PURCHASE AGREEMENT (15 %MQM\)@V \ zect

This Purchase Agreement (the "Agreament"), dated S¢pigmiderZ- 7200918 execuled by
and belween Village on the Green, LLC {the "Sallar), and The Gy of Carmel Redavelopment Commission
- {ihe "Purchaser™).

1 Conveyance. Subjectlolerms and: condiflons of this Agreement, Purchases shall purchase from
Seller. and'Ssaller shalbconvey to Purchaser, periain réal estale.owned by Selier and located In Hamllion
Gounly, Wndisaa, which real estaté s deplotad anidfor desorlaed on Exhibli.A, aitached hereto and
icorporated: hereln by reference {the *Properiy™). '

2, Purchase Price. The purchase price for the Property shall be § #_&%mma "Purchase
Price®}). The Purchase Price repressnis he average of two appraisals foriHe Prdperly
3. Closing.

(a} Closing. Subject to the terms and condillons of this Agreement, the lransaction
vonlempiated hereln {the "Transaction”) shall be closed on or before the dale that[s &0
days after a)l of the conditloné setforlh In-Section B (other than those thal continue untll
the Gloslng Date) are salisftad In full or walved In writing by Purchaser, with the sxact
dsie of closing {the "Closing Date"} {o aoour on a date mutually acceptable to Purchaser
and Seller. The closing shall {ake place elthsr sl the offlce of the Hamilion Title Securly,
LLC (lhe "Title Insurar™), or at such olher place as Purchaser and Seiler mulually may
agree,

(b} Purchaser Paymsnt. Althe closing, Purchasar shalt pay the Purchase Prigs to
Selter in cash or by wire transfer, reduoed by any reductlons, crediis, or prorailons for
which this Agresmant providas.

() Existing Loan. Purchsser agknowiedges that: {1) there curranlly is & morigage
encumbering the Property, which morigage secures thet cerlain loan made to Seller by
National Clty Bank (‘NGB") In the originat principalamountof $2,400,000.00 {the "Exlsting
Loan*); and (1) the ameunt thet remains cutstanding on the Existing Lean (the "Existing
Loan Paydaff Amount™) en ihe Execution Dale s § . Conlemporaneously with
its raceipl of the Purchase Price, Seller shall pay to NGB the Existing Loan Payoff
Amount, thereby paying off the Existing Loar in full,

(d) Possession. Seller shall dallver possession of the Properly te Purchaser on the
Ciosing Dale, free and clear of ali rights and clzims of any other panly to the possassion,
use, or ocoupancy of the Property.

4, Seller Glosing Documents. At the closing, Seller shall execute {to ihe exien! appllcable} and
dellver o Purchaser

{8} a fully execuled limlted warranly deed conveying io Furchaser marltetabis,
indefeasible. fee simple Ulls lo the Properly, free and clear of any and all liens,
enclmbrances, sasemants, resiriclions, covenants, and other {lile defects, excepl those
mallers: (I} to which Seller's tiils was subjact when it obtained fee simple fitle tv the Praperly;
{il} thal arose by, through, or undsr Purchaser or any of s affiliates, sagents, coniractors, or
employeas; or {l) thal Purchaser agrees in writing fo accept {collectively, the "Permilted
Excaplions");

{b) a vendor's affidavit In form and substance sallsfaclory lo Purchaser and the Tile
Insurer;




(c) an affidavil that Seller Iz not a "forelgn person”, In form and substance reguired
by the I[niernal Revenue Code of 1986, as amended, and the rules and regulations
promilgéted thereunder;

{d} an affldavit that the Propérty Is not "property" under the indlana Responsibie
Properly Transfer Law, as amended, In form and substance selisfactory to Purchaser;

{a} a gertification thal all of {he represeniations and warranties sel forth In Sectlon 9
remain irue and accurale In all respects as of the Clasing Date;

') evidence establlshing toihe reasonable safisfaction oFCRC that: (i) the Purchase
Prlcg Is being usied 14 pay the Exlsting Laan Payoff Amountto NCB; and (il}) NCB shall
recdrd a relegse of the morlgage securlng the Exisling Loan.

