RESOLUTION NO. 58-2000 Offered by A1l of Council

of Ohio:

SECTION 1.

SECTION 2.

A RESOLUTION AUTHORIZING THE MAYOR AND THE FINANCE
DIRECTOR TO ENTER INTO AN AGREEMENT WITH 5 M ASSOCIATES, AN
OHIO GENERAL PARTNERSHIP, FOR PURCHASE OF APPROXIMATELY 27
ACRES OF LAND LOCATED AT 3921 BRECKSVILLE ROAD AND
DECLARING AN EMERGENCY

BE IT RESOLVED by the Council of the Village of Richfield, Summit County, State

That the Mayor and the Finance Director be, and they hereby are, authorized and
directed to enter into an Agreement for Purchase of Sale of Real Estate with 5 M
Associates, an Ohio general partnership, to purchase approximately 27 acres of land
located at 3921 Brecksville Road, Richfield, Ohio, a copy of which Agreement is
attached hereto as Exhibit “A” and incorporated herein fully as if by reference.

This Resolution is hereby declared to be an emergency measure necessary for the
immediate preservation of the public health, safety and welfare and for the further
reason that it is immediately necessary in order to be available for Village Service
Department use at the earliest possible time; wherefore, provided this Resolution
receives the affirmative vote of two-thirds of the members of Council elected or
appointed, it shall take effect immediately upon its passage and execution by the
Mayor; otherwise, it shall take effect and be in force from and after the earliest period
allowed by law.

PASSED: VQZML@ é} 000

AT?ST:

el C@%’m

Clerk 6f Council

239241-1
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AGREEMENT FOR PURCHASE AND SALE
OF REAL ESTATE

THIS AGREEMENT FOR PURCHASE AND SALE OF REAL ESTATE
(*Agreement”) ;s tmade and entered 1to 88 ofthe  day of -~ , 2000 by
and between 5 M ASSOCIATES, an Ohio Gleneral Pavinesship, 2078 South Medina Line Road,
Wadsworth, Ohio 44281 (“Sellex™), and THE VILLAGE OF RICHFIELD, an Ohto Munieipal

(lorporation, or its OMINEe, (“Village™)-
WITNESSETH:
WHEREAS, Seller is the owner of the Property {(as defined in Axtigls 1 below); and

WHEREAS, the Village and Qelfer havenegotiated ant agroement wheraby the Village desires
1o purchase the Property from Seifer and Seller desires 1o sell the Property 1o the Vilagson the tetms
and conditions set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, Seller and the Village agree a8 follows:

ARTICLEL:- PROPERTY

Qeller hereby agrees to sell the Propeity containing approximately 27 acres of land located
at 3921 Brecksville Road, Richfeld, Ohio ) as more fully described in attached Exhibit A, amap
ofwhichis attached as Exhibit B to the Village, and the Village agtees to purchiss the Property from
Seller, subject to the warranties and representations and the terms ad condinons set forth herein:

1.01 ReaiProperty. Certain developed real property, consisting of approximately 17 acres
of land Iocated at 3921 Brecksviile Road, Richfield, Ohbio, also commonly known as Permanent
Parcel No. ___ {heteinafter referred to 2s the “Real Property™)

1.02  Appurlenances. All nghts, privileges and enscments appurtenant to and for the
enefil of the Real Property of Seller, including, without limitation, all minerals, otl, gas and other
hydrocarbon substances oil and/or wader the Real Property, as well as all development rights, air
rights and waler, relating to the Real Properiy and any other ¢agements, rights-of-way or
appurtenances relating to or used in connection with the ownership, opetation, uss, oceupancy ot
enjoyment of the Real Property, ot any olhex AppUrtenance, together with ail tights of Seller in and
to streets, sidewaiks, alloys, driveways, parking areas and arems adjacent thereto ot used ift
connection therowith, and any land lving in tne bed of any existing or proposed street adjacent to the
Real Property (alt of which are collectively referred to as the *Appurtenances’ ).

