FAIRFIELD TOWNSHIP
R )LUTION NO. 17- 41

RESOLUTION AUTHORIZING THE ADMINISTRATOR TO EXECUTE
AN AGREEMENT OF SALE.

WHEREAS, Graceworks Lutheran Services and Fairfield Township, Butler County, Ohio have
negotiated and intend to enter into an Agreement of Sale whereby Graceworks Lutheran Services agrees
to sell to Fairfield Township the real property located at the intersection of Gilmore Road and Hamilton
Mason Road, identified as Butler County Auditor’s Parcel Nos. A0300012000037, A0300021000042 and
A0300025000008; and

WHEREAS, the Agreement of Sale will promote economic development and the health, safety and
welfare of the residents of Fairfield Township;

NOW, THEREFORE, BE IT RESOLVED by the Fairfield Township Board of Trustees, as follows:

Section 1.

Section 2.

Section 3.

Section 4.

Section 5.

Board of Trustees

The Board hereby authorizes the Township Administrator to execute the Agreement of Sale
attached hereto as Exhibit A.

That it is found and determined that all formal actions of the Board concerning and relating to
the adoption of this Resolution were adopted in an open meeting of the Fairfield Township
Trustees and that all deliberations of the Board that resulted in such formal actions were in
meetings open to the public in compliance with all legal requirements of Section 121.22 of
the Ohio Revised Code.

This Board upon majority vote does hereby dispense with the requirement that this
Resolution be read on two separate days, pursuant to Section 504.10 of the Ohio Revised
Code and hereby authorizes the adoption of this Resolution upon its first reading.
This resolution is the subject of the general authority granted to the Board of Trustees through
the Ohio Revised Code and not the specific authority granted to the Board of Trustees through
the status as a Limited Home Rule Township.

This Resolution shall be effective on the earliest date allowed by law.

Adopted: April 12,2017

Vote of Trustees

Shannon Hartkemeyek

Joe McAbee: (% e b“’@” 70

N

T .
Susan Berding: /Xédgﬂﬂ /) &W?\@‘ %

AUTHENTICATION
This is to certify that this is a resolut'])n which was duly passed, and filed with the Fairfield Township
Fiscal Officer this | _day of /; A / , 2017,
ATTEST:

\/]ﬁﬂ(ﬂ// / /@’ﬂ/(@

Nancy Bo@é, Fairfield Township Fiscal Officer

APPROVED AS TO FORM:

. Prle..

S~ Uabrence E. Barbiere, Township Law Director




AGREEMENT OF SALE

GRACEWORKS LUTHERAN SERVICES hereinafter called “Beller,” agres to sell
to, FAIRFIELD TOWNSHIP, BUTLER COUNTY hereinafier called “Buyer,” and Buyer
agtees 1o purchase from Seller, the real Property located at the iritersection Gilinore Rd &
Humilton Mason Rd., (Butler County Auditors Pares] Identification Nos. A0300012000037,
AQ300021000042 and A03 00025000008 Fairfisld Township, Butler County, Ohio, consisting of
land area as shown in Exhibit A attached hereto, hereinafer calléd “the Property,” as to be
further defined fn # Limited Warranty Deed,

ARTICLE 1. PURCHASE PRICE

101 Amount, The Seller anid ] uyer heieby agtes to a pritchase price for the Propetty of One
lion Four-Hundred and Fifty Thousand (§1,450,000.00) Dollais (the Purchase Price) for
the above deseribed Property, contingent upon final authorization and funding being approved

and provided to Buyer by the Fairfield Township Bosid of Trusteés. The p
the ‘purchase of the Group Home which is on parcel numbers A03C D214
A0300012000037. The amount of the purchase price aftributed to the Group Home is $200,000.

