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AN ORDINANCE
AUTHORIZING THE MAYOR TO ENTER INTO A
CONTRACT FOR THE PURCHASE OF PERMANENT PARCEL NO. 344-13-022,
AND DECLARING AN EMERGENCY

NOW THEREFORE, BE IT ORDAINED, by the Council of the City of
Brook Park, State of Ohio, that:

SECTION 1: The Mayor is hereby authorized to enter into a
contract for the purchase of Permanent Parcel No. 344-13-022,
pursuant to the terms and conditions set forth in the aforesaid
agreement attached hereto and incorporated herein as Exhibit "A".

SECTION 2: The money needed for the purchase of the aforesaid
transaction shall be paid from the Economic Development Fund No.
243, in the amount of $375,000.00 for the property plus
administrative and closing costs.

SECTION 3: It is found and determined that all formal actions
of this Council concerning and relating to the adoption of this
Ordinance were adopted in an open meeting of this Council, and that
all deliberations of this Council and of any of its committees that
resulted in such formal action were in meetings open to the public
in compliance with all legal requirements, including Section 121.22
of the Ohio Revised Code.

SECTION 4: This Ordinance is hereby declared to be an
emergency measure immediately necessary for the preservation of the
public peace, health, safety and welfare of said City, and for the
further reason to authorize the Mayor to enter into a contract for
the purchase of Permanent Parcel No. 344-13-022; therefore provided
this Ordinance receives the affirmative vote of at least five (5)
members elected to Council, it shall take effect and be in force
immediately upon its passage and approval by the Mayor; otherwise,
from and after the earliest period allowed by law.
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AGREEMENT OF SALE

THIS AGREEMENT OF SALE (this “Agreement”) is made this  day of
2024 (1he “Elfective Dute”), by and between LGP REALTY 1HOLDINGS LI,
a Delaware limited partnership, successor in interest 1o 15150 -8now Brookpark LLC by merger,
having an addrvess of 645 Hamilton Street, Suite 400, Allentown, PA 18101 (the “Seller™) and THIE
CITY OF BROOK PARK, QHIO. an Obio municipal corporation located in Cuyahoga County,
Ohio having an address of 6161 Engle Road, Brook Park, OH 44142 (the “Buyer™),

BACKGROUND

WHEREAS, Seller is the owner of 1hat certain pareel of real property and the
improvements theseon located in Cuyahoga County, Ohio, described in the property tax records of
Cuyahoga County, Ohio as parcel mmnber 344-13-022, and having an address of 15130 Snow Road
Beook Park, OH 44142 (the “Real Properiy™).

WIERLAS, 15150 Snow Brookpark LLC is the record owner ol the Real Propeny. Seller
acquired ownership of the Real Property as successor in interest o 15150 Snow Brookpark LLC
by inerger.

WHEREAS, Sclier desires to sell and convey to Buyer, and Buyer desires (o purchase aind
acquire {from Seller, the Real Property. subject to and in accordance with the terms ol this
Agreement,

WHEREAS, subject 1o and in accordance with the lerms of this Agreeinent, Seller also
desires to sell und convey (o Buyer, and Buyer also desites 10 purchase and acquire {from Selier,
any and all personal properly owned by Seller or an affiliate ol Seller which is located at the Rexl
Property as ol the Lifective Date and related o the operation of the business at the Real Property
{collectively, the “Persounal Properly” and, together with the Real Property, the “Property™).
Notwithstanding anything contained in this Agreement to the contrary, the Personal Property does
nol inclide, and Buyer is nut acquiring hereunder, any of the [ollowing: (1} insurance policies or
proceeds thereof payable ta Seller or its aftiliates: (2) tax relunds, credits, or benefits with respect
o any ol the Property 1o the extent the same relate 1o periods before the Closing (defined bejow);
(3) licenses or permils associnted with any of the Property that cannot be trans(erred o Buyer: (4)
trademarks, patents, copyrighits, rade dress, or other intellectual properly of Seller or its alTiliaws:
(5) personal property at the Real Property which is owned by any third party unaffiliated with
Seller; or (6) environmental monitoring wells and/or remediation equipment localed on the Real
Praperty which are owned or leased by Seller, or any of its atfiliates, or any contractor of any of
them.

AGREEMENT

NOW, THEREFORE. incorporating the foregoing recitals as a material part hereof, for and
in consideration ol the covenants and agreements conlained in this Agreement, and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and
inlending ta be legally bound hereby, the partics do hereby agree as lollows:




1. Transler of Property; DISCLAIMER OF WARRANTIES: AS-1S CONVEYANCE.
Subject to the terms and conditions of this Agrecment, Selfler agrees to sell and convey to Buyer,
and Buyer agrees to purchase and acquire from Seller and pay JTor. the Properly. Buyer
acknowledges and agrees that Seller may not have complete knowledge of the pliysical or
economic characteristics of the Property and that the Property shalfl be conveyed 1o the Buyer “AS
IS, WHERE 1S, WITH ALL DEFECTS AND WITHOUT ANY WRITTEN OR ORAL
REPRESENTATIONS OR WARRANTIES WHATSQEVER. EXPRESS OR IMPLIED OR
ARISING BY OPERATION OF LAW" und Seller makes no, and hereby disclaims any warranty,
guaranty or representation, express or implied, oral or wrilten, past, present, or future, ol as 1o, or
concerning the Property and any information relating to the Property. Buyer acknowledges that
Buyer is relying on Buyer's analysis and the analysis of any and all of Buyer's consullants in
execuling this Agreement and acquiring the Property. Without limiting Lhe Foregoing, at the closing
ol the (ransaction contemplated hereunder (the “Closing™), Seller shall and hercby assigns, and
Buyer shall and hereby assumes, any and all of the liabilities associated with. related to, incurred
in conpection with, or otherwise alfecting (he ownership or use of the Propertly, except as otherwise
expressty provided in the Envirommental Agreement (as defined in Section 2 below),

2, Envirenmental Obligatiens. The environmental obligations and liabilities of Buyer and
Seller with respect 1o the Property shall be more specifically set forth in the Enviromuental
Agreement tor the Property in the torm atached hereto as Exhibit 2 (the “Environmental
Agreciont”).

