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BILL NO. R-13-01-20

RESOLUTION NO.

A RESOLUTION APPROVING THE SALE OF CERTAIN
REAL ESTATE FORTHE CITY OF FORT WAYNE, INDIANA

WHEREAS, the City of Fort Wayne desires to sell certain real property
commonly known as approximately 8.275 acres, more or less, near the
iniersection of Lima Road and Progress Road in Fort Wayne, Indiana, and
specifically described on Exhibit A, attached hereto and incorporated and made a
part hereof (the "Real Property"); and

WHEREAS, the Real Property was purchased along with other real estate
in order to construct an regional detention pond, and the Real Property is not
necessary for the regional detention pond; and

WHEREAS, City Utilities of the City of Fort Wayne has entered into a
Purchase Agreement for the sale of the real estate with Dealership Holdings, LL.C
for the sum 0f$1,250,000.00, a copy of Which is attached hereto and incorporated
herein by reference (the "Purchase Agreement"); and

WHEREAS, the Real Property which is the subject of this Purchase
Agreement has no public road or access, and the Purchaser has agreed to construct
a new public road at its expense (with tax incremental financing reimbursement
approved by the Fort Wayne Redevelopment Commission) to be known as Value
Drive, which road is necessary and critical not ohiy for the Purchaser's intended
development of the Real Property as a new Chevrolet dealership, but also for the
intended development of adjacent Real Property by Costco Wholesale Corp.; and

NOW, THEREFORE, be it resolved by the Common Council of the City

of Fort Wayne:
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SECTION 1. The sale of the Real Property located near Lima and
Progress Roads in Fort Wayne, Indiana to Dealership Holdings, LLC pursuant to
the Purchase Agreement is hereby approved and agreed to.

SECTION 2. This Resolution shall be in full force and effect from and

.after its passage and any and all necessary approval by the Mayor.

Council Member

APPROVED AS TO FORM AN LEGALITY

C

Carol Helton, City Attorney




EXHIBIT “A”

A part of the Northeast Quarter of Section 22, Township 31 North, Range 12 East, in Allen
County, Indiana, and being a part of the parcel described in Document #206062980 in the Allen

County Recorder's Office, described as:

Commence at an iron pin found at the Northeast comer of the Plat of Interstate Industrial Park,
Section "D" as recorded in Plat Book 30, page 1, in the Office of the Recorder of said Allen
County, thence South 87 degrees 15 minutes West (North 90 degrees 00 minutes West plat) along
the North line of said Section "D", a distance of 52.9 feet to the Easternmost comer of Interstate
Industrial Park, Section "I" as recorded in Plat Book 32, page 146, as situated in the centerline of
the Spy Run Creek; thence Northwesterly along the Easterly lines of said Section "I" and the

centerline of the Spy Run Creek as follows:

thence North 50 degrees 03 minutes West, a distance of 162.7 feet;
thence North 43 degrees 21 minutes West, a distance of 93.1 feet;
thence North 32 degrees 05 minutes West, a distance of 91.7 feet;
thence North 51 degrees 49 minutes West, a distance of 89.7 feet;
thence North 62 degrees 13 minutes West, a distance of 103.1 feet;
thence North 69 degrees 51 minutes West, a distance of 123.9 feet;

thence North 60 degrees 15 minutes West, a distance of 33.3 feet to the North line of the South
One-half of the Northwest Quarter of said Section 22, being also the Northeast comer of said
Section "I" and the Southeast comer of a 0.560 acre tract of land as recorded in Document
#72-7276; thence continuing Northwesterly along the centerline of said Spy Run Creek, North
38 degrees 01 minute West, a distance of 42.7 feet to the South 125 foot limited access
right-of-way line of said Interstate Highway No. 69; thence North 87 degrees 15 minutes 18
seconds East, along said right-of-way line a distance of 813.07 feet to an iron pin found at Plan
Station 508+00 of Indiana State Highway Commission Plans dated 1958, Project Number
1-69-4(3)109; thence continue along said Highway right-of-way North 85 degrees 59 minutes 01
second East a distance of 122.06 to the Point of Beginning; thence continue North 85 degrees 59
minutes 01 second East a distance of 39.41 feet to an iron pin found, as situated 121.0 feet South
of the centerline of said Highway;, thence along the right-of-way of Interstate Highway No. 69
Interchange, Easterly and Southeasterly along a circular curve to the right of radius 661.3 feet, an
arc distance of 345.97 feet, said arc subtended by a chord bearing South 75 degrees 47 minutes 34
seconds East and a chord distance of 342.04 feet to a iron pin found at the point of tangency, as
sitnated 55 feet radially distant Southwestward of line "SWC" on said highway plans; thence
continuing along said Highway right-of-way, South 60 degrees 48 minutes 44 seconds East, a
distance of 556.19 feet to an iron pin found; thence departing from said right-of-way South 28
degrees 55 minutes 46 seconds West, a distance of 489.10 feet on the north line of the parcel
described in Document #201034359; thence North 42 degrees 42 minutes 30 seconds West a
distance of 152.49 feet; thence North 58 degrees 24 minutes 16 seconds West a distance of 464.15
feet; thence North 76 degrees 45 minutes 59 seconds West a distance of 117,21 feet; thence
North 01 degree 00 minutes 11 seconds West a distance of 398.48 feet to the point of beginning,

containing 8.275 acres, more or less.
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SUBIJECT TO the reservation of an easement in favor of the City of Fort Wayne to access a
certain detention pond and real estate owned by the City of Fort Wayne upon and over the
Southwesterly and Westerly lines of the aforedescribed tract, more particularly described as

follows, to-wit:

Commence at the Point of Beginning of the 8.275 acres hereinbefore described; thence North 85
degrees 59 minutes 01 seconds Hast along the North line of said 8.275 Acres, a distance of 15.02
feet; thence South 1 degree 00 minutes 11 seconds East, parallel with and 15 feet normally distant
East of the West line of said parcel, a distance of 387.60 feet; thence south 76 degrees 45
minutes 59 seconds East, parallel with and 15 feet normally distant Northeasterly of the
Southwesterly line of said parcel, a distance of 107.96 feet; thence South 58 degrees 24 minutes
16 seconds East, and continuing parallel with and 15 feet normally distant Northeasterly of said
Southwesterly line, a distance of 468.54 feet; thence South 42 degrees 42 minutes 30 seconds
East and continuing parallel with and 15 feet normally distant of said Southwesterly line, a
distance of 70.81 feet to the Westerly line of Value Drive; thence Southerly along the line
aforesaid along a circular curve to the left having a radius of 75.00 feet, a distance of 23.82 feet,
the chord of which bears South 3 degrees 28 minutes 22 seconds East, 23.72 feet, to the
Southwesterly line of said 8.275 Acres; thence North 42 degrees 42 minutes 30 seconds West
along the line aforesaid, a distance of 87.11 feet; thence North 58 degrees 24 minutes 16 seconds
West and continuing along said Southwesterly line, a distance of 464.15 feet; thence North 76
degrees 45 minutes 59 seconds West and continuing along said Southwesterly line, a distance of
107.97 feet to the Southwest corner of said 8.275 Acres; thence North 1 degree 00 minutes 11
seconds West along the West line of said parcel, a distance of 398.48 feet to the point of

~ beginning.
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Listing Broker (Co.) ___NA _ By
Seliing Broler (Go.) ____NA - By

B.

G,

H.

PURCHASE AGREEMENT
COMMERGIAL-INDUSTRIAL REAL ESTATE

PARTIES: Cily Ulilities of flie CHly of Fort Wayne ("Seller’} agrees o sell-and convey to

Deazlership Holdlngs, LLE or its assfyns {"Buyer'} and Buyer agrees to buy from Seller the

fokowlng properly for the consideration and subject lo the following:

PROPERTY: The prnferfy is coymmonly known as  approximately 831 acres as shown t':-n
on Township, Allen Sounty, Fort Wayne, Indlana, Including all buildings

Exhibit A In Washing
ahd permanent improvements and fixtures aftached owned by Selley; all privileges, easaments

ant! appurtenances perlaining therelo inchuding any rght, life and interest of Seller in and o
adjacent streets, alleys, rghls-ofway, leases, rents, secuilly depasis, licensas and permils with
respact fo the praperly, frade pame, and warranfies or guaranties relating fo the praperty belng
sald, and any personal properly specified herell; all of ihe abova referred lo as.the “Properiy.”
The legal deseription of which 1s {atfached as Exhihit 14" < described as follows:

B.31 acres off of L ima Road and Progtess Road
subject to exact determination by

survey pursuant to Paragraph J.

The following iftems of personal properly are INCLUDED in fhe sale; _NA
othar personal
property and the following addifional itams ara EXCLUDED from the sals; NA

PRIGE: The purchase price shallbe | $1,250,600,00
Dailars payable {in eash at closing} L] (In aceordance with terms and

copditfons In this Agreement),

EARNEST MONEY: Buyer submills ggo.occ.gu as Earnest Menay fo be held by the Seller
upon execufion of this Agreement by both parlles, The Eamest Money shall be aﬂ)lied {o the
purchass prica al closing unless refurned to Bityer, raleased ta Selfer, or otherwice disbursed in

accordance with this Agreement.

In the avent the Buyer breaches of defaulfs In this Agreement and falls to complete the purchase
of the Propery if and as required hereit, the Eamest Monay and any addiional Eafnest Monsy
shall be retalned by the Seller as fiquidated damages as the Seller's sols and exclusive remedy,
In the vent ihe Buyer fails to complete the purchass due to the failure of the satisfaction to the
Buyer of the Due Diligence ltems during the Initie} Dus Difigence Perlod, the Eamest Money shall
ba refunded o the Buyer and this Agreement shall be null and vold.

ADDITIONAL FROVISIONS;  Subjest to all Gily, County and State government approvals,
Purchasa is contingent upon approval by General Motors for dealership rolecation to

subjeet sjte.
Included in this Agreement arg the following addenda: (Place check the appropriate hox or

boxes
[T Finanelng Addendum Zoning/Governmental EFeasibility Sludy Addendum
é{fpmvamddendum Tax Peferred Exchange Addendum Seler

Aparment or Mulli-Tenant Properfy Addendum
[ Representations & Warranties of

Addendum

Due Diligence, Fipancing and Tax Insantive
per paragraph J

CLOSING: The closing of the sale shall take place at [ (the Title Company) [ ] within fory-five
{45} days after the ond of the Due Diﬂgencegeriod upon no less than 10 days nefice from
Buyer to Sel!erIk {ihe "Closing Dale"} or this Agreement shalf ferminate tnless the Ciosing Dale is

changed in wiiting by Seller and Buyer, or otherwise extended pursuant ta this Agreement.

POSSESSION: The possesslon of the Property shat be delivered to Biryer, subject fo e rights
of tenants I possession, if any, in ils present condifion, ordinary wear and tear excepted, on the
Closing Date, Seller shall tnaintaln the Property, Including fixlures, ec}ufgmen: and ahy inclugled
personal propetty, In ity present conditlon unty possession is delivered to Buyer.