ARTICLE 2, CONDITIONS OF SALE

201 ‘The Buyer's obligation tfo purchase the Property pursuant to this Agreement is
conditioned oft the cotipletion of these itetiis to the Buyer’s satisfaction:

A)  Martketable Title - Tl conveyance o Buyer of good and marketable title to the
Property, Marketability of title will be determined in accordance. with -the Title Standards
approved by the Ohio State Bar Association. It is understosd and agreed that the Property is
being sold by Seller o Buyer hereunder free and olear of all Tiens, claims and encuinbrances
except for the Permitted Exceptions, and it is further understood and agreed that the conveyance
by Limited Warranty Deed to be delivered by Seller pursuant thereto-shall be-subject only to said
Permitted Exceptions which are.as follows:

(1) Anyandall provisioris of any ordinance, sunicipal repulation, or public law;
@)  Basements, resirictions and legal highways of record;

(3)  Installments of real estate taxes and assessments, & lien upon the Property, but not
yatdue and payable,

Any mortgages or dther monetary liens on the Property at Closing shall be discharged by Seller
at the time of Closing out of the Purchase Price. ‘

B)  Delivery of Possession -~ Delivery of possession of said Propetty to Buyer,
immediately on closing, fice and clear of all uses and oceupansies by closing, notwithstanding
any and all existing stiuctures, which are to remain, except for the Group Home and its fenants
Hsted in Section 2.04.
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©) Envirorimental examination - Buyer may at Buyst’s expefise conduet an -
examination of the Praperty to detenmine whether the Property: (A) is contaminated by toxic
waste or hazardous. substance; (B) eontains asbestos; (C) appears.on the Federal CERCLA
ility { fond) list

(Comprehensive: Environment Responsibility Compensation and Liability Act or Supe
) is located
al, state or

or-an any-other similar State or Federal list as being classified as a hazardous
in any flood plain, foodway or other flood control distiie designated by any

local government agency, depattment or bureaw; (B} is free of legally pratected wetlands; (F) is
free from significant histotic sites or evidence of Native American habitation or settlement.
Seller represents, without duty o fuither inquire, that it has no actual knowledge of any facts
which would result ina finding of thi existence of any of the items set forth in (A)-(F).

D)  Financing- Satisfactory financing forthe purchaseto be arranged by Buyer.

E)  Dug Diligénce Petiod: Right to Enter Property and Conduct Testing - Buyer, its
agents, officials, employees, assignees, or desipnees, shall have the right to and shall be
authorized by ‘Seller to inspeet the Property for a period of 150 days from the execution by -all
parties of this Agréement of Sale. Buyer and Seller agrés that Buyer, its successors, assighees,
' [ 1 itted to make entry on the Propetty upoi providing reasotiable

and/or designees, shall be pernit
notice of the same to Seller, inorder to conductany and all due- iligenee studies, inspections and
testing provedures, studies, or assessments (including but not limited to all envitonmental testing,
ashestos testing, surveying, engineering, soil botings and other tests) during the Due Diligence
Period. Buyer, its agents, officials, enployees, assignees, ot designees, hereby agree fo restore
the- premises to its origihal condition if otherwise disturbed by any due diligence efforts or
activities of the Buyer resulting from this Agreement.

At any time during the-due diligence petiod defined hetein, Buyer may, at Buyer’s sole
discretion; elect to terminate this Agreement for any reason whatsoever, or alternatively, Buyer
may; inits sole discretion, elect to waive any and all contingencies or material defects noted by
Buyer duting the course of its due diligence investigations and proveed to closing, provided such
notice of termination or waiver of contingencies is furnished. in ‘wriing to Sellers within the
defined Due Diligetiee Period. Closing will take place-nio later thas 30 days after the expiration
of the Due. Diligence Period if Buyer does not eleet to terminate this Agreement-diring the Due
Diligence Period.

77 F)  Survey - Buyer shall provide and pay for nécessary surveys for legal description,
deed preparation and recording.

@) Seller agrees to include within the transfer of the Propeity all permaneitly
installed improvements located on/within the Property and/or structure, subject to exeeptions
noted in Section 3,01 of this Agresment.

