REAL ESTATE PURCHASE AND SALE AGREEMENT

Lt :

This Agreement, dated the {_f__ day of June, 2014 (the “Contract Date”), is
between Portland Lodge No. 188, of the Benevolent and Protective Order of Elks of the
United States of America (“Seller”), having a place of business at 1945 Congress Street,
Portland, Maine, and Dr. Michael Bedecs having a place of business at 1375 Congress
Street, Portland, ME and Northland Enterprises, LLC, or its permitted assignee
(collectively, “Purchaser”), having a place of business at 17 South Street, 3™ floor,
Portland, Maine 04101. The parties agree as follows:

1. Purchase and Sale of Property: Condominium Conversion.

(a)  Subject to the terms and conditions set forth herein, Seller agrees to sell to
Purchaser, and Purchaser agrees to purchase from Seller, the following described
property owned by Seller (collectively, the “Property”):

(i)  That certain lot or parcel of real property known as 1945 Congress Street,
Portland, Maine, being a portion of the property described in a deed from
Elks Home, Portland, Maine, Lodge No. 188 Benevolent and Protective
order of Elks to Seller, and recorded in the Cumberland County Registry of
Deeds at Book 6157, Page 37, provided that the conveyance shall not
include the retained portion of the Seller’s building (being approximately
13,000 square feet of the total usable footprint of such building including
the storage area) (the “Seller’s Retained Building”). The property to be
conveyed is generally identified on the Concept Plan attached to and made
a part hereof as Exhibit A.

(ii) A portion of the existing building on the real property shall be removed and
demolished by Buyer and a new interior and exterior wall installed, with all
of the foregoing in a manner acceptable to the parties as set forth in Section
5.1, and the configuration of the Seller’s Retained Building to be as shown
on the sketch plan attached to and made a part hereof as Exhibit B. All
fixtures and improvements situated on the real property owned by Seller are
to be retained by Seller and shall be part of Seller’s Retained Building.

(iii))  For sake of clarity, Seller is retaining the Seller’s Retained Building, an Elk
statue and flag and flagpole as well as an Elks sign (such statue, flagpole
and sign to be limited common elements under the condominium
documents) to be located near Congress Street entrance at the general
location designated on Exhibit C (such location to be subject to
requirements that may be set out in any permits and approvals for the
property and state and local sign ordinances), together with a pro rata




interest in the parking areas and common areas of the real property, all to be
set forth in the condominium documents (more fully described below) to be
prepared and recorded immediately following recording of the Deed
(defined below). Purchaser agrees to cause a Maine Licensed Professional
Surveyor to prepare and provide to Seller a metes and bounds description of
the Property (including the property to be conveyed by Seller and the
property to be retained) within ninety (90) days after the date the Lodge
Approvals are obtained.

(b)  Contemporaneously with the delivery and recording of the Deed, Purchaser
shall cause to be recorded a Declaration of Condominium whereby the Property is
converted to condominium ownership. The Condominium documents shall be prepared
at Purchaser’s cost and expense, shall be delivered in complete form to Seller on or
before thirty (30) days after the Zoning Contingency expiration date and shall be subject
to Seller’s approval, not to be unreasonably withheld, delayed or conditioned. The
Condominium documents shall, among other things, create a separate unit for the Seller’s
Retained Building (“Seller’s Unit”), which shall include as limited common elements at a
minimum the required number of parking spaces for Seller’s Unit to satisfy all applicable
zoning requirements, but at a minimum five (5) parking spaces per 1,000 square feet
(Purchaser acknowledges, however, Seller’s need for additional parking spaces on certain
days and on weekends), and a pro-rata share of the common elements of the
condominium, as well as provide a budget including anticipated condominium fees that
will be due to the Condominium Association. Purchaser shall, as soon as practicable
after the Closing and in consultation with Seller as to the schedule of work, perform the
work necessary to reduce the size of the Seller’s existing building to the Seller’s Retained
Building and erect a code-compliant exterior wall in form and substance acceptable to
Seller as part of Seller’s Unit. Purchaser shall also construct a new fagade on all sides of
Seller’s Unit building and separate the utilities so that Seller’s Unit is a separate and
distinct Unit. Purchaser’s work, the new building configuration and the location of the
wall shall be more specifically identified in scope and cost as set forth in this Purchase
and Sale Agreement (detail attached as Addendum #1).

