REQUEST FOR LEGISLATION

Sponsor: Alomar Davenport Date: 4/6/2023

Request Legislation To: Authorizing the Public Works Director to execute two (2) purchase and sale agreements,
and any other necessary documentation, to effectuate the City of Mansfield’s purchase of certain real property,
respectively identified as Richland County Auditor’s Parcel Nos. 0270211413000 and 0270202103000, and declaring
an emergency.

Mandatory Information:

For Caucus Meeting Of: 4/18/2023

For First Regular Meeting Of: 4/18/2023

For Second Regular Meeting Of:

For Passage Meeting Of: 4/18/2023

Submitted By: Mayor Theaker/Bob Bianchi

Special Instructions:

Related Prior Legislation:

Account / Classification:

Emergency? Yes X_ No_

Waive Last Reading? Yes_ X No___

Waive Last Two Reading? Yes X_ No___

Pass Legislation Same Date As Caucus? Yes X_ No___

Additional Information Attached? Yes _ No_X_

cc: Mayor; Law Director; Safety Service Director; Public Works Director; Finance Director; Human Resources
Director; Clerk of Council; Sponsor; Vice-Chairperson; Committee Member
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BILL#23-XXX ORDINANCE #

Authorizing the Public Works Director to execute two (2) purchase and sale agreements, and any
other necessary documentation, to effectuate the City of Mansfield's purchase of certain real property.
respectively identified as Richland County Auditor’s Parcel Nos. 0270211413000 and 0270202103000,

and declaring an emergency.

WHEREAS, the Ohio Constitution, Section 717.01 of the Ohio Revised Code, and Section 2.01
of'the City of Mansfield Charter empower the Mansfield City Council to acquire title to, and other interests
in, real property in the name of the City, and

WHEREAS, City Council desires to purchase two (2) parcels of real estate located in the City’s
corporate boundaries, more particularly identified as Richland Auditor’s Parcel Nos. 0270211413000 (137
Alpine Drive, Mansfield, Ohio 44906) and 0270202103000 (171 S. Brookwood Way, Mansfield, Ohio
44906) (collectively, the “Property™), and

WHEREAS, the current respective owners of the parcels have agreed to sell the Property for the
total purchase prices of $176,750 and $167,000, and

WHEREAS, City Council finds it to be in the best interests of the City and its residents to proceed
with the purchase of the Property for the aforementioned purchase prices, pursuant to the terms and
conditions of the two (2) purchase and sale agreements negotiated by the City and Property owners,
attached as Exhibit A and Exhibit B to this Ordinance.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE
CITY OF MANSFIELD, STATE OF OHIO:

SECTION 1. That the Public Works Director, on behalf of the City, is hereby authorized to
execute the purchase and sale agreements in substantially the same forms as Exhibit A and Exhibit
B, and all other necessary documents, to consummate the City’s purchase of the Property.

SECTION 2. That the purchase prices for the Property shall be paid from the Sewer Fund,
502 N : L5 s\

SECTION 3. That it is found and determined that all formal actions of the Council relating
to the adoption of this ordinance were adopted in an open meeting of this Council, and that all
deliberations of this Council and any of its committees that resulted in such formal action, were in
meetings open to the public, in compliance with all legal requirements.

SECTION 4. That the reason for the immediate necessity to enter into the purchase and sale
agreements is to promptly address certain public infrastructure improvements that must be made
in the immediate vicinity of the Property and which have presently, or will have in the future, a
detrimental impact on the Property owners, who are City residents. This measure is determined to
be an emergency ordinance for the immediate preservation of the public peace, health, safety and
welfare of the City of Mansfield and its inhabitants and, providing it receives the affirmative vote
of two-thirds of all members elected to Council, it shall take effect and be in force immediately
upon its adoption, otherwise from and after the earliest time by law, after its passage and approval
by the Mayor.



Caucus Aprl 18, 2023

1% Reading April 18, 2023
2" Reading
PASSED April 18, 2023 SIGNED /s/ David Falqguette
President of Council
ATTEST /s/ Amy L. Yockey APPROVED /s/ Timothy L. Theaker
Clerk of Council Mayor
APPROVED AS TO FORM: John R. Spon

Law Director
City of Mansfield, Ohio

*Publication required.



EXHIBIT A

PURCHASE AND SALE AGREEMENT

This PURCHASE AND SALE AGREEMENT (this “Agreement’) is made and entered
into as of the  day of , 2023 (the “Effective Date™) by the CITY OF
MANSFIELD, OHIO, with an address of 30 North Diamond Street, Mansfield, Ohio 44902
("Buyer”), and ROBIN A. ROTHAAR, with an address of 137 Alpine Drive, Mansfield, Ohio
44906 (“Seller”) (Buyer and Seller may be individually referred to herein as a “Party” and
collectively as the “Parties™).

