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PURCHASE AND SALE AGREEMENT

TS PURCHASE AND SALE AGREEMENT (this ~Agreement”™) is made as of the

" day of June. 2014 (the ~Effective Date™), by and between Pania Development Corp. a

Michigan — (Scller™). and Easiwood Senior leasing. LLC. a Michigan limited
liability company (*Purchaser”).

I. PURCHASE AND SALE OF THE PROPERTY.

LI Purchase. For the consideration hereinalter set forth. and subjeel Lo the provisions
contained herein, Seller hereby agrees 1o sell and convey to Purchaser. and Purchaser agrees 1o
purchase Irom Scller. all of the fullowing (collectively. the “Property™);

Parcels ol real praperty located in Detroit. Michipan as depicted on the sketeh attached as
Exhibit A-1 and as to be more particularly deseribed in Exhibit A. together with all
reversions,  remainders.  casements.  rights-ol-way.  appuricnances.  improvements.
hereditaments and walter and mineral righis appertaining (o or otherwise benefiting or
used in connection with such real property. together with all of Scller's right. title and
interest in and to any strips of land. streets, and alleyvs abulling or adjoining such real
property (the “Real Property™).

1.2 Purchase Price. The purchase price for the Properiy shall be Three |undred
Thousand Dollars ($300.000) (the ~“Purchase Price™).

(a) Deposit. Simultancously with the exceution of this Agreement by Purchaser
and Scller. Purchaser shall deliver funds. by cheek. wire tansler or other means. in the
amount of Twenty-Five Thousand Dollars ($25.000) 10 a tlitle campany mulually
agreeable (o the parties (the ~Litle Compam ™) o be deposited in an interest-bearing
aceount and held as an carnest meney deposit hercunder pursuant 1o the terms and
provisions hereof (which carnest money deposit. together with all interest earned thereon.
is herein called the “Deposit™). Title Company shall retain possession or control of the
Deposit untif delivery thereof'is permitted or required under the terms of this Agrecment,

{b) Balance.  The balance ol the Purchase Price. subject o adjusiment in
accordance with Article 8. shall be paid at the clasing of the purchase contemplated
hereby (the “Closing™) in cash. by cerlificd check. cashier's check. wire trans{er. or other
immeediately available funds.

1.3 Escrow Instructions. Il vequired by Title Company. Purchaser and Secller shall.
promptly following Purchaser’s delivery of the Deposit to Title Company in accordance with
Seetion 1.2(a). exccute Title Company's standard form of escrow instructions concerning the
Deposit. provided. however, that such escrow instructions shall be for the purpose of
implementing this Agreement: and provided further. that such instructions shall incorporate this
Agreement by reference and shall specifically provide that no provision thercol shall have the



elfect of modilying this Agreement unless it is so expressly stated and initialed by or on behalf of
Purchaser and Scller. In the event of any conllict between the provisions of this Agreement and
any supplementary escrow instructions. the terms of this Agreement shall prevail,

2. INVESTIGATION OF THE PROPERTY.

2.1 Inspection Period. Scller acknawledges that Purchaser's obligation to purchase the
Property is contingent upon Purchaser’s satisfaction. in its sole discretion: (1) with the physical
and environmental condition of the Property (i) with title. and (iii) upon oblaining the neeessan
zoning and usage approval lo develop the Property as a skilled nursing facility. Purchaser™s right
to inspect and evaluate the condition of the Property for these purposes shall expire at 3:00 p.m..
on the date sixty days (60j alter the Effective Date (the period from the Effective Date through
such date herein referred 1o as the “Inspection Period™). Purchaser shall have the right (o extend
the Inspection Period for an additional thirty (303 days (90 days total) upon payment (o Sclier ol'a
$3.000 non-refundable extension fee {“Extension Fee™) o the Inspection Period Tor the purpose
ol obtaining the Entitlements (as defined in Section 2.5). Purchaser shall have the right to extend
the Inspection Period for a second additional thirty (307 days (120 days total) upon payment to
Seller of a $5.000 non-refundable Fxtension Fee for the purpose ol oblaining the Entitlements.
In the event that, as a direct result of Purchaser’s exercise of its rights under this Section 2.1 and
Sections 2.3 and 2.4, any damage occurs to the Property ("Inspection Damage”), then Purchaser
shall promptly repair such damage al Purchaser's sole cost and expense. Purchaser hereby
indemnnifies, protects, defends and hoids Selier harmless from and against any and all losses,
damages, claims, causes of action, judgments, damages, costs and expenses that Seller actually
suffers or incurs as a direct result of physical damage to the Property or bodily injury caused by any
negligent act of Purchaser or its agents, employees or contractors in connection with the right of
inspection granted under this Section 2.1 and Sections 2.2 and 2.4 "R

e

2.2 Seller’s Initial Deliveries. Within ten (10) davs alicr the Effective Date. Seller shall.

atits sole expense. deliver or cause to be delivered 1o Purchaser. the lallowing:

{a) litle,_Insurance Commitment. A corrent ditle insurance commitment or
preliminary title report issued by Title Companm . including copies of all recorded matiers
allecting title referred to therein (collectively, the ~Tide Commitment™). contemplating the
issuunce by Title Company of an ALTA owner's policy of title insurance (the “Title Policy™)
insuring such title to the Real Praperty in Purchiaser in the amount of the Purchase Price. subjcel
lo the satisfaction ol the requirements of the instruments 1o be delivered at the Closing as
contemplated hereby. The Title Commitment shail include copies ol all recorded eaceptions (o
title.  Seller shall cause (he Title Company 1o issuc a mark-up ol the Title Commitment at
Closing with the policy pursuant thereto to be issued as soon alter the Closing as possible, The
mark-up and subsequent policy shall be defivered withowt standard exeeplions. provided
Purchaser delivers an acceplable survey (o the Title Company. at Purchaser’s cost.

2.3 Inspection of Property. At any time prior to the expiration of the Inspection Period
{as hercinaficr delined). Purchaser and its emplay ces. agents. and contractors, shall have the right
to enler the Real Property and investigate the Property and all matters relevant to its acquisilion,



development. usage. operation or markctabilits.  Such right of investigation shall include.
without limitation. the right Lo have made. at Purchaser s expense. any studies or inspections ol
the Property as Purchaser may deem necessary or appropriate. Seller shall cooperate reasonably
with any such investigations. inspections. or studies made by ar at Purchaser’s dircction,

2.4 Environmental Inspection. Purchascr shall have the right during the Inspection
Period, al Purchaser’s sole expense. o cnter the Property to conduct environmental assessments
ol the Property. including but not limited to. the colleetion and analysis of soils. surlace water
and groundwater samples ("Purchascr’s Assessment™).  Regardless of whether this transaction
closes, Seller shall be entitled to a capy of any and all environmental reports and assessments and
any other Purchaser’s Assessment that may be produced relative to the Property and Purchaser

agrees to deliver a copy of the same to Seller within 5 days of receiving the same from any testing
company.

2.5 Rezoning and Site Plan Approval.  Purchascr shall. during, the Inspection
Period. al Purchascr’s sole cost and expensc. promptly commence and diligently pursue from (he
appropriatc municipal entity approval (i) o revone ithe Property i neeessary and (ii) final site
plan approval for a skilled nursing home facility (“Purchascr’s Intended Use™) (together. the
“Entilements™). including. without limilation. the filing of all required apphcations {or the
Entitlements. subject to Seller's prior written approval of such application(s). Scller agrees to
permit Purchaser to file applications for zoning variances or special use permits (il neeessary)
and site plan approval for Purchaser's Intended Use.  Seller shall rcasonably assist in any
petitions required lo obtain the same. provided that in no cvent shall any such application be
effective prior to the Closing Date, Sclier shall reasunably cooperate with Purchaser and may
Join in any proccedings, if able. in the name of Seller to the extent necessary.  Purchaser shall
notify Seller of all meetings and hearings  with governmental commitlees. agencics and
authorities relating W its eflorts o seck 70ning variances. special use permits or changes (o
cnable Purchaser’s Intended Ulse of the Properly. any ol which Scller may attend. in ils
discretion. Whenever possible (based upon the notice received by Purchascr). Purchaser's notice
te Seller shall be in writing and given at lcast 48 hours prior to the scheduled mecting or hearing,
In conncetion with the petition for requested site plan approval. zoning variances. special use
permils, or any other governmenlal approval. Purchascr agrees that it will assume all costs and
altorneys” fees of any nature whatsoever. involved in and/or incidental (o filing any required
applications. Purchaser agrees that any rezoning of the Property shall noi be requested (o be
effective until aller the Closing of the acquisition of the Property.

2.6 Termination of Agreement, Purchaser may lerminate this Agreement during the
Inspection Period by giving Scller written notice setting forth Purchaser’s dissatisfaction with the
Property lTor any reason whatsocver. inctuding. without limitation. any matter relating 1o its
acquisition. development. usage. aperation or marketability.  In which event. this Agreement
shall terminate. (he Deposit shall be promptly returned to Purchaser. and both partics shall be
relicved from any further liability hercunder, exeept for the obligations that. by their terms.
survive (he termination of this Agreement (the “Surviving Obligations™). I Purchascer fails la
deliver a termination notice to Seller prior to the expiration of the Inspection Period. the Deposit
shall be delivered 1o Seller and shall become automatically non-retundable (except in the event ol
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Seller’s default or as otherwise specifically provided in this Agreement). but applicable to the
Purchasc Price.

