1656 Henthorne Dr.
Maumee, OH 43537

b MILLER 419-877-7777

DANBERRY
COMMERCIAL REALTY

MILLER-DANBERRY COMMERCIAL REALTY, LLC

PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (the “Agreement’) is between Maumee Valley Girl Scouts Council
(“Seller”), and Health Partners of Western Ohio (“Purchaser”), The date that Seller or Purchaser last signs and
delivers a fully executed copy of this Agreement to the other, without change, is the Effective Date of this
Agreement.

SECTION 1. PURCHASE AND SALE; PROPERTY. Seller agrees to sell and convey to Purchaser, and
Purchaser agrees to purchase and pay for, upon the terms and conditions contained in this Agreement, the
following (the “Property):

1.1. The property commonly known as 2244 Collingwood Bivd., Toledo, OH, Lucas County, Ohio,
parcel # 1403897,

1.2. All buildings, structures, fixtures and improvements on the land, if any, and all other rights,
privileges and appurtenances owned by Seller and in any way related to, or used in connection with, the real estate
described above; and

1.3. The following items of personal property located on the real estate: None

SECTION 2. PURCHASE PRICE. The total purchase price for the Property shall be Four Hundred Thirty
Thousand Dollars ($430,000.00), (the “Purchase Price”), which subject to the adjustments and prorations provided
for in this Agreement, shall be payable as follows:

2.1. The sum of Two Thousand Five Hundred Dollars ($2500.00) shall be paid as earnest money
deposit (the "Deposit”) to Miller-Danberry Commercial Realty, LLC (“Broker”) upon full execution of the Agreement.
The Deposit shall be held by Broker without interest in accordance with the terms set forth in this Agreement and
either (a) credited to the Purchase price at the “Closing” (as hereinafter defined); (b) released to Seller if this
Agreement is terminated by Seller due to Purchaser’s default pursuant to Section 10.1; or (c) returned to Purchaser
if this Agreement is terminated by Purchaser pursuant to the exercise of any right of termination provided to
Purchaser in this Agreement (including, but not limited to, Seller's default or the failure of any condition). If the
deposit is held by Broker, it is understood that Broker shall comply with all rules of the Ohio Division of Real Estate.
In the event of a dispute between Seller and Purchaser regarding the disbursement of the earnest money, Broker is
required by Ohio law to maintain such funds in its trust account until Broker receives (a) written instructions signed
by both parties specifying how the earnest money is to be disbursed, or (b) a final court order that specifies to
whom the earnest money is to be awarded. If, within two (2) years from the date the money was deposited in
Broker’s trust account, the parties have not provided Broker with such signed instructions or written notice that such
legal action to resolve the dispute has been filed, Broker shall return the earnest money to Purchaser with no
further notice to Seller.

2.2, The balance of the Purchase Price, subject to adjustments and prorations shall be paid in full at the
time of Closing by certified or cashier's check or by wire transfer of federal funds.

SECTION 3. CONTINGENCIES.

3.1. The Purchaser’s obligations under this Agreement are subject to the following contingency
provisions which are selected to be applicable to this Agreement:
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3.1.1 Financing. From and after the Effective Date for a period of Forty Five (45) days (the
"Financing Contingency Period"), Purchaser shall have obtained a commitment for a mortgage loan
from a lending institution for a purchase money mortgage with interest at current prevailing market
rates, and on other terms and conditions acceptable to Purchaser. Purchaser shall apply for such
mortgage loan within ten (10) days of acceptance and pursue such mortgage loan in good faith.
Absent Seller's actual receipt of written notice of Purchaser’s inability to secure such commitment
for a mortgage loan prior to the expiration of the Financing Contingency Period, this contingency
shall be deemed waived and satisfied.

3.1.2 Site Approval. From and after the Effective date for a period of One Hundred Fifty Days
(150) days (the “Site Approval Contingency Period”), Purchaser shall have obtained approval from
the Health Resource Services Administration under the Department of Health and Human Services
Administration of the Federal Government the “change of scope” to allow the site to be added to
the Health Partners of Western Ohio’s approved project. Absent Seller’'s actual receipt of written
notice of Purchaser’s inability to secure such approval prior to the expiration of the Site Approval
Contingency Period, this contingency shall be deemed waived and satisfied.