1.03  Intangible Property. All of the interest of geller in any confractual rights and
intangible pcrﬁonaipmperiy owned by Seller relating 10 or used in conneetion with the owin erahip,
operalion, use, oocupancy or enjoyment of the Real Property, and, to the exient approved by the
Village in writing pursuant to the provisions of this Agreement, (1) any environmental claims, suits
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or causes of aglion againgt any party who may be held liable under any law or legal theory,
including, without lintitation, coramon law or statufory nuigsance, ESpass, ceuitable contibution,
equitable indemnification, the Comprebensive Environmental Response, Compensazion and Liability
Act of 1980 (42 17.8.C. 9601 ¢t sea.), and the Resources Conservation and Recovery Act of 1976
(42 U.S.C. 6901 & seq.) for cnvironmental contamination avising from Hazardous Materials, as
hereinbelow defined; and (i) any and all development agreomers, permits, contracts, warraniies,
guarantees, inderonities, agreements, utility contracts, permits, licenses and other nghts ownezd by
Seller relating to or used in connection with the awnership, operation, nse, oecupancy of enjoyment
of all or any part of the Real Property aud/ct Appurtenices (ali of which are collectively referred
to as the “Intangible Property”). described in attached Exhibit C, and all of which ghall be assigned
to Village pursuant to an assipnment in the form of Exhiibit D) attached heveto (the “Agsignment and
Assumption of {ntangible Propetty”); and

1.04 leages. All interest of Seller, as Jandlord, in and to the leases of the Real Property
in effect now and/or on the Closing Date (ae defined in Peragraph 7.02 betow), if any, (the
“LBE[SES”).

Al of the items detcribed n Paragraphs 1,01, 1.02, 1.03. and 1.04 above are hereinafier
eollectively refurred to as the “Property.”

ARTICLE 11 - PURCHASE PRICE; TERMS QF PAYMENT

a1 Purchase Price. The purchase price for the Property (the “Purchase Price”) shall be
the swm of ONE MILLION THREE HUNDRED NINETY-FIVE THOUSAND BIGHT HUNDRED
SEVENTY and No/100 DOLLARS (51,395,870.00) (the “Initial Deposit”)- Such swm shall be
deposited in Escrow with Midland Title Secwrity, Inc., ,
_, Ohio . Atin: |, Telephone: - Fax:
_, on or before Tune ___, 2000. The Escrow Agent shall hold the deposit in an
interest bearing account acceptable to Seller in accordance with the terms and conditions of this
Agreement. All interest on such sums up to Closing shall be credited to Buyer. 1f for any reagon
this Agresnient is serminated by either party and even if either party alleges a default of the other
party pursaant to Article IX of this Agreement, the Escrow Apent shall immediately refund the
Initial Deposit together with ol interest eamed thereon to the Buyer.

ARTICLE 11 - CONTINGENCY ITEMS AND INSPECTIONS

3,01 Contingency IGms. Seller shall deliver tothe V iftage within five (5) business days
after this Agreement is executerd by the Village (the “Delivery Date”) such of the following items
as are noted below for delivery by the Delivery Date:

(&) Copies of afl Leases, royalty agrecments, casualty and liability insurance

policies oX certificates of insurance therefor, any warranties, any service and
supply coniracts end equipment leases and all other contracts and agreements

2235474 : -2~
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to which Seller is a party velating to the operation of maintenance of the Real
Property.

{5)  Copies of any plans and specifications, Suxveys, ot other working drawings,
architectural and engineering inspection reports, sprvironmental assessmnents
and reports, environmental impact reports, archaeological reports, structaral

reports and soils reports relating to the Real Property which are in Seller’s
possession, Selier shall cooperate wifa the Village inobtaning copies of any
epvironmental as¢essiments previcusly undertaken by third parties with

respect ta the Real Property.

(c) Copies of any and all permits, warrantes, uitlity contracts, permits, heenses
and ofher rights owned by Geller relating to or used in connection with the
ownership, operation, use, oeenpancy of enjoyment of all ot wy part of the

Real Property.

302 Agency Inquity. Seller hereby grants permission to the Village to maks inquities of
govertmetital agencies relating 10 the condition of the Resl Froparty, the results of the Village's
inspections, wl the exisience of any Hazardous Materials o the Rea! Property. Seller shall be
responsible for any teponiing requirements cet forth in any federal, stete or local law relating to any
Hazardous Materials.

3.03  Title ugueance.

(a)  Within fifteen (15) days of the execution ofthis Agreement, Seller will abtain
« Commutment for an ALTA Owrer's Title Insurance Policy (Form B 1970)
with respect to Seller’s interest i the Property (the “Prelirmnary Report”) in
{he amount of the Purchase Price, prepared and Jssned by Midland Title
Secunty, Inc., ,
At (Telephone: (___) ), (the “Title
Company” or “Escrow Agent™), together with copies of ail documents and
instruents referred 1o as gxceptions to title in the Preliminary Report. The
title policy as £nally issued shall reflect the exceptions as shown on the
Preliminary Report subject to thoss removed in accordance with ExhibitEof
this Agreemnent and others agreed tobe removed by the Village and the T itle
Company.