3. TITLE.

3.1 Review. Purchaser shall be entitied 1o object to any exceptions to title disclosed in
the Title Commitment ("Exceptions™). in its reasonable diserction. by a writlen notice of
objections delivered o Scller within ten (10) days alter the date Purchaser receives the Tiile
Commitment (the ~Obicction Date™). 11 Purehaser fails to deliver to Seller a notice of objeclions
on or before the Objection Date. Purchaser shall be deemed 1o have waived any objcclion to any
kxceplions and thereafler all Exceptions shall be deemed lo be Permitied Exceptions (as
hereinaller defined), Scller shall have the option. but not the obligation, within thirty (30) days
alter Seller’s receipt of Purchascer's notice of ahjections, (o oblain the issuance ol an endorsement
to the Title Commitment removing such Fxceptions or fo obtain affirmative title insurance
protection for such Fxceptions. Il Sclier fails cither Lo provide lor the removal of such
lxceptions or to obtain alfirmative title insurance protection for such Exceptions within such
thirty-day period. then this Agreement. al Purchaser’s ophion. shall be lerminated by written
notice delivered to Seller within ten (10) dags alter the expiration ol such thirly-day period.
Upon delivery ol such termination notice by Purchaser. this Agreement shall automatically
terminate. the Deposit shall be promptly returned 10 Purchaser. and the parties shall be released
from all Turther obligations under this Agreement other than the Surviving Obligations. 1
Purchaser lails 1o terminale this Agreenient within the ten-day period set (orth above. all
Exceptions referred 1o in Purchaser’s notice of objcctions shall be deemed to be Pesmitted
Exceptions. and this Agreement shall remain in full force and effeet. If Purchaser waives in
wriling ils objcetion Lo any matters deseribed in the notice of objections, such matters shall be
deemed 1o be Permitted Exceptions.

3.2 Inlentionally deleted.

3.3 Permitted Exceptions. The term “Permilled Exceptions™ shall mean {a) all standard
permitted exceptions set forth in the Title Commitment: (9) all huilding. zoning. and applicable
ordinances and regulations of governmental authuritics having jurisdiction over the Property:
(call casements, restrictions. rights. agreements. and conditions of record and/or shown on any
recorded plat for the Property: (dy all existing utility and drainage casements and rights of way:
and (¢} all Exceptions contained in the Title Commitment (i) (o which Purchaser does not objeet
as herein provided or (i) as to which Purchaser bas waived or is deemed o have waised its
ohjection.

34 Extension of Closing Date. The Closing Date shall be postponed. il necessary, by
the number of days required to accommodate the proeedures set forth in this Article but such
extension of the Closing Date shall in no way operate to extend the initial or any extensions of the
Inspection Period.



4. SELLER'S REPRESENTATIONS AND WARRANTIES. Seller represeils and warrants
lo Purchaser thai the following matlers are true as of the RiTective Dute. Such representalions
andd warrantics shall survive the Closing for a period of cighteen months.

{a) Authoriy.  Scller hay the full right and authority 1o enter into this
Agreement and consummate the transactions contemplaled by this Agreement, and all requisite
corporate action hay been taken by Seller in connuclion with (he exevution of this Agreement and
the docunients referenced herein and the consummation of the (ransaclions contemplaied herebs.
Faeh ol the Persons signing this Agreenwnt on hehall of Seller is authorized 1o do so Sciler
shall furnish to Purchaser such docunients to evidence such authority os Purchaser shall
regsonably request,

{h) Agreements. there are no apreements. conlracts. or loases. wrillen or
oral, which affeel (he Property In any manner other than this Agreemenl. e leases and the
Contracts. nons of which arc in default and any agreements disclosed by the Thle Comniitment:

(¢} Litigation. Seller 1o itx actuad knowledge. has ot received any notice ol
any pending or thicatened judicial, municipzl or administrative procecdimgs malerially alleeting
the Praperty or in which Seller is # party o by reason of Seller™s ownership ol all or amy parl of
the Praperty.

(dr  Condemnation.  Sclher has no actual knowledge of a pending
condemmation or other governmental taking procecdings aflecting all or any parly ol the
Properly.