H)  Sale shall be confingent upon Buyer receiving final approval and authotization
from the Falrfield Township Board of Trustees, and further recelving final approval and fimding
to fund purchase ofthe same, Failure to receive said approval within 150 days-from the effective
date of this Agreement shall nullify this contract, drid Buyer shall prompily o notify Seller.
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D The signing of Agreement For Public Infrastructure Improvements by Fairfield
Township; the City of Hamilton, Buitler County and Graceworks Luthetan Setvices, Buyer
acknowledges that this Agreement has bean signed by all parties,

Tax Prorations

2:02  There shall be prorated between Seller and Buyer as of Closing all (a) teal estate taxes
including CAUV recoupments and installments of assessments as shown on the latest available
tax duplicate; (b) intetest on encunihiances assumied by Buyer and (o) fents and operating
expenses; with Buyer assuming liability for-such items following Closing.

Expenses of Closing
203 The expenses oficlosing desetibed in this Avticle shall be paid in the following maniner:

(1)  The cost of picpating, executing, and acknowledging any deeds or other

Instroments required to convey title to Buyer or his nominees in the manner
desciibed in this Agreement shall be paid by Seller.

(2)  The cost oftitle insurance, if elected by the Buyer, shall be paid by the Buyer.
(3)  Auy-costs of surveys, transfer and recordation of title shall be paid by the Buyer,

#) Ay tax imposed on the conveyance of title to said Propetty to Buyer or his
nominee shall be paid by the Buyer.

(5)  Costs of preparing any mottpage releases shall be paid by Selles.
Included in the Sale
2.04 The REAL ESTATE shall include the land, the Group Home, all apputtenant rights,
privileges, and easeinerits, and shall also include all persorial affests transforred in conjunetion

with the real estate, as itemized within Sectionl.01 and 2,01(F) of this agreement.

205 Seller’s obligation under this Agreement will be conditioned upon the prior closing of
Seller’s sale of the “Story Point” parcel to C8IG Development Cornpany, LLC, atid receiving the
full putchase price for that Property,

ARTICLE 3, REPRESENTATIONS AND WARRANTIES OF SELLIR
Wairrantiss of Seller
3.01. Seller represents and warrants to Buyeras follows:

(&)  Thereare no pattics in possession of any part of said Property as lessees, tenants
at sufferance, or tespassers except for those residents in the Group Hoime;

(b)  There is; to Seller’s actual knowledge without duty to farther inquire, no. pending
or threatened condemnation or similar proceeding or assessment affecting said Property, or any
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part thereof; nor is any such proceeding or assesshient contemplated by any governmental
authiority; '

(© Seller has to its actual knowledge complied with all applicable laws, ordinances,
regulationis, statutes, tules, and restrictions relating to:sald Property, or any part theteof;

(d)  Said Property has full and free access to and from public highways, streets or
roads and, to the actual knowledge of Seller, without.duty to further inquire, and belief of Seller,
there is no pending or thieatened governmental proceeding which would impair-or result in the

terminafion of such access,

(8  The REAL ESTATE is zoned B-PUD and is ( ) s mot (X) located in an
Environmetital Quality Distrioty and

(D No Township, County or State orders have heen served upon Seller requiring
work to be done or improvements to be made which have not been performed. '

ARTICLE 4. SELLER?’S OPTION TO LEASE

401  The parties agres that Sellers obligation to close this purchase is subjost to Seller being
granted the option to lease the Group Home from Buyer for an initial tetm of up to two years
- from the closing date. The parties agree that it Seller exercises this option fo lease that Seller
and Buyer will agree on a written lease that includes the following provisions,

402 If Seller exetoises its option to lease the Group Horie, the rent for the initial tesm will be
$1,000 per gionth, Allinitial and exterior maintenance, real estate taxes and utilities will be paid
by the Seller:

403 Seller may at any time tefminate the Lesse by delivering to Buyer thirty (30) days
advance notice of termination. By mutual agreement the term of ‘the Lease may be extended
from time to time. In the evenit-of any extension, the Lease Rate will be adjusted annually baged
an the Consumer Price Index. I the event that Buyer determines not to extend the initial term or
any renewal term, Seller will be provided a ninety (90) day prior written notice before being
tequired to vacate the Group Homs,

4.04 During the term of the lease; Seller must maintain the Group Home in a commereially
reasonable manner subject to inspection by Buyer.