In consideration of the mutual representations and covenants contained herein and other
good and valuable consideration, the receipt and sufficiency of which are acknowledged, Buyer
and Seller covenant and agree as follows:

TERMS AND CONDITIONS

1. Purchase and Sale. Seller agrees to sell and convey to Buyer, and Buyer agrees to
purchase from Seller, upon the terms and conditions set forth herein, one (1) parcel of real property
with a common address of 137 Alpine Drive, Mansfield, Ohio 44906, together with all associated
improvements, easements, rights-of-way and appurtenances belonging or in any way appertaining
thereto (the “Property”). The Property is more particularly described as Richland County
Auditor’s Parcel No. 0270211413000. The Property includes all rights, licenses, privileges and
benefits which relate thereto, of every kind, character and description, now existing and/or existing
on the Closing Date (as defined below), whether tangible or intangible, real, personal or mixed.

2. Purchase Price. The total purchase price for the Property shall be One Hundred
Seventy-Six Thousand Seven Hundred Fifty Dollars and 00/100 ($176,750) (the “Purchase
Price”). The Parties agree the Purchase Price constitutes the fair market value of the Property, and
1s just and reasonable compensation to Seller for the conveyance of the Property to Buyer. If this
Agreement is not terminated by Buyer pursuant to the terms and conditions set forth herein, Buyer
shall pay the balance of the Purchase Price to Seller on the Closing Date, subject to proration and
credits as provided herein.

3. Due Diligence and Approval Period.

(a) Buyer’s obligations hereunder are subject to Buyer being satisfied regarding
the condition and suitability of the Property in all respects, in Buyer’s sole discretion, during a
period of sixty (60) days following the Effective Date (the “Due Diligence and Approval Period™).

(b) Buyer shall have the right during the Due Diligence and Approval Period
to commence physical tests and inspections of the Property, and to undertake any engineering,
environmental, soils or other studies on the Property, at Buyer’s sole cost; provided, however,
Buyer shall give Seller reasonable advance notice of any proposed entry onto the Property for
such purposes. Seller shall cooperate with Buyer in its Property inspections, and shall not
unreasonably restrict Buyer’s access to the Property, during the Due Diligence and Approval
Period. Matters subject to Buyer’s review may include, by way of example and without limitation,
title, surveys, review of physical conditions, financial feasibility, development costs, utility
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availability, sanitary and storm water facilities, soil and subsurface conditions, environmental
conditions and restrictive covenants.

(c) During the Due Diligence and Approval Period, Buyer may obtain a
commitment for an owner's policy of title insurance insuring Buyer’s ability to obtain satisfactory
title to the Property.

(d) If Buyer notifies Seller of any title defects, exceptions or survey objections
(each an “Objection™ and collectively, “Objections™) within the Due Diligence and Approval
Period, Seller shall have ten (10) days from receipt of such notice in which to either: (i) cure such
Objection(s), or commit to cure them on or before the Closing Date; or (i1) notify Buyer in writing
that Seller is unable or unwilling to cure such Objection(s), in which case Buyer shall have ten
(10) days from its receipt of such notice in which to elect in writing to either: (i) accept such title
as Seller is willing and able to convey; or (ii) terminate this Agreement, in which case the Parties
will have any further obligations to one another. Seller shall be responsible for causing all matters
of a monetary nature to be released at or prior to the Closing Date, including, without limitation,
mortgages. judgment liens, mechanic’s liens, penalties, and the like.

(e) Within ten (10) days after the Effective Date hereof, Seller shall, if not
already made available to Buyer, deliver or cause to be delivered copies of the following
documents and materials pertaining to the Property to the extent they are within Seller’s possession
or control, together with an attestation that the documents provided constitute all of the Due
Diligence Materials within Seller’s possession or control: title commitments/policies, surveys, site
plans and specifications, architectural plans, inspections, environmental/hazardous material
reports, soils reports, governmental permits/approvals, tax information and utility letters, leases
for all or any part of the Property, rent roll, copy of service contracts, certificate(s) of occupancy,
warranties and guaranties, commission agreements, and other similar materials relating to the
physical and environmental condition of the Property, and any other documents relating to the
Property reasonably requested by Buyer (collectively the “Due Diligence Materials™). The Due
Diligence and Approval Period shall be extended by one day for each day Seller delays in making
the Due Diligence Materials available to Buyer

() Nothing in this Agreement shall be construed as imposing any limitations
upon the reasons for which Buyer may decide not to purchase the Property. Buyer shall have the
right, in its sole discretion, for any reason or no reason, to terminate this Agreement by providing
Seller with written notice of Buyer’s decision to terminate at any time prior to the expiration of
the Due Diligence and Approval Period.

4. Other Conditions Precedent to Closing. In addition to the due diligence
contingencies set forth in Section 3 above, Buyer’s obligations under this Agreement are
conditioned upon Buyer’s legislative body holding all requisite proceedings to approve the
acquisition of the Property and the transaction contemplated by this Agreement.

5. Closing; Closing Adjustments and Costs; Closing Documents.
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(a) Closing Date. The closing of the purchase contemplated herein (the
“Closing™") shall be on a date selected by Buyer and Seller that is no later than thirty (30) days after
the expiration of, or Buyer’s earlier waiver of, the Due Diligence and Approval Period (the
“Closing Date™). The Closing shall take place at such time and place as may be mutually agreed
by Buyer and Seller.

(b) Closing Costs. At Closing, Buyer shall pay all closing costs, transfer taxes,
title examination fees, and title insurance premiums necessary to provide Buyer with an owner’s
policy of title insurance. Buyer and Seller shall each be responsible for the payment of their own
attorneys’ fees and expenses associated with this transaction. Buyer shall be further responsible
for the preparation and recording cost regarding deeds associated with the conveyance of title to
the Property to Buyer.