3 PURCHASER’S REFPRESENTATIONS AND WARRANTIES,

5.1 Representations, Warranties and oy enants.

{at Authorily, Purchaser represents and warrants 10 Sciley that Purchaser iy a
Iimited liability company duly organized and existing and 1 good standing under the
laws ol the State of Michigan. Puschascr has the full righi and authority (o ender into (his
Agreement and consummate the transactions contemplated by (his Agreement,  All
requisitc company action has been laken by Purchaser in canngetion with the exceution of
this Agreement and the documents relorenced herein and Lhe consummation of the
ransaclions contemplated herehy. Hach of the Persons signing this Agreement on behalf
of Purchaser is authorized 10 do so.  Purchaser shall furnish o Seller amy and all
documents ta eviderce such astharin as Seller shall reasonably request.

6. PURCHASER'S OBLIGATION TO CLOSE.

6.1 Purchaser’s Conditinns. Purchaser shall aol be obligated to close the iransaction
contemplated hercunder unless cach of the following conditions shali be satisficd on the Clesing
Date:



(a) Perlormance.  Seller shall have perlormed. in all material respects, ils
ubligations hereunder (o be performed on or belore the Closing Date.

(b) Title Policy. Title Compuny shall issuc (or conmil unconditionally 10 issuc)
the Title Policy. at the normal premium rate. subject only to the Permitted FExceptions.

Arlicle 4 shall be true and correct in all malerial respeets on and as of the Closing Date.

(¢} Accuracy of Representaliuns. The representations and warrantics of Seller in

6.2 Setter’s Conditions.  Scller shall not be obligaled to close the (ransaction
contemplated hereunder unless cach ol the following conditions shall be satislied on the Closing
Date:

(a) Performance.  Purchaser shall have performed, in all material respeets. its
obligations hereunder to be performed on or belare the Closing Dale.

(b) Acturacy ol Representations. The representations and warranties of Purchaser
in Article 3 shall be true and correct in all material respects on and as of the Closing Date.

6.3 Failure of Conditions. Iany condition speeificd in Seetion 6.1 above is not satisficd
on or before the Closing, then at Purchaser’s option. (a) il Seller notities Purchaser (which Seller
shall have no obligation to do) thal Seller would like (o attempt to cure or satisfy any such
condition that is susceptible of curc. Purchaser may al its option extend the date for Closing to
allow Seller a suflicient time within which 1o cure or satisly any such condition. in which casc
Seler shall immediately commence prosceution of such cure or satisfaction and diligently pursue
same 0 completion. at which time a new Closing shall be scheduled within ten (103 days after
completion of such cure or satisfaction. (b Purchaser may waive such condition cither at the
time originally established for Closing or at any time therealter until the end of the cure period
provided pursuant to clause (a) above. (¢) Purchaser may tenminate this Agreement by written
notice thereol to Seller, either at the time ariginally established for Closing or at the end of the
cure periad provided pursuant o clause (a) sbove. il by the end of such cure pertod such
condilion has not been cured. in which case the Deposit shall be promptly retumed o0 Purchaser
and the partics shall thereupon be relieved ol all further obligations hereunder other than the
Surviving Obligations. or (d) if' the [ailure of the condition is due to a breach by Seller hercunder.
Purchaser may pursuc any of its remedies under Section 11,1,

7. CLOSING.

7.1 Time of Closing, The Closing shall ake place in the olTices ol Title Company within
ten (10) days of the expiration of the Inspection Periad (the “Closing Date™). I the Closing docs
not oceur. the Deposit shall be returned (o Purchascer. retained by Seller. or otherwise dealt with.
allas provided clsewhere in this Agreement.

7.2 Deliveries. At the Closing. the following shall oceur:

(a) Deed.  Seller shall deliver to Purchaser a duly exceuted and acknowledped
warranly deed containing warranties ol title comveying the Real Property 1o Purchaser.,

&



warranting litle against all matters atlecting title created by, through or under Selier.
exeept for the Permitled Exeeplions.

{h) Purchase Price. Purchaser shal) pay 1o Kclleir the Purchase Price as pravided
in Seetion 1.2, subject to the adjustments described in Artiele 8.

(¢} Possedsion. Possession of the Property shall be delivered to Purchaser.

{d) Allidavii. Selier shalt exeeute and deliver to Purchaser and Title Company an
affidavit that evidences (hal Seller is excmpt from the withhelding requirements of
Seetion H5 ol the Tnternal Revenue Code.

(¢} Additional Documents. Seller and Purchaser shall execute. acknowledye and
deliver. or cause o be excented. acknowtedged and deliveted. any and all conveyancus,
assignments and all other instriments and documents s ntay be reasonably necessany in
order to complete the transaction hecetn provided and to carry out he intent and pumoses
of this Apreemont.