4,05 Seller will indemnify Buyer from all claims resulting from Seller’s ocoupaney and lease
of the Group Home,

4,06 If Seller exercises its option to. lease the Group Home from Buyer, Seller agroes to pay
fot Property and liability insuranice in an amount reasonably acseptable to Buyer,

ARTICLE 5. MISCELLANEOUS BUYER’S EXAMINATION
5.01  Buyer is relying solely upon its own exumination of the real estate, the Seller’s

ceftifieations herefn, and inspections herein required, if any, for its physical condition and
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character. On the Closing Date, Seller will transfer possession of the Property to Buyerin as is
whete is condition with all faults and limitations, whether knowr or unknown, presently existing
or that may hereafter arise. Buyer agrees that Seller has made no representations, warranties ot
pronnses exoept as-sot forth in this Agreement and Buyer expressly agrées to accept the Pr operty,
as is where is, withall faults,

- Assignment of Agreement
502 This Agieement shall be bmdmg on the parties, and to the extent asmgnabl@ on the
assighis or numinees of the patties hereto, provided Buyer shall not transfer or assign this
Agreement without Trst having obtained the express written consent of Seller whieh will not be
unreasonably withheld, On delivery to Seller-of an ifistrument in wr iting whereby the assigiice
of the Buyer assumes all of the provisions of this Agreement to be performed by Buyer, then, in
that event, Buyer shall be released and discharged of all finther liability hereunider,

Survival.of Covensints

5.03  Any of the 1epwsmtat1ons, warranties, covenants, and agreements of the parties; as well
as any rights-and benefits of the parties peﬂammg to a:period of time following the sl@smg of the
500 g and shall not be merged therein,

transactions conteriplated heréby shall snrvive the elost
Ohio Law to Apply

5.04  This Agreement shall be construed undeiand in accordance with thie laws of the State of
Ohio. All obligations of the parties created herennder are per formable in Butler County, Olio.

Legal Construction

505 In case anyone ot mois of e provisions containied in this Agresment shall for any reaspn
be held to be invahid, illegal, or unenforceable in any respect, such invalidity, 1llegalxty, or
unepforceability shall not affect any other provision heteof, and this Agicemsnt shall be

constened as if such invalid, illegal, or unenforceable provision had never been contained herein,
Prior Agreements Superseded

506 This Agreement constitutes the sole -and only agreément of the parties hereto and
supeisades any prior nnde: standmgs or written o1 oral agreements between the parties respecting
the aforesaid subject matter.

Gender
507  Woids of any gender used in this Agreement shall be held and construed to mclude any
othier gender; and words in the singular shall be held to include the plmal and vice versa, unless

the context requires otherwise.

Descriptive Heatling
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5.08  The desoriptive headings used hetein are for convenistice only and are not intended to
neeessarily refer to the matter in sections, which precede or follow them, and have no effect
whatsoever in.determining the tights or obligations of the patties.

509 Inthe event that either party fails to elose the sale and purchase of the Property pursuant
to the terms of this Agreenent, and is obligated to do so, both parties agree that the anly action
that may be matntained under this Agreement by either paity is an election to enforce the ternis
heteof by action for specific performance, and that neither party will be entitled to damages or
any other remedy available at law, However, in the event of a successful legal action by either
party, the successfil party will be-entitled to recover its costs and attorneys fees,

5.10  Timeis the of essence in thistransaction.
511  This Agreemnent may be executed by both parties in counterparts each of which shall be

deemed an original and all of sch counterpatts taken together shall constitute one and the sdme
agrecment,
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IN WITNESS WHEREOR, the parties heteto, intending to be legally hound horaby,
have hereunder set their hands effective as of the day of May, 2017.
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IN WITNESS WHEREOF; the parties hereto, intending to be- legally bound hereby,
have hereunder set their hands this A9 Ehday of A/ .g,.},t 52017,

SELLER: Gracewprks Lutherai Services
e e r £

M. ‘Willis O, Serr 1L, President
6430 Inner Mission Way
Dayton, Ohio 45459-7400

Date: 5; / 35;/ 2007

APPROVED AS TO FORM AND EXECUTION:

Lawrence E, Batbiere
Faitfield Towiship Law Director
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Exhibit A

(To be provided)

T504592.3
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