(by  Buysr shall potify Selter in writing within ten (10) days after teceipt of the
preliminary Report or the survey as defined in Paragraph 3.04 of this
Agreement, whichever is later, of any defects, excepiions, liens,
encroachments of encunbrances shown thereon which Buyer disapproves.

1f Buyer disapproves of any exceptions or defects showh on the Prelintinary
Repott ot SUIVEY, Seller shall have twenty (20) days afier receipt of Buyer's
objections to remove any abjectionable items from title and provide Buyer

with evidence satisfactory to Buyer of such removal, or provide Buyer with

2233474 -3~
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evidence satisfactory to Buyer that the objectionable exceptions will be
emoved on or before the Closing Date.

(0}  IfSelleris unable to remove o1 remedy such mattersby the Closing Date and
ihe Village is unwilling 10 take title subject to the exceptions, the Village
shall elect either (i) to cjose this transaction subject 1o such exceptions or (i)

to terminate this Agreement in its sntirety.

(d)  Theterm wpermitied Bxeeptions,” as used inthis Agrecment, shall include (2)
alt Tiens and encurnbrances subjeet to which the Village agtees to take the
Property pursuant to this Paragraph 3.03 of this Agreement, {(b) all
gubsecquent ensor enounbrances which the Village shall aceept o1 approve,

and (c) all liens of encumbrances which the Village causes or authorizes

against the Property.

104 Suvey. TheVillage, at the Village's option and at the V {llage’s expense, shall order
an “gs-built” ALTA Survey of the Real Property, prepared by & licensed surveyor or ¢ivil engineer
of the Village's choice (the “Qurvey™), and the Village ghall notify Seller of any matters affecting
the Permilted Exceptions it accordance with the provisions of Paragraph 3.03(b) of this Agreement.

1.05 Temnination. After satisfaction of Paragraph 4.01 herein below and any objection as
provided in. Paragraph 3.03(b) above, this matter shall proceed to cloge. If the Village gives no
sotification to Seller within thirty (30) days after the satisfaction of Paragraph 4.01 below, (the
Contingency Notification Date), then the Viflage shall be decmed to have waived its rights to object
to matters as provided in Paragraph 3.03(b) above,

ARTICLELV - ADDITIONAL CONTINGENCIES

4.01 Village Council Approval, The Village's abligations hereunder are also specifically
contingent upon obiaining a1l necessary approvals from the Richfield Village Council of the terms
of this Agrecment.

ARTICLE V - TRANSFER OF TITLE

501 Title to the Real Property. Title to the Real Property, subject to the Penmitted
Exceptions, shall be iransforred by Seller to the Village on or before _,2000 by

Seller's good und sufficient general warranty deed (the “Deed”), the foon and su‘ost;nce of which
shall be approved in writing by the Village's counsel prier to Closing.

5.02 Rights Under Contracts. Puior 10 the Closing Date, all of Seller's right, title and
interest in and to any Intan gible Property to e assumed by the Village, together with any and all
warranties aveilable in connection with the Property, shall be assigned to the Village onthe Closing

9335474 -4-
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Datepursuant to the Assignment and Ass umption of Intangible Property, The Villzage shall provide
Qeller with a list of the Tntengible Property to be assumed by the Village.

503 Possession. Possession of the Property, froe and clear of all matiers except items oF
record listed on the compmitment i3 to be delivered by Seller to the Village on the Clasing Date,
together with al] materials and information necgssary 1o assurc the Village complete access to and
possession of the Propetty.

504 [Jtilities. Seller shall arrange for tepuination of any and all sevvice in its name and
for final meter readings to be talken on the Closing Date or a8 close thereto as possible. The Village
shall apply for utility service it its name to become effactive as of the Closing Date. To the extent
final water readings are not taken on the Closing Date, the parties shall make an equitable adjustment
between themselves outside s5CTOW to account for such charges.