8. PRORATIONS AND CLOSING EXPENSES,

8.1 Closing Adjustments, The cashy due ol Closing pursusnl 1o Section 1.2 shall be
subjeet fo adjustment as of the Closing Date in accordance will ihe Tollow ing provisions:

{a} laxes.  Real properhy  laxes and  assessmonts. including any  special
assessments, on the Real Praperly for the year of the Clasing shall he proeated to the
Closing Date based on the most recent assessed vatualions and mill lovy available. which
proration shall be deemied a final settiement between the parties.

th) Llosing Costs. Seiler shull pay for the premium Jor the Title Palicy, the cast
of recording any instruments required (o discharge any liens or cncambrances against the
Praperty. onc-half of ‘Fitle Compam s escrow or settlement fees, all transfer. sales and
convey ance dases and Scller’s other customury closing costs. Purchaser shalt pay 1he cost
ol recording Seller's deed. one-half of Title Compam s escrow o setllomoent fees. and
Purchaser’s other customary closing costs.

8.2 Settlement Stalement. Al the Closing. Scller and Purehaser shall exceute a Closing
settfement statement to relleet the credits. prorations. and adjustments contemplated by or
specHically provided for in this Agreement,

8.3 Post-Closing Adjustments,  Except ax expressh herein provided. Seller shall be
entitled 1o all income, and shall pay all expenses. relating w the operation of the Properts lor the
period prior Lo the Closing Date. and Purchaser shall be entitled 1o all income. and shall pay ali
expenses. relating 1o the operation of the Property lor the period commencitty on the Closing
Date. Purchaser and Scller shall undertake. following Closing. to adjust between themselves. as
ol the Closing Date, any incomne or expenses of the Propeny thal are ool adjusted on the
settlement slalentent.



9. CONBEMNATION.

9.0 Matice. 1 prior to Closing. Soller learns ol any actual or threatencd toking
condemaation of by eminent domain (or a sale in ey thes col) of any of the Real Properts, Sefler
shalt natify Purchaser promptly thereo!

9.2 Termination.  Other than with respeet i an Tmmaterial Taking (as hercinafier
defined), amy actual or threatened laking o1 condemaation for amy public or guasi-public purpose
or wse by any competert authority in appropriate pocecdings o by any right of eminen! domain
of any of the Real Property between the date of this Aeement and e Clasing Date shall. a1
Purchoser’s oplion, cause a termination of (s Agreement, “the election to erminale prus ided
hereby shall be excrcised by Purchaser by weslien notice 1 Selter to that elfect given within th
(303 daxs Tollawing Purchaser's receipt ol Sciler's notice pursuant to Scetion 9.1 above, Upon
delivery ol such termination notive, the Beposit shall be prompify seturned w Parchase and bath
parties shall be welicved of any  further obligaions heteusder exeept len the Swivnving
Obligations. 11" Prechaser shall not so cleet 1o to) minate s Agreement, ar in the event af an
tmmateisal Taking., Sefier shall be relicved of all obligatiors wndar this \preement with respees
1 the portion ol the Real Prope y so laben o condemned. but Purchaser shatt he entitled 1a
reecive ali proceeds of any such lakwig or condemnation. and Setle azrees that 1t shall not make
any adjustment or settiement of any such tahing or condenmmnation procecding withowt Purchaser s
cansent and shall lahe at Closing afl aclion NELessary W assign s ontire mlerest in such awatd 10
Purchaser. Any taking or condemmation to any public ar quast-public purpose or use that allecs
fess than twenty-five porcent £25%) ol the square fostage of the fand and that does nat alfoc
aceess shall be deemed an “Inumasterial | aking "~

& REMEDIES.

1.1 Breach by Scller. Iimc 1o of the essenee with respect 1o Sellet™s obligaions
heseunder. 11 Satles fails 1o comply sith any o ity obligation- hereundes, Pachaser, al
Parchaser’s oplion may eitha (i} wmimate Purchaser's obligutions under this Agrcement by
wrillen notice lo Scller, i wluch event the Depasit shall e retirned Lo Puichaser. ar (i)
Purchaser iy ile an action o speeitic pedormance of s Agicement.