REAL ESTATE TAXES: (Ghackrat‘agraph tH
<] 1. Cuerent Year {Llen Basls in Arears) Indlana Cusfomary Proration; The taxes assessad for

the currant year, due and payable in the year foliowing closing, shal! ba prorated belween Sellor
and Beyer on a calendar Year basis ag of the day Immedlately prior {o the Closing Dale: A taxes
assessad for any prior calendar year and remalning unpaid shall also be pald by Ssfler,

£1 2. Prlor Year {Gash Basls) Protation Whon Taxes Are Pald, The taxes assessed for the year
prior lo closing, due and pavabla during the year of closing, shali be prorated betwaen Seler and
Buyer en a calendar year basis as of the day immediafely prior to the CIDsiﬁ'g Data. Buyer shall
be responsible for alf taxes assessed for the cwrrent year die and payable In tha year following

closing.
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[1 3. Instaliment Basls; Buyer will assume and pay all takes on iy Properly beginning with the
fax installment due and payabla on _ , 20, and all taxes dus thereafter, Seliar
shalt pay all taxes for the Properly due and payablo before such tax Installiment not assumed by

Buyer.

For Purposes of 1, 2 and 3 abové!
g\) If the fax rale or assessment for laxes assessed or payable in the year of olosing has not
een defermsined as of the Closing Dale, the assessment or rafe shall be assumed fo be the

same as the most recent assessment or rale,

{B) Taxes which are Sefler's responsibiifty and nol yel due as of the Closing Date shall be
credited against the purchase price or cash portion thereof payable by Buyer at closing, and

Selfer shall have no further lfablitly fer stich taxes. .
(G) All taxes due and payabls on or prior fo the Closing Date shall b pald al or before clesing
and charged at olosing fo lhe responsible parly,

(D} Buyer shalf have the right fo assume control and responsibiifty of all real estale tax appeals
and any rebates, epfunds or credits shall be prorated belween Seller and Buyer as of the Closing
ate. .

{NOTE: The succeeding year's {ax bill for recenily constructed bufidings or following
reassessment perfods may greatly exceed the last tax bl avatlabla to the closing agent.)

INSURANGE AND RISK OF LOSS: Seller ehall malnlaln replasement cost {if available) or aclual
cash value "all risk’ Insuranca on tha Properly through the Closing Date, Seller's Insurance shall
be oanoeled as of the Closing Date and Buyer shall provide ils own Insurance thereafter. Risk of
loss by damags or desiruction te the Properly prior lo the closing shall be borse by Selfler, In the
avent any damages or destruction of B0_% of the cost of afi improvemenis Is not fully repaired
prior te clasing, Buyer, at [ls optlon, may elther terminale {his Agreemenl or elact to close the
transacéfon, In which event Sefler’s rfght.to all insurance proceeds not yel applled lo repair of the
damage or desfruction shall be assigned in writing by Seller ta Buyer at closing.

CONDITIONS TO CLOSING: Buyer's ebligations under this Agreement are conditiened upen
satisfaction of each of the following flams which are for tha Buyer's benefit and may be waived by
Buyer al Buyer's sole discretion within ohe hundred elghly {190} days from the last aeceptance
date belween Seller and Buyer of this Agreement {the “Due Dliigence Peffod}.

1. Title Commitment: A commmitment for tifle insurance (the "Commlfmeant"; issued by a re?ulabze
file Insurance company selecled or approved by B%er {the *Tile Company"} showing
marketable tile In Ssllar's name shall be ordered by (seffer) L] [Buyer) promptly upon
acceptance of this Agreement and shall be delivered to Buyer within days affer
. At Buyer's request, legible coples of alf recorded instruments affecting

tha Properly or recited as excepions In the Commitasent shall also be defivered,

2, Survey: A survey shall ba ordered promplly upon acceptanoca of this Agreament aid shall be
furnlshed at (Sellers) [7] (Buyers) expense within ___3¢__ days aftet_acceptance of this
aqgreement . It shall be prepared by a licensed !ndiana surveyor selecled or
approved by Buyer, shall com[iy with requirements for ALTA surveys, including opiional
requlrements from Table A, shall reflect whather the Propery s located in a designated fload
zone area and shall be certified to Buyer, the Title Company and Buyer's lender.

3, Tltle and Survey Approval: If Buyer has an ohieolion fo ltemng disclosed In the Commitment or
the syrvey, Buyer shall make writtent vbfections fo Seljer within 30 days alter recelpt of both
the Commitment and survey. Upon the explration of such peried, any jtem not objected {e by
Buyer or subsequen:ry approved by Blyer in wriling shall be deemed a parmitted excaplion
("Fetmitted Exception’). If Buyer makes objestlons, Seller shall have thirly (30) days from the
daile the objectlons are made fo cure tho same, and the Closing Date shall be extandad, If
necessary. Seller agraes to utillze its best efforls and reasonable diiigence to cure any objectlons,
but only to the extent necessaty o convey markefable fitle, if the objeclions are not satlsiled
within the time perlod, Buyer may sither terminate this Agreement and receive a refund of the
Earnest Monay or walve the unsatisfled objections and olose the fransaction

4. inspections: {Check paragraph (A} and/or (B} or paragraph (C} below} unlsss Buysr waives
inspections under paragraph (%l;, Buyer shall have delemined that the Properly has ho
unacoeptable, adverse environmenlaf or physical ccn_dlﬂon as provided balow,

{A) Environmental Assessment: A P@se [ environmental site assessment ('Phase I*) on the
Proparty shall be ordered by [ ] Seller (<) Buyer during the Due Difigence Perlod £] Seller b3
(Buyers) expense from a reputable, quaBffed englheer, acoeplabla fo Buyer. The Phase [ shall he
conducted in accordance with current ASTM slandards unless ofhenyise agreed and may also
inciude at Biyer's option the following matters:

{1) an Investigation for the presence of ashesfos, radon, lead or polychiotinated biphenyls

{PCBs) on tha Property; andior )
aeflated or prolected area
S E .