3. Due Diligence Period.

31 Buyer shall have a period commencing on the Effective Date and expiring at 11:39
PV on the 45" day therealter (the “Due Diligence Period™) Lo inspect the Property and conduet
due diligence as more particularly described in this Section 3.1, During the Due Diligence Periad,
Buyer may inspect and/or cause one or more surveyors, engingers, architects. environmental
consultants and/or other experts ol Buyer’s choice lo inspect, examine, or survey the Praperty;
provided, however, that in all instances where Buyer will perform invasive or destructive sampling
ol the Property, Buyer shall {irst oblain prior written consent [rom Seller, which consent may be
granted or withheld by Seller in Seller's sole and absolute discretion. Notwithstanding anything
contained in this Agrecment to the contrary, Buyer acknowledges and agrees that Seller does not
consenl o Buyer performing a Phase 11 environmental study of the Property. Buyer shall give
Seller written notice al least twenty-four (24) howrs in advance of accessing, inspecting,
examining, or surveying the Properly and may not disclose 1o, or communicate with, any tenants
or employees or other oceupants of the Property, the natwre or terms of the transaclion
contemplated by this Agreement. Upon completion of any activity at the Property. Buyer shall
restore (he Property as closely as possible 1o ils condilion prior 1o such aclivity and in the even
that Closing does not take place, replace with like materials (i.c.. asphall pavement should be
palched with asphalt pavenient) the surface treatment at any areas where the surface treatment was
damaged or vemoved. Buyer and Buyer's consultants and contractors performing due diligence
aclivities ad the Property shall maintain insurance coverage reasonably acceptable to Seller and
naniing Seller and its affitiates as additional insureds. Buyer shall provide Seller with certificales
of insurance or other written evidence rveasonably salisfaclory 1o Seller contirming that such
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insurance has been before Buyer or its consultants or contractors access the Property,  Neither
Buyer nor Buyer's consultants or contractors shatl interfere with, interrupt, or diseupl the operation
ol any business at the Property. Buyer shall not permit any mechanic’s or ouerialimen’s liens, or
any other liens, to attach to the Property or any portion thereol or to any property owned by any
third party by reason of the performance of any work by Buyer or Buyer’s contractors or
consultants. Buyer shall take all reasonable actions and implement all reasonable protections
necessary 1o ensure that all actions taken in connection with Buyer's inspections and investigations
ol the Property pose no threat 1o the sufety of persons or the environment or cause any damage to
the Property or Lo aiy property owned by any (bivd party or o any occupants of the Praperty or to
other persons. Buyer shall provide Selier with the status of Buyer’s investigations within three (3)
business days of any writlen reguest for status. Such status requests may include, but not be fimited
Lo, reguests for copies of permit applications, inspection reports, and any other documents required
Tor Buyer to perforin its investigations under this Section 3.1, No later than ten (10) days lollowing
the Lffective Date, Sclier shall provide or nuake available 10 Buyer electronic copies of any
cnvironmental data in Scller’s possession relating 1o the Property (collectively, the “Sgller’s
Euvironmental Data™) and. (o the extent in Seller’s possession: {a) litle insurance commitiments.
policies and litle exception documents pertaining to the Property: (b) surveys and plans ol the
Praperty; (¢) building plans and specifications for improvements located on the Property: and (d}
permits and approvals regarding the Property. Buyer's sole right to terminate this Agreement
during, of resulting from, the Due Diligence Peviod shall be il Buyer gives Seller written notice
prior o expiration of the Due Diligence Period that Buyer elects Lo lenninate this Agreement, time
being of the essence, In the event that Buyer timely eleets to teeminate this Agreement under this
Seclion 3.1, the Deposit shall be returned to Buyer aud this Agreement shall be deemed null and
void. excepl for those obligations and liabilities that survive termination. I Buyer does not timely

deliver to Seller writlen notice of termination during the Due Diligence Period, the conditions of

this Section 3.1 shall be deemed salislied and Buyer may not thereafler terminate this Agreement
prrstant to this Section 3.1

4, Purchase Price and Allocation; Deposit and Escyaw Terms. The purchase price Lo be
paid by Buyerto Seller for the Property shall be Three Hundred Seventy 'ive Thousand and 00/100
Doflars ($375,000.00) (the “Purchase Price™) payable as follows:

4,1 A deposit of Ten Thousand and 007100 Dollars ($10.000.00) (the *Deposit™) shal}
be paid by Buyer to the Title Company (the “Escrow Agent”) within three (3) business days
following the Effective Date. The Deposit is non-refundable {except as expressly provided in
Sections 3.1, §, 12.2, and 13.2) and shall be retained by the Seller, not as a penalty, bul to
compensate Seller for time, expenses and effort incurred pursuant to this Agreement and the
discussions preceding this Agreeiment. The Escrow Agent shall hold the Deposit in escrow in
accordance with the terms of' the Escrow Agreement attached hereto as Exhibit 4.1 ¢the "Escrow
Agreement ™).

42 AtClosing, the Deposit shall be paid over 10 the Seller and applied to the Purchase
Prive andd the Buyer shall pay 1o ihe Seller the reiainder ol the Purchuse Price and all other sums
payable under this Agreement, without offset, but subjeet 10 the pro-rations and other adjustments
provided Tor in this Agreement by wire transfer of immedintely available Tunds to the account of
Seller or 10 such other person(s) as Seller shall designate.




43 Buyer and Seller muuatly agree upon an allocation ol the Purchase Price for tax
purposes as set forth on the attached Exhibit 4.3 (the “Allocation™).  Lach of the parties hereto
further expressly agrees that (a) the Allocation shall be used lor all purposes including tax.
financial reporting, and other purposes; (b} it shall report the ransaction completed pursiant o
this Agreement in sccordunce with the Altocation, including any repott imade under Section H60
of the Intemnal Revenue Code of 1986, as amended; and (¢} it shall not take any position
inconsistent with the Alfocalion except with the prior written consent of the other parly hereto.

&, Title Matters. The Real Property shall be transterred 1o Buyer free and clear ol all liens
and encumbrances (such as mortgages and monetary liens created by Seler in favor of a lender).
exeept for: (a) casements, restrictions and conditions of record as ol the date of this Agreement or
to be created pursuant to this Agreement (including. but not fimited o, the restrictions and
conditions set forth in Section 6.2.1 below); (b) ensements or restrictions visible upon inspection
ol the Properly; and (¢} any state ol facts which an accurite survey would disclose (collectively,
the “Permitied Encumbrances™}. Buyer shall oblain, at its own cost und expense, a title insurance
commitment issued by Land Services USA, LLC, | 5. Church Street, Suite 300, West Chester, PA
19382 (the “Title Company™) to insure title to the Real Propenty in the amount of the Purchase
Price allocated 10 the Real Property. Buyer shall be responsible for obtaining, at ils sole cost and
expense, any survey of the Real Property that Bayer may desire or that the Title Company may
request. [such title insurance commitment or survey discloses any title refated matlers (other than
Permitied Encumbrances) that will, in Buyer's reasonable judgment, materially interfere with
Buyer's intended use of the Real Property and are not aceeptable to Buyer, Buyer shall provide
writlen notice of such matters to Seller not later than thirty (30) days alter the Effective Date.
Seller shall kave the right, but not the obligation, within ten (10) days after receipt of such notice,
1o provide Buyer with written notice that Seller has agreed to remove or otherwise remedy all such
matters on or before Closing. 1 Seller does not agree (either alfinmatively or by its failuse 1o
provide notice 1o Buyer in aceordance with this Section 5) to remove or otherwise remedy all such
matters on or before Closing, Buyer shall have live {5} days to give Seller written notice that Buyer
clects to terminate this Agreement. [n the event that the Buyer timely elects to terminate this
Agreement under this Section 3, the Deposil shall be returned to the Buyer and this Agreement
shall be deemed null and void, except for those obligations and liabilities that survive termination,
In the event Buyer does not timely efect to provide written notice ol its objection 10 any such
matters or in the event Buyer [ails to lerminate this Agreement as aloresaid, Buyer shall be deemed
to have waived its objection o any such mafters and such matlers shall be deemed (o be Permitted
Encumbrances.

0. Closing,

6.1 Time and Place of Closing. The Closing shall occur on or before the forty-iifih
(45th) day following the expiration of the Due Diligence Period (the “Closing Date”), time being
of the essence. Closing shail oceur electronically with writlen closing instructions 1o the Title
Company and original closing documents delivered 1o the Title Company Lo be held in eserow by
the Title Company undil Closing as set {orth in the closing instructions,




6.2 Seller's Deliveries. Al the time of Closing, Seller shall deliver the following duly
exceuted documents:

6.2.1 A slatutory larm deed for the Real Property (the “Deed™);

6.2.2 A bill of sule Tor any and all Personal Property in the formy altached hercto
as Lixhibit 6.2.2 (the “Bill of Sale™);

6.2.3  The Environmental Agreement;

6.24  Owner's litle  insurance  allidavit and  all  additional  documents,
certifications, and alfidavits that may be reasonably necessary or appropriate to complete the
ransactions contemplated by this Agreement as may be reasonably requesied by the Title
Company; and

6.2.5  Documents of authority of Selier authorizing the ransaction contemplated
by this Agreement.

6.3, Buyer's Deliveries. Al the time of Closing and together with the Purchase Price.
Buyer shall deliver the following duly executed documents:

6.3.1 The Bill of Sale;
6.3.2  The Environmental Agreement;

6.3.3  Buyer's title insurance affidavit and atl additional documents, cerlifications,
and affidavits thal may be necessary or approprinte to complete the transaction contemplated by
this Agreement as may be reasonably requested by Seller, Seller's attorney, or the Title Company;

6.3.4  Documents of authority of Buyer authorizing the transaction contemplated
by this Agreement: and

6.3.5 The Certificate of Insurance (as defined in Section 9.5 below).
6.4, Closing Costs. Closing costs shall be paid as [ollows:

6.4.1  Buyer shall pay all escrow fees and the cost to record the Deed. Seller and
Buyer shall each pay one-lall ol the transfer taxes due in connection with this transaction.