(c) Prorated Real Estate Taxes. Buyer and Seller shall prorate all real property
taxes and assessments related to the Property as of the date of Closing (collectively, “Taxes™), with
the day of Closing being treated as the first day of ownership by Buyer. Seller shall be responsible
for payment of all Taxes accruing prior to the Closing Date. If the final tax bill(s) for the Property
is not available at Closing, the Taxes shall be prorated based upon the latest available tax
duplicate(s) for the Property, using the method customary in Richland County, Ohio.

(d) Deeds. At Closing, Seller shall convey to Buyer good and marketable fee
simple title to the Property by recordable General Warranty Deed, with release of any and all
dower rights (if applicable), and free and clear of all liens and encumbrances by any party claiming
by, through or under Seller, except: (i) liens for real property taxes and assessments not yet due
and payable as of the Closing Date; (ii) easements and restrictions of record; and (iii) governmental
laws, restrictions and ordinances affecting the Property.

(e) Other Closing Documents from Seller. At Closing, in addition to executed
deeds, Seller shall deliver to Buyer all documents that may be reasonably requested by the closing
agent or Title Company to ensure that good and marketable title is transferred to Buyer.

6. Holdover Period: Possession.

(a) Seller shall be entitled to continue occupying the Property for a period of
One Hundred Twenty (120) days, beginning on the Closing Date (the “Holdover Period™);
provided, Seller fulfills all requirements set forth in this Section 6. Seller shall be considered a
tenant, and Buyer shall be considered fee simple owner and landlord, of the Property during the
Holdover Period. Seller shall not be required to pay any rent or other fees to Buyer in exchange
for Seller’s occupancy of the Property during the Holdover Period.

(b) Seller shall carry and maintain, at Seller’s sole cost and expense (subject to
the partial reimbursement set forth in Section 6(e) below), with companies authorized to do
business in Ohio, a renters insurance policy or policies with sufficient limits and reasonably
satisfactory to Buyer (in Buyer’s sole discretion) providing coverage for, at a minimum: (i) the
protection of Seller’s personal property on the Property; and (ii) medical payments to third-parties
who suffer injury on the Property during the Holdover Period. Seller shall provide Buyer with
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certificate(s) evidencing Seller’s maintenance of the requisite insurance coverage described herein
on the Closing Date.

(©) Seller shall immediately notify Buyer if any policy or policies of insurance
carried by Seller to satisfy the insurance coverage requirements in Section 6(b) above are
threatened, suspended or terminated during the Holdover Period. In that case, Buyer may do any
or all of the following: (i) require Seller to obtain additional renters insurance coverage; (ii) consent
in writing to the continuation of the Holdover Period absent the threatened, suspended or
terminated insurance coverage; or (iii) serve a written notice on Seller terminating the Holdover
Period and requiring Seller to vacate the Property within three (3) days of the date of the
termination notice.

(d) Seller shall deliver exclusive possession of the Property to Buyer, and
remove all of Seller’s personal property from the premises, no later than the date immediately
following the last day of the Holdover Period.

(e) Presuming Seller maintains the renters insurance coverage required herein
throughout the Holdover Period, Buyer agrees to reimburse Seller for Seller’s costs associated with
securing such insurance coverage, up to Three Hundred Dollars and 00/100 ($300). Such
reimbursement shall be delivered to Seller within thirty (30) days followed termination of the
Holdover Period.

i Seller’s Representations and Warranties. Seller hereby covenants, represents and
warrants to Buyer with respect to the Property, as of the Effective Date and again as of the Closing
Date:

(a) Seller has all requisite power and lawful authority to enter into and perform
the obligations required of Seller under this Agreement, and execute and deliver the deed
conveying title to the Property to Buyer.

(b) Seller has good and marketable fee simple title to the Property, and the same
is or will be unencumbered at the Closing Date, except for matters of record, which shall be subject
to Buyer’s approval. There are no boundary disputes or other matters affecting title or the legal
description of the Property.

(¢) Seller has not entered into any unrecorded agreements to lease, sell,
mortgage or otherwise encumber or dispose of any interest in the Property, except for this
Agreement.

(d) Seller has not received notice of any action, suit or proceeding that is
pending or threatened, before or by any judicial body, any governmental agency or authority,
against or affecting all or any part of the Property.

(e) Seller has not received notice of any mechanic’s lien, materialman’s lien or
lis pendens action affecting the Property, and, as of the Closing Date, all sewer, water and other
utility bills for utility usage on the Property that are then due will be paid in full.
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() There are no private restrictions or conditions, by deed, contract relating to
the Property or otherwise, which do not appear of record. There are no unrecorded easements;
options; rights of first refusal; leases; licenses; agreements relating to any lease, purchase or
development of the Property; or other unrecorded agreements of any kind or nature whatsoever
relating to the Property that would interfere with or adversely affect this Agreement.

(g)  No party other than Seller shall be in possession of the Property during the
Holdover Period, and no party other than Buyer shall be in possession of the Property upon
termination of the Holdover Period.

The truth and accuracy of the foregoing representations and warranties shall be a condition
precedent to the Closing. The provisions of this Section 7 shall survive the Closing.