3.1.3 Seller's Information. Within Five (5) business days after the Effective Date, Seller shall
provide to Purchaser copies of the following items relating to the Property if the same are in Seller's
possession or in the possession of any agents or former agents of Seller (the “Seller Information”):
(a) a copy of Seller's latest issued owner’s policy and commitment of title insurance for the
Property; (b) surveys of the Property; (c) plans and specifications for the buildings, structures and
other improvements located on the Property; and (d) all environmental reports and all engineering
reports. Purchaser shall have Fifteen (15) days after receipt of the Seller Information to review,
approve and find acceptable the Seller Information in its sole discretion (the " Seller Information
Contingency Period"). Absent Seller’'s actual receipt of written notice of the unacceptability of the
terms of the Seller Information prior to the expiration of the Seller Information Contingency Period,
this contingency shall be deemed waived and satisfied.

3.2. Entry. Immediately upon the execution of this Agreement and continuing through the date of
Closing, Seller shall make the Property available for inspection by Purchaser and Purchaser’'s agents, employees
and contractors. Inspections shall be conducted during normal business hours. Seller shall be given advance notice
of the times when inspectors will be present on the Property, and the opportunity to have a representative present
during the inspections. Purchaser hereby indemnifies Seller and holds harmless Seller from all costs, claims, and/or
damages arising out of or in connection with such access. All information and/or reports obtained by Purchaser
concerning the Property shall be kept confidential and shall not be disclosed to third parties (other than Purchaser's
attorneys, lenders and consultants) without Seller's consent. The provisions of this Section 3.2 shall survive the
termination of this Agreement.

3.3. “As |Is” Sale. Purchaser represents that upon completion of its inspections of the Property as
contemplated under this Section 3, Purchaser will have fully inspected the Property, will have made all
investigations as it deems necessary or appropriate and will be relying solely upon its inspection and investigation
of the Property for all purposes whatsoever, including, but not limited to the determination of the condition of the
structures, improvements, soils, subsurface, drainage, surface and groundwater quality, and all other physical
characteristics; availability and adequacy of utilities; compliance with governmental laws and character and
suitability of the Property. In addition, Purchaser acknowledges that the Property is purchased and will be conveyed
“as is” with all faults and defects, whether patent or latent, as of the date of closing. There have been no
representations, warranties, guarantees, statements or information, express or implied, pertaining to the Property,
its condition, or any other matters whatsoever, made to or furnished to Purchaser by Seller, any employee or agent
of Seller, Broker, as defined herein, or any employee or agent of Broker, except as specifically set forth in this
Agreement.

SECTION 4. TITLE AND SURVEY.

4.1. Title. Within Ten (10) days after the Effective Date Seller shall furnish Purchaser a Commitment for
a Title Insurance Policy along with legible copies of all exception documents (the “Commitment®). The Commitment
shall be prepared and issued by Chicago Title Co. Seller shall pay for the costs of the title search/examination.
All other title insurance costs and expenses will be paid by the Purchaser. The Commitment shall be continued to
the date of Closing, shall bear a stated liability equal to the Purchase Price of the Property, and shall show record
title to be marketable in the name of Seller, free and clear from material defects, liens and encumbrances, subject
only to the following “Permitted Exceptions”: (a) All legal highways; (b) Zoning, building and other laws, ordinances,
codes and regulations; (c) Matters disclosed by the Survey pursuant to Section 4.2; (d) Easements, rights-of-way,
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conditions, covenants and restrictions acceptable to Purchaser, in Purchaser’s reasonable discretion; and (e) Real
estate taxes and assessments that are a lien upon the Property, but not yet due and payable. Any mortgage or
other monetary liens on the Property (“Encumbrances”) are to be discharged and paid by Seller at the time of
Closing. At the Closing, and as a condition to Purchaser’s obligations under this Agreement, the Title Company
shall deliver to Purchaser a marked-up policy of title insurance in accordance with the Commitment (the “Title
Policy”). Seller shall provide a reasonable and customary affidavit as may be required by the Title Company to
delete the “standard” or “general’ exceptions from the Title Policy.