6.4.2  Any and all real estate taxes and personal property taxes and any and all
installments of assessments payable thierewith which are due and payable in the year ol Closing
shall be pro-rated on a per diem basis between Buyer and Seller as of the time of Closing. Buyer
shall assume the obligation to pay all such taxes and installments due and payable in the years after
Closing, Charges for water, gas, power, light and other utility service shall be prorated as of the
Closing Date utilizing the most current evidence ol the amount due,




6.4.3  Seller shall be responsible for any notice of improvements or assessments
received on or belore the Effective Date of this Agreement. Buyer shall be responsible for any
such written notice served upon Seller or Buyer after the Effective Date of this Agreement and for
the payment thercaller of any public improvements or other assessments.

644 Allother Closing costs shall be paid by the party incurring such costs, oras
is customary for real estale closings in the area in which the Property is Jocated.

6.5 103] Exchange. Seller or Buyer may structure its acquisition/disposition of the
Properly as o lax-deferred exchange (“Exchange™) pursuant to Section 1031 of the fmemal
Revenue Code.  [f cither party shall clect to undertake an Exchange, the other party agrees to
reasonably cooperate with the clecting party in connection with the Exchange. including the
exeeution of documents (including, but not limited 1o, escrow instructions and amendments 10
escrow instructions) therefor, provided that such Exchange shall not vequire the non-electing party
lo ineur expenses in comnection therewith or unreasonably defay the Closing.

7. Conditions_te Seller’s Obligation. The obligation ol Seller 1o complete the Closing
hercunder it accordance with this Agreement is contingent upon satisfaction ol each of the
lollowing conditions (any ol which may be waived in whole or in part by Seller in writing on or
“prior to the Closing Date):

7.1 Waiver of BP Right of First Refusal. Seller shall have obtained from BP Products
North America, Inc, (“BP") a waiver of any and all options, vights of st offer. and repurchase
options in favor of BP and/or any of its uffiliates or related parties with vespect to the Property
(collectively. the “BP Oplions™). ln the evenl B waives any of the BP Options, Seller will make
reasonable ciforts to obtain from BP written confirmation that BP has waived such BP Options
and Seller will provide copics of any such confirmation that il has received [vom BP to the Buyer
at the time of Closing.

7.2 All of the covenants and agreements to be performed by Buyer on or prior to {he
Closing Date under the terms ol this Agreement shall have been so performed by Buyer,
including, without limitation, Buyer's delivery of the Buyer’s defiveries described in Section 6.3
ol this Agreement,

7.3 The representations and warranties of Buyer contained in this Agreement shall be
tewe and correct in all material vespects on the Closing Date as though made on the Closing Date.

8, Representations of Seller and Buyer. Lach partly represents (o the other party that:

8.1 The representing party has Tull power and authorily 1o enler into this Agreentent
and to perlorm ils obligations hereunder.

8.2 Al requisite authorizations for the execution, delivery. and performance of this
Agreement have been duly obtained by the representing party and this Agreement constitutes the
legal. valid and binding obligation of the representing party enlorceable in accordance with its




terms, excepl lo the exient ihat enforceability may be limited by federal or other bankrupicy,

insolveney, reorganization, moratorium or similar laws refating (o or alTecting the enlorcement of

ereditors' rights generally, now or hereinaller in effect, and subject to equily principles governing
the remedy of specific perlomunce,

8.3 No provision of (a) the representing party’s certificate of limited partnership,
cerlificate of organization or formation or arlicles of incorporation or bylaws or any other
organizational document or (h) to the representing party’s knowledge, any agreement, instrument
or understanding 1o which it is a party or by which it is bound, or (¢) to the representing party’s
knowledge, any order, wril, injunetion, decree, statute, rule or regulation applicable to the
representing party, has been or will be violated by the exceution by the representing party of this
Agreement or by the representing party's performance or salisfaction ol any agreement or
condition herein contained upon its part Lo be performed or satisfied.

84 The representing party is not a person or entity with whom the other parties is
pestricted from doing business with under regulations of the Office of Forcign Asset Control
(OFAC™) of the Department of the Teeasury (including, but not limited o, those named on
OFAC’s Specially Designated and Blocked Persons fist) or under any stalule, execulive order
(including, but not limited 1o, the September 24, 2001, Executive Order Blocking Property and
Prohibiting Transactions With Persons Who Commit, Threaten ta Commit, or Support Terrorism),
or uther governmental action and is not and shall not engage in any dealings or transaction or be
olherwise associated with such persons or entities,

9, Buver's Insurance Obligations.

9.1 Asa Municipal Corporation, Buyer as an entity is unable io indemnily wny person
or entity and therelore no provision of this agreement between Buyer and Seller may be interpreted
to obligate Buyer 1o indemnily or indemnily Seller,

9.2 Site Pollution Insurance Policy. Buyer shall obtain and maintain, at its sole cost
and expense, o Site Poltution Insurance Policy ("SPIP™) [rom Wicherl Insurance for a period
commencing on the Closing Date uniil the earlier of five {5) years following the Closing Date or
the date Buyer sells the Property to an unrelated trivd party. The SPIP shall be in an amount of at
least $1,000,000 per occurrence and $2,000,000 per year in the aggregate and provide coverage
lor the following: (a) investigation and/or remediation of hazardous materials (including, without
limitation, petroleum products) released at, on, under or from the Property, or otherwise discovered
al, on. or under or emanaling from the Property; (b) property damage (including, without
limilation, natural resource damages); and (¢) compensation [or personal injurics, costs of defense
and legal Lability 1o thivd parties. Without limiting the [oregoing, the SPIP shall cover and defend
Seller and its parents, subsidiaries, affiliates, designees and assignees and euch of their respective
shareholders, officers, directors, members, managers, partiers, employees, and  agenls
(eollectively, the “Seller Parties™) trom and against any and all losses, damages. cosls, expenses
(including, but not limited 1o, costs and expenses of cowis and professional advisors and
reasonable attomeys’ (ees), liabilities and claims {collectively. the “Claims™) arising out of or
related to each of the following: (v} the Voluntary Work {as defined in Seelion 6 of the
Environmental Agreement); and (z) any Pollution Conditions (as delined in the Environmental




Agreement) or other environmental conditions of' the Property or any improvements on the
Property that arc not Retained Liabilities (as defined in the Environmental Agreement), regardless
of when they occurred.

Further, in the event that Buyer sells the Praperty within the [ive year period lollowing the Closing
Date, Buyer will endeavor to negotiate an indenmification elause with the subsequent purchaser
which will cover both Buyer and Sefier.

4.3 Commercial General Liabilily Insurance. Buyer shall oblain and nwaintain, at its
sole cost and expense, a Commercial General Liability Insurance Policy (the “CGL Policy™) from
Wichert Insurance for a period commencing on the Closing Date until the carlier ol five (3) years
following the Closing Date or the date Buyer sells the Property to an uarelated third party:
provided, however, thal the CGL Palicy shall be retraactive to provide coverage for incidents that
occur on or after the Effective Date of this Agreement. The CGL Policy shall be in an amount of
at least $1.000,000 per occurrence and $2,000,000 per year in the aggregate and provide coverage
for badily injury. personal injury. sickness, discase and death, broad form property damage.
premises operations, independent contractor Hability, and contractual liubility, Without fimiting
the foregoing. the CGL Policy shall cover and defend Seller and the Seller Parties from Claims
arising oul ol or related to each of the following:

9.3.1  Buyer's ownership of the Property and the possession, operalion, use or
maintenance of the Property by Buyer or its employees, agents, contraclors, tenants, licensees,
customers, invitees, or assigns from and after Closing.

9.3.2  Claims with respect o brokers’, finders” and agents' lees and commissions
in connection with the transaction contemplated in this Agreement asserted by any person on the
busis ol any statement, instrument, action, inaclion, or agreement alleged to have been made by
Buyer.