=) coples nfsuch rasolutions, consenls ofmembers, parinars, and/or shareholders,
and other evidence as Purchaser or the Tlile insurer reasonably may requesi,
establishing that: {I) the parsons aXecuting and dalivering the foregoing documents have
been smpowerad and avtharized by all necessary action of Seller; snd.{li} the execution
and -dellvery of such documeénts, and the conveyance of the Property to Purchaser in
gccordance with the terms and condltions of this Agreement, have been authorized by
Saller; and

{h) such nlther customary documents or inslruments as Purchaseror the Title Insurer
may raquestin connection with closlng the Transaction,

5, Taxes. Purchaser assumes and agrees lo pay all real eslate taxes and assessments with respaci
te the Property {the "Reai Estale Taxes”) that first bacome due and payable afier the Closing Dale. Seller
shail pay all Real Eslate Taxes that firsl beceme due and payable prier to or on the Closing Date,

8. Purchaser Conditions. The obligations of Furchasser under this Agreement are subject 1o lhe
satlsfacilon of the following cenditlons within: (&) BC days afier the date hereof {lhe "Due Diligence
Feriod™); or (b) such other perfod s is set forih In this Sactlon; unless walved in writing by Purchaser.

(&) Properly Information. Whhin five days after the date hereof (the "Execulion
Date"}, Sellershaliprovide to Purchaser fulland complets coples of all reports and rasuls
of surveys, berings, soll, waler and enginaering tesis, and other tests, Inspecllons,
examinations, sludies, and Invesiigatlons, sonducled by or for, or in the possession of,
Seller or lts =fflliates, Including, without limliation, the: (1) survey provided le Saller In
conneciion with Its acquisition of the Property (the "Existlng Survey”); and (il) Phase One
Environmental Assessment provided to Seller in connection with its acguisilion of the
Properly {the "Exlsling Phasa One"}.

{b) Formal Approval. Within 30 days after the Executlon Dale, formal approval of thls
Agreemontshallhave been oblalnad pursuant to a resolulion adopied at a public meeting
of Purchaser (the "Formal Appraval™).

(=) Tille. Purchaser, at its expense, shall have detarmined thal the Tige Insurer shall:
() Insure, for the full amount of the Purchase Price, marketable, indefeasible fee simpie
litle to the Properly in the name of Pyrchaser, free of the standard exceptions and all
other exceptions except the FPermilted Exceplions; and (ii) issue such cuslomary
endossemenis as Purchaser reascnably deems lo be necessary or appropriate.
Purchaser shall be responsible for obialning the owner's policy of tElIe insurance and the
deslred endorsements,
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{d} Survey. Purchaser, atlis expense, shall have eblalned an update of the Existing
Burvey thatreasonaebly Is satlsfactory lo Purchaser (the “Updated Survey™). The Updated
&Survey shall establish the preclse lsgal deseription of the Properly for purpases of e
Insurance snd closing documents.

(e} Envirgnmenial. Purchaser, atlis expense; shalt have: (i) obtained a rellance letlar
from the consulitant that provided the Exlsfing Phasa Ons pursuant to which Purchaser
Is entitied 1o rely on the Exisling Phase One; and {ll} determlned to iis sailsfaction that
there has nol bean any adverss change in the anvifonmental condition of the Property
since-the date on which the Exisling Phase One was completed.

t)] Developer, Purchaser shall have reachad an agreement with a developer that
wilk: (I} aceept an assignmeni of this Agreement; (K} satisfy all of the obilgations of
Purchaser fiersunder with respecl to the acquisition of the Froperly {Including, without
frhitation, paymeni of the Purchase Priceat the closing):.and {lil) enter Into &n Instaliman!
eonfract pursuant to which such developsr shall salithe Properly to Purchaser on an
Installment basls that: {I) reasonably |s accaplable fo Purchasar; and (il) Is consistant In
jorm-and substance with otherinstallment contraets enterad into by Purchaser In the past
six manths,