4.2, Defects and Cure. If the Commitment discloses matters other than the Permitted Exceptions and
Encumbrances, Purchaser shall notify Seller of Purchaser's disapproval of any such matters contained in the
Commitment (“Objections”) no later than Fifteen (15) days from Purchasers receipt of the Commitment (“Title
Review Period”). Except for Encumbrances, Purchaser's failure to notify seller of disapproval of any matter before
the expiration of the Title Review Period shall be deemed approval of that matter. If Purchaser notifies Seller of the
Objections in the manner set forth above, Seller may, but shall not be obligated to, proceed to cure or remove such
objections at or prior to the Closing (except that Seller shall be obligated to remove any Encumbrances). If Seller
fails to cure the Objections, Purchaser shall either (a) waive the Objections, in which case such Objections shall
become Permitted Exceptions, or (b) terminate this Agreement, in which case the Deposit shall be returned to
Purchaser and the parties shall be released from all further obligations under this Agreement.

4.3  Survey. Within Fifteen (15) days of the Effective Date, Seller shall provide Purchaser with all surveys
Seller has in its possession or to which the Seller has access. Purchaser shall be entitled to conduct
additional surveys, at Purchasers expense, and all findings shall be deemed satisfactory to purchaser in
Purchasers sole opinion.

SECTION 5. REPRESENTATIONS, WARRANTIES AND COVENANTS OF SELLER. Seller represents,
warrants and covenants to Purchaser as to the following matters, and shall be deemed to remake all of the
following representations, warranties and covenants as of the date of Closing:

5.1. The execution and delivery of this Agreement by Seller, the execution and delivery of every other
document and instrument delivered pursuant to this Agreement by Seller, and the consummation of the
transactions contemplated by this Agreement, have been duly authorized and validly executed and delivered by
Seller and will not (a) constitute or result in the breach of or default under any oral or written agreement to which
Seller is a party or which affect the Property in any material way; (b) constitute or result in a violation of any order,
decree or injunction with respect to which Seller and/or the Property is bound; and/or (c) violate any provision of
any municipal, state or federal law, statutory or otherwise, to which Seller or the Property may be subject.

5.2. To Seller's knowledge, no toxic, hazardous, explosive or otherwise dangerous materials,
substances, pollutants, or wastes, as those terms are used in the Clean Air Act, the Clean Water Act, Resource
Conservation and Recovery Act of 1976, the Hazardous Materials Transportation Act, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 (“CERCLA”), the Emergency Planning and
Community Right-to-Know Act or in any other federal, state or local law environmental law (collectively
“Environmental Laws”), petroleum products, polychlorinated biphenyls, or mold in quantities for which remediation
is appropriate, have been or are stored, treated, disposed of, managed, generated, manufactured, produced,
released, emitted or discharged on, in or under the Property, in violation of any Environmental Law.

5.3. To Sellers knowledge, there is no pending or threatened litigation arbitration, administrative action
or examination, claim or demand relating to the Property.

5.4. Seller has no knowledge of any pending or contemplated eminent domain, condemnation, or other
governmental or quasi-governmental taking of any part or all of the Property.

5.5. To Seller's knowledge, except as shown in the Commitment, there are no public improvements that
have been ordered to be made and/or that have not been previously assessed, and, to Seller's knowledge, there
are no special, general or other claims outstanding or available to any party in connection with the ownership,
operation, repair or maintenance or leasing of the Property.

5.6. The representations of Seller set forth in this Agreement shall survive the Closing.
SECTION 6. CLOSING AND TRANSFER OF TITLE.

6.1. Closing. The parties agree to consummate the transactions contemplated by this Agreement within
Ten (10) days after the satisfaction or waiver of contingencies set forth Section 4 and 5, above (or, if that date is not
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a business day, the first business day after that date), or such earlier date to which Seller and Purchaser may agree
(the “Closing”).

6.2. Seller's Documents. At Closing, Seller shall execute and/or deliver to Purchaser the following:

6.2.1. A general warranty deed to the Property conveying title to the Property to Purchaser in
accordance with Section 4, subject, however, to the Permitted Exceptions.

6.2.2. An owner's affidavit as to mechanics’ liens, persons in possession of the Property,
unrecorded agreements, and such other matters required by the Title Company as a condition to its
deletion of the standard exceptions relating to such matters from the Title Policy, in reasonable and
customary form.