933 Any breach of the obligations, covenants, or agreements made by Buyer in
this Agreement,

9,34 ‘The non-compliance of Buyer with any applicable fedeval, state, or local
statules, laws, ordinances, orders, rules, or regulalions (collectively, the *“Applicable Laws™).

9.3.5  Any activities by Buyer or its employces. agents, surveyors, engineers,
architects, environmental consultants, or other contractors at the Property prior to the Closing,
including, without limitation, any inspections, examinations or testing ol the Property pursuant lo
Section 3.1 ol'this Agreement.

9.3.6 Al liabilities associated with, related to, incuvred in connection with or
otherwise affecting the ownership or use of the Properly ussumed by Buyer pursuant to Section |
above,

9.4  Policy Form. Content, and [ngurer. Buyoer shall obtain and maintain all policies of
insurance yequired to be maintained by Buyer under this Agreement al Buyer's sole cost and




expense, i addition, all insurance required by the provisions of this Agreement to be carried by
Buyer shall: (a) be carried only with inswrance companies licensed 1o do business in the state in
which the Praperty iy located with a current Best's Financial Rating of A~V or better or otherwise
acceprable 1o Seller; (b) be issued in the name ol Buyer as the insured and Seller and the Seller
Parties as additional insureds; (¢} be primary and noncontributing with any insurance that may be
carried by Seller or the Selfer Parties, it being the spécific intent of the Buyer and Seller that all
insurince held by Buyer shall be excess. secondary and non-contributory; and (d) include a
provision requiring the insurance provider to give Sefler writlen notice sixty (60) days prior w the
termination, expiration, or material medification ot the policies. The insurer shall waive its rights
of subrogation against Seller and the Setler Parties.

9.5 Evidence of Insurance. At Closing and prior to the extension or renewal of the
polices, Buyer shall deliver o Seller o certificate of insurance evidencing the coveriges reguired
hereunder (the “Certificale ol Insurance™).

The provisions of this Section 9 shall survive the Closing,

0. Intentionally Omitted,

1. Brokerage Commissions. Buyer and Seller represent and warrant o cach other thal no
brokers have been involved in the negotistion or consunumation of this Agreement, Each parly
shall indemnify and hold harmiless the other party from any ancl all claims for any broker's
commission arising through its acts or dealings with any third party.

12, Debault.  1is impossible to estimate more precisely the damages 10 be suffered by the
partics hereto in the event of a default, and the remedies set forth below are intended not as u
penalty, but as full liguidated damages in the event of non-performance, default or breach ol this
Agreemont prior o Closing by either party:

£2.1  LUxcept for an Immediate Default {defined below), in the event of (he non-
performance, default or breach of this Agreement prior o Closing by Buyer hereunder, Buyer shall
have the right o cure any such non-performance, default or breach ol this Agreement within five
(5) business days afler receipt of written notice thercof to Buyer [rom Seller, Immediately alier an
Inmmediate Default of Buyer, or afler the applicable notice and cure period has expired with respect
lo a defantt or breach of this Agreement thal is not an Tmmediate Delault, Seller may terminate
this Agreement and be entitled to receive the Deposit upon written demand 1o Escrow Agent. As
used herein, *Immedialg Default” shall mean Buyer's failure to close the ransaction contemplated
herein upon the Closing Date in accordance with this Agreement. Notwithstanding anything to the
contrary, nothing contained in this Agreement shall limit the Sciler’s rights and remedics against
Buyer with respect to the enforcement ol Buyer's obligations pursuant to Section 3.1 or any
obligition of Buyer to indemmify Seller or its Indemnitees pursuant to this Agreement.

(2.2 inthe evenl of the non-perlformance, default or breach of this Agrecment prior to

Closing by Seller and the failure of Seller to cure such defaull within ten (10) days aller receipt of

wrillen notice thereol 1o Seller from Buyer, Buyer may. as its sole and exclusive remedy, terminale
this Agreement and be entitled to a return o the Deposit.

9




13, Risk of Luss.

13,0 Condemmnation. [ alter the Effective Date and prior to Closing, there shall oceur
the transfer of title or possession of all or any part of the Property by condemnation (*“Taking™),
the Closing shall take place as provided herein without abatement of the Purchiase Price, and there
shall be assigned 10 Buyer at the Closing all interest of Seller in any award which may be payable
to Seller onvaccount of such Taking. Hprior to the Closing Date, Seller shull receive written notice
of a planned or threatened Taking of all or part of the Property, the Closing shall take place as
provided herein without abatement of the Purchase Price and there shall be assigned 1o Buyer at
Closing the interest of Selier, il any. in any award which may be payable to Seller on account ol
such Taking.

13.2 Caswalty. Inthe event any Property included in this sale is materially damaged by
firc or other casualty not caused by Buyer or an affiliate, officer, employee, principal, partner,
member, manager, conlractor or agenl of Buyer and such Property is not repaired or replaced prior
lo Closing. Buyer or Seller may terminate this Agreement upon three {3) days' written nolice Lo
the other party, in which case the Deposit shall be promptly retumed 1o Buyer and this Agreement
shall be deemed nult and void, except Tor those obligations and liahilities that survive terminalion,
Buyer may insure its equitable interest in the Property as of the time of acceptance of this
Agreement,

14, Confidentiality and Release of Information,

4.1 Any inlormation or documents relating 1o the Property provided to Buyer and any
other information or documents shared with the Buyer by Seller or any ol its affiliales (including.
but not limiled 1o, the pature and terms of the transactions contemplated by this Agreement) shall
be considered confidential information and shall be maintained as such; provided, however, that
Buyer may disclose sueh information 1o the lollowing persons:  (a)  officers, directors and
employees of Buyer: and (b) Buyer's attorneys, professional cousultants, agents, representalives
and/or contractors, provided that each ol the foregoing who receives such information has a need
to know such infornmation lor the purpose ol this Agreement and is informed by Buyer of the
confidential nature of such informuation and agrees, in writing, 1o treat the same as confidential,
Buyer may also disclose such information to the extent, in the reasonable opinion ol Buyer's
counsel, such information is legally required to be disclosed in order for Buyer 1o comply with
applicable public records laws, the Charter of the City of Brook Purk, the Codified Ordinances of
the City of Brook Park, and the Ohio Open Meetings Act, Upon any termination of this Agreement,
prior to Closing, Buyer shall retumn to Seller all documents and other maierials delivered to Buyer
or any representalive of Buyer or shatl certify wo Seller that such documents and materials have
been destroyed,

14.2 Publicity and other releases concerning the transaction contemplated by this
Agreement shall, where possible, be jointly planned and coordinated between Buyer and Sclier.
No party shall act unilaterally in this regard without the prior approval of the other provided,
however, that such approval shall nol be unreasonably withheld or delayed. Nothing herein
contained shall prevent any party from lirnishing infonmation Lo any governmental agency or from
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furnishing information to comply with applicable laws or regulations, provided the party
furnishing stch information shall give reasonable prior writlen notice o the other party.