(0.2 Bieach by Purchaser. lime ic of the conence u ih respect 1 Buser™s obhgations
bereunder I Pusehaser fails 1o comply with any o 1ty obligations hergunder, Seller shalt be
cttitled 1o reeeive the Deposit, and B AShH Xt 3 X B SR A AR AR By
PRESIRRSEN MR RA AN AR NARAER, Purchaser and Seller ackno ledge and agrec that (i)
the amount of the Depasit is o reasonable cstimate of and bears a 1casonable relationship o {he
damages that would be sultered and costs heurnicd by Seller as o result of having withdrawn the
Properly fom sale and the [ailure of closing to iave oceuned duc 1o delaull o} Purchaset uades
the Agreement: (1) the actual damages suffercd and costs mew red by Selier as a resull ol such
fattve and [ailure 10 close due 1o a deflt or Purchaser uader this Apreement would b
extremely ditficuit and impraciical 1o deiermine: and (i1} the amount ol the Deposit shall be and

canstilutes valid figuidated damages. .
"for failaing t close this tmasaction as provided heren, but Seller shinlt have the right to pursie pfl remedies avalable

atiaw ot in equity for any claims against Purchaser for unrepared ditmape o the Property cauged by Purehaser or its

contractors and agents or any other matter not related to o fhilure to close this transection as provided for heremn *
i v

Ry
A e A

I/

A



It GENERAL PROVISIONS.

111 Constroetion. Ay used in this Agreement. the singulor shall include the plural
and any pender shall include all genders as the confext requires and the Tollow ing words arul
phrases shalf have the following meanings: () “including” shall mesn “including withoat
lilation™  ¢h) “provisions™ shall mean “provisions. terms. agreemoenls, covenants  andfor
conditions™: (¢} “lien™ shall mean “Tien. charge. eneumbrance. lide retention agreement. pledge,
securily interest. morigage andéor deed of trust™ (d) “obligation™ shall mean ~abligation. duty.
agreement. lability. covenant andfor condition™ (o) any of the Properly™ shall mcan “ithe
Property or any parl thercol or inferest tiercin™z and (D amy of the Real Property™ shall mean
the Real Property ar any part thereol oF interest therein,”

11.2 Brokers. Seller and Purchaser cach heteby represent swd warrant Lo the other that
their sole contact with the other or with the Property hias been made without the assistance of am
broker or other thivd party. other than Principal Associales and Exciusive Readty (“Sellers
Brohes™) aned  N/A o - " Paichaser’s Broher™). Sclier's Broker and Purchaser’s
Broker will be paid from he proceeds of the sale. in accordance with the listing agreemuent
exceuted by Scller and Sefler's broker. and uny sharing arrangement between the wo brokers.
Purchaser and Sebler shall cach indemnily. detend and hold the other narly and each Albiliaie of
sieh party baradess Irom ond apainst amy and all clajms. Judgnients. damages. pepallics. lincs.
costs. liabilities, or losses (incloding. withoul liniation. reasanabie atlorneys” fees) resalting
Iromt the breach by the indeminily g parly ol the representations, warranties. amd covenanls scl
lorth fr this Section. Purchser™s and Sellers obligations under this Section 11 2 shall suryive
the Closing and lermination of this Agrecment

1.3 Further Asswrances. I'ach of the partivs hereta underiakes and aprees Lo evecule
and deliver such documenty, writings and futher assurances as may be required Lo earny out the
intent and purposes ol this Agreement.

J4  Entire Agreement. No change or modilication of Lhis Agreemcnt shadl be valid
utless the same is i writing and signed by the pvtios hereto, No wavier of ary ol the pros isions
of this Agrecment shgll be valid unless v writing and signed by the parly against whom such
watter is sought to be enforced,  This Agreement contains the entire agreement bebvween the
partics relatmg fo the purchase and sale of the Properts. Al prior negoliations belween the
pattics are merged in this Apreement; and there aie no promises, agrechicnds. condilions.
anderlakings. waranties or representations. aral or writken, express of implicd. between the
parties other than s herein set forth.

HA - Swurvivall The obligalions of the parties hercunder, (o 1he extent not fully
performed or discharged by or through the Closing. shall nol be deemed merged inlo amy
mstrument delivered at Closing, shell sunvie Closing, and shall remain fully enforceable
therealter,

1.6 Dates. Wany date set forti in (his Agreenwent (or the defivery ol any docoment or
the happeaing ol any event (such as. for example. the expiration of the Inspeetion Period or the

Y



Closing Date) shoutd. under the terms hereot. £l on 5 weckend or haliday. then such date shall
b antomalically extended o the next sticceeding woekday thal s not a holiday.