Purchaser shall submit plans and specifications to Seller with respect to the foregoing
work prior to submission to the City of Portland or its lender, which plans and
specifications shall be subject to Seller’s approval, not to be unreasonably withheld,
delayed or conditioned. Purchaser will construct the improvements to Seller’s Unit in
accordance with the plans and specifications. Purchaser shall conduct such work in such
a manner as to minimize as much as possible any disruption to Seller’s use and
enjoyment of Seller’s Unit, in particular at times when any banquets, weddings, or similar
revenue producing events are taking place. Work shall be conducted between the hours of
7:00 AM and 5:00 PM, Monday through Friday. Purchaser shall minimize any weekend
or night construction activities, and if work is required during those times, Purchaser will
notify Seller and to help minimize the impact to Seller’s business, Seller’s approval shall
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be required prior to the performance of any such work. Without limiting the general
nature of the foregoing, no blasting, pile driving or similarly loud work shall be
performed on Tuesdays between 10:00 am and 4:30 pm [when bingo operates] or on
weekends from Friday at 5:00 pm until Monday morning at 7:00 am.

¢) Seller shall give Purchaser a right of first refusal to purchase Seller’s Unit at
Purchaser’s option if at any time Seller decides to sell the Seller’s Unit, Purchaser shall
pay the amount set forth in any written offer made in a purchase and sale agreement
Seller receives from a bona fide arms-length third party, minus a credit equal to an
amount to be determined (either a dollar amount or a manner for calculating a dollar
amount) by the parties in accordance with Section 5.1 of this Agreement (‘‘Purchaser’s
Improvement Credit”). Without limiting the foregoing, Purchaser’s Improvement Credit
shall be calculated based upon the costs that Purchaser anticipates it shall pay for work on
the common area infrastructure and other common area improvements to the Property,
together with the cost of renovations to Seller’s Retained Building including erection of
new exterior wall and re-skinning of Seller’s Retained Building, pro-rated based on the
ownership interests allocated to Seller’s Unit under the condominium documents. The
dollar amount of Purchaser’s Improvement Credit shall be reduced by equal 10%
increments upon each anniversary of the date Purchaser’s renovations to Seller’s
Retained Building are completed, with the manner of establishing such date to be
determined by the parties in accordance with Section 5.1 of this Agreement (such date,
the “Completion Date”), such that Purchaser’s Improvement Credit shall be reduced to
zero upon the tenth anniversary of the Completion Date. Seller and Purchaser agree to
enter into a Right of First Refusal Agreement at the Closing in recordable form,
containing terms and conditions reasonably satisfactory to the parties.

2. Purchase Price. The agreed purchase price for the Property is EStaion
(the “Purchase Price”), payable as

follows:

(a)(1) Fifty Thousand Dollars ($50,000) has been paid into escrow prior to the
date hereof, and an additional Fifty Thousand Dollars (350,000), for a total deposit of
One Hundred Thousand Dollars ($100,000.00) shall be paid within two (2) business days
of the later to occur of (i) the Additional Contingencies Expiration Date (as defined in
Paragraph 5.1) or (ii) the date the Lodge Approvals (as defined in Section 8(a)) are
obtained, which amount shall be held by Malone Commercial Brokers (“Escrow Agent”)
as eamest money deposit hereunder and shall be applied as part payment of the purchase
price (the “Deposit”). Purchaser may terminate this Agreement only based upon the
grounds set forth below in paragraphs 5, 5.1 and 8, and only prior to the Zoning
Contingency Expiration Date (defined below). Upon a timely, valid termination, the
refundable portion of the Deposit shall be promptly returned to Purchaser. Nothing
herein shall be deemed to limit Purchaser’s right to terminate this Agreement pursuant to
paragraph 6.



(a)(2)(i) Sixty (60) days after both the Lodge Approvals and UNUM Release
as set forth in Paragraph 8 have been obtained (provided this Agreement has not been
terminated in accordance with its terms by either party prior thereto), Five Thousand
Dollars ($5,000.00) of the Deposit shall become non-refundable notwithstanding
anything in this Agreement to the contrary.

(i1) The remainder of the Deposit shall become non-refundable upon the Zoning
Contingency Expiration Date (as defined below) provided this Agreement has not been
terminated in accordance with its terms by either party prior thereto, and except for
Seller’s default under this Agreement or Seller’s inability to convey title in accordance
with Paragraph 4 of this Agreement; and

(b)  The balance of the Purchase Price of $1,150,000.00 shall be paid at the time
of delivery of the deed in good certified or bank check(s), or by wire transfer.