H{r)} Other Condltions. As of the Closing Dale, no aclion or proceeding before a court
or other governmental agency ot offlcar shall be pending, and no such aotion of
proegaeding shail be threatened, that might Impalr the valua of the Properly or preventor
lmpalr the use or operation by Purchaser of the Property. Thers shall be no breach of
this Agreement by Seller, and, as of the Closing Dile, all of the represenialions and
warranties set forth in Section 9 shell be true and accurate in all respests,

if otie or more of the condilions set farth in this Secllon is not {or cannct be} timely and complelsly
satisfied, then Purchasar, ailis sole optlon, mey cancel this Agreementand all ofits obligations hereunder
by a wiltlen notice lo Seller,

7. Seiler Condition. If, as parl of the Formal Approval, there are conditlons imposed to which Seller
Is subjest, then: {8) Purchaser shall provide to Sellar writlen noflcs of such conditions; and {b) Seller shall
have len days-from racelpf of sush notice within which {o provide io Purchaser written nolice thet Is
approvés or réjects such conditions; provided that Selier shall not reJect such conditions unreasonably.
If Seller: {a} rejecls such conditions as permiited pursuani lo this 8seclion, then 1his Agreament shall
larminsla as of the dals that such rejection is dellvered ta Purchaser; or{b) falls to provide limely written
notice of is appraval or refectlon, then Seler shall be deemad {o have sppreved such conditions.

B. Inspection. Purchaser and Hs agents, employees, and contraclors shall have the righl to enler
upon the Properly a! reasonable times to conducl 8l surveys, borings, tests, inspections, examinallons,
studles, end Invesiigations that Purchaser deems io be necessary or sppropriate {the "Physlical
inspacllons"). Purchaser promplly shall repalr any damage io the Properly resulting from tha Physical
inspections so thatl the Property is restored to the condion that exIsted hefore the Physlcal inspeclion.

g, Represeniations, Seller hersby reprasenis and warranis lo Purchasar that:

{a) Seller; (i} owns the Property In fee slmple; and (i} has full capaclly, power, and
authorliy to enter into and carry oul this Agreement.

(b} Seller has notrecelvad any natificatlon from any gavernmental agency, autherity,
or Instrumentalily of any pending or threatened assesemenis on or agains! the Property;
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{c) afier the Execulion Dats, Seller shall not permit any lign or elher encumbrance
to altach 1o or affecl the Properly, excapf for the Hen of currani real estate laxes and
assessmenis;

(d) after the Execttion Date, Sellat shall not-enter Into, modify, amend; or lerminate
any-easementor other documeni, Insltument, or agreement affeciing or concerning the
Properly or the Interest of Seller thereln;

{=) on the Execttion Dals, the Existing Loan Payof Amountis § :

8} to the besiof Sellar's knowledge, there are no violatlons ofany apptlcable federal,
state,-or locai laws, stalutes, or ordinances, or goverpmental rules, regulations, or orders
{1hs “Laws") affecting the Preperly {snd no fac! of cireumstance axists that likely would
glve rise io such a violation);

{a) after the Execution Date, Seller shall maintaln-the Properly; (i) in safe and good
order, condillon,.and repair, normel waar and {ear excepted; and (i) in compilarice with
ail Laws so thal, as of the Closing Date, there are noviolallons thereof;, and

{h} 1o the besi of Saller's knowledge, thera Is no any contaminatlon or poilution of the
Praperly, any pert thereof, or of any groundwaler thereunder, by any hazardous waste,
materlal, or subsiance in violation of any Laws.

40, Rish of Loss. W the Properly, or any parl thereof, is demaged or destroyed by fire or other
casuglly, ther Purchaser, at its sole option, may lerminaia (his Agreemoent or procesd with slosing. If
Purchiaser elects {o proceed whh closing, then Purchaser may apply the proceeds of any Insurance policy
1o feduée the Purchase Price,

11, Notlces, All notleas permlitted ar requirerd lo be given hersunder shall be In wrlting, and shall be
ddeméd lo'be delivered when: (a) dellvered parscmaliy, or (b} sen! by nallenal overnighl courler; in gither
case o tha following addresses: lo Selleral 770 3" Avenua Southwest, Carmal, Indlana 46032, Atin: Bruce
Cordingley; and to Purchaser al Clly of Carmel, indiana, Cne Civic Square, Carmel, Indiana 48032, Alln: Les
Dlds, with a copy to: Kari P. Haas, Esq., Waliack Somers & Haas, PG, One Indiana Square, Sulia 1500,
!ndianapnlis, Indlans 46204, Elther party may changs s addrass for notice by wrliten nollee dellvered io
the other party as provided above.