{2) an Investigation o detetmine {f the Properly fs located in any n
under tha Jurlsdiclion of the 0.8, Arny Corps of Englnears, the nvironmental Rrotectlon

) Agency, the Indlana Department of Environmental Management, the Indlana Deparlment of

Natural Resources, the U.S, Fish and Wildlife Servica or ar} other federal, state or local agency.

[f Buyer does not make a wiitten objection to any problem(s) revealed in the reporl within __30
eemad o be accepfable. If Buyer

daye of reselot of the report , the Prop shalt be

defermines that tha anvironmental condifion fs unsatisfactory, Seller shall have a reasonabla
period of fime, not fo exceed __60__ days, to romedlale the condilioh ta Buyer's satisfaction and
ithe Closing Dale shall be extended, if necessary. If Seller fails or refuses to remesdiate, Buyer
may either lorminate this Agreement and recelve a refund of the Famast Monsy or waive Ifs

objaction and close the fransaction,
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B (B) FPhysical Inspecdong: F’rompﬂy ipon acceptance of ihis Agreement, all physical
inspections shall be ordered at [ Selfer's £5] (Buyar's) expense, nspeclions shelf be made by
qualified Inspectors or conlraclors, selected or approved by Buyer, with writen reports delivered
fo Sellar and Buyer. lnspections may include buf are not fimitedd to #he Following: healing, cooling,
efectical, plumblng, roof, walls, cellings, flaors, fourdation, basement, cravd space, watsr, storm

and wasle sawer, well!sepllc geotechnical, other
. f Buyer, In its reasonable discretion, believes lhat an Inspection report

raveals & major defect I or with the Property, Buyar shall repmt stich defect in wilting to Seller
within __30 days of receipt of repori . |f Buyer does not make a written ¢bjection lo
any problem{s) revealed in the repori{s) within such titne periad, tha Property shall be deemed
acceplable to Buyer. Seller shall have a reasonable period of Hime, not le exceed 30 days, to
repair any such major defect to Buyer's reasonabla satisfaction and the Closing Bate shali be
extended, if necessary. i Seiler falls or refuses to repak, Suyer may sither lemminate this
Agreement and recelve a refund of the Earnest Monsy or walve its objeclion and close the

transaction,
K (G} The Buyers obiigations fo complete the purchass under thls Agreeimient are conditioned

upen salisfaction of alf ems in paragraph J heteof, including tha folfowing Hems (colleciively the
“Dhie Plligence llams™) which are for the beneﬂt of the Buyer and may be walved by the Buyer al

the Buyer's sole disoreiion:

{1 Cheyrolel Motor Divislon of General Motors Comporation appraval for autemctive
dealership relocation upon ferms and condiffons. aceepiabie to Buysr in Buyer's sale
discration;

2) Al govemmantal approvals and permils, including by way of iustratlon and not fimltation,
zoping, rezoning, development plan approval, slife plan approval and storm water

approval, ali without condiffons or restrlcllons unacceplable o Buyer In Buyer's sole
discration and af a cost o Buyeraucep{abla {o Buyer In Buyer's scle discretion;

(3)  Avaliabliity and adequaoy of ail utillties {a the Property, ncluding by way of illusksation and
nof fimilalion, elechrcify, natural gas, water, sewage, and sform waler at a cost
acceptable to Buyer in Buyer's scle discretion;

Einancing 't develop the Properly for the Buyer's Intended use and purposes as a mofor
vehlele dealsrship; i

{5} An agreement with the Sefler for the vse of a porflen of the Seller's Reglchal Defention
Basin currently being consiructed, said use permitting at feast eighty-five percent (85%)
of the total Properly acreage to ba avallable for development as an impervious surface.
The Buyer shall not be required lo pay for or condribute for the cost and expense of the

venstruction of the Regional Delention Basky

{8} {a) the execution and recordalion by Seller and Menard, Inc. (Menard”) of a release
ferminafing ¢ha sights of sald parties In that certain easement agreement, as amended,
originally execuled by Seyfert Foods, Ine,, as grantor, and Columbia Sussex Gurporaﬂon.
as grantes, dated February 12, 1290, and recorded February 13, 1990, in the Office of
the Recorder of Allen County, Indiana as Document No. 80-006038; (b) the assignment
by Seller o Buyer of all rights of Seller under paragraph 18 of that cerfaln Licehse
Agreement, dated Aprll 6, 2014, among Saller, Menard and Sfurges Development Group,
LLG to execute and record a new easement agreement for the limited purpose of
vehicular and pedeslian access to and from the Cily Properly over and across {he
femainder of the Menard Properly from Progress Road upon lerms and i a location
aceepiable [o the Cily and Menard; (o) e establishment of an agreement belween Buyer
and Menard upon the Jocation of the easement for the access road and ulflisies which will
be contained In the aforedesciibed new easement agreemant prior fo the explration of
the inltial Due Diligenca Perjod, the cost of such road consfrustion and wiitles Instalation
to be borne by Buyer andfor Menard and In no event by Selfer; and (d} tha establishment
of an agreement belween Buyer and Menard upon the location of the siormwater
drainags easernent on tha Properly prior to the expiration of tha Inllal Due Dillgence
Perlod which agreement shall require the prior wriltan consent of Seller. Buyer
acknowledges and agrees that the construction of the access read and the conpection of
the ufiitles fo be insfalled shall comply with Seller's developmend standards. Buyer's
fallure to provide wrilten notice o Seller within the kiflal Due Difigence Parled of Buyer's
faflure fo reach agreement with Menard on the locallon of the access and uliities
easement andfor the location of the stormwater dralnage sasement shall be deemed a
walver by Buyer to thereafter assert such matter as a hasls for terminating Buyer's

obtigations uhder this Agresment; and

(7 The right to install at Buyers sole cost and expense undergrotind sanltary sewer and
pofable waler utities and faclities belng brought fo the properiy line of the Propeily of
the size adequate fo servica the Buyet's intended development of the Properly as a

raofor yehicle dealership.