The Deposit shall be placed in a non-interest-bearing escrow account.

3 Adjustments. Real estate taxes for the then current tax period shall be
apportioned as of the day of closing under this Agreement and the net amount thereof
shall be added to or deducted from, as the case may be, the purchase price payable by the
Purchaser at the time of delivery of the Deed.

4. Conveyance: Title.

(a)  Seller shall convey the Property to Purchaser by good and sufficient
quitclaim deed with covenant (the “Deed”). Title to the Property shall be good and
marketable and shall be free and clear of all liens and encumbrances except (i) zoning
restrictions, building laws and land use matters, provided same do not prevent or
unreasonably interfere with Purchaser’s intended use and development of the Property;
(i1) easements and restrictions of record; (iii) current taxes and assessments; (iv) any liens
for municipal betterments assessed after the date of the Closing under this Agreement;
and (v) any “Defects of Title” (defined below) as accepted or waived by Purchaser
pursuant to Section 4(b).

(b)  Purchaser shall notify Seller of any and all defects in title which are of
record, or which would otherwise make Seller unable to give title to the Property as
herein stipulated, including, without limitation as provided in Section 4(a) (any of which
is called herein a “Defect of Title”) within forty-five (45) days of the later to occur of the
receipt of the Lodge Approvals or UNUM Release. With respect to the existence of any
Defect of Title that does not exist on the date of this Agreement, but which arises prior to
Closing, Purchaser shall notify Seller of any such Defect of Title which arises six (6) or
more days prior to closing, at least five (5) days prior to closing, and any other defects
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arising thereafter, on or prior to the Closing. If Purchaser notifies Seller of any Defects in
Title, then the Seller shall use diligent efforts to remove any such Defects in Title (but
shall not be required to expend in excess of $10,000 to remove any such defect which
shall be exclusive of any mortgages or liens which may be discharged by the payment of
money only), in which event the time for performance hereof shall be extended for a
period of time reasonably sufficient to permit the Seller to perform hereunder, not to
exceed sixty (60) days in any event. Seller may also elect to use funds from the Closing
under this Agreement to remove any Defects in Title, which shall be sufficient to correct
such defects and satisfy its obligations under this paragraph. If such Defects of Title are
not corrected or remedied as provided herein within such additional 60-day period, then
Purchaser shall elect, either (i) to accept title to the Property subject to the uncured
Defects of Title, or (ii) to terminate this Agreement, whereupon, notwithstanding
Paragraph 2(a)(2)(ii) the entire Deposit, except for the $5,000 described in Section
2(a)(2)(i) shall be returned to Purchaser and all obligations of the parties hereunder shall
cease and neither party shall have any claim against the other by reason of this
Agreement, except with respect to any provision hereof that expressly survives the
termination of this Agreement.

5. Due Diligence Peviod, Materialy Delivered by Seller, Inspections and Right

to Terminate.

(@)  Seller shall provide to Purchaser copies of such surveys and plans, and
engineering reports (including environmental reports, studies or evaluations) of the
Property that Seller may have in its control or possession within seven (7) business days
of the Contract Date.

(b)  Purchaser and others whom Purchaser may designate may, at Purchaser’s
option and at its sole risk and expense, retain a person or persons to examine the Property
and prepare mechanical, structural, environmental or physical reports of the Property,
including without limitation surveying, conducting test borings, wetlands analysis,
groundwater sampling, and in general conducting all other tests, analysis and studies of
the Property which Purchaser deems prudent in connection with Purchaser’s intended use
and development of the Property. Purchaser and such designees shall have the right to
enter the Property at all reasonable times during normal business hours with at least
twenty four (24) hours prior notice to Seller to conduct such tests, studies and
investigations. Purchaser shall not interrupt nor unreasonably interfere with Seller’s
business. Purchaser shall at its own expense restore the Property to its present condition,
and agrees to hold Seller harmless and indemnify Seller from any loss or liability
resulting from or arising out of the entrance by Purchaser, its agents, members, managers,
officers, agents, subcontractors or employees upon the Property for the purposes set forth
herein or for any other purpose, including, without limitation, any of their acts or
omissions while on or about the Property, and this indemnity provision shall survive the
Closing hereunder, or if the Closing does not occur, the termination of this Agreement.
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All such inspections shall be done by qualified inspectors chosen and paid for by
Purchaser.