15, Assignment. This Agreement may be assigned by Buyer only with prior writlen consent
[rom Seller, Any request by Buyer to assign this Agreement must be provided to Scller prior to the
expiration of the Due Diligenee Period. Buyer shall reimburse Seller for all reasonable expenses.
including, without limitation, legal fees, incurred by Seller in connection with any request by
Buyer o assign this Agreement, including, without limitation, costs incurred by Seller in the
review und approval ol assignment documents and the preparation of additional closing documents
and revisions to closing documents in order o refiect the assignment. No assignment by Buyer
shall relieve ar be deemed to relieve the Buyer of any liability under this Agreement. In the case
ol such assignment, the Buyer agrees to be responsible for the assignee’s [ull performanee of this
Agreciment, Nohwithstanding anything contained in this Agreemient Lo the contrary, Buyer shall be
responsible [or any and all transfer tax payable as a result of any such assignment. Any purported
assignment in violation of this Agreement shall be null and void,

16. Reserved.
17. Miscellancous,

17.0 Lntire Aureement: Amendments,  This Agreement {(including the background
provisions set forth above und (he Exhibils attached hereto, all of which are incorporaled in and
form a part of this Agreement) sets forth all of the promises, covenants, agreements, conditiens
and undertakings between the parties with respect lo the subject matter of this Agreement, and
supersede all prior and contemporaneous agreements and understandings, inducements or
conditions, express or implied, oral o writien, except as specificaily sel forth in this Agreement.
This Agreement may not be changed orally but only by an agreement in writing, duly executed by
or on behall of the party against whom enlorcement is sought,

17.2  Notices. Unless otherwise specifically provided  herein, any  notice  or
conununication required or permitted o be delivered hereunder shall be in wriling and shall be
deemed to have been given upon the carlier o oceur off (a} actual receipt or relusal by the
addressee theeeol whether by hand or couricr; (b) three (3) business days alter deposit in the mails,
postage prepaid, registered or certitied mail, retur receipt requested, addressed as provided below,
oy (v) when sent by electronic mail before 5:00 p.m. Eastern lime on a business day (as evidenced
by a conlinnation showing the transmission date and time and recipient’s electronic muil address)
ind otherwise on the next business day.

110 Selier: LGP Reulty Holdings LP
645 Hamilton Street, Suite 400
Allentown, PA 18101
Attention: Keenan D, Lynch, Esquire
Email: klynchicaplp.com




IT'o Buyer: The City of Brook Park, Ohio
6161 Engle Roud
Brook Park, OH 44142
Atlention: Mayor Edward A. Oreutl
Fimail: corcutt@icityolbrovk ik com

or in cither case at such other address as may have last been specified by nolice given as provided
by the purty addressed.

17.3 Survival. The provisions of Scetions 1, 2, 4.3, 8,9, LI, 14, 15 and 17 of this
Agreement shall survive the Closing,

7.4 Further Assurances. Following Closing. for no lTurther consideration, Buyer and
Seller shall each perform such other acls and shall execute, acknowledge and deliver such
additional documents ay any party may reasonably veguest o vest in Buyer all of Seller's right,
title, interest, and enjoyment ol the Property and other assels and rights conveyed under this
Agreement, 1o carry oul the transuctions coptemplated by this Agreemem and to protect each
party’s rights under this Agreement. Notwithstanding the foregoing, no party shatl be required to
incur any cost or expense in complying with any request of the other party and the party making
the request shall reimburse the other party [or its reasonable costs and expenses in complying with
the reguest, including without limitation reimbursement of reasonable sttormey’s fees.

17,5 Successors and Assipns. This Agreement shall bind and inure 0 the benelit of the
parties hereto and heir respective successors and permitied assizns.

17.6  Expenscs. Excopt as otherwise specifically provided for herein, each parly hereto
shall bear all expenses incurred by it in connection with this Agreement.

17.7  Counterparts. To [acilitate execution, this Agreement may be executed in as many
counterparts as may be convenient or required. 1t shall not be necessary that the signature ol or
on behalf of, each party, or that the signature of all persons required to bind any party, appear on
each counterpart.  Electronic copies of a signature, such as a PDE copy of any party’s signatare
shall be deemed the same as the original. AH counterparts shall collectively constitute a single
instrument. 1t shall not be necessary in making prool ol this Agreement to produce or account lor
more than a single counterpart containing the respective signatures of, or on behall of, each ol the
partics hereto,  Any signalure page to any counlerparl may be detached from such counterpart
wilhout impairing the legal effect of the signatures thereon and thereafter attached to another
counterpart identical thereto exeept having attached to it additional signature pages,

17.8  Nop Recording. Priorto the Closing, neither this Agreement nor i memorandum or
notice ol this Agreement shall be recorded with any counly clerk or other governmental office
except the Office of Brook Park City Council to the extent required under applicable Jaws.

[17.9  Scverability. I any provision in this Agreement shall for any reason be adjudged
to be invalid or unenforceable, such judgment shall not atfeet, impair or invalidaie the remainder
ol this Agreement.




700 Wadver, No waiver or release of any ol the tenms, conditions, or provisions of this
Agreement shall be valid or asserled or relied upon by any party or offered in any judicial
proceeding or otherwise, unless the same is in writing, and duly executed by the waiving or
releasing party.

L7011 Rules of Construction. The provisions of this Agreement are to be construed as a
whole according o their compton meaning lo aehieve the objectives and purposes of this
Agreement,  Each party hereby acknowiedges that it has been, and hereby is, advised Lo seck
independent Jegal counsel of its choice and o review this Agreement and sil of the documents
referred 10 herein with independent legal counsel of its choice and cither has sought such lepal
counsel ar hereby knowingly. voluntarily, and inlentionally waives the vight te do so. The rule of
construction that any ambiguities are 1o be resolved against the drafling party will not be employed
in interpreting this Agreement as the parties arc considered to have equal bargaining power.

[7.12 Governing Law. This Agreement shall be governed by and construed in sccordanee
with the laws ol the State of Ohio, without giving elTect 10 its rules on conflicts of law.

[7.13 WAIVER OF JURY TRIAL, THE PARTIES SHALL. AND THEY BEREBY
DO, EXPRESSLY WAIVE TRIAL BY JURY IN ANY LITIGATION ARISING OUT OF,
CONNECTED WITH. OR RELATING TO THIS AGREEMENT OR THE RELATIONSHIP
CREATED HEREBY.

1714 Captions. The captions, headings und sreangements used in this Agreement are {or
convenience only and do not in any way alTect, limit, amplity or modify the terms and provisions
hereol.

17.15 Number and Gender of Words, Whenever herein the singular number is uscd, the
sume shall include the plural wheve appropriate and words of any gender shall include cach other
gender where appropriale,

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, this Agreement has been duly executed by Buyer and Seller,
elfective as of the Effective Date, intending to be legally bound.

SELLER:

LGP REALTY HOLDINGS LP,
a Delaware limited parinership

By: LGP Realty Moldings GP LLC,
i Delaware linmited lability company,
its general pariner

By: ( J@‘. el .
Nume: ™ ¢ j’)[f.r’l'i,]ir"}\t:“;b- Ly o -
Title: e Yo

BUYER:
THE CITY OF BROOK PARK, OHIO
By:

Name; Edward A. Oreuti
Title: Mayor

LGPRIEXECUTION VERSION 11121024




EXHIBIT 2
10
AGREEMENT OF SALE

ENVIRONMENTAL AGREEMENT

TIHS ENVIRONMENTAL AGREEMENT (this "LA™) is made as of the
. 2024 (the “Ellective Date”) und between LGP REALTY HOLDINGS LP, a
Delaware limited partnership, successor i interest to 15150 Snow Brookpark LLC by merger,
having an address of 645 Hamilton Stweeet, Suite 400, Allentown, PA 18101 (the “Seller™y and THI:
CITY OF BROOK PARK, O110, an Ohio municipal corporation located in Cuyshoga County,
Ohio having on wddress ol 6161 Engle Road, Brook Park, OH 44142 (the “Buver™).

BACKGROUND

WIHEREAS, Buyer and Selier have entered into an Agreement ol Sale  dated
. 2024 (the “Agreement of Sale™) whereby Selier agreed to sell 1o Buyer,
and Buyer agreed Lo purchase front Seller, that certain parcel of real property and the improvements
thereon located in Cuyahoga County, Ohio, described in the properly tax records ol Cuyahoga
County, Olio as parcel number 344-13.022, and having an address of 15150 Snow Road Brook
Park, OH 44142 {ihe “Property™) pursuant 1o the terms set forth therein,

WHIEREAS, on the Liffeetive Date, Buyer and Seller closed the transaction and Buyer

purchased the Property.

WHLEREAS, as part of the consideration lor the purchase of the Property und subject to the
terms wd conditions hereof, Seller has agreed w be tesponsible for the Retained Liabilities (as
delined below) at the Property.