2. Remedles. Seller agrees ihat: (a) money damages are not an edequate ramedy for breach of this
Agresmeant by Sellar; and (b} in addition to any other remediss avaliable fo Purchaser In the aventofa
breach by Seller, Purchaser shall be enlitled fo: (i) the remedy of speclfic parformance to enforoe the
terms and condllons of this Agreement; or (If} cure the breach at the expense of Sellér, If; (s} Sellsr
breaches this Agreement; and (b) Purchaser does not elect the remedy of specific periormance or to cure
the bréach al the expense of Seller; then Purchaser may {erminate this Agresment.

13. Authorlty. Each of the underslgned persons execufing this Agreement on bahalf of Purchaser
and Sslier represents and cerlifies thet: {a) he or she is empowered and suthorlzed by all necessary
action.of Purchaser and Seller, respectivaly, lo execute and dellver this Agreement; (o) he or she has full
capacity, power, and authority 1o enler Inlp and sarry outthis Agreasmant; (c) the execution, dellvery, and
performance of this Agreemant have been authosized by Purchaser and Seller, respectively; and (d) this
Agreement.ls the legal, valid, and binding obligatlon of Purchaser and Seller, respectively.

14. Sueceessors, Purchaser may assign this Agreemean! withoul the prior wrltlen conseniof Seller lo:
(a2} any &gency or Instrumentaiity of the Cily of Carmel, Indiana; o7 (b} the developer with.which Purchaser
reaches an agreemen! that resulls I the satlsfacilon of the condlflon sel forth 1o Subsaction &{f}.
Purcheser otherwise shall not asslgn thls Agreement withou! ine prior written consent of Seller, which
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consent shallnot be withhield unreasonably, This Agreementotherwlse shall be binding upon and shall
inureto the.benafi.of Purchaser and Seller, and thelr respactive succassors and assigns.,

15, Wiscellangous, The térfisdnd conditfinsof this:Adreement shall be governed by, and construed
Iy aceordance with, the laws of the Stale-of Indiana, The:saction:headings shall not be considersd in any
wayio-affact the inlerpratation of this Agreement. This Agreemeritis the final exprassion of the complete
and exclusive agreamenti-beiwaen Purchaser and Seller. No esgreement by and belwaen Purchaserand
Selar. o modlfy or amend this Agreement shall be blndlng and enforceable, unless all terms and
sondilions of the" modificatlon or ame&ndniant ate setforth Inwrlting and sigred by Purchasst dnd Selfer.
All representalions, warranties, and agreemenis contalned.in this, Agreement shall survive the closing,
and-Purchsser anil Saller aach shall Indemnify.and. hold harmless the other from and against any and ali
clalms,.actlons, Nabllitias, losses, damages Injurlas, costs; and-expenses. {Inchuding, withoud lmllation,
sitbrneys' fees and court cosls) curréd as a resuli of, or-in connscllon with, any breach ol any
representation, warranty, or agreement contalned in this Agreement.

IN WITNESSWHEREQOF, Purchaserand Seller have execuised this Agreameni as of the date
sel forth above,

VIL T EEN, LLC
By: ! P
g 2
Pr!nte‘d:??%'wgﬂ[ c?ﬁf@?id‘/
, 78
Tille:
OF CARMEL

By, B -
~~~ Ronald E. Canter, President
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EXHIBITA
Depiction or Des'_r,:_ﬁpt_lah.af-}?ruper_ty
{Farcel7c less the Energy.Geritar}

f

-

EntocumentsiShoup, Jenny\City of CovinehPareel APurchose ef o by CRCorchoge Agreciment-CRRC for Te.vdwpd