(c) At any time on or prior to the date that is 30 days after the Contract Date
(the “Due Diligence Period Expiration Date”), Purchaser shall have the right to terminate
this Agreement if Purchaser determines, in its sole discretion, that it is not satisfied with
(i) the material delivered to Purchaser pursuant to subsection (a) hereof; or (ii) any of the
inspections set forth in subsection (b) above, by giving written notice to Seller on or
before the end of the Due Diligence Expiration Date. If Purchaser timely gives notice of
such dissatisfaction, then the Deposit shall be returned to Purchaser and all obligations of
the parties hereunder shall cease and neither party shall have any claim against the other
by reason of this Agreement, except with respect to any provision hereof that expressly
survives the termination of this Agreement. If Purchaser fails to give such written notice
on or before the end of the Due Diligence Expiration Date, Purchaser shall be deemed to
have waived its right to terminate this Agreement pursuant to this Section.

(d)  Purchaser agrees that all information made available to Purchaser (all of
which is referred to herein as “Confidential Information™), will be kept confidential and
will be disclosed only to professional advisors engaged in connection with the proposed
transaction. Purchaser agrees that it is Purchaser’s responsibility to ensure that such
advisors shall agree to and shall keep such information confidential. Any provisions
herein to the contrary notwithstanding, the provisions of this Section 5(d) shall survive
the Closing of this Agreement or if the Closing does not take place, the termination of
this Agreement.

(e)  For the purposes of this Section 5, the term “Property” shall be deemed to
include Seller’s Retained Building.

5.1  Seller and Purchaser Additional Contingencies. Seller and Purchaser agree

that to expedite the execution of this Agreement, there are certain matters upon which the
parties shall work to reach agreement within sixty (60) days of the Contract Date (the
“Additional Contingencies Expiration Date) and if the parties are unable to reach such
agreement, then either Purchaser or Seller may terminate this Agreement by notice in
writing to the other party on or before the Additional Contingencies Expiration Date.

The matters which are to be agreed upon prior to the Additional Contingencies
Expiration Date are:

1. The specifications of, and the work to be performed with respect to, the
code compliant exterior wall and fagade listed in Section 1(b) of the
Agreement as well as the specific configuration of the Seller’s Retained
Building, including the location of the end of Seller’s Retained Building;




2. The primary components of the condominium documents described in
Section 1(b) of this Agreement, including, without limitation, the composition
of ownership, voting and expenses (including the allocation of and
responsibility for expenses with respect to buildings, the parking lot, common
areas and limited common elements);

3. Purchaser’s work schedule and limits on the same to accommodate Seller’s
business and event schedule;

4. The Right of First Refusal requested by Purchaser, including without
limitation agreement on what a “bona fide arms-length third party” means and
a mechanism to resolve any dispute over whether a party is a “bona fide arms-
length party”; either a dollar amount or a manner for calculating the dollar
amount of Purchaser’s Improvement Credit; and the manner in which the
Completion Date is to be established; and

5. The number of parking spaces to be allocated to Seller, or to which Seller
has right to use, under the condominium documents or otherwise and their
location.

6. The future retail uses of the Property.

6. Zoning and Land Use Contingency. Except to the extent expressly
provided herein, including, without limitation, with respect to the non-refundable
character of some of the Deposit as set forth in Section 2 of this Agreement, Purchaser’s
obligations under this Agreement are subject and conditioned upon the Purchaser’s
ability to obtain all required local, state and federal permits and approvals, including
without limitation FAA approval if required (including expiration of all applicable appeal
periods with no appeal having been made) to construct an additional 55,000 square feet
(or more if zoning and permitting allow) of commercial space (including but not limited
to office, retail (subject to agreement of the parties in accordance with Section 5.1) and
medical office space) on the Property (in one or more newly constructed buildings), such
approvals to be satisfactory to Purchaser in its sole discretion, within 180 days after the
date the Lodge Approvals have been obtained (the “Zoning Contingency Expiration
Date”). Such approvals shall include a change in zoning classification to an office park
or “O-P” classification. All costs associated with permitting and approvals to be at
Purchaser’s sole expense. Seller agrees to cooperate and participate in the approval
process by attending meetings or causing its legal counsel or other representatives to
attend such meetings as shall be reasonably requested by Purchaser, at Seller’s reasonable
cost and expense (Seller recognizing that all such permits and approvals are to Seller’ s
benefit as well). Seller shall not be required to incur any costs other than those associated
with attending such meetings. Purchaser agrees to provide Seller with copies of its
development plans and any concept plans, as they may be amended or revised during the
permitting process, for Seller’s review and approval, such approval not to be
unreasonably withheld, delayed or conditioned. Seller’s approval to any such
development plans shall be deemed granted if Seller has not responded to a request for
approval within twenty (20) business days from the date of Purchaser’s submission to
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Seller. In the event this permit and approval condition is not satisfied by the Zoning
Contingency Expiration Date, and provided Purchaser is using diligent good faith efforts
to satisfy same, Purchaser shall have the right to extend that deadline by up to an
additional ninety (90) days by written notice of extension to Seller, in which event the
Zoning Contingency Expiration Date shall be extended to include such 90 day period. If
Purchaser for any reason has not obtained all required local, state and federal permits and
approvals, including, without limitation site plan approval, and expiration of all
applicable appeal periods with no appeal having been made, by the Zoning Contingency
Expiration Date, then Purchaser may terminate this Agreement by written notice to Seller
within such period (as it may be extended), whereupon the refundable portion of the
Deposit shall returned to Purchaser and this Agreement shall be of no further force and