ARTICLE VI LEASES OF PROPERLY

P

6.01 lgases. At Closing, Seller shall deliver to the Village an appropriate {ermination of
the Leases cffective as af the Closing Date unless the Village and Seller shall otherwise agree that
fhe Leases shall remain in full force and effect after the {losing Date in whick event Seller shall
assign to the Village all of iheir right, title and interest in and to the Leascs.

ARTICLE VII - ESCROW

701 Escrow. The purchese and sale contemplated by this Agreement is to be
consummated through an escrow (the “Bscrow”™) to be established with the Title Company within
three (3) business days afier Seller’s exscution of this Agreement and the delivery to the Village of
s fully executed copy thereof. On or before 2000, the Village and Seller each
shall sign and deposit with the Titls Company the Title Compay’s Standard Cen ditions of Escrow
which shall govem only to the exfent same are consistent with the terms and conditions of this
Agreement (in all events the terms and conditions of this Agreemnent shall confrol over any other
provisions it the Title Company’s Standard Conditions of Escrow), together with the following
funds and documents:

(a)  Seller shall exscute and deposit (i) the duly approved, executed and
acknowledged Deeds, and (ii) Seller’s Non-Foraign Affidavit:

(b)  The Village shall deposit the Purchase Price as set forth in Paragraph 2.0l
and sufficient additional cash necessary to pay the Village's share of Escrow
Costs or evidence that the samse are in hapd and subject to immediate
payment and transfer to Seller through the escrow; it heing understood and

agreed that the Seller has no control over the finds being deposttad inesorow

and it shall have no claim on the funds until elose of eserow pursuant o

Paragraph 7.02; and

38474 w5
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ARTICLE VIl - CONDITIONS OF THE ESCROW;: FAILURE OF CONDITIONS

§.01 Village's Conditions to the Closc of Escrow. It is underswod and agreed that the
ohligation of the Village to purchase the Property and the close of Escrow are conditioned on each
of the fullowing conditions, which conditions are solely for the Village’s bencfit and, except as
otherwise specifically set forth in this Agreement, may be waived by the Village prior to the Closing
Date:

(a)  The conveyanceto the Village on or before July 17, 2000 of fec simple title
to the Real Property as evidenced by a pro forma ALTA Owner’s Policy of
Title Tnsurance (Form B 1970) (“Title Policy”) in the full smount of the
purchase Price, issued by the Title Company, subject only to the Permitted
Excoptions agreed to by the Village delivered to the Village on the Closing

Date, to be followed prompily by the delivery of the Title Policy.

(by  The delivery of possession of the Property o the Village on the Closing Date
as described in Paragraph 3.03, or earlier as provided in paragraphs below.

(c) The delivery lo the Village through escrow on 0t wefore July 17,2000 of the
Deed in accordance with this Agreement.

(@  Allof Qeller’s representations and warranties contained herein, or made in
writing by Seller pursuant to this Agreement, shatlhave peen true and correct
when made and shail be true and correct as of the Closing Date, and Sclier
shall have complied with all of Seller's covenanis and agreements contained
in or made pursuant to this Agreement.

© Seller’s execution and delivery to the Village, onor prior to the Closing Date,

of Seller’s certificate in the form attached hereto as Exhibit F (the “Non-

Foreign Certificate”) stating, under penalty of perjury, that as of the Closing

Date, Seller is not a “foreign person” for the purposes of Section 1445 of the

Internal Revenue Code of 1986, as amended, and {hat as of the Closing Date

withholding of tax will not be required thereunder in connection with the
contemplated transfer af the Real Property by Seller to the Village.

() Satisfaction of the contingency items set forth in Articles IIl and IV of this
Agreement.

(g)  Clean-up of ali vehicles, baryels, wrailers, spail dirt located nine undred (00)
feet from the roadway and fifty (50) feet south of the cenier line containing
approximately one hundred (100) tons and miscellaneous personal property

by the Seller on the Property prior Closing on ot before July 17, 2000.

8.02 Failureof Village's Conditions. 1f any of the conditions specified in Paragraph §.01
immediately above are ntot satisfied by Seller or waived by the Village prior to the date specified for

2235477 -6-
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satisfaction of the condition, then, at the option of the Village exercisable by the giving of writien
aotice to Seller, (i) the Closing Date may pe extended as reasonably necessary to allow Seller to0
satisfy said conditions, or (it) this Agreement and the Escrow may be terminated and all funds,
together with all interest thereon, and documents deposited with the Bscrow Ageni or Seller, by
Seller or the Village, shall be immediately returned to the party having deposited the same. In the
avent of any such termination by the Village, the Village and Seller shall be immcdiately released
from all obligations hereunder, and any esCTOW cuncellation charges or similar foes, including
cxamination fees imposed by the Escrow Agent, shall s borne by Seller, exceptin the case of ilems
(F) and (g}, termination on account of which shall require the Village to bear all such expenses.