The Buyer shall hava the right te extand the Due Dillgence Pevied for twe (2) periods of forly-five
{45} days each. In the event the Buyer elects to exiand the Due Diligence Period, the Buyer must
give written netlce to the Seller withits fiffeen (16} days prlar fo the explration of tha Due Dillgence
Perjod as to the First Extenslon, and fiffeen {15) days prior fo the expiration of the Flrst Extension

Q]
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in order lo exercise the Second Extension. in the event the Buyer exercises tha Flrst Extensian,
the Eamest Money ($20,000.00) shall be retained by the Selfer by the ovent the Buyer falls to
coinplele the purchase for any reasen other than a default or breach of this Agreemant by the
Seller. In order fo exercise tha Second Exlension, the Buyer shafl be requlred to submit an
additional $10,000.00 which shall be held as additional Eamest Monsy.

Buyar and ils ageils shall have the right to enfer upon the Properly upon reasonable advance
noffee and make all inspecficne provided for herein, Buyer shall restore any damage fo the
Preperly resulting from fhe enlry of Buyer or is agents and shafl Indemnify, defend and hold
hapnless Seller as to any injury lo persons or damagas to thelr properfy resulting from the
negligence of Buyer or its agents in conducting thelr activities on the Property.

PRORATIONS AND SPECIAL ASSESSMENTS! Inferest on any debt assumed or faken subjecl
fo, any renls, alf other income and ordinary operafing expenses of the Progeity, including but not
limited {6, public uiflily charges, shall be prorated as of tha day prior fo the Closing Date. Any
speglal assessments applicabls lo the Praperty for municlpal Improvements made to bansfit the
Proparfy prior {o the date of acceplance of thls Agreement shail ba pald by Seller at or before
elosing. At closing, Buyer wil assume and agree to pay all spedial assessmenis for municipa
Improvements which are completed afler acceptance of this Agreement.

SALES EXPENSES: All sales axpenses oo 1a be pald in cash prior lo or at the closing,

1. Selfer's Expenses: Seller shall pay alf cosis of refeaslhg existing loans and recording the
releases, one-half (1/2) of any closing fee, preparation of Dead and Vendor's Affidavit,

2. Buyer's Expenses: Buyar shall pay all expenses hicldent to any new or assumed [oar, one-half
{12} of any closing fee, and expenses sfipulated io be pald by Buyer under other pravisions of
this Agresment.

DEFAULT: If Buyer breaches this Agreement, Seiler may seek any remedy provided by law or
eqialy, or lerminate this Agreement and recelve e Eamest Meney as Hauldated damages, if

Sellsr breaches this Agreement, Buyer may ferminate this Agreement and receve & refund of the
Earnest Money, or Buysr may seek specific performanze or any other remedy provided by law or

eqully.
DUTIES OF BUYER AND SELLER AT GLOSING:
1. Af the closing, Sefler shall deliver to Buyer, af Seller's sole cost and expense, the

following:

(A) A duly executed and acknowledged Warranly Deed convaying markelable ftte In fea
slmple to ali of the Properly, frea and clear of apy and all fiens, encumbrances, condilions,
easemenls, assessments, reservations and resiricfions, except Permitied Excapiion(s):

{B) An Owner's Policy of Tille insurance (the “Title Policy™) Issued by the Tille Company In the
amount of the purchase prics, dafed as of cfosing, insuring Buyer's fee simple litle o the
Property fo be marketable subject only to the Permiifed Exception(s), and deleling the
standard printed exceplions conlained in the Usual form of the Tifle Polioy;

{C) An exscuted Vendor's Affidavit In form acceptable lo the Tille Company;

(D) A Bill of Sale, duly executed by Seller, coptaining wanahtles of fitle, conveying tifle, fres
and clear of afl fiens, o any personal propery specliied In Paragraph B;

(E) An zesignment, duly execuled by Seller, of leases, prepad renls, secinily deposits, and
trade nama, and to the extent assignable, licenses and permkis, warranfies or guaraniees, and
in the axtent agreed o be assumed by Buyer, all service, maintenance, management or oiher
confracts relating fo the ownership or operation of the Proparty, Such assignment shalf include
an Indemnlly from Saller fn favor of Buyar with respect ko alf ¢laims and obligalfons arising
under such leases and conlracts prior fo the Clesing Dale. If Buyer does not agres lo agsume
ahy stch confract, then Selfer shall deliver evidenscs of terminatfan of stich confract at closing
and shall indemnify Buyer as o all claims and obligafions thereunder;

(F) A current rent roll duly cerlified by Seller and any sscurify or tepant deposits, if applicable;
{G) Provide evidence of its capacity and authonify for tha closing of this ransaction
{H) Gerlificaflon establishing that no federal ncome fax Is requived fo be withheld under the
Foreign Investment and Real Property Tax Adf, or consent fo withhold lax from the proceeds of
safe as requlred, unfess it Is established that the transaction |s exempt;
) All other execuled documents necessary to close fls ransaction.