effect.

7. Purchaser’s Financial Capacity. Purchaser shall provide to Seller by on or
before fifteen (15) days after the Contract Date with documentation reasonably
satisfactory to Seller regarding Purchaser’s financial capability to pay the Purchase Price
and fund the cost of construction as contemplated in this Agreement. If Seller is not
reasonably satisfied with Purchaser’s evidence of financial capability, then Seller shall
have the right to terminate this Agreement, whereupon the Deposit shall be returned to
Purchaser and all obligations of the parties hereunder shall cease and neither party shall
have any claim against the other by reason of this Agreement, except with respect to any
provision hercof that expressly survives the termination of this Agreement.

8. Seller’s Authority to Convey: Release of Right of First Refusal.

(a). Seller’s obligations under this Agreement are subject and conditioned upon
Seller (i) obtaining the consent and approval of the transaction described herein from the
members of its Lodge (the “Members’ Approval”), and (ii) the Elks Club’s Grand Lodge
(“the Grand Lodge Approval”) (collectively the “Lodge Approvals”). Seller agrees to
seek to obtain the Members’ Approval within sixty (60) days from the Contract Date and
agrees to seek to obtain Grand Lodge Approval within ninety (90) days from Contract
Date, provided however that Seller shall have the option by notice to Purchaser to extend
each of the Lodge Approval deadlines by up to thirty (30) additional days if it determines
such extension to be necessary.  If both Lodge Approvals are not obtained within ninety
(90) days from the Contract Date (or within such longer period as Seller shall elect as set
forth above), Seller and Purchaser shall have the right at any time thereafter to terminate
this Agreement, whereupon the Deposit shall be immediately returned to Purchaser and
all obligations of the parties hereunder shall cease and neither party shall have any claim
against the other by reason of this Agreement, except with respect to any provision hereof
that expressly survives the termination of this Agreement.

(b). Seller’s obligations under this Agreement are also subject to and conditioned
upon Seller obtaining from UNUM a release of its Right of First Refusal (the “UNUM
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Release™) within sixty (60) days from the Contract Date. If such'Right of First Refusal is
not obtained within such 60 day period, Seller and Purchaser shall have the right at any
time thereafter to terminate this Agreement, whereupon the Deposit shall be immediately
returned to Purchase and all obligations of the parties hereunder shall cease and neither
party shall have any claim against the other by reason of this Agreement, except with
respect to any provision hereof that expressly survives the termination of this Agreement.

(c). Intentionally Omitted.

9. Time for Performance; Delivery of Deed. The transfer of title (the
“Closing”) shall take place on a date that is thirty (30) days after the Zoning Contingency
Expiration Date at ten a.m. at the offices of Murray, Plumb & Murray or at such other
place as shall be mutually agreed to by Purchaser and Seller, unless extended as provided

herein. TIME IS OF THE ESSENCE.

10.  Use of Purchase Money to_Clear Title. To enable the Seller to make

conveyance as herein prowdcd the Scller may at the time of delivery of the Deed, use the
purchase money or any portion thereof to clear the title of any or all encumbrances or
interests, provided that all instruments so procured are recorded simultaneously with the

delivery of the Deed.
11.  Possession and Condition of Property. Full possession of the Property

(subject to Seller’s retained ownership and rights set forth herein, including, without
limitation, under any condominium documents) free of all tenants and occupants (except
for Seller and its members, employees, affiliates and the like) is to be delivered at

Closing,.

12, Representations.