3.03 Seller's Conditions to the Close of Escrow. The obligaton of Selier wo sell the
Property and the close of escrow are canditioned on delivery of the Purchase Price, less Seller’s
charges, to Scller upon tne close of escrow on the Clousing Date.

ARTICLE IX - DETFAULT

901 Selier’s Defaulf. The Village retains all rights, in law or in equity, including theright
of specific performance, it may have as a result of Scllct’s defauit under this Agreement.

902 Village’s Default. Seller retains all rights, in law or in equity, including the right of
specific performance, it may have as aresult of the V illage’s default under this Agresment.

ARTICLE X - REPRESENTATIONS AND WARRANTIES OF SELLER

10.01 Representations and Warranties of Seller. As an inducement to the Village to enter
into this Agreement and to consummate the transactions contemplated by this Agreement, cach
corporation that constitutes Scller, jointly and severally, warrants, represents and covenants with the
Village as of the date of this Agreement and again as of the Closing Date as follows:

()  Useand Operation. Seller represents and warrants to the Viilage that Scller
has reecived no written notices nor is Seller aware, without specific inquiry,
of any written notices from applicable govemmental and regulatory
authorities that (he use and operation of the Property are in violation of
applicable building codes, environmental laws and regulations (including, but
not limited to, those relating to the handling, manufacturing, treatment,
storage, disposal, discharge, use and transportatior. of environmental
materials) and other applicable local, state and federal laws, ordinauces,
regulations, rules, requirements and agency guidelines.

by - Real Property-Use Reeulation. Seller represents and warrants 10 the Village
“that Seller has received no written notice of condemnation, environmental,
zoning or other yeal property-use regulation. procecdings that have been
instituted or are planned to be instituted by any person, entity or jurisdiction,

1235477 -7-
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which could detrimentally atfcct the use or operation of the Real Property, or
any portion thereof, and Seiler has not received notice of any special
assessment proceadings affecting the Real Propetty, or any portion thereof.

Authority of Sefler. Seller represents and warrants to the Village that (i) the
persorn(s) executing this Agreement and any of the other dacuments executed
and delivered on behalf of Seller are duly appointed and authorized to
execute such documents; (i) this Agreement and all other documents
axecuted-and delivered by Seller have been duly authorized, executed and
delivered by Selter and conslitute lsgal, valid and binding obligations of
Seller, enforceable against Seller in accordance with their terms; and (iii) the
execution, delivery and performance of this Agreement and all other
documents executed and delivered by Sciler do not violate any provisions of
any agreement or judicial order lo which Saller is a party or to which Seller
or the Propetty are subject.

Other Contracts to Convey Property. Selier represents and warranties to the
Village that Scller has not comumitted or ahligated itself in any manner
whatsoever to sell the Property, orany pottion thereof, (0 uny party other than
the Village. Seller further represcnts and warrants to the Village that, except
for the Village, no tenunt, subtenant or other oceupant or owner of the
Property has any rigat to purchase the Property, or any portion thercof ot
interest therein, including any right of first refusal, right of first offer, or
similar arrangement, contained in any agreement, written or oral, with any
such third party.

Utilities. Seller represents and warrants to the Village thax, to the best of
Seller’s knowledge, all water, sewer, gas, clectric, telephone and drainage
facilities and all other utilities required for the normal use and operation of
the Property (i) are installed to the property jines of the Property, (ii) are
connected and operating pursuant to valid permits for the Property, and (iii)
ran over, through or under a public street or allcy to the Property from the
location at which such utilities are connected to ihe main pubiic utility lines.

Reports. and Other Documnents. Seiler represents and warrants to the Village
that reports and all documents and other items rclating Lo or affecting the
Property and delivered to the Village pursuant to this Agresment or in
conmection with the execution hereof, are and as of the Closing Date will be
true and correct copies and contain no material inaccuracies oy misstatements
of fact,

Agreoments Affecting the Real Property. Seller represents and warrants to
the Village that, to the best of Seller’s knowiedge, there are no easements,
encumbrances ot other agreements affecting the Real Property except as will
be shown in the Prelimiinary Repert.