8. Buyer’s Representations and Warranties. Buyer hereby covenants, represents and
warrants to Seller, as of the Effective Date and again as of the Closing Date, that Buyer is an Ohio
political subdivision organized and incorporated under the laws of the State of Ohio, and has the
full right, power and authority to enter into this Agreement, to purchase the Property as provided
herein, and to carry out Buyer’s obligations hereunder (subject to Section 4 herein).

9. Risk of Loss. Seller will deliver the Property to Buyer at the conclusion of the
Holdover Period in substantially the same condition and repair as of the date of this Agreement.
All risk of loss with respect to the Property shall remain with Seller until the Closing Date, at
which time the risk of loss shall shift to Buyer (excepting items which may be covered by a renters
insurance policy carried by Seller during the Holdover Period).

10.  As-Is. The sale of the Property hereunder is, and except as expressly set forth in
this Agreement shall be, made on an “as is”, “where is”, and “with all faults and defects™ basis,
without additional representations or warranties of any kind or nature, whether express, implied or
otherwise, including any representation or warranty concerning title to the Property, the physical
condition of the Property (including the condition of the soils thereon), the environmental
condition of the Property, or any other representation or warranty pertaining to the Property. Buyer
will acquire the Property solely on the basis of its own examinations of the Property (subject to
any documents and records provided to Buyer by Seller pursuant to this Agreement), and Buyer
acknowledges that it has had or will have the opportunity to conduct sufficient due diligence prior
to the Closing Date pursuant to the terms and conditions of this Agreement.

LI Damage and Condemnation. If, at any time prior to Closing, all or any part of the
Property is damaged by casualty, or taken or appropriated by virtue of eminent domain or similar
proceedings, or is condemned for any public or quasi-public use, then Buyer may, in its sole
discretion, terminate this Agreement and thereafter neither Party will have any further obligations
hereunder. If Buyer terminates this Agreement in accordance with this provision, Seller shall be
entitled to receive all insurance proceeds and/or condemnation proceeds payable for the affected
portion of the Property. If Buyer instead elects to maintain this Agreement in full force and effect:
(1) Buyer shall be entitled to receive all insurance proceeds and/or condemnation proceeds payable
for that portion of the Property damaged or taken, and Seller shall execute such assignments or
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other instruments as are necessary to transfer such proceeds to Buyer; or (ii) Buyer shall receive a
credit against the Purchase Price equal to the amount of the insurance or condemnation proceeds
actually paid to Seller with any remaining proceeds to be transferred to Buyer at Closing.

12. Default. If, following the full execution of this Agreement, either Party defaults in
the performance of'its duties or obligations hereunder, or any representation or warranty hereunder
is otherwise untrue or incomplete, the following terms and conditions shall apply:

(a) [f Buyer defaults on any obligations contained in this Agreement, Seller
must give Buyer written notice of the default and a ten (10) day opportunity to cure said default.
If Buyer remains in default following the ten (10) day cure period, Seller’s sole remedy shall be to
terminate this Agreement, and thereafter neither Party will have any further obligations hereunder.

(b) If Seller defaults on any obligations contained in this Agreement, then
Buyer shall have the right to either: (i) pursue specific performance against Seller; or (ii) terminate
this Agreement and pursue any remedy available at law or in equity.

13, Notices. Any notices delivered to a Party pursuant to this Agreement shall be
delivered to the recipient-Party at the address listed below (or such other address that may be
designated in writing by the Party following the Effective Date) by: (i) personal delivery; (ii)
certified mailing via the U.S. Postal Service, return receipt requested; or (iii) or by a nationally
recognized overnight courier service. A copy of the notice shall also be sent to the recipient-
Party’s designated e-mail address(es) listed below (or such other e-mail address(es) that may be
designated in writing by the Party following the Effective Date). A notice properly addressed to
the recipient-Party shall be deemed given and etfective upon: (i) receipt by the recipient-Party, if
delivered personally or by overnight courier; or (ii) the conclusion of the third business day after
deposit in the mail if mailed via certified USPS mailing.

IF TO SELLER: [F TO BUYER:
Robin A. Rothaar City of Mansfield, Ohio
137 Alpine Drive Attn:
Mansfield, Ohio 44906 30 North Diamond Street
Email: Mansfield, Ohio 44902
Email:
14. Time of the Essence. Time is of the essence with respect to the completion and

fulfillment of all terms and conditions set forth in this Agreement.
1.5. No Broker. No real estate broker has been used in connection with this transaction.
16. Miscellaneous.

(a) This Agreement shall be binding upon, and shall inure to the benefit of, the
Parties hereto, their respective heirs, legal representatives, successors and assigns.

6
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(b) This Agreement contains the entire agreement of the Parties with respect to
the purchase and sale of the Property contemplated herein, and no other agreement, statement or
promise made by any Party, or any officer, representative, employee or agent of any Party, whether
express or implied, oral or written, that is not contained in this Agreement shall be binding or valid.

(c) This Agreement may be executed in any number of counterparts, each of
which shall be an original, and all of which together shall constitute one and the same instrument.

(d) This Agreement may only be amended by written amendment signed by
Buyer and both Seller.