WHEREAS, as part of the consideration lor the purchase of the Property and subject to the
terms and conditions hereof, Buyer has agreed to be responsible for any and ull Pollution
Conditions (delined below) at the Property that are not Retained Liabilities,

NOW, THEREFORE, incorporating the foregoing recitals as o material part hereof, for and
in consideration of the covenanis and agreements contained in this EA, and other good and
valuable consideration, the receipt and sulficiency of which is hereby ackiowledged, and
intending to be legally bound hereby, the parties do hereby agree as follows:

I Delinitions. In addition to the delined terms under the Agreement ol Sale, the
following definitions shall apply 1o this EA:

L1 “Closwe™ means achievement ol No Further Action {NFA) stalus or its
equivatent, applying a standard selected by Seller.  Such Closure may include use restriclions,

"
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covenants, or other limitation or obligations. There is no limit on the length of time it way take
Seller w achieve Closure, so long as Seller is diligently and comtinuously pursuing Closure in
accordance with Eovironmental Laws,

1.2 “Lovirenmental Laws™ means any applicable lederal. state or local statutes.
regulations, luws or orders pertaining to environmental matiers, including, withoul linmitation, the
Comprehensive Environmental Response Compensation and Liability Act ("CERCLA™ and the
Resource Conservation wul Recovery Act ("RCRAM).

1.3 “llazardouy Substances™ means polychlorinated biphenyls, ushestos,
petroleum or petroleum by-products and any substances, imaterials, constituents, wastes, ar other
elements which are included under or regulated by any Environmental Laws,

L4 “Known Conditions” means the Pollution Conditions speciltied in the
Synergy Lnvironmental, Inc. Known Conditions Letter attached herelo as Exhibit A (the “Known
Conditions Letter”). Known Conditions shall not include: (1) any Pollution Conditions or other
environmental conditions identified in Selter's Tnvironmental Data, not listed on the Known
Conditions Letier as of the Closing Date, (b) any Pollution Conditions or other environniental
conditions discovered by Buyer during the Due Diligence Period or any time therealter, not lisied
on the Known Conditions Letter as of the Closing Date, (¢} any increase or exacerbation ol a
Known Condition resulting from any act or omission ol Buyer or it employees, lessees, licensees,
customers, invilees, agents, or contractors, regardless of whether such act or omission oceurred
prior to or aller Closing, or (d) any Pollution Conditions or other environmental conditions
attributable 1o any act or omission of Buyer or its employees, lossces, licensees, customers,
invitees, agents, or coniractors, regardless of whether such Pollution Conditions or other condition
occurred priorto or afler Closing,

1.5 “Pollution Conditions™ means any Hazardous Substances in, on, al, under.
aremanating lrom the Property.

Lo “Retined Liabilities™ means the Pollution Conditions 1hat are defined as
Known Conditions in this EIA, but only to the extent that such Pollution Conditions require
remediation under applicable Environmental Laws 1o achieve Closure to meet commercial or
industrint standards.

2. Seller's Environmental Data. Seller's delivery of Selier™s Environmental Data shial]
not constitute a representation that such inlornation is current, correct or complete. 1t has been
and remains the responsibility of Buyer, al Buyer's expense, o satisfy itself as to the environmental
condition of the Property,

KN Seller's Lnvivonmental Obligations. Subjeet o the provisions of this Seclion 3 and
Section 6 below, Seller shall retain the responsibility 1o achieve Closure for the Retained
Liabilities. Notwithstanding anything 10 the contrary: (a) Seller's obligations pursuant 1o this
Section 3 shall not apply 1o any claim or condition altribuiable 10 or exacerbated by any act or
ommission o Buyer or any of its cmployees, lessces, licensees, customers, invitees, saents, or
contractors, regardless of whether such act or omission occurred prior lo or after Closing; and (h)

I6




Seller's obligations with respect to the Retained Liabilities shall expire upon Closure of cach
Retained Liability.

4, Buver's Redease ol Seiler.

4.1 Release. By executing this EA, Buyer agrees w accept the Property in its
present condition, AS IS, WHERE IS AND WITH ALL DEFECTS excepi for Retained Linbilities
uider Section 3 ol this FA.  Buyer releases Seller and ils alfiliales, parents. subsidiaries,
successors, and assigns and cach of their respective shareholders, members, partners, officers,
divectors, managers, employees, and agents (collectively. the “Seller Parties™) from any and all
claims, losses, damages, labilities, costs, and expenses (including costs and expenses ol courts
and professional advisors and reasonable atloreys” fees) (collectively, the *Claims”™) (including.
bt not limited to, Claims under Eovironmiental Laws and Claims by Buyer for personal injury.
death, and destruction, loss and damage to property) arising out of the condition ol the Property.
including  without limitation: {a) the environmental condition ol the Property and the

improvements on the Property, (b) the existence of any and all Pollution Conditions, regardless of

when they veewnrred, and (¢} each of the Retained Liabilities onve Closure is achioved [or each
Retained Liability, Buyer Ruther acknowledges that Buyer hereby assumes all of the liabilities
associated with, related Lo, incurred in conneetion with or othenwise affecting the ownership or use
atthe Property, except only the Retained Liabilitics under Section 3 ol this EA,

5. Property Access. Buyer heveby provides lor and permits such aceess 10 Seller and
its affiliates, employees, agents, and contractors, at no cost 1o Seller or any of its alTiliates,
cmployees, agenls, or conlractors, as they may require W the Property, for such time as is required
for Seller o meet any and all of its obligations under this EA or in connection with any request to
Seller from any governmental authorily having jurisdiction. Such gecess shall include the right 10
conduct such tests, lake such groundwater or soil samples, excavate, remove, dispose ol and treat
the soil and groundwater, and undertake such other actions as are necessary in the sole judgment
of Seller. In no event shall Seller have lability to anyone (including, but not limited 10, Buyer) for
business distuption, lost profits, incidental, punilive or consequential damages arising {rom such
actions or access. Any cost or expense lo repair or replace monitoring and remediation equipment
resulling [rom the wets or omisgions of Buyer or its employees, agents, lessees, licensees, invitees,
or contractors shall be the responsibility of Buyer and Buyer shall reimburse Setler for, or pay such
casts directly. within thirty (30) days ol request by Seller.

0. Construclion Work. If Buyer or its cmployees, lessees. licensees, agenls,
contractors or representalives encounter and exeavate soil or groundwater on or lrom the Propeity

while conducting construction, remodeling, or demolish-and-rebuild work, or the installation or

re-installation o any underground slorage tanks or refated structures (' Voluntary Work™), Buver
shall be obligated o use its reasonuble best elforts to reduce the generated volume of contaminated
groundwater by minimizing the time that any excavation is open and shall provide Seller with an
estimaled timeframe and approximate size of any excavition ol least seventy-lwo (72} hours in
advance of such activities. Notwithstanding anylhing contained in this EIA to the contrary, Seller
shall not have aiy responsibility for costs associaled with the remediation or disposal of Pollution
Conditions, where such remediation or disposal is due to or results from any Voluntary Work even
il'such Pollution Conditions are Retained Lidbilities.
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7. Assigiument of Governmenttal Reimbursement [or Remediation Costs. [ apphicable,
Buyer hereby assigns all of uis rights 1o receive any reimbursement tor work paid for by Seller o¢
its agents or contractors for remediation of Retuined Liabilities ut the Property from all applicable
governmenial remediation reimbursement funds, to Seller. At Seller’s request, Buyer will execule
w assignment document evidencing suid ussignment. Bayer will reasonably cooperate with Seller,
inchuding executing any necessary docutients, reasonably required such that Seller may obtain
maximum governmental remediation reimbursement Tonds,

8. Reserved.
Y, Assignment. Buyer may not assign this LA, or any of its rights or obligations under

this ELA. tn whole or in part, withowl prier writien consent [rom Seller. Moreover, no assignment
by Buyer shall relieve or be deemed to relieve the Buyer ol any lability under this EA.