-8-
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{3) Apreements Affecting the Real Property. Seller represente and warrauts to
the Vitlage that, 1o the best of Seller’s knowledge, thers are no easements,
encumbrances or other ageements aftecting the Real Property except as will

be show in the Preliminary Report. :

(»)  Lifigation. Seller represents and warrants o the Village that there is 10
{itigation, arbiiration, proceeding, investigation or tax assessmment complaint
pending or, to the best of Seller’s knowledge, threatened ugainst Seller or the
Praperty (or any pottion thereof), or any basis therefor, taat avises out of the

use, opstation ot ownership of the Property, or aiy portion thereof.

) Hazardgus Materials.

1. Yeller represents and warrants 10 the Village that all operations or
activities upon, o1 us€ Of gecupancy of the Propsrty, OF any portion thereof,
are, in all respects, in comphance with ail slate, federal and local laws,
ordinances, regulations, codes, rules, orders and agency guidclines relating
to the generation, handling, manufacturiog, {reatment, storage, 8e,
tfransportation, spillage, lcakage, dumping, discharge or disposal (whether
accidental or intentional) of Hazardous Materigls.

2. Saller has not at any tiwe engaged in or permitted any dumping,
discharge, disposal, release, spillage or leakage (whether legal or Hlsgal,
accidental or intentional) of such Hazardous Materials, at, o, in or about the
Property, o7 any portion thereof, Sellerrepresents and warrants to the Village
that there is not present upon the Propetty, or any portion thereof, {A) any
PCB’s, nor are there any structures, fxtures, equipment or other objects or
materials containing PCB’s, and (B) underground storage tanks.

3. For purpases of this Agreement, “Hazaxdous Materials” shall mean
substances (whether solid, liquid, gaseous OF otherwise) which are (1)
flammable, explosive, corrosive, radioactive, ¢r toxic, or (2) defined as
hazardous substances, hazardous materials, toxic substances or hazardous
wastes in the Comprehensive Environmental Respotise, Compensation and
Linbility Act (48 U.S.C. 1201 et seq.); the Resowece Conservation and
Recovery Act of 1976 (42 U.5.C. 6901 et seq.); and all amendnients adopted
t0 these laws, and all regulations and publications promulgated pursuant 1©
these Jaws in effect ou the Closing Date, and (3) asbestos, asbestos copiaining
materials containing paterials defined and described in Environmental
Protection Agency Report No- 46/5-85/204 (June 1985), or any related or
successor report, or other applicable government regulations defining ot
describing such materials jssued on or before the Close of Eserow; or (4)
perroleum, pefroleum derivatives, including vrude ofl oTany fraction thereof,
and natural gas, natural gas liquids, liquefied notural gas, or synthetic gas
usable for fuel, or the ash pro duced by @ FESOUICE FECOVELY facility wiilizing
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a mumicipal solid waste sireamn; or {3) pesticides, incecticides, fartilizers,
herbicides ot similar chemicals, or () any mixture that inelndes any
substance listed above hazardous matenials.

4, For purposes of this Apreement, “Release” shall mean any spilling,
leaking, PUMPINE, pouring, emitting, emptying, discharging, injecting,
escaping, leaching, dumping or disposing into the enviropment (including the
abandonment or discarding ofbarrels, containers and other closed receplacles
containing Hazardous Materials).

10.02 Representations and Warcanties of V illage. The Village represents and warrants 10
Setler as follows: this Agreement and all documents executed by the Village which are 1o be
delivered to Seiler on the Closing Date are, and as of the Closing Date will be, duly authorized,
execnted, and delivered by the Village, and are and as of Closmg Date Wil be legal, valid and
binding obligations of the Village (subject to any applicable bankruptey and insclvency 1aws).

10.03 Survival. The representations and warranties set forth in this Agreement and this

Article X orinany other insirument delivered pursuant 1o this Agreement shall survive the execution
and delivery of this Agreement, the closing of Eserow and recording, of the deed and transter of title.

ARTICLE X1~ ADDITIONAL COVENANTS OF SELLER AND VILLAGE

11.01 Maintenatice of the Propetty. At all times until title 18 transferted to the Village.
geller will perform all obligations on its part 1o be performed as shall be required to keep and
ipaintain the Property in good condition and rapair unfil the (“losing Date.