1.7 Governing Law. This Agreement shall be construcd and enforeed in accordance
with the taws of the state inwhich the Real Pruperty is located,

118 Notices. All notices. demands or other communications required or permitled Lo
be given hereunder shall be in writing. and any and wll such iems shall be doemed to have been
duly delivered as of the third business day afier Maiting by tluiled Siates mail. certified, return
receipt requested. postage prepaid, addressed as Jollows: or a8 ol the immediately Tolluwing
business day afler deposit with Federat Expross or a similar overnight cotrier serviee. addressed
us fullows: or as of the business day ol by facsimile to the [aesimile number set farth betow-:

if to Scler:

Paimia Development Corp,
28 W. Adams

Suite 900

Detroie. Mi 48229

[Fto Purchaser:

Eastwood Senior Leasing, 11.¢
4000 Town Center. Suite 700
Southfied. M1 -8073

Aty Davied G, Stohb, Fse.
Telephone: (2483 386-0300

Any address or lelecopy namber fixed pursuant (o the loregoing may be changed
by the addressee by notice given pursuant to this Section 11.8.

1.9 Headings. The headings of Arheles and Sections ol this Agreemenl are Jor
purposes of convenienee and relerence and shall not be construcd as muodifving the Articles or
seetions in which they appear,

1.1 Assignment. Purchaser may oot assign this Agreement without the prier writlen
congent of Seller. Any approved assignee shall assume ul!l obligations imposcd on Purchaser as
il the assignee were the original purchascr in this Agreement: provided, bowever. that Purchaser
shall not be released from its duties and obligations hereunder

1.1 Buecessors and Assigns.  Subject o Section 11,10, this Agreeracnt shall be
binding upon and inure io the beneftt of the puriies and their respeetive heirs. persensl

representatives. successors and assigis,

1812 Reverability. 11" any provision o this Agreement is declared void or
unenforceable by a final judicial or administrative order, Usis Agreement shall continue in fuff

Y]




force and cffect. exeept that the void or unenfoiceable prosision shall be decnied defoled and
replacedt with a provision as similar in lerms o sueh void or unenfarceabls provision as may be
possible and be valid and enlorceable.

1113 Confidentinlity. The existence and subject muatter of (his Agreentent and any
documents entered into or contemplated by 1his Agreement are confidential and shatl nat be
disclosed to or diseussed with any third partics by Purchaser {exeepi Purchaser's counsel,
represenlatives of lending instittions considering Fnaocing (he trangaction. the real estate
beokers relerred to in Section 1.2, and cagincers or other professicuals employed by Purehaser
lor purpeses refating to this Agreement) without the prior wiilien consent of Seller. The partivs
hereto shall not jssuc any press release or vtherwise make public any information with respect (o
this Agreement,

{Signature Page Follons/




IN WITNESS WHERFOE. the patties have ¢

fitsed this Aureement o be exeeuted on the
dale(s) scl forth below. but as of the Elfcetive Dale.

SETEERR,
PANIA DEVEI OPMENT CORP
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PURUTIASER-

EASTWOOD SENIOR T FASING. 110
Dae. June §

By A A
Name: Sohamnad A Quart
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FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT

THIS FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT (this "First
Amendment") is made and entered into effective as of 2@ Mé , 2015, by and between
PAINIA DEVELOPMENT CORP., a Michigan corporation ("Seller"), and EASTWOOD
SENIOR LEASING, LLC, a Michigan limited liability company ("Purchaser”). Seller and
Purchaser are at times referred to herein collectively as the "Parties".

Backeround Information

A, The Parties previously entered into that ceriain Purchase and Sale Agreement,
bearing an Effective Date of June 17, 2014 (the "Agreement"), pertaining to a certain tract of
real property located at Chene and Hendricks Streets, Detroit, Michigan, being more particularly
described in the Agreement. Capitalized terms, not otherwise defined in this First Amendment,
shall have the same meaning ascribed to such terms in the Agreement.

B. The Parties desire to amend the Agreement in order, among other things, to provide
for an increased Purchase Price, to extend the Inspection Period as set forth in Section 2:1 thereof,
and to modify the Closing Date, all under the terms and conditions set forth herein.

Statement of Agreement

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of

which are hereby acknowledged, the Parties hereby agree to the foregoing Background
Information and as follows:

1. Deposit. Purchaser has previously delivered a Twenty-Five Thousand Dollar
($25,000) deposit to the title company (“Deposit”). Purchaser has also delivered two non-
refundable extension fees of $5,000 each (“Extension Fees”) which are not to be applied towards
the Purchase Price. The Deposit shall be applied to the Purchase Price and should be fully
refundable in case oft (a) any uncured breach by Seller, (b) the failure to close as a result of
Seller’s default or (c) the failure of any condition to close as set forth in the Agreement.
Provided, however, that in the event that Purchaser is not satisfied with the results of the
inspection of the Property or the title to the Property following Purchaser’s attemipt to resolve
any outstanding title issues, Purchaser shall have the right prior to Closing and upon written
notice to terminate the Agreement and to receive a complete refund of the Deposit.