(a)  Seller represents, covenants and warrants to and agrees with Purchaser as
follows:

(1) Seller is the current owner of the Property, and except for the
approvals and releases that must be obtained as provided herein (including,
without limitation, member approval) and to which its obligations hereunder are
subject, has the legal right, power and authority to enter into this Agreecment and to
perform all of its obligations hercunder, and the execution and delivery of this
Agreement and the performance by Seller of its obligations hereunder will not
conflict with, or result in breach of any regulation, order, judgment, injunction or
decree of any court or governmental authority or any agreement or instrument to
which Seller is a party or by which it is bound.



(2)  There are no tenancies, occupancies or licenses affecting the
Property, except as set forth explicitly in this Agreement.

(3)  Intentionally Omitted.

(4)  No work has been done on the Property which could give rise to any
liens on the Property, except those for which Seller intends to pay in the ordinary
course of business and no contracts are outstanding or in effect with respect to the
doing of any such work except those for which Seller intends to pay in the
ordinary course of business.

(5) To the best of Seller’s knowledge there is no notice, suit, order,
decree, claim, writ, injunction, or judgment relating to material violations of any
laws, ordinances, codes, regulations or other requirements with respect to the
Property (or any portion thereof) in, of or by any court or governmental authority
having jurisdiction.

(6) To the best of Seller’s knowledge there is no condemnation
proceeding pending or threatened against any portion of the Property.

(7)  During the period of Seller’s ownership and to the best of Seller’s
knowledge prior to its ownership of the Property, there has been no leakage,
seepage or other release or discharge of any hazardous waste or matter, toxic
substance, pesticide or petroleum product or derivative on the Property. The
Property has not been used during Seller’s ownership, or to Seller’s knowledge
during any prior period of ownership, for the storage, collection or depositing,
whether intentional or unintentional, of any hazardous waste, toxic substance,
pesticide or petroleum product or derivative, except for an underground storage
tank or to the extent oil or gas products have been stored for heating, cooking or
other use by Seller. There are no underground storage tanks located at the
Property that have not been removed or filled and Seller is not aware of any
underground storage tanks at the Property placed there by Seller or anyone else
that have not been removed or filled. If the existing underground storage tank(s)
must be removed for any reason, Purchaser shall remove the tank at its cost and
expense, but the cost of such removal shall be included in Purchaser’s
Improvement Credit.

(b)  Purchaser represents, covenants and warrants to and agrees with Seller that
Purchaser has the legal right, power and authority to enter into this Agreement and to
perform all of its obligations hereunder, and the execution and delivery of this Agreement
and the performance by Purchaser of its obligations hereunder (i) have been duly
authorized by all requisite organizational action; and (ii) will not conflict with, or result
in a breach of, any of the terms, covenants and provisions of the by-laws or articles of
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organization of Purchaser or any law or any regulation, order, judgment, writ, injunction
or decree of any court or governmental authority, or any agreement or instrument to
which Purchaser is a party or by which it is bound.

13. Affirmative Covenants of Seller. Seller agrees, pending closing, that:

(@)  Unless disputed by Seller, Seller shall pay, when due, all taxes and
assessments of every type or nature levied or assessed against the Property of which
Seller has actual notice, and unless disputed by Seller, any claim, lien or encumbrance of
which Seller has actual notice against the Property that might materially affect Seller’s
ability to fulfill its obligations hereunder. To the extent Seller disputes such a tax,
assessment, claim, lien or encumbrance, Seller agrees to take reasonable steps to contest
the same.

(b)  Seller (i) shall not commit or suffer waste and (ii) shall comply with all
laws, ordinances, regulations, covenants, conditions and restrictions affecting the
Property and will not suffer or permit any violation thereof.

14. Broker’s Commissions. If this transaction closes, Seller shall be
responsible for the payment of a brokerage commission to Malone Commercial Brokers.
Seller shall have no obligation to make any payment to the The Boulos Company which
Purchaser agrees shall obtain any commission which it may claim solely from Malone
Commercial Brokers. If either Seller or Purchaser have employed or engaged any other
broker or agent in connection with this transaction or have incurred any other obligation,
contingent or otherwise, for a broker’s or finder’s fee with respect to the matters provided
for in this Agreement, the party incurring any such obligation shall be solely responsible
therefor. Each party agrees to indemnify and hold the other party harmless from and
against any and all costs, expenses, claims, losses or damages, including reasonable
attorneys and paralegal fees, resulting from a violation of the representations, warranties
and covenants set forth in this Section and this agreement to indemnify and hold harmless
shall survive the Closing hereunder, or if the Closing does not occur, the termination of

this Agreement,
15.  Default

(a)  If Purchaser fails to perform its obligations as set forth in this Agreement,
then Seller as its sole remedy at law or in equity shall be entitled to retain the Deposit as
liquidated damages as a result of such failure to perform and this Agreement shall be
deemed terminated.  Purchaser acknowledges that Seller’s damages because of
Purchaser’s failure to perform are difficult to ascertain and agree that the amount of the
Deposit represents a reasonable estimate of the minimum amount of Seller’s damages as

a result thereof.