11.02 Inswance, Upto and inchuding the Closing Date, Saller shall maintain i effect all
of its insurance policics NOW maintained on the Property.

11.03 Environmenial Insyrance. Buyer and Sellerwith investigate, priorto Closing, thecost
of purchasing enyironmental risk tSUTANCE. Depending on the cost, {he Buysr and Seller may agiee
on purchasing this insurance and the appartionment of the cost thereof prior 0 Closing.

11.04 NoNewor Amended Leases. Fromt and after the date of this Agreement, Seller will
ot amend, alter ot wodify any of the leases or intangible property or enter into any new lease,

contract or agreenent relating to the Property without the prior wiitten consent of Buyer.

11.05 Pavmentof Bills. Seller agress to timely pay in full any and all of its outstanding
bills relating to the Property that exist as of the Closing Date.
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ARTICLE X(L- RISK OF 1088

12.01 RiskofLoss Ifthe Property oF any portion is damagec ot destroyed by {ire or other
casualty, whether ot ot ingured, or the Property or any portion thereot is taken by power of eminent
domain or deed in liew thereof (“Taking”), prior to the Closing Date, then the Village may, st its
optior, {a) terminate {his Agreement and all rights and obligations hereunder, in which event all
amounts paid by the Village to Seller shall be immediately retumed to the Township and sy and
a1l deposits made nto {he Escrow shall be retumed 1o the party having made the same, o (b) elect
to proceed with the purchase of the Property. fthe Village elects to proceed with the purchase of
the Property after damage or destruction fo the Property oT aTaking, as specified above, then (i) in
the case of damage of destruction, Seller is, at the alection of the Village, (A) to pay prior to the
Closing Date the deductivle portion of any insurace policy covering such damage or destruction
and 1o deliver to the Village upon the later of the Closing Date or the receipt by Seller of msurance
proceeds cOVenng such damage or destruction, all such insurance proceeds and i such loss has not
heen fully adjusted priorto the Closing Date, Seller agrees o continue ro prosecute such adjustment
to completion in full cooperation with the Village; or (B) to repair, replace and restore, prior to the
Closing Date, the Property 10 substantially the same condition that existed immediately before such
damage ot desiruction; or (ii) in the case of a Taking, pay to the Villaze all proceeds theretofore
received by Seller on account of such Taking and. assign 10 the Township all rights of Seller fo
receive any future procesds ott account of such Taking pursuant to forn of assighment reasonably
satisfactory to the Village. Risk of loss is fo be borme by Seller until title 2 {ransferred to the
Village.

ARTICLE X{II - OTHER TAKING

13.01 Other Taking. If the Property of any pottion thereof is 1aken by power of emnent
domain or deed n lieu thereof (“Taking™), prior fo the Closing Date, then Seller ¢hall pay to the
Village all proceeds theretofore received by Seller on account of such Taking and assign to the
Village ali rights of Seller to receive atty fature procceds on sccount of snch Taking pursuant to 2
form of assignment reasonably satisfactory the Village.

ARTICLE XIV = PRORATIONS AND EXPENSES

14.01 Prorations. Realprop erty taxes and assessmenis shall be proraied in BsCrow as ofthe
Closing Date using the latest available duplicate and valuation. If any Leases will continue in effect
after Closing, the Bscrow Agent shall prorate rents and other charges and credit to the Village all
seeurity deposits.

14.02 Costs. Seller shatl pay for title examination, {itle commitment, the cost of a Title
Guaranty in the amount of the Purchase Price, the conveyance fee, and one-half of the escrow fee.
The Village shall pay one-half the cost of the escrow fee, the costs of recording the Deed, Mortgage
and other documents, and the difference in cost between a Title Guaranty and the Title Policy. The
Village and Seller aholl each be responsible for the payment of its or fheir own aitorney’s fees.
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ARTICLE XV - MISCELLANEQUS

15.01 Brokgrage Corpnission e's Fee, Bach pacty represents and warrants to the
other that no broker, agent o finder is involved in this transaction. Tothe gvent any broker, salesmal
or other petson makss a claim for a commission o1 finder's fee based upon the transactions
contemplated by this Agreement, the patty tlreugh whom said Broker, salesman or other person
makes its claim shall indermmify and hold harmiess the other party fromn said claim aud all liabilities,
costs and expenses related therelo, including reasonable attorney’s fees, which may be incurred by
such other party in connection with such claim. This indemnity shall survive the recording of the
Deed.