2. Purchase Price. Section 1.2 shall be amended to provide that The Purchase Price
shall be increased to Three Hundred Eighty-Five Thousand Dollars ($385,000).

3. Extension of Inspection Period. Notwithstanding any provision of the Agreement
to the contrary, the Parties hereby agree that the Inspection Period for all purposes is hereby
extended through and including the date which is forty-five (45) days following the date hereof.
Seller agrees to provide Purchaser with access to inspect the interior of the townhouses within
forty-eight hours of Purchaser’s requesi(s).

4, Updated Title Commitment and Extension of Title Objection Date. Within five
(5) days of the full execution of this First Amendment, Seller shall provide to Purchaser an

1 ge
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updated Title Commitment for the Property with an effective date no earlier than June 15, 2015
naming Purchaser as the proposed insured. Purchaser hereby retains the right to make further
Title Objections within ten (10) days of receipt of the updated Title Commitment. The Title
Objection Date shall be extended to the date that is ten (10) days following the Purchaser’s
receipt of the updated Title Commitment. Any delay in Seller providing to Purchaser the
updated Title Commitment beyond the ten days set forth herein shall extend the Inspection

Period day for day for each day that the updated Title Commitment is received beyond the ten
day period.

It is agreed that Purchaser shall purchase the Property subject {o all mineral rights and the
recorded Development Agreement. Seller hereby agrees to cooperate with Purchaser, at no cost
to Purchaser, in effectuating the removal of the Development Agreement from the chain of title,
and to execute any and all reasonable applications, instruments and documents necessary to do
s0. At or prior to the Closing, Seller shall pay all taxes due and owing and shall remove the
following title conditions from the chain of title: all interests of Detroit Renaissance Corp. and
Detroit Investment Fund, LP, all parties’ interests under the Inter-Creditor Agreement recorded
at Liber 45821, page 861, and the Master Deed recorded at Liber 46456, page 1294 so that
Purchaser is conveyed title to the Real Property free and clear of those items.

5. Environmental Studies. Seller consents to and provides Purchaser permission to
complete all necessary environmental studies, including soil borings and taking environmental
samples from within any townhouse. Purchaser shall hold Seller harmless from and against

claims from third parties arising out of Purchaser's environmental inspection of the Real
Property,

6. Brokers. Section 11.2 shall be amended to provide that Purchaser’s Broker is
Principal Associates and that Seller shall pay a commission in the amount of $15,000.00 from
the sale proceeds which shall be split equally between Purchaser’s Broker and Seller’s Broker.

7. Ratification. Except as set forth herein, the Agreement shall remain in full force

and effect and unmodified, and the Agreement, as amended hereby, is hereby ratified, confirmed
and approved in all respects.

8. Notice to Seller by Email. Section 11.8 shall be amended to provide that in
addition to the methods of notice designated therein that notice to Seller by email shall be
allowed and shall be effective notice upon transmission thereof,

9, Counterparts. In order to expedite the action contemplated herein, this First
Amendment may be executed in any number of counterparts, each of which shall be deemed an
original, and all of which shall be taken to be one and the same First Amendment, for the same
effect as if all parties hereto had signed the same signature page, and a facsimile copy or
electronic mail copy of an executed counterpart shall constitute the same as delivery of the
original of such executed counterpart. Any signature page of this First Amendment (whether
original, facsimile or electronic mail) may be detached from any counterpart of this First
Amendment (whether original, facsimile or electronic mail) without impairing the legal effect of
any signatures thereof and may be attached to another counterpart of this First Amendment
(whether original, facsimile or electronic mail) identical in form hereto but having attached to it
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one or more additional signature pages (whether original, facsimile or electronic mail). The
parties intend to be bound by the signatures on the facsimile or electronic mail document, are
aware that the other party will rely on the facsimile or electronic mail signatures, and hereby

waive any defenses to the enforcement of the terms of this First Amendment based on such form
of signature.

IN WITNESS WHEREQF, the Parties have executed this First Amendment effective as
of the date first above written.

SELLER:
PAINIA DEVELOPMENT CORP., a
Michigan Corporation

vy LA N 17

Nan: Cullen L. Dubose, Sr.
Is:  Fresufesy -

PURCHASER:

EASTWOOD SENOR LEASING, ¥I.C, a
Michigan limiteg/liability compa
By:

Name: __ _Mohammad Ga i
Tts: Manq.g e
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