(b)  If Seller fails to perform its obligations as set forth in this Agreement,
Purchaser shall, in addition to its remedies in equity to which it is otherwise limited
(including the right to specific performance), be entitled to receive the Deposit together
with reimbursement for expenses incurred by Purchaser in obtaining the reports referred
to in Paragraph 5 which shall not exceed $5,000. Except for such reimbursement for
expenses which shall not exceed $5,000, Purchaser shall not be entitled to any damages
of any kind whatsoever.

(¢)  In the event either Purchaser or Seller is alleged to have failed to perform
its obligations hereunder, the party so claiming shall give notice in writing to the
allegedly breaching party and the party shall have ten (10) days following the receipt of
such notice in which to cure the alleged breach.

16.  Purchaser’s Conditions. The obligation of Purchaser to close under this
Agreement is subject to the following conditions precedent:

(@)  The representations and warranties of Seller shall be materially true in all
respects, and Seller shall so certify, unless an event has occurred which makes such
representation untrue, in which case Seller shall give notice of the same to Purchaser
prior to closing.

(b)  Seller shall have performed and complied with all the terms and conditions
required by this Agreement to be performed and complied with by Seller at or prior to
Closing.

17.  Notice. Whenever notice is given or required to be given by either of the
parties hereto to the other, it shall be deemed to have been given if in writing and mailed
by certified or registered mail, return receipt requested, postage prepaid, or hand
delivered, addressed to the parties at the address set forth in the first paragraph above or
to such other address(es) as either party shall have last designated by like notice in
writing. Copies of all notices to Purchaser shall be sent to Murray, Plumb & Murray, 75
Pearl Street, Portland, Maine 04101, Attention: Drew A. Anderson, Esq. Copies of all
notices to Seller shall be sent to Exalted Ruler Timothy Smith, Elk’s Lodge, Portland
Lodge 188, 1945 Congress Street, Portland, Maine 04103, with a copy to counsel,
William H. Leete, Jr., Esq., Leete & Lemieux, P.A., P.O. Box 7740, Portland, Maine
04112.  All notices shall be effective upon hand delivery, receipt or two (2) business
days after date of mailing, whichever first occurs. The respective attorneys for the parties
are authorized to give and receive notices with the same effect as if given or received by

the parties hereto.

18.  Further Assurances. The parties agree that up to and after the date of
Closing, they shall do such things and execute, acknowledge and deliver any and all
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additional instruments, documents and materials as either party may reasonably request to
fully effectuate the purposes of this Agreement,

19.  Construction of Agreement. This instrument, executed in duplicate, is to be
construed as a Maine contract, is to take effect as a sealed instrument, sets forth the entire
contract between the parties, is binding upon and inures to the benefit of the parties
hereto and their respective heirs, devisees, executors, administrators, successors and
assigns, and may be cancelled, modified or amended only by a written instrument
executed by both the Seller and Purchaser. If two or more persons are named herein as
Purchaser and Seller their obligations hereunder shall be joint and several. The captions
are used only as a matter of convenience and are not to be considered a part of this
Agreement or to be used in determining the intent of the parties to it. This Agreement
may not be recorded by Purchaser, and any such recording shall be deemed to
automatically terminate this Agreement.

20.  Risk of Loss. The risk of loss shall remain on Seller at all times until
closing except for loss or damage to the extent either caused by or arising from the act or
omission of Purchaser, its members, managers, officers, agents, subcontractors or
employees.

21.  Miscellaneous.

(a)  Seller and Purchaser shall each pay their portion of the Maine State
Transfer Tax.

(b)  Seller hereby certifies that Seller is a resident of the State of Maine. Seller
hereby acknowledges Purchaser’s requirement to withhold 2%4% of the purchase price
pursuant to 36 M.R.S.A. §5250-A if Seller is not a resident of the State of Maine, unless
Seller presents to Purchaser at closing a Certificate of Exemption or Certificate of
Reduction from the State of Maine Bureau of Taxation.