2. At the closing, Buyer shall perform, at Buyer's sole cost and expense, the following:
{A) Pay the cash porfion of the purchase price in the form of a cashier's check or other
immedlztaly avallable funds;
{B} Execute any note(s} and morigage(s) and causs the funds to hs made avallabla to the
closing agent for dishursement;
{C} Provide evidence of Hs capacily and authorily for the closng of this fransaction;
(D} Provide 1o Buyer's lendar any Hile polfoy as required by the holder(s) of the mortgage(s);
(E) An assumplion agresment by Buyer {which may be lcluded in Seller's nssignment

pursuant to Paragraph N, 1(E) abova) with respect to leases assigned to Buyer and conbracts, if
any, which Buyer has agreed lo sssume. Stch assumption agreement shali include an

sl BI0CERen1 f5-LANH]
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Indemnity from Buyer in favor of Seller as fo ¢laims and obilgallons arising under such leases
and contracls assumed by Buyer from and affer the Ciosing Date;

{F} Execute alt other documents necessary 1o close this fransaction,

CONDEMNATION: Seller shall promplly notify Buyer In wiiling of the commencement of any
eondamnation proceedings against any porffon of the Properly, If such condemnation
pmceadings are commenced, Buysr, &l its option, may {1} lerminaie this Agresment by wditen
nefice 1o Seller within __ days after Buyer a2 advised of the commencement of condemnation
proceadings, or (2) appear and defend in any condemnation proceadings, and any award shall, of
Buyer's eleclion, (a) bacorae the properly of Seller and reduca the purchase price by the same
amount or {b} shall become the property of Buyer and the purchase price shall not be reduced,

RESPONSIBLE PROPERTY TRANSFER LAW!:
1, Seller is not requtired o provide Buyer with a Disclosure Statement pursuant fo LG, Section 13-
26-3-1 ol seq., Indlana’s Responsible Properiy Transfer Law (TRPTLY), because, {o the best of
Seller's knowledge, the Property is exempt from the provisions of the taw or (g) the Properly does
not contein any hazardots chemical or materlal which musi-be disclesed under the fedaral
Emergency Planning and Communlty Right-fo-Know Act of 1486; () the Property doss not
conlain ary underground storage tanks which are or haves been uiilized to hold pefroleum or other
regulated substances; and (¢} the Properly is hot listed on the Comprehensive Enviranmental
Response, Compengalion and Liabilly Information System.

2, If Seller fearas that the Property comes within the terms of IRPTL affer execufion of this
Agrzement, then Seller shall pravids to Buyer the reguired disclosura docurnent and comply with

all other paris of this law.

MISCELLANEOUS:

1. Any nofice required or permifted to be defiverad shall be deemed received when personally
delivered or when confirmed as recelved by facsimie {with & copy sent by United States mail),
express couriar of Unlied Stales mail {postaga prepald, cerlified and relurn recelpt requested)
addressed to Selfer or Buyer or their deslgnee et the address set forih below she signatura of
each party.

2. This Agresment shall be construed in accordance wilh the laws of the State of Indiana.

3. Time is of the essence. Time perfods specified In this Agreement and any addenda are
calendar days and shall explre af midnight of the date sfaled unless the parfles agres otherwise
i writing,

4, This Agreement Is binding upon and jor the benefit of the parfles' respective heirs,
admintstrators, execvlors, legal reprasentatives, stueceasors, and assigns, No gssignmant of this
Agreement shall release a parly from Bablfity for ils obligations hereunder.

5. If any provision condalned in this Agreement Is held Invalid, filegal, or unenforceable in any
respect, the invalidity, llegality, or uhenforcesbllity shall not affect any other provislon.

6. This Agreement consiitules the antire agreement of the parties abd cannof be changed except
by thelr writtens consent.

7. By signing below, the parties to {his fransaction acknowfadge receipt of a copy of this
Agresment and give thelr penmission fo a Mulliple Listing Servics or other advertising media, If
any, o ptiblish Information regarding this transaction,

8. Broker(s) may refer Buyer or Seller to ofther professiohals, service providers or product
vendors, including lenders, loan brakers, litle nsurers, escrow companies, Inspectors, surveyors,
engineers, consultants, envirenimental inspectors and contractors. Broker(s) has g responsibility
for the parformance of any seivica provider andfor Inspecior, Buyer and Sellsr are fres fo select
pravidersfinspectors other than those referred or recommended o them by Broker(s).

9. Buyer discloses to Seller that Buyer Is licensed and holds License # NA
Belfer discloses to Buyer that Seller Js licensed and holds License # NA

10. Where the word “Broker® appears, it shall mean “Licensee" as provided in JC, 25-34.1-10-6,8.

1. Any parly who is the prevalling parly against any other parly In any legal or equiteble
proceeding refaling fo this Agréement shal be enfitled fo recover court costs and reasonabla
allorney fees from the non-prevaifing party.

12. The parifes agres that this Agreement may be transmitied between them elecironically or
digitally. Tha partles intend hat faxed slgnalures consfitule original signatures and are binding on
{he partiss. The original docsment shall be promplly executed and/or delivered, if requested. This
Agreament may bs executad simultaneously or in Evo or more counterparts, each of which shall
be deemad an origipal, but all of which together shall constifule one and the same instrument,

13. Each person executlhy this Agreement on behalf of 2 parly represents and warants thal he
or she has been authorized by all necessary action fo execufe and dellver this Agreament on

behalf of such pary.

CONSULT YOUR ADVISORS: Buyer and Seller ecknowledge they have bzen advised that, prior

to signing -this document, they should seek the advice of an aliomey for the legal or tax

consequences of this document and the transacfion fo which § relates. In any real estale

trangaction, it is recommended that you consult with a professional, such as a oivil engineer,

environmental engineer, or other person, with experience In evaluating the condition of the

properly, including tha ﬁnsslb!e presence of asbestes, hazardous andfor foxle maferals and
Nxs.

undsrground storags fal
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5. - CONFIRMATION OF AGENCY RELATIONSEIPS: Buyar and Seller acknowledge that sach has
recejved agency offlce poliey disclosures, had agency explained and now cenfirm their agency
refalionships. Buyer and Seller further acknowledge that they undersiand and actept agency

relationships involved In this frahsaction,

T. TERMINATION OF OFFER: Unless ascepled by Selfer and dellversd lo Buyer by {Noon),
the 4™ day of November, 2011, this Purchase Agresment shall be null and void and alf parlieg
shall be releasad of any and all llabiifty or obligations,

L. Atiached herefo and jncorporaled hereln by reference is an Exhibit B that io the extent
inconsistent with the Purchase Agreement, supercedes and controls the farms and gondiffons of
the Purchase Agresment, By way of olarificalion, the release of Saller for the payment of any
additional commissions from any broker set forth in paragraph 7 of Exhibit B shall require stch
agreement, as a sondition pracedent fo closing, lo be acceplable to the Seler and the Buyer,

{THE REMAINDER OF THIS PAGE I3 INTENTIONALLY LEFT BLANK]
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BEALERSHIP HCLDINGS,

i romuee
.