(e) The time in which any act provided by this Agreement is to be done shall
be computed by excluding the first day and including the last day, unless the last day is a Saturday,
Sunday, or legal holiday, in which event the last day shall also be excluded.

(H) If either Party shall be delayed or prevented from the performance of any
act required by this Agreement by reason of acts of God, strikes, lockouts, pandemic, labor
troubles, inability to procure materials, restrictive governmental laws or regulations, or other
cause, without fault and beyond the reasonable control of the Party obligated (financial inability
excepted), performance of such act shall be excused for the period of the delay; and the period for
the performance of any such act shall be extended for a period equivalent to the period of such
delay.

(g) No failure by either Party to insist upon the strict performance of the other
Party’s obligation under any covenant, agreement, term or condition set forth herein, or to exercise
any right or remedy consequent upon a breach thereof, shall constitute a waiver of any such breach,
or of such covenant, agreement, term or condition. No waiver of any breach shall affect or alter
this Agreement, and each and every covenant, condition, agreement and term of this Agreement
shall continue in full force and effect with respect to any other then-existing or subsequent breach.
No waiver of any breach shall in any event be effective unless the same is in writing, signed by
the non-breaching Party, and then such waiver shall be effective only in the specific instance and
for the specific purpose for which it is given.

(h) If any term, covenant or condition contained in this Agreement is deemed
by a court of competent jurisdiction to be invalid, illegal or unenforceable for any reason, the rights
and obligations of the Parties hereunder shall be construed and enforced with such term, covenant
or condition limited so as to make it valid, legal or enforceable to the greatest extent allowed by
law; or, if such term, covenant or condition is totally invalid, illegal or unenforceable, the rights
and obligations of the Parties hereunder shall be construed and enforced as if such term, covenant
or condition was never contained herein, and all other terms, covenants and conditions set forth in
this Agreement shall continue on, unchanged.

[Signature Page Follows]
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IN WITNESS WHEREOF, Seller and Buyer have executed this Agreement as of the
Effective Date.

CITY OF MANSFIELD, OHIO

By:

David Remy, Public Works Director

Date: , 2023

ROBIN A. ROTHAAR

By:

Date: , 2023




EXHIBIT B

PURCHASE AND SALE AGREEMENT

This PURCHASE AND SALE AGREEMENT (this “Agreement’) is made and entered
into as of the  day of , 2023 (the “Effective Date™) by the CITY OF
MANSFIELD, OHIO, with an address of 30 North Diamond Street, Mansfield, Ohio 44902
(“Buyer”), and ALEXANDER J. MAYER, with an address of 171 S. Brookwood Way,
Mansfield, Ohio 44906 (“Seller”) (Buyer and Seller may be individually referred to herein as a
“Party” and collectively as the “Parties™).

In consideration of the mutual representations and covenants contained herein and other
good and valuable consideration, the receipt and sufficiency of which are acknowledged, Buyer
and Seller covenant and agree as follows:

TERMS AND CONDITIONS

l. Purchase and Sale. Seller agrees to sell and convey to Buyer, and Buyer agrees to
purchase from Seller, upon the terms and conditions set forth herein, one (1) parcel of real property
with a common address of 171 S. Brookwood Way, Mansfield, Ohio 44906, together with all
associated improvements, easements, rights-of-way and appurtenances belonging or in any way
appertaining thereto (the “Property”). The Property is more particularly described as Richland
County Auditor’s Parcel No. 0270202103000. The Property includes all rights, licenses,
privileges and benefits which relate thereto, of every kind, character and description, now existing
and/or existing on the Closing Date (as defined below), whether tangible or intangible, real,
personal or mixed.

2. Purchase Price. The total purchase price for the Property shall be One Hundred
Sixty-Seven Thousand Dollars and 00/100 (§167,000) (the “Purchase Price™). The Parties agree
the Purchase Price constitutes the fair market value of the Property, and is just and reasonable
compensation to Seller for the conveyance of the Property to Buyer. If this Agreement is not
terminated by Buyer pursuant to the terms and conditions set forth herein, Buyer shall pay the
balance of the Purchase Price to Seller on the Closing Date, subject to proration and credits as
provided herein.

3. Due Diligence and Approval Period.

(a) Buyer’s obligations hereunder are subject to Buyer being satisfied regarding
the condition and suitability of the Property in all respects, in Buyer’s sole discretion, during a
period of sixty (60) days following the Effective Date (the “Due Diligence and Approval Period”).

(b) Buyer shall have the right during the Due Diligence and Approval Period
to commence physical tests and inspections of the Property, and to undertake any engineering,
environmental, soils or other studies on the Property. at Buyer’s sole cost; provided, however,
Buyer shall give Seller reasonable advance notice of any proposed entry onto the Property for
such purposes. Seller shall cooperate with Buyer in its Property inspections, and shall not
unreasonably restrict Buyer’s access to the Property, during the Due Diligence and Approval
Period. Matters subject to Buyer’s review may include, by way of example and without limitation,
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title, surveys, review of physical conditions, financial feasibility, development costs, utility
availability, sanitary and storm water facilities, soil and subsurface conditions, environmental
conditions and restrictive covenants.

(c) During the Due Diligence and Approval Period, Buyer may obtain a
commitment for an owner's policy of title insurance insuring Buyer’s ability to obtain satisfactory
title to the Property.

