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AGREEMENT TO SELL

THIS AGREEMENT TO SELL (“Agreement”) has been made and entered into as of this / 2 day
of /I { f Z{ 2003, by and between Jack E. Nixon, (“Seller”) and THE CITY OF MASON (“Purchaser”).

RECITALS:

WHEREAS, Seller is the owner of a parcel of real estate commonly known as 0 St. Rt. 42, Mason,
Ohio 45040, which is more specifically described in the General Warranty Deed, which is attached hereto as
Exhibit “A,” and incorporated herein by reference (hereinafter referred to as the “Land”) together with all
improvements located thereon (“Improvements”). The Land an:l) Impr:)zvgments are heri:éi’n7§:fle/rredﬂ4to p
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WHEREAS, Seller desires to sell and Purchaser desires to purchase the Property on the terms and

conditions set forth in this Agreement.

NOW, THEREFORE, in exchange for $1,000.00 Earnest Money and other valuable consideration, the

receipt of which is hereby acknowledged, and in consideration of the recitals, the parties hereto agree as
follows:

1. Sale and Conveyance.

Purchaser agrees to purchase from Seller, and Seller agrees to sell and convey to Purchaser, all of
Seller’s rights, title and interest in and to the Property and all property, tangible and intangible, located thereon
at the price and upon such other terms and conditions as are set forth herein. Exhibit “A” is believed to be a
correct legal description of the Property, but will be verified by Purchaser during the Inspection Period. Seller
shall convey the Property to Purchaser by general warranty deed conveying marketable title of all their interest
in the Property free, clear and unencumbered.

2. Purchase Price.

The purchase price for the Property and any Personal Property included in the sale shall be _[Q_Qa&“ =
Dollars (the “Purchase Price”), payable by Purchaser to Seller as follows:

(a) Upon execution of this Agreement by Seller, Purchaser will provide the sum of One Thousand
($1,000.00) Dollars (“Earnest Money”) to Seller, the receipt of which Seller hereby acknowledges. Said
Earnest Money shall apply to the Purchase Price, but if the Purchaser does not execute acceptance of this
Agreement within the time provided, Seller keeps the Earnest Money.

(b) " Purchaser agrees to pay Seller the balance of the purchase price at closing by certified check,
cashier’s check or bank check. In calculating the balance of the purchase price due from Purchaser, Purchaser
shall receive a credit for the Earnest Money, the Down Payment and for any prorations or adjustments set forth
in this Agreement to which Purchaser is entitled.

3. Conditions Precedent to Closing.

(a) Title



Purchaser shall obtain, within thirty (30) days of the Purchaser’s execution of this Agreement, a
title insurance commitment showing title to the Property in the name of the Seller and issued by a title
insurance company (“Title Company”) acceptable to the Purchaser. The title insurance commitment shall be in
the amount of the purchase price.

4. Existing Leases on Property.

Seller represents that there are no existing leasehold interests on the Property.

5. Seller’s General Representations and Warranties.

Seller hereby makes the following representations and warranties to Purchaser as of the date of this
Agreement and as of the date of closing to the best of its knowledge. Seller represents and warrants, to the best
of his knowledge, that:

(a) By entering into this transaction, Seller has not breached any contracts and/or agreements
relative to this property te. which Seller is a party.

(b) There are no pending or threatened assessments or proceedings to collect assessments relating
to the Property.

(c) Seller has not received any formal written notices that it is in violation of any restrictions or
easements affecting the Property.

(d) There is no pending or threatened litigation affecting title to the Property.
(e) Seller owns the Property in fee simple.

(f) Seller represents and warrants that they have the full right and authority to enter and execute
this Agreement and the transaction contemplated hereunder

(g) There has been no work performed on or materials supplied to the Property which have not
been paid for, in full.

(h) There are no outstanding and incomplete contracts affecting the Property.

(1) The Property shall be conveyed to Purchaser unencumbered by any written leases and/or rights
of tenants in possession.

() These representations and warranties shall survive the closing of the sale of the Property to
Purchaser and shall remain in full force and effect.
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6. Purchaser’s General Representations and Warranties.

(a) Purchaser is a municipality that is purchasing the Property.

(b) By entering into this transaction, Purchaser has not breached any contracts and/or agreements
to which Purchaser is a party.



(c) These general representations and warranties shall survive the closing of the sale of the
Property to Purchaser and shall remain in full force and effect.

7. Prorations: Payment of Expenses.

(a) The following items shall be prorated and adjusted between Seller and Purchaser as of the day
of the Closing Date, except as otherwise specified:

(1)  General real estate taxes based on the most recently ascertainable figures available
for the Property shall be paid solely by the seller;

(i) Allinstallments of special assessments payable after the Closing Date, whether for
work commenced or completed as of the Closing Date or otherwise, shall be paid
solely by Purchaser;

(i11) All other items required by any other provision of this Agreement to be prorated
- or adjusted.

(b) Purchaser shall pay all survey costs, title insurance premiums, charges and recording fees
incurred in connection with any financing obtained by Purchaser for the acquisition of the subject Property.
Purchaser and Seller shall each be solely responsible for the fees and Disbursements of their respective counsel
and other professional advisers. Purchaser will pay conveyance, transfer tax and will prepare the Deed.

8. Closing and Possession.

(a) Closing shall take place on or before /4 U6 / , 2003, at a time and place mutually
agreed upon between Purchaser and Seller (“Closing Date™).

(b) In the event Seller is unable to deliver the Property to Purchaser in compliance with all the
terms and conditions of this Agreement, Purchaser shall have the sole and exclusive option of extending the
time for the Seller’s completion of its obligations under the Agreement. Any extensions of the Closing Date
of this Agreement to Seller must be in writing and signed by a duly authorized representative of the Purchaser.