DATE BUYER'S SIGNATURE " DATE L
: fs Authorrad Agent f
NTER PRINTED !
XL 20384 S
BUYER'S SOCIAL SECURITY #FFDERAL 1D # BUYER'S SOCIAL SECURITY WFEDERAL 1D #
ZLom Y2l vy [yt ez
(AREA CODE) TELEFHONE NUMBER/FAX NUWIBER {AREA GODE} TELEPHONE NUMBER/FAX NUMBER

632 Avenmied ol Tt . o AJ:.'VAJL Vi q!édﬂ'fs‘fz!
BUYER'S ADDRESS FOR NOTICE PURPGSES

ACGEPTANCE OF PURCHASE AGREEMENT

Sellar acceptis the gffernade by Buyer as sef foith above, witﬁrt change orcnndzhon at(f! 5‘6 {A) ¥3(R00)
{ gim&&gﬁ 20

[} (Noon} on the day of,

CITY UTILITIES OF THE CITY OF FORT WAYNE BY AND
Ve E BOARD OF WORKS-CITY OF FORT WAYNS

SELLER'S SIGNATURE
.‘, 3 [ ) ’ Lo
s S Calol T Lo voer Mxm«.ﬂ -
PRINTED N J . FRINTED
SELTER'S SOCIAL SEGURTIY HF EDERAL 15 % SEIIERE SGOIAL SECURITY #FEDERAL D F
(ARTA GODE) TELRPHONE NUWBER/FAX NOMBER TAREA GODE] TELEPHONE NOWBERAX NUVBER ;
i

SELLER'S ADDRESS FOR NOTICE PURPOSES

CONDITIONAL AGCEPTANGCE BY SELLER [Colnteroier]
Seffer acoepts the offer made by Buyer, SURBJECT, HOWEVER, TO THE 1‘50£:L0W¥NG PROVISIONS:

v p——

Tila counleroifer explres at 11:59 P.A. (focal i), " 20 Daled: 2. I

SELLER'S SIGNATURE ] SELLER'S SIGNATURE

3

BUYER'S AGCEPTANCE OF SELLER'S COUNTEROFFER

Buyar aceepts and agrees to the provisions set forth in Seller's counteroffer, Daler:, 20 .

BUYER'S SIGNATURE ' BUYERS SIGNATURE
[EDIEDORHEES S 2ALYY £ ., » :
7 e
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Exhibit B

Conditions to Acceptance of Potchase Agreeinent

for 8.31 sores off Lima Rnanress Road, dated )
Hovembes: P01,

]
3

Seflex: - Clity Hillitles of the City of Fort Wayne
Buyer: Dealarship Holdings, TLC

1. Real Estate shall be doveloped ag a full-service General Motors new car facifity (he
‘T‘ac:hty") The dav&lopment of the Real Estate by Buyer for any other pruwpose shall

requite Seller’s prior written approval.

2. An Improvement Locgtion Permit for the development and consiraction of the Facility
shall be issued by the Allen County Building Depattment within one hundred eighty

(180) days following the date ofclosing,

3. Seller shall have a ninely (99) day optlon o wepurchass the Real Estate for an anzount
equal fo one-hundied percent (100%4) of ihe net Purchase Price in the ovent the
Improvement Lovation Permit for the Facility Is not issued wlﬁm ong hundred eighty

(180) days following the date of closing.

" 4. Buyer may notassign this Agreement or any of Buyer's rights hereunder without the prior
wititen consent of Seller, Notwithstanding the foregolng, the Buyer shall he pmmxtted to
assign this Agreement or Buye's tights herennder to a related entify for federal i incorae

fax pucpose or fo an entty owned by the owners of Buyer:

5. ‘TheReal Estato shall be convayed o Buyer ai closing. Buyet shall not reconvey the Real
Estate to any third party (except a subsidiery of Buyer) or an entity owned by the owners

of Buyer.

6. Seller agrees to work with Buyer and other parties having an economic inferest in the
development of the Real Eslate sud the adjpining properties to identify appropudate
sowees for the financlng of infrastractore Improvements fo serve the subject area,

7. All real estate commissions due, i€ auy, in comecton with, the.sale of Resl Estafe fo
Buyer shall be paid by Buyer aud ithe Buyer shall obfain a releass of Seller for the
payment of addjtonal commissions fiom any broker In comecion with the putchase of-

tlie Real Bstate.
. 8 The purchass price for the Real Esfate shall be the sum of $1,250,000.00.

9, A lawsuit is pending in the Allen Circuit Cow at Cavse Ne. 02C01-1109-PL-45 wherein
DeHaven Chevrolet, Inc, is the Plainfiff aod Geneml Motors Coxporation is the
Defendant (the “Lawsult”). In addition fo any other right under the Agreement, the
Buyer shall Bave the ripht to extend the closing nuiil seventy-five day (75) after afy final
vaappeled judgment Is yendered In the Lawsuif, provided, however, the Buyer may not
extend the closing pursvant fo this provision past December 31, 2012, .