(d) If Buyer notifies Seller of any title defects, exceptions or survey objections
(each an “Objection” and collectively, “Objections™) within the Due Diligence and Approval
Period, Seller shall have ten (10) days from receipt of such notice in which to either: (i) cure such
Objection(s), or commit to cure them on or before the Closing Date; or (ii) notify Buyer in writing
that Seller is unable or unwilling to cure such Objection(s), in which case Buyer shall have ten
(10) days from its receipt of such notice in which to elect in writing to either: (i) accept such title
as Seller is willing and able to convey; or (ii) terminate this Agreement, in which case the Parties
will have any further obligations to one another. Seller shall be responsible for causing all matters
of a monetary nature to be released at or prior to the Closing Date, including, without limitation,
mortgages, judgment liens, mechanic’s liens, penalties, and the like.

(e) Within ten (10) days after the Effective Date hereof, Seller shall, if not
already made available to Buyer, deliver or cause to be delivered copies of the following
documents and materials pertaining to the Property to the extent they are within Seller’s possession
or control, together with an attestation that the documents provided constitute all of the Due
Diligence Materials within Seller’s possession or control: title commitments/policies, surveys, site
plans and specifications, architectural plans, inspections, environmental/hazardous material
reports, soils reports, governmental permits/approvals, tax information and utility letters, leases
for all or any part of the Property, rent roll, copy of service contracts, certificate(s) of occupancy,
warranties and guaranties, commission agreements, and other similar materials relating to the
physical and environmental condition of the Property, and any other documents relating to the
Property reasonably requested by Buyer (collectively the “Due Diligence Materials™). The Due
Diligence and Approval Period shall be extended by one day for each day Seller delays in making
the Due Diligence Materials available to Buyer

() Nothing in this Agreement shall be construed as imposing any limitations
upon the reasons for which Buyer may decide not to purchase the Property. Buyer shall have the
right, in its sole discretion, for any reason or no reason, to terminate this Agreement by providing
Seller with written notice of Buyer’s decision to terminate at any time prior to the expiration of
the Due Diligence and Approval Period.

4. Other Conditions Precedent to Closing. In addition to the due diligence
contingencies set forth in Section 3 above, Buyer’s obligations under this Agreement are
conditioned upon Buyer’s legislative body holding all requisite proceedings to approve the
acquisition of the Property and the transaction contemplated by this Agreement.

5. Closing; Closing Adjustments and Costs: Closing Documents.
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(a) Closing Date. The closing of the purchase contemplated herein (the
“Closing™) shall be on a date selected by Buyer and Seller that is no later than thirty (30) days after
the expiration of, or Buyer’s earlier waiver of, the Due Diligence and Approval Period (the
“Closing Date™). The Closing shall take place at such time and place as may be mutually agreed
by Buyer and Seller.

(b) Closing Costs. At Closing, Buyer shall pay all closing costs, transfer taxes,
title examination fees, and title insurance premiums necessary to provide Buyer with an owner’s
policy of title insurance. Buyer and Seller shall each be responsible for the payment of their own
attorneys’ fees and expenses associated with this transaction. Buyer shall be further responsible
for the preparation and recording cost regarding deeds associated with the conveyance of title to
the Property to Buyer.

() Prorated Real Estate Taxes. Buyer and Seller shall prorate all real property
taxes and assessments related to the Property as of the date of Closing (collectively, “Taxes™), with
the day of Closing being treated as the first day of ownership by Buyer. Seller shall be responsible
for payment of all Taxes accruing prior to the Closing Date. If the final tax bill(s) for the Property
i1s not available at Closing, the Taxes shall be prorated based upon the latest available tax
duplicate(s) for the Property, using the method customary in Richland County, Ohio.

(d) Deeds. At Closing, Seller shall convey to Buyer good and marketable fee
simple title to the Property by recordable General Warranty Deed, with release of any and all
dower rights (if applicable), and free and clear of all liens and encumbrances by any party claiming
by, through or under Seller, except: (i) liens for real property taxes and assessments not yet due
and payable as of the Closing Date; (i1) easements and restrictions of record; and (iii) governmental
laws, restrictions and ordinances affecting the Property.

(e) Other Closing Documents from Seller. At Closing, in addition to executed
deeds, Seller shall deliver to Buyer all documents that may be reasonably requested by the closing
agent or Title Company to ensure that good and marketable title is transferred to Buyer.

6. Holdover Period; Possession.

(a) Seller shall be entitled to continue occupying the Property for a period of
One Hundred Twenty (120) days, beginning on the Closing Date (the “Holdover Period™);
provided, Seller fulfills all requirements set forth in this Section 6. Seller shall be considered a
tenant, and Buyer shall be considered fee simple owner and landlord, of the Property during the
Holdover Period. Seller shall not be required to pay any rent or other fees to Buyer in exchange
for Seller’s occupancy of the Property during the Holdover Period.