(c) By signing this Contract, Purchaser acknowledges that Purchaser has been
notified of the State of Maine’s withholding tax requirement pursuant to 36 M.R.S.A.
§5250-A.

(d)  Seller hereby certifies that Seller is a resident of the United States of
America and is not subject to the 10% withholding tax imposed upon “foreign persons”
by Section 1445(a) of the Internal Revenue Code of 1954,

(¢)  This Agreement shall inure to the benefit of and be binding upon the parties
hereto and their respective heirs, personal representatives, successors in interest and
assigns. Purchaser shall be entitled to assign its right, title and interest herein to any
limited liability company, partnership or other entity, whether now existing or hereafter
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formed, controlled by, controlling or under common control with Purchaser or its
principals. Any assignee shall expressly assume all of Purchaser’s duties, obligations and
liabilities hereunder. No such assignment shall release the named Purchaser from its

obligations hereunder.

() It is understood and agreed that all understandings, agreements, warranties
or representations, either oral or in writing, including without limitation any letters of
intent or prior agreements, heretofore between the parties hereto are merged in and
superseded by this Agreement, which document alone fully and completely expresses the
parties’ agreement with respect to the transactions covered hereby. This Agreement may
not be modified in any manner except by a subsequent instrument in writing signed by
Seller and Purchaser.

(g) This Agreement may be simultaneously executed in any number of
counterparts, each of which when so executed and delivered shall be an original; but such
counterparts shall constitute but one and the same instrument.

(h)  If the date for performance of any obligation hereunder, or the giving of
any notice hereunder, falls on a Saturday, Sunday or a legal holiday in the State of Maine,
the period for such performance, or the giving of any notice hereunder, shall be extended
to the next business day.

(i)  This Agreement shall be construed and enforced in accordance with and
govemed by the laws of the State of Maine.

[Signatures on following page]



IN WITNESS WHEREOF, the parties have executed this Agreement as a sealed
instrument as of the date set forth below their respective signatures, to be effective as of

the Contract Date.

SELLER:
Portland Lodge No. 188, of the Benevolent
and Protective Order of Elks of the United

States of Amer:'pa /

/) froulerlelet

#os (A

A

Dr. Michael Bedecs

ACKNOWLEDGEMENT

_ The undersigned acknowledges receipt of the $100,000.00 Deposit and a copy of
this Agreement and agrees to hold, account for and deliver the Deposit in accordance
with the terms of this Agreement.

Malone Commercial Brokers

SANYNTHL26\Purchase and Sale Agreement Elks property.9rl.docx
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FIRST AMENDMENT TO REAL ESTATE PURCHASE AND SALE AGREEMENT

This Amendment to Purchase and Sale Agreement (“First Amendment”) is dated as of
August 5, 2014 by and between Portland Lodge No. 188. of the Benevolent and Protective
Order of Elks of the United States of America (collectively “Seller”), having a place of business
at 1945 Congress Street, Portland, Maine and Dr. Michael Bedecs, having a place of business at
1375 Congress Street, Portland, Maine and Northland Enterprises, LLC, and/or its assigns,
having a place of business at 17 South Street, 3" floor, Portland, Maine (“Buyer”).

RECITALS

WHEREAS, Seller and Buyer entered into a certain Purchase and Sale Agreement dated
as of June 11, 2014, (the “Purchase Agreement”).

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as
follows:

1. Paragraph 5.1 of the Purchase Agreement “Seller and Purchaser Additional
Contingencies™ is hereby amended so that the “Additional Contingencies Expiration
Date™ is hereby extended, up to and including September 30, 2014 and Buyer and Seller
shall have until September 30, 2014 to agree upon all matters listed in Paragraph 5.1 or to
exercise their right to terminate as set forth more fully in Paragraph 5.1.

2, The Purchase Agreement shall remain in full force and effect, except as expressly
amended hereby. Without limiting the general nature of the foregoing, any paragraphs
of the Purchase Agreement amended by this First Amendment, shall remain unchanged,
except for the expressly stated amendments contained herein.

IN WITNESS WHEREQF, Seller and Buyer have executed this Amendment as of the date first
set forth above.

SELLER:
Portland Lodge No. 188, of the Benevolent

and Protective Order of Elks of the United
States of America

By:

Name: Timothy Smith
Title: Exalted Ruler
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