{25010m0R/0002S HALANH} :
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1D, At closing, Seller and Buyer shell exeoute a recordable docoment coutaining Seller’s

option fo repuichase Hgits ‘hercunder and Seller may, at its option, record such doonmment
it the Office of the Recordex of Allen Condy, Indiana,

{26013/006100025] 142501
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FIRST AMENDMENT OF PURCHASE AGREEMENT

Menard, Inc. (“Seller”} and Dealership Holdings, LLC (“Buyer”) entered into a certain
Real Estate Purchase and Sale Agreement dated October 4 2012, for the Premises located at
Lima and Progress Roads in Allen County, Indiana (the “Purchase Agreement”). Capitalized
terms uged herein shall have the same meaning as set forth in the Purchase Agreement.

The Closing shall take place simultaneously with Buyer’s purchase of a certain adjacent
8.27 acro parcel, more or less, of Real Estate from City Uiilities of the City of Fort Wayne, and

in no event later than January 31, 2013, All other terms and conditions of the Purchase
Agreement remain in full force and effect and are unaffected by this First Amendment,

DATED as of this / E day of December, 2012.
Dealership Holdings, LLC Menard, Inc.

VIWW Theron J. Bérg 7

Its: Authorized Agent Its: Real Estate Manager

{26019/006/09152122-1 RWE}
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Its Aﬁﬂmrized J&ge,nt

SECOND AMENDMENT OF PURCHASE AGREEMENT

City Udlities; of the Gify of Fort "Wayre (“Sﬁﬂﬂ”) and, Dealership Holdfngs, [LE
( Euyér”) énteied into a- corfain Real Estaff: Piimhzlise Aoreemem datecl November 2, 201%,

! -Gﬁéhgeki fd‘ 1’-“?0 hﬁﬂdﬁﬁdiSE"éﬁw ’(270)'= .days} AH Qﬂzer fm:ms and
f 0 clinse Agtesriznt vemain T full force-dnd effect and ste wiEfiected By this
SEcond Amendm&nt. This Second Amendmentssupercedes and replaced the First Ameridnient,

DATED a% of" ihis: ‘21’{ day of May, 2012.

Déalerstiip Holdings, LEC City Utilities of the, Ciy of Fout, Wayne:

By and Thmugh the Hoard:of Pullic Workg—

S £ e
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THIRD AMENDMENT OF PURCHASE AGREEMENT

City Utilities of the City of Fort Wayne ("Seller”) and Dealership Holdings, LLC
(“Buyer"”) entered into a certain Real Esiate Purchase Apreement.dated November 2, 2011,
for Property located at Lima and Progress Roads in Allen County, Indiana {the “Pnrchase
Agreement”), as amended by a First Amendment dated April 11, 2012, and a Second
Amendment dated May 24, 2012. Capitalized terms used herein shall have the same meaning

ag get forth in the Purchase Agreement,

The Closing shall be on or before December 31, 2012, Al De Diligence Periods are
extended to December 31, 2012, There are no Due Diligence Periods that extend past
December 31, 2012, All other terms and conditions of the Purchase Agresment remain in full
force and effect and are unaffected by this Third Amendment. This Third Amendment
supercedes and replaces the First and Second Amendments.

DATED as of this /ﬂ day of October, 2012.

Dealership Holdings, LLC City Utilities of the City of Fort Wayne
By and Through the Board of Public Works -
City of Fort Wayne
: By:
W’I‘ TAHFINY f#LIUSTIN BRUGGER
Its: Antborized Agent Its: Senior Program Manager

{26019/006/00129895-1 JB}
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FOURTH AMENDMENT OF PURCHASE AGREEMENT

City Utilitles of the City of Fort Wayne (“Selles™) and Dealership Holdings, LLC
{(“Buyer”) entered into a certain Real Estate Purchase Agreement dated November 2, 2011,
for Property located at Lima and Progvess Roads in Allen County, Indiana (the “Purchase
Agreement™), as amended by a First Amendment dated Apeil 11, 2012, a Second Amendment
dated May 24, 2012, and a Third Amendment dated October 1, 2012, Capitalized terms used
herein shall have the sate meaning as set forth in the Purchase Agreement,

"The Closing shall be on or before Jannary 31, 2013,

All other terms and conditions of the Purchase Agreement and the Third Amendment
remain in full fores and effect and are unaffected by this Fourth Amendment. .

DATED as of this 19th day of December, 2012,
Dealetship Holdings, LLC City Utilities of the City of Fort Wayne

By and Throngh the Boatd of Public Wotks —
City of Pott Wayne

By:

ER

Its: Authorized Agent Tis: r Program Manager
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FIFTH AMENDMENT OF PURCHASE AGREEMENT

City Utilities of the City of Fort Wayne (“Seller”) and Dealership Holdings, LLC
(“Buyer”} entered info a certain Real Esiate Purchase Agreement dated November 2, 2011,
for Property located at Lima and Progross Roads in Allen County, Indiana (the “Purchase
Agreement”), as amended by a First Amendment dated April 11, 2012, a Second Amendment
dated May 24, 2012, a Third Amendment dated Qctober 1, 2012, and & Fourth Amendment
dated December 19, 2012, Capitalized terms used herein shall have the same meaning as set

forth in the Purchase Agreement.

There are eorrently two stockpiles of dirt that need to be removed from the property
described on attached Exhibit A (“Menard Property™), Within sixiy days after Closing, or
within thicty (30} days after receiving written notice from Seller, whichever occurs first,
* Buyer, at its expense, shall remove the two stockpiles of dirt from the Menard Propetty. This
agreement shall survive closing,

The Closing date is extended {o February 15, 2013.

All other terms and conditions of the Purchase Agreement, and all of the prior
amendments thereto, remain in full force and effcct and are unaffected by this Fifth

Amendnient Fourth Amendment,

DATED as of this 21st day of January 13, 2013,

Dealership Holdings, LLC City Uiilities of the City of Fort Wayne
By and Through the Board of Public Works —

City of Fort Wayne

By

' V@L‘Pﬁein%

Its: Duly Authorized Agent
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