1. Notiges. Notices shall be sent by ovemighl express mail, certified mail, personal
delivery, or e-matl, delivery conlirmation required. The date ol service will be the dale on which
notiee is received by the noticed party. Notices shall be sent 1o the Tollowing addresses:

1Tt Selter: LGP Realty Holdings LP
6435 Hamillon Sureet, Suite 400
Allentown, PA 18101
Allention: Keenan D. Lynch, Lsquire
Email: klvnchrweeaplp.com

I to Buyer: The City of Brook Park, Ohio
6161 Engle Rowl
Brook Park, O 44142
Attention: Mayor Bdward A, Orcult
Email: corcuttercityobrookpark.com

il. General Provisions.

1.1 The validity, construction and all rights under this LA shall be governed by
Ohio Taw without regards to conflicts of law rules.

F1.2 This EA (including any and all exhibits attached hereto) and the Agreement
ol Sale set forth all of the promises, covenants, agreements. conditions and undertakings between
the parties with respeet 1o the subjeet matier ol this LBA, and supersede all prior and
contemporancous agreentents and understandings, inducements or conditions, express or implied,
oral oy writlen, excepl as specifieally set forth in this EA. This LA may not be changed orally b
only by an agreement in writing, duly executed by or on behall of the party against whom
enforcement is sought, Should there be any ambigaities between this EA and the Agreement of
Sale, the provisions of this EA shall govern,




P13 The provisions of' this EA were nepotiated by afl panties hereto, and this EA
shall be deemed 1o have been dralted by all the parties hereto,

Fhd This EA may be exeeuted in counterparts, cach ol which shall be deemed
to he an original, but such counlerpasts when taken together shall conslitute but one agreement.
lixecwted signature pages to this EA may be exchanged efectronically {including by e-mail) and
all such exccuted sigmuure pages shall be legally binding upon the party transmitting its signature
electronically.

115 The section headings throughout this EA are for convenience und reference
anly. The words comtained in such section headings shall not be held (o expand. modity, amplify
or aid in the interpretation, construction or meaning of this LA,

116 Hany provision of tis TA or the application thereof to any person or inany
cireimstanee shat be invalid or unenforceable to any extent, the remainder of the EA and the
application ol such provision to olher persons or in other circumstances shall not be affected
therely and shall be enforced 1o the greatest extent pennitied by taw,

1.7 Buyer agrees to keep the Property in compliance with applicable
Environmental Laws, including, without lmitation, the statules and regulations pertaining 1w
remedintion amnd reporting of contamination {fo the extent not Retained Liabilities). 1T
reimbursement refunds (as addressed under Section 7 ol this EA) 1o Seller or its agemts or
camractors are reduced due to Buyer's non-compliance with these statutes and regulations, Buyer
will pay Seller for the anmount of the reduction that is directly attributable 1o Buyer's non-
compliance.

LR Any right, agreement, duty, Hability or other obligalion of Buyer and Seller
shall inure to the benelit of and be hinding upon each of their respective suceessors and permilted

assigns.

11,9 The recitals conlained in this document are incorporated in and form a part
ol this EA.

R




IN WITNESS WHEREOQF (he partics have executed this FA as of the date lirst above
wrilten.

SELLER:

LGP REALTY HOLDINGS LP,
a Detaware fimited partnership

By: 1.GP Realty Holdings GPP LL.C,
a Delaware limited lability company,
its peneral pariner

By:
Nume:
Title:

BUYER:
THE CITY OF BROOK PARK, OHIO
3y:

Nimne:
Title;
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ENXHIBIT A
TO
ENVIRONMENTAL AGREEMENT

KNOWN CONDITIONS LETTER

See anached.
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EXHIBET 4.1
TO
AGREEMENT OF SALE

ESCROW AGREENMENT

THIS ESCROW AGREEMENT (this “Agreement”™ is made as of the _ day of
L2024 (he “Effective Dale™), by and among LGP REALTY HOLDINGS
[P, a Delaware fimited partnership, successor in interest to 15150 Snow Brookpark LLC by
moerger, having an address of 645 Hamilion Street, Suite 400, Allentown, PA IRIOT (the “Seiler™),
THE CITY OF BROOK PARK, OHIO, an Ohio mwnicipal corporation located in Cuyahoga
County, Ohio having an address of 6161 Lingle Road. Brook Park, OH 44142 (the “Buyer™). and
LAND SERVICES USA, LLC {the “Escrow Apent™.

BACKGROUND

AL Buyer and  Seller are parties to that certain - Agreement ol Sale  dated
. 2024 (the *Purchase Agreement™). Terms that are capitalized but not
delined herein shall have the meaning ascribed to such terms in the Purchase Agreement.

3. Buyet and Scller agree that the Escrow Agent shall act as the closing escrow agent
and hold the sum ol Thirty Seven Thousand Five Hundred and 00/100 Dollars (§37,500.00) (the
“Fupds") in escrow pursuant to the terms of this Agreement and the Purchase Agreement,

C. Buyer, Seller, and Escrow Agent are enlering into this Apreement to set forth the
terms and conditions upon which the Funds placed into eserow shall be held and disbursed.

NOW, THEREFFORY, in consideration ol the above recitals and other good and valuable
consideration, the receipt and sufficiency ol which are hercby acknowledged, the parties hereto,
intending to be legally bound, ugree as follows:

[. Escrow Deposit. Pursuant to Scction 4.1 of the Purchase Agrecment,
within three (3) business days following the Eflective Date of the Purchase Agreement, Buyer
shafl deliver the Funds 1o Escrow Agent and Escrow Agent shall deposit the Funds in Escrow
Agent’s eserow account (the “Eserow Account™).

2, Duties of the Esciow Apent. The Escrow Agent shall hold the Funds in
the Escrow Account and shall release the Funds only under the following conditions:

{a)  upon the writlen consent of Buyer and Seller, the Funds will he
released as directed;

(b) upon the closing ol the tunsaction described in the Purchase
Apreement, the Funds shall be released to the Seller;

2}




() tpon the written request of either the Buyer or Seller and the other
party fails 1o object n writing to the release of Funds within seven (7) days of such request; or

(d)  in the event of a dispute as to the disposition of the Funds, the
Escrow Agentis authorized and direered to foliow one of the following courses ol action, which
action the Tiscrow Agent shall (ke at its sole discretion:

{i) the Eserow Agent may tile an interpleader action as provided
by law.  Upon depositing the Funds with a court of competent jurisdiction (the “Court™), the
Liserow Agent shall be released from any further liability under this Agreement, 10is understood
and agreed that should the Eserow Agent file an interpleader action the Eserow Agenl may charge
the Funds for attormey's fees and court costs incurred in connection with such interpleader action;
or

(i) the Esevow Agent may hold the Funds until the Lscrow
Agent is in receipt of an order of the Court which constitutes o final determination as 1o the
disposition of the Funds.

3. Termination. Upon making delivery of the Funds, this Agrecment shall
terminate ad the Escrow Agenl shall be veleased lrom any further liabilily, it being expressly
understood that its liability is limited by the terms and provisions set forth herein, and that by
acceplance of this escrow agency, the Escrow Agent is acting in the capacity of a depository only
and as such is not responsible or liable for the marketability of title to the Property as of the date
ol the escrow or the date of the release of any instruments or (unds thereunder,

4, Refease.  EXCEPT AS A RESULT OF ESCROW  AGENT'S
NEGLIGENCE OR WILLFUL MISCONDUCT, SELLER AND BUYER EXPRESSLY {IOLD
THE ESCROW AGENT HARMLESS TFOR ANY LOSS OR DAMAGE SUSTAINED,
INCLUDING ATTORNLEY FEES. RESULTING FROM THIS AGREEMENT, Furthermore, the
Seller and the Buyer, jointly and severally, agree 1o reimburse the Escrow Agent for any expenses,
including attorney fees, that the Escrow Agent incurs as o result ol any legal proceedings affecting
this Agreement or the performance of its duties or the disposition of the Funds, unless such legal
praceedings are brought against the Escrow Agent for a breach of this Agreement or in connection
with the Escrow Agent's negligence or willlul misconduct.