6.2.3. An owner's affidavit, in form and substance reasonable satisfactory to Purchaser, signed
under penalty of perjury and containing Seller's U.S. taxpayer identification number, to the effect that Seller
is not a foreign person within the meaning of Section 1445(f) of the Internal Revenue Code.

6.2.4. Evidence of the power and authority of Seller, through the officer(s) acting on behalf of
Seller, to enter into and perform this Agreement and the transactions contemplated by this Agreement.

6.2.5. Such other documents or instruments as Purchaser or the Title Company may reasonably
request in order to consummate this transaction, including, but not limited to, a closing statement.

6.3. Purchaser's Documents. At closing, Purchaser shall execute and/or deliver to Seller the following
documents:

6.3.1. Evidence of the power and authority of Purchaser, through the officer(s) acting on behalf of
Purchaser, to enter into and perform this Agreement and the transactions contemplated by this Agreement;
and;

6.3.2. Such documents and instruments as Seller or the Title Company may reasonably request
in order to consummate this transaction, including, but not limited to, a closing statement.

SECTION 7. POSSESSION. Seller shall deliver possession of the Property to Purchaser at Closing subject to
the rights of any tenants set forth in the Leases.

SECTION 8. PRORATIONS AND EXPENSES.

8.1. Proration of Real Estate Taxes and Assessments. Seller shall pay all real estate taxes and
assessments with respect to the Property that become “due and payable” prior to the Closing according to Lucas
County Custom. is specified, the proration shall be in accordance with the due and payable method. The prorations
shall be final. If the Property or any part of the Property has been listed on the agricultural land list, Seller will pay to
Purchaser or credit against the Purchase Price at Closing the estimated amount of the recoupment of real estate
taxes in connection with the conversion of the Property from agricultural land to a non-agricultural use.

8.2. Other Expenses. Seller shall pay (a) any transfer tax, conveyance fee or similar charge in
connection with the sale of the Property. Purchaser shall pay (c) all costs, fees of the premium cost to obtain the
Commitment and Title Policy, (d) recording charges relating to Seller's deed, and (e) any escrow and closing fees
of the Title Company. Purchaser also shall pay for any appraisal, recording, and other costs of financing. The party
designated in Sections 3.1.2 and 4.2 shall pay the cost of the Phase |, Survey and legal description, respectively.
Each party shall pay its own attorney’s fees. The parties will prorate, as of the date of Closing, any miscellaneous
income and expenses related to the Property.

SECTION 9. CONDEMNATION. In the event that, prior to the Closing, Seller received a written notice from any
governmental or quasi-governmental authority with powers of eminent domain to the effect that a condemnation as
to any portion or all of the Property is pending or contemplated, Seller shall notify Purchaser promptly after receipt
of the notice. If the proposed condemnation affects a material portion of the Property, in Purchaser's judgment,
Purchaser may, within ten (10) days after receipt of notice of the event, terminate this Agreement, in which event
the Deposit shall be returned to the Purchaser, and neither party shall have any further rights or obligations under
this Agreement. In the event that Purchaser shall not elect to terminate this Agreement, or if the condemnation
does not affect a material portion of the Property as described above, then this Agreement shall remain in full force
and effect, and Seller shall be entitled to all monies received or collected prior to the Closing by reason of the
condemnation. Purchaser has the right to approve the amount of any negotiated condemnation award. In that
event, this transaction shall close in accordance with the terms and conditions of the Agreement except that there
will be an abatement of the Purchase Price equal to the amount of the gross proceeds received by Seller. If,
however, Seller has not received any proceeds by reason of such condemnation prior to the,Closing and Purchaser
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has not exercised its right to terminate Purchaser’s obligations under this Agreement, then the Closing shall take
place without abatement of the Purchase Price, and Seller shall assign and transfer to Purchaser at Closing, by
written instrument reasonably satisfactory to the parties, all of Seller's right, title and interest in any condemnation
awards.

SECTION 10. DEFAULT.

10.1. Purchaser’s Default. If Seller is ready, willing and able to convey the Property in accordance with
this Agreement, and Purchaser is obligated under the terms of this Agreement to consummate the transaction but
fails to do so, the parties recognize and agree that the damages Seller will sustain will be substantial, but difficult if
not impossible to readily ascertain. Therefore, the parties agree that Seller shall be entitled to receive and retain the
Deposit as liquidated damages in the event of Purchaser's default. Seller's right to the Deposit shall constitute a
waiver by Seller of all other rights and remedies against Purchaser except for those rights and/or obligations that
are expressly stated to survive the termination of this Agreement.