Purchaser and Seller agree and acknowledge that Purchaser is not under any obligation to extend the terms of
this Agreement.

9. Default.

(a) If Seller defaults hereunder, then Purchaser, at Purchaser’s option, but provided Purchaser is
not in default hereunder, may, as its exclusive remedies:

: () Terminate this Agreement by giving written notice thereof to Seller, whereupon the
) Seller shall promptly return to the Purchaser the funds expended by Purchaser in
exercising its due diligence under this Agreement. Purchaser shall supply Seller with
copies of invoices for the inspections, examinations, surveys and title insurance matters
for which Purchaser requests reimbursement in the event of the Seller’s breach of this
Agreement, or

(i1) Assert and seek judgmént against Seller for specific performance.



(b) If Purchaser defaults hereunder, then Purchaser shall forfeit to Seller the One Thousand
($1,000.00) dollar earnest money deposited with the Seller. In addition, Seller, at Seller’s option, but provided
that Seller is not in default hereunder, may, as additional remedies:

(1) terminate this Agreement by giving written notice thereof to Purchaser; or
(i1) assert and seek judgment against Seller for specific performance.

(¢) Upon a termination of this Agreement as provided herein, this Agreement shall be null and
void and no party hereto shall have any further liability or obligation to another party hereto except as
otherwise expressly provided herein. A party electing to terminate this Agreement must do so by written notice
to the other party, within any applicable time period for such notice, setting forth the reason for such election,
and such election shall not be effective until such notice is deemed delivered. Seller, at its election, may
purchase from Purchaser all surveys, title work, studies, reports and other due diligence materials generated by
Purchaser prior to the termination hereof. Purchaser shall not be obligated to disgorge such documents and
information to Seller until Seller compensates Purchaser for the costs thereof. Purchaser shall provide invoices
to verify the cost of said due diligence reports and materials.

10. General Provisions.

(a) This Agreement, including all exhibits attached hereto and documents delivered pursuant
hereto, shall constitute the entire Agreement and understanding the parties, and there are no other prior or
contemporaneous written or oral agreements, undertakings, promises, warranties or covenants not contained
herein. Unless expressly provided herein to the contrary, any representations, warranties, and covenants of
Seller shall merge into the deed and shall not survive closing.

(b) This Agreement, and each of the provisions hereof, may be amended only by a written
memorandum executed by both of the parties hereto.

(c) No waiver of any provision or condition of, or default under this Agreement by any party
shall be valid unless in writing signed by such party. No such waiver shall be taken as a waiver of any other or
similar provision or of any future event, act or default.

(d) Time is of the essence of this Agreement. In the computation of any period of time provided
for in this Agreement or by law, any date falling on a Saturday, Sunday or legal holiday shall be deemed to
refer to the next day which is not a Saturday, Sunday or legal holiday.

(e) Inthe event that any provision of this Agreement shall be unenforceable in whole or in part,
such provision shall be limited to the extent necessary to render the same valid or shall be excised from this
Agreement, as circumstances require, and this Agreement shall be construed as if said provision had been
incorporated herein as so limited or as if said provision has not been included herein, as the case may be.

(f) Headings of paragraphs are for convenience of reference only and shall not be construed as a
part of this Agreement.

(8) This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and
their respective heirs, executors, personal representatives, successors and assigns; provided, however, that this
Agreement may be assigned by Purchaser or Seller without the prior express written consent of the other.



(h) Any notice, request, demand, instruction or other document to be given or served hereunder
or under any document or instrument executed pursuant hereto shall be in writing and shall be delivered
personally with a receipt requested therefor, by a recognized overnight courier service or by United States
registered or certified mail return receipt requested, postage prepaid and addressed to the parties at each of their
respective addresses set forth below, and the same shall be effective upon the date of delivery or refusal to
accept delivery as shown by written record of service. A party may change its address for receipt of notices by
service of a notice of such change in accordance herewith.

If to Purchaser: The City of Mason
c/o Scot Lahrmer, City Manager
6000 Mason-Montgomery Road
Mason, Ohio 45246

With copy to: Kenneth J. Schneider
Law Director, City of Mason
- Wood & Lamping LLP

600 Vine Street, Suite 2500
Cincinnati, Ohio 45202

If to Seller: Mr. Jack Nixon
Nixon Glass
3618 US Route 42
Lebanon, OH 45036

11. Choice of Laws.

This Agreement shall be governed in all respects by the laws of the State of Ohio.

12. Cooperation,

The parties each agree to do, execute, acknowledge and deliver all such further acts, instruments
and assurances and to take all such further action before or after the closing not specifically set forth in this
Agreement which shall be necessary or desirable to fully carry out this Agreement and to fully consummate
and effect the transactions contemplated hereby, provided, however, that any further act, instrument or
assurance does not adversely affect the economic position of, or create any potential liability on the part of, the
party requested to furnish such further act, instrument or assurance.

13. Purchaser’s Acceptance.

Upon Seller’s execution of this Agreement to Sell, Purchaser shall have up to 15 days from the
date thereof to execute this Agreement to Sell. Until such time, Seller agrees that this Agreement to Sell shall
remain open and Seller shall not rescind this Agreement to Sell or in any way alter the terms hereof,



IN'WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the day and
year first above written.

SELLER:
M, | 7 0 M A /Mfé/
DATED d }CKE NIXON ’
PURCHASER: THE CITY OF MASON
= BY:
DATED SCOT F. LAHRMER

ITS: MANAGER

EXHIBIT “A”