(b) Seller shall carry and maintain, at Seller’s sole cost and expense (subject to
the partial reimbursement set forth in Section 6(e) below), with companies authorized to do
business in Ohio, a renters insurance policy or policies with sufficient limits and reasonably
satisfactory to Buyer (in Buyer’s sole discretion) providing coverage for, at a minimum: (i) the
protection of Seller’s personal property on the Property; and (ii) medical payments to third-parties
who suffer injury on the Property during the Holdover Period. Seller shall provide Buyer with
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certificate(s) evidencing Seller’s maintenance of the requisite insurance coverage described herein
on the Closing Date.

(c) Seller shall immediately notify Buyer if any policy or policies of insurance
carried by Seller to satisfy the insurance coverage requirements in Section 6(b) above are
threatened, suspended or terminated during the Holdover Period. In that case, Buyer may do any
or all of the following: (1) require Seller to obtain additional renters insurance coverage; (ii) consent
in writing to the continuation of the Holdover Period absent the threatened, suspended or
terminated insurance coverage; or (iii) serve a written notice on Seller terminating the Holdover
Period and requiring Seller to vacate the Property within three (3) days of the date of the
termination notice.

(d) Seller shall deliver exclusive possession of the Property to Buyer, and
remove all of Seller’s personal property from the premises, no later than the date immediately
following the last day of the Holdover Period.

(e) Presuming Seller maintains the renters insurance coverage required herein
throughout the Holdover Period, Buyer agrees to reimburse Seller for Seller’s costs associated with
securing such insurance coverage, up to Three Hundred Dollars and 00/100 ($300). Such
reimbursement shall be delivered to Seller within thirty (30) days followed termination of the
Holdover Period.

b Seller’s Representations and Warranties. Seller hereby covenants, represents and
warrants to Buyer with respect to the Property, as of the Effective Date and again as of the Closing
Date:

(a) Seller has all requisite power and lawtul authority to enter into and perform
the obligations required of Seller under this Agreement, and execute and deliver the deed
conveying title to the Property to Buyer.

(b) Seller has good and marketable fee simple title to the Property, and the same
1s or will be unencumbered at the Closing Date, except for matters of record, which shall be subject
to Buyer’s approval. There are no boundary disputes or other matters affecting title or the legal
description of the Property.

(c) Seller has not entered into any unrecorded agreements to lease, sell,
mortgage or otherwise encumber or dispose of any interest in the Property, except for this
Agreement.

(d) Seller has not received notice of any action, suit or proceeding that is
pending or threatened, before or by any judicial body, any governmental agency or authority,
against or affecting all or any part of the Property.

(e) Seller has not received notice of any mechanic’s lien, materialman’s lien or
lis pendens action affecting the Property, and, as of the Closing Date, all sewer, water and other

utility bills for utility usage on the Property that are then due will be paid in full.
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(H) There are no private restrictions or conditions, by deed, contract relating to
the Property or otherwise, which do not appear of record. There are no unrecorded easements;
options; rights of first refusal; leases; licenses; agreements relating to any lease, purchase or
development of the Property; or other unrecorded agreements of any kind or nature whatsoever
relating to the Property that would interfere with or adversely affect this Agreement.

(2) No party other than Seller shall be in possession of the Property during the
Holdover Period, and no party other than Buyer shall be in possession of the Property upon
termination of the Holdover Period.

The truth and accuracy of the foregoing representations and warranties shall be a condition
precedent to the Closing. The provisions of this Section 7 shall survive the Closing.

8. Buyer’s Representations and Warranties. Buyer hereby covenants, represents and
warrants to Seller, as of the Effective Date and again as of the Closing Date, that Buyer is an Ohio
political subdivision organized and incorporated under the laws of the State of Ohio, and has the
full right, power and authority to enter into this Agreement, to purchase the Property as provided
herein, and to carry out Buyer’s obligations hereunder (subject to Section 4 herein).

9. Risk of Loss. Seller will deliver the Property to Buyer at the conclusion of the
Holdover Period in substantially the same condition and repair as of the date of this Agreement.
All risk of loss with respect to the Property shall remain with Seller until the Closing Date, at
which time the risk of loss shall shift to Buyer (excepting items which may be covered by a renters
insurance policy carried by Seller during the Holdover Period).

10. As-Is. The sale of the Property hereunder is, and except as expressly set forth in
this Agreement shall be, made on an “as is”, “where is”, and “with all faults and defects™ basis,
without additional representations or warranties of any kind or nature, whether express, implied or
otherwise, including any representation or warranty concerning title to the Property, the physical
condition of the Property (including the condition of the soils thereon), the environmental
condition of the Property, or any other representation or warranty pertaining to the Property. Buyer
will acquire the Property solely on the basis of its own examinations of the Property (subject to
any documents and records provided to Buyer by Seller pursuant to this Agreement), and Buyer
acknowledges that it has had or will have the opportunity to conduct sufficient due diligence prior
to the Closing Date pursuant to the terms and conditions of this Agreement.

11. Damage and Condemnation. If, at any time prior to Closing, all or any part of the
Property is damaged by casualty, or taken or appropriated by virtue of eminent domain or similar
proceedings, or is condemned for any public or quasi-public use, then Buyer may, in its sole
discretion, terminate this Agreement and thereafter neither Party will have any further obligations
hereunder. If Buyer terminates this Agreement in accordance with this provision, Seller shall be
entitled to receive all insurance proceeds and/or condemnation proceeds payable for the affected
portion of the Property. If Buyer instead elects to maintain this Agreement in full force and effect:
(1) Buyer shall be entitled to receive all insurance proceeds and/or condemnation proceeds payable
for that portion of the Property damaged or taken, and Seller shall execute such assignments or
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other instruments as are necessary to transfer such proceeds to Buyer; or (ii) Buyer shall receive a
credit against the Purchase Price equal to the amount of the insurance or condemnation proceeds
actually paid to Seller with any remaining proceeds to be transferred to Buyer at Closing.