15.02 Sugcessovs and Assigns. The Village may assign this Agreement without Seller's
consent.

15.03 Notices. Any and all notices or other commucations required or parmitted to be
given upder this Agreement, orby law, shall be in writing and either (1) personaily delivered, (ii) sent
by United Statss raail, registered or certified, or express mail, postage prepaid, return receipt
recuested, or (i) sent by Federal Express or other nationalty recognized overnight conrier service
thatprovides receipted delivery gervice, delivery charges prepaid, retumeceipt requested, sidressed

to the followin addresses:
I to Village:

Village of Richfield

4410 West Streetsboro Road
P. 0. Box 387

Richfieid, Ohio 44286-0387
Attn: Mayor

with a copy o]
Charles T. Riehl, Esq.
Walter & Haverficld

1300 Terminal Tower
(eveland, Ohio 44113

1f ta Seller:
5 M Associates, an Ohio Cieneral Partnership

2078 South Medina Line Road
Wadsworth, Ohio 44281

223547-4 wlZa



05/12/2000 14:39 FAX 216 575 0811 WALTER & HAVERFIELD

— —— it g

RG18/020

with a copy 100

Sandy A, DiFjore, Esq.

Amer Cunningham & Brennan Co.,, LEP.A.
159 §. Main Street, Suite 600

Akron, Qhio 44308

Notice shiall be deemed to have heen given upon the date of delivery (or the date of refusal
to accept delivery, as the case may be) or at such other address as either party may from time o time
gpecify in writing to the other in the manner aforesaid.

15.04 Time. The Parties will cooperate to mest all time reguirements.

. 15.05 Incorpoxaiion by Refercnce. Allofthe Txhibits attached hereto or refotred to herein
and all documents i the nature of such Exhibits, when executed andior so attached are by this
reference incorjiutated herein and made a part of this Agreemeant.

15.06 Yurther Assurances. [n a timely fashion, each parly shall sxcoute and deliver such
further instrummiatiis, docutpenis o assurances, and take such farther action as shall be reguired to
carry out the purposes and intent of this Agreement.

15.07 Construgtion. The parties acknowledge that easch party has reviewed this Agreement
and that the normal rule of construction to the effect that any ambiguities are to be resolved against
the deafting party shall notbe employed iu the interpretation of this Agreement or any amendments
or exhibits thereto.

15.08 NoMerger. Theoov chants, warranties, reprasentations and indemmifications st ford
in this Agreement shall not merge with the delivery of the Deed but shall, sxcept as otherwise
expressly provided in this Agresment, survive the recording of the Deed.

15.09 Coverning Law. This Agreement shall be construed and interpreted in accordancs
with and shall be govemed and enforced in all respects according 10 the laws of the State of Ohio.

15.10 PBnire Agresment, This Agreemnent and the Exhibits which are atiached heyeto or
contemplated to be attached hereto and by this reference incorporated hercin and all documents
specifically conternplated by this Agreement when executad, contain the entire understanding of the
parties and supersede any and all other written ot oral understauding inchuding, without {imitation,
any prior purchase agresments for the Property previously enrered into between the parties.

15.11 Foreign Pergon. Seller represents and warrants that it g not a “foreign persor,” 4
“foreign gorporation” or “Foreign parmership” within the meaning of Section 1445 of the Invernal
Revenue Codoe of 1586, as amended, or a nonxesident of Oldo and that, at the Closing Date, Seller
shall deliver to the Village all documents required by the Codes, including, without limitation, &

“FIRPTA” affidavit providing taxpayer identification msmbers.
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15.12 Counterparts. This Agrecment may be executed in counterpasts, each of which
counterpart shali be fully enforceable as if contained in one fully executed docwment.

IN WITNESS WHEREOF, Seller and the Village have executed this Agreement the day
and year first above written.
Witnesses: THE VILLAGE OF RICHFIELD

By
Its Mayor

And: _
Its Finance Dhrector

s M ASSOCIATES, an Ohio General
Fartnership

By:

Iis

By:

Hs_

4
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LIST OF EXHIBUS

Exhibit Descriphion

A Legal Deneription of Real Property

B Map of Real Property

¢ Description of Personal Property

D Assignment and Assumption of Intungible Propesty
B [temns to be Removed from the Preliminary Repott
F Seller's FIRPTA Affidavit
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