5. Miseellaneous.

{a) Notification.  All notices, requests and demands und other
communications hereunder must be in writing and shall be deemed 10 have been duly given and
received when (i) personally delivered, (i) when receipt via email is confirmed by the receiving
party. (it} one (1) business day afier deposit with a nationally recognized courier service, (iv) three
(3) business days alter deposit in the U.S. Mail, by registered or certificd mail, vetum receipt
requested, postage prepaid, or (v) sent via email upon written contirmation by the sending program
of effective transmission via delivery receipt. in each case addressed 1o the party to whom such
nolice is being given at the lollowing addresses:




It 1o Seller: LGP Realty Holdings LP
6435 Hamilton Street, Suite 400
Allentown, PA 18101
Attention: Keenan D. Lynch, Esquire
Email: klyinch@ueaplp.com

ITto Buyer: The City ol Brook Park, Ohio
6161 Engle Road
Brook Park, OH 44142
Attention: Mayor Edward A, Oreunt
Email: corentigcityotbrookpark.com

IT (o Escrow Agent Lund Services USA, LLC
I S, Chureh Street, Suite 300
Wast Chesler, PA 19382
Altention: Rache! Ebner
Email: rebnerielsutitle. com

)] Assignment ol Rights and Delegation of Duties. All rights and
obligations or duties given herein to or imposed upon the respeclive partics hereto shatl extend to
and bind the respective successors and assigns of the said partics; provided however, that no party
iy Lranster, convey, or assign their rights or defegate their dutics under this Agreement withoul
the prior written consent ol all of the other parties hereto.

(c) Counterpatts. This Agréement may be executed in any number of
counterparts, all of which shali constitute one and the same instrument. The exchange of copies of

this Agreement and of signature pages electronically including by attachment ol a PDT [ile 1o ¢-
mail shall constitute effective execution and delivery of this Agreement as to the parties and may
be used in licu of the original Agreement Tor all purposes. Signatures of the parties transmitted
electronically including by attachment of a PDF lile to e-mail shall be deemed to be their original
signatures for all purposes,

. (<) Enlire Aprcement and Amendments, This Agreement, together with
the Purchase Agreement, constitules the entive agreement and understanding between the Seller,
the Buyer and the Escrow Agent with respect to the subjeet matier of this Apreement and
supersedes any prior agreement and understanding, written or oral, relating 1o the subject matier
of this Agreement. No change, amendment, qualification or cancellation hereol shall be elfeetive
unless i writing and execuled by the parties hereto by their duly nuthorized officers, members or

managers. The background provisions of this Agreement are incorporated in and form a part of

this Agreemenl.

{e) Governing Law, This Agreement shall be construed under and in
accordarrce with the internal laws of the State of Ohio and applicable lederal Taw,

[
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(O Severability. The invalidity or unenforceability ol any one or more
phrases. sentences, clauses or provisions of this Agreement shall not alfect the validiy or
enforceability of the renaining portions of this Agrecinent or gny part thereof.

IN WITNESS WHEREOF, the parties have each caused this Agreement to be exeeuted
as ol the date {irst above written,

SELLER:

LGP REALTY HOLDINGS LP,
a Delaware limited partnership

By: LGP Realty Holdings GP LLC,
a Delaware limited liabilily company,
its peneral partner

ByQ,&< L
Name: ( Ny UM;LJ{L}%J 1
Title: oy

BUYER:
THE CITY OF BROOK PARK, OHIO
By:

Name:
Title:

ESCROW AGENT:

LAND SERVICES USA, LLC

By:
Noame:
Title:

1 HERE ROVETHEWITHIN
MENTASTO

LEGALF
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EXHIBIT 4.3
TO
AGREEMENT OF SALE

ALLOCATION OF PURCHASE PRICE

Real Property Personal Property Total
$337.500.00 $37.500,00 $375.000.00




EXHIBIT 6.2.2
T
AGREEMENT OF SALFE

BILL OF SALLE

THIS BILL OF SALE {this “Bill of Sale™) is made and entered into ax of the _ day ol

L2024 (the “Eltective Date™), by and between LGP REALTY HOLDINGS LP. a

Delaware limited parinership, successor in interest to 15150 Snow Brookpark LLC by merger,

having an address of 645 [Hamilton Street, Suite 400, Allentown, PA 18101 {the “Seller™) and T1HL

CITY OF BROOK PARK, OHIO, an Ohio municipal corporation located in Cuyshoga County,
Ohio having an address of 6161 Engle Road, Brook Park, O 44142 (the *Buyer™),

BACKGROUND

WHLEREAS. Seller and Buyer are parties to thal certain Agreement of Sale dated

, . 2024 (the “Purchase Agreement™). whereby Seller agreed to sell 1o
Buyer, and Buyer agreed to purchase rom Seller, that certain parcel of real property and the
improvements thereon located in Cuyahaga County, Ohio, described in the properly tax records
of Cuyahoga County, Ohio as parcel number 344-13-022, and having an address of 15150 Snow
Round Brook Park, O11 44142 (the “Real Property™).

WHEREAS, pursuant to the terms set Torth in the Purchase Agreement, Seller also agreed
to sell and convey to Buyer, and Buyer agreed to purchase and acquire from Seller, cerlain
personal property located upon the Real Properly as deseribed in the Purchase Agreement
(collectively, the “Personal Property”).

1. Personal Property. KNOW ALL MEN BY THESE PRESENTS, that Seller, in
consideration of the covenants contained in this Bill ol Sale, in the Purchase Agreement, and for
other good and valuable consideralion, the receipl and sufficiency whereol” being hereby
acknowledged. and pursuant to the Purchase Agreement, does hereby bargain, sell, transfer and
deliver 1o Buyer, its successors and assigns, whatever right, title and interest SeHer has in and to
the Personal Property, TO HAVE AND TO HOLD the same unto Buyer, its successors and
assigns, lorever,

2. DISCLAIMER OF  WARRANTIES., SELLER HEREBY SLELLS AND
CONVEYS TO BUYER, AND BUYER HEREBY PURCHASES THE PERSONAL PROPERTY
“AS IS, WHERE IS"AND WITH ALL FAULTS, SELLER DOLS NOT, BY THEE EXECUTION
AND  DELIVERY OF THIS BILL OF SALE OR OTHERWISE, MAKL  ANY
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND OR
NATURE WUHATSOEVER, WITH RESPECT TO THE PERSONAL PROPERTY. THERE
HAVE BEEN NO ORAL AGREEMENTS, WARRANTIES OR REPRESENTATIONS,
COLLATERAL TO OR AFFECTING THE PERSONAL PROPERTY MADE BY SELLER OR
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BY ANY THIRD PARTY. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING,
SELLER MAKES NO EXPRESS OR IMPLIED WARRANTY OF SUITABILITY OR FITNIESS
OF ANY OF TUE PERSONAL PROPERTY FOR ANY PURPOSE, OR AS TO THE
MERCHANTABILITY,  ENVIRONMENTAL  CONDITION, VALUE, QUALITY,
QUANTITY, CONDITION OR SALABILITY OF ANY OF THE PERSONAL PROPLERTY,

3 Miscellancous. In the event of any inconsistency between this Bill of Sale and the
Purchase Agreement, the Purchase Agreement shall control and prevail. All capitalized terms used
in this Bill ol Sale bul not defined herein shall have the meanings ascribed 1o them in the Purchase
Agreement. This Bill of Sale shall become effective between Seller and Buyer on the EiTective
Date first above written. This Bill ol Sale shall bind and inure to the benefit of Selter und Buyer

and thedr respective successors and assigns. This Bill of Sale may be executed in any number of

counterparts, cach ol which shall be deemed an original and all of which. taken together, shall
constitute one and the same instrument,  Execuled signature pages to this Bill of Sale may be
exchunged clectronically including by electronie mail between the parties,

IN WITNESS WHEREOY, the parties herete, intending to be legally bound hereby, have
executed this Bill of Sale as of the date {irst above wiitlen,

SELLER:

LGP REALTY HOLDINGS LP,
a Delaware limited partnership

By: LGP Realty Holdings GP LLC,
a Delaware limited liability compiny.,
its general pariner

By:
Name;
Title:

BUYER:
THE CITY OF BROOK PARIK, OHIO
By:

Name:
Title:
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