12 Default. If, following the full execution of this Agreement, either Party defaults in
the performance of its duties or obligations hereunder, or any representation or warranty hereunder
is otherwise untrue or incomplete, the following terms and conditions shall apply:

(a) If Buyer defaults on any obligations contained in this Agreement, Seller
must give Buyer written notice of the default and a ten (10) day opportunity to cure said default.
If Buyer remains in default following the ten (10) day cure period, Seller’s sole remedy shall be to
terminate this Agreement, and thereafter neither Party will have any further obligations hereunder.

(b) If Seller defaults on any obligations contained in this Agreement, then
Buyer shall have the right to either: (i) pursue specific performance against Seller; or (ii) terminate
this Agreement and pursue any remedy available at law or in equity.

13. Notices. Any notices delivered to a Party pursuant to this Agreement shall be
delivered to the recipient-Party at the address listed below (or such other address that may be
designated in writing by the Party following the Effective Date) by: (i) personal delivery; (ii)
certified mailing via the U.S. Postal Service, return receipt requested; or (iii) or by a nationally
recognized overnight courier service. A copy of the notice shall also be sent to the recipient-
Party’s designated e-mail address(es) listed below (or such other e-mail address(es) that may be
designated in writing by the Party following the Effective Date). A notice properly addressed to
the recipient-Party shall be deemed given and effective upon: (i) receipt by the recipient-Party, if
delivered personally or by overnight courier; or (ii) the conclusion of the third business day after
deposit in the mail if mailed via certified USPS mailing.

IF TO SELLER: IF TO BUYER:
Alexander J. Mayer City of Mansfield, Ohio
171 S. Brookwood Way Attn:
Mansfield, Ohio 44906 30 North Diamond Street
Email: Mansfield, Ohio 44902
Email:
14. Time of the Essence. Time is of the essence with respect to the completion and

fulfillment of all terms and conditions set forth in this Agreement.
15 No Broker. No real estate broker has been used in connection with this transaction.
16. Miscellaneous.
(a) This Agreement shall be binding upon, and shall inure to the benefit of, the

Parties hereto, their respective heirs, legal representatives, successors and assigns.
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(b) This Agreement contains the entire agreement of the Parties with respect to
the purchase and sale of the Property contemplated herein, and no other agreement, statement or
promise made by any Party, or any officer, representative, employee or agent of any Party, whether
express or implied, oral or written, that is not contained in this Agreement shall be binding or valid.

(c) This Agreement may be executed in any number of counterparts, each of
which shall be an original, and all of which together shall constitute one and the same instrument.

(d) This Agreement may only be amended by written amendment signed by
Buyer and both Seller.

(e) The time in which any act provided by this Agreement is to be done shall
be computed by excluding the first day and including the last day, unless the last day is a Saturday,
Sunday, or legal holiday, in which event the last day shall also be excluded.

D If either Party shall be delayed or prevented from the performance of any
act required by this Agreement by reason of acts of God, strikes, lockouts, pandemic, labor
troubles, inability to procure materials, restrictive governmental laws or regulations, or other
cause, without fault and beyond the reasonable control of the Party obligated (financial inability
excepted), performance of such act shall be excused for the period of the delay; and the period for
the performance of any such act shall be extended for a period equivalent to the period of such
delay.

(g)  No failure by either Party to insist upon the strict performance of the other
Party’s obligation under any covenant, agreement, term or condition set forth herein, or to exercise
any right or remedy consequent upon a breach thereof, shall constitute a waiver of any such breach,
or of such covenant, agreement, term or condition. No waiver of any breach shall affect or alter
this Agreement, and each and every covenant, condition, agreement and term of this Agreement
shall continue in full force and effect with respect to any other then-existing or subsequent breach.
No waiver of any breach shall in any event be effective unless the same is in writing, signed by
the non-breaching Party, and then such waiver shall be effective only in the specific instance and
for the specific purpose for which it is given.

(h) If any term, covenant or condition contained in this Agreement is deemed
by a court of competent jurisdiction to be invalid, illegal or unenforceable for any reason, the rights
and obligations of the Parties hereunder shall be construed and enforced with such term, covenant
or condition limited so as to make it valid, legal or enforceable to the greatest extent allowed by
law; or, if such term, covenant or condition is totally invalid, illegal or unenforceable, the rights
and obligations of the Parties hereunder shall be construed and enforced as if such term, covenant
or condition was never contained herein, and all other terms, covenants and conditions set forth in
this Agreement shall continue on, unchanged.

[Signature Page Follows]
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IN WITNESS WHEREQF, Seller and Buyer have executed this Agreement as of the
Effective Date.

CITY OF MANSFIELD, OHIO

By:

David Remy, Public Works Director

Date: , 2023

ALEXANDER J. MAYER

By:

Date: , 2023
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