10.2. Seller's Default. If Purchaser is ready, willing and able to acquire the Property in accordance with
this Agreement, and Seller is obligated under the terms of this Agreement to consummate the transaction but fails
to do so, Purchaser shall be entitled to (a) enforce the terms of this Agreement through an action for specific
performance, in which event Seller shall be liable for Purchaser's costs of enforcement but not for other
consequential damages, or (b) terminate this Agreement by notice to Seller, in which event Seller shall not be liable
to Purchaser for damages except to the extent of Purchaser’s actual out-of-pocket expenses incurred in connection
with this transaction. In either of these events, Purchaser shall be entitled to an immediate refund of the Deposit
after notice to Seller and to Broker. In the event of a successful specific performance action by Purchaser, the full
Purchase Price shall be paid to Seller at the time of Closing.

SECTION 11. BROKER. Each party represents and warrants to the other that is has dealt with no agent or broker
who has in any way participated in the sale of the Property except for Miller-Danberry Commercial Realty, LLC,
whose fee shall be paid by the Seller. Seller agrees to pay Broker for professional realty services a fee in an
amount equal to six percent (6%) in the case of improved real property, or ten percent (10%) in the case of
unimproved land, of the gross Purchase Price (the "Sale Commission"). Notwithstanding anything else contained
herein, the Sale Commission shall be paid in full at the time of Closing.

SECTION 12. ASSIGNMENT. This Agreement shall be binding upon and shall inure to the benefit of the parties
and their respective heirs, personal representative, successors and assigns.

SECTION 13. NOTICES. All notices permitted or required pursuant to this Agreement shall be in writing, and shall
be deemed properly delivered when (a) hand delivered or sent via electronic mail or facsimile with confirmation of
receipt, (b) deposited in the United States mail, postage prepaid, certified or registered mail, return receipt
requested, or (c) sent by a nationally recognized overnight courier service, addressed to the parties at their
respective addresses set forth in the first paragraph of this Agreement or as they may otherwise specify by written
notice delivered in accordance with this Section.

SECTION 14. MISCELLANEQUS.

14.1. Construction of Terms and Headings. Words used in this Agreement shall be held and construed to
include the masculine or feminine gender and the singuiar or plural as the context requires. The captions or
headings in this Agreement are for convenience only and are not intended to define, limit or prescribe the scope or
effect of any part or provision of this Agreement.

14.2.  Construction. No provisions of this Agreement shall be construed by any court or other judicial
authority against any part by reason of that party’s being deemed to have drafted or structured the provisions.

14.3. Entire Agreement. This Agreement constitutes the entire contract between the parties and
supersedes all prior understandings, if any, there being no other oral or written promises, conditions,
representations, understandings or terms of any kind as conditions or inducements to the execution of the
Agreement and none have been relied upon by either party. Any subsequent conditions, representations,
warranties or agreements shall not be valid and binding upon the parties unless in writing and signed by both
parties.

14.4. Recording. The parties agree that this Agreement shall not be recorded.

14.5. Counterparts. This Agreement may be executed by the parties in counterparts, each of which shall
be deemed an original, but all of such counterparts taken together shall constitute one and the same Agreement.
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14.6.

Offer and Acceptance. This offer has been executed first by Purchaser and shall remain open for

acceptance by Seller until November 11, 2019, at 5:00 p.m.; otherwise this offer shall be deemed revoked without

further action by Purchaser.
14.7.

Signed, as of the day and year first above written.

SELLER: MAUMEE VALLEY GIRL SCOUT COUNCIL

By:

Name:
Title:

Date:

By:

Name:
Title:

Date:

Time is of the Essence. Time is of the essence of this Agreement.

PURCHASER: HEALTH PARTNERS OF WESTERN
OHI

4

By AV/S Mh/(l«/Aa e §
Name:

Tite: £ €O
Date: _ //- - 19

Name:
Title:

Date:

/

THIS IS A LEGALLY BINDING CONTRACT. IF NOT UNDERSTOOD, LEGAL COUNSEL SHOULD BE SOUGHT.
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