanla Assoclation of REALTORS'

REMAX Hometown Realty, 369 Chestnut St Meadville, PA 163335 .
Phone: (814)333-1141 Fax: Andraw Bacallao Untitled
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