Purchase Agreement

This Purchase Agreement Witnesseth:

1.
DEFINITIONS.
As used herein, the words capitalized in this paragraph and AGREEMENT shall have the meaning or identity or represent the amount set forth after each word:

A.
AGREEMENT:
This Purchase Agreement.

B.
SELLER:

Lake Shore Electric Railway





(an Ohio Not for Profit Corporation)





PO Box 94124





Cleveland, OH 44101-6124

C.
BUYER:



D.
PROPERTY:

[description of specific property being purchased] 

presently located at PREMISES.

E.
PREMISES:

Dock 32, 103 Old Erieside, Cleveland, OH 44113

or

The Regional Transit Authority’s tracks under Forrest City Enterprises’ Tower City Complex

F.
PURCHASE PRICE:
_________ dollars ($___________.00) cash; to be paid to SELLER by certified or cashier check or money order payable to SELLER at the time of execution and delivery of this AGREEMENT to SELLER by BUYER.

G.
BILL OF SALE:
A general bill of sale from SELLER to BUYER in the form of Exhibit “B” attached hereto and made a part hereof.

2. AGREEMENT OF SALE AND PURCHASE.

A. SELLER shall sell the PROPETY, in its present condition (“As Is”), to BUYER and BUYER shall purchase the PROPETY, in its present condition (“As Is”) from SELLER. SELLER shall transfer and deliver title to PROPERTY to BUYER by BILL OF SALE.

B. In consideration thereof, BUYER shall pay to SELLER the PURCHASE PRICE at the time of execution and delivery of this AGREEMENT to SELLER.

3. WARRANTIES.

A. SELLER is the owner of PROPERTY free and clear of any liens and/or encumbrances.

B. SELLER has full authority, right and title to bargain and sell PROPERTY and convey same as herein provided.

4. REMOVAL OF PROPERTY.


A. BUYER, at BUYER’S sole cost and expense including the cost of any rental equipment required for the purpose of removing PROPERTY from PREMISES, shall arrange for the removal of PROPERTY from PREMISES at a time to be designated by SELLER which shall be not later than December 31, 2009. BUYER acknowledges that SELLER will only provide open access to its property and no assistance with the removal of said PROPERTY. BUYER'S failure to remove all PROPERTY from PREMISES by said deadline, without the prior written permission of SELLER, shall be deemed to be a default hereunder and, in such event, the PURCHASE PRICE shall be forfeiture by BUYER in favor of SELLER as liquidated damages.

B. BUYER agrees that neither BUYER nor any of BUYER’S agent(s), employee(s), or subcontractor(s) will disassemble or dismantle any part of the PROPERTY on SELLER’S PREMISES except for that work associated with the removal of trucks for shipment.

C. SELLER will not provide any assistance in connection with the removal of PROPERTY.

5. TRANSFER OF POSSESSION. 
SELLER shall deliver to BUYER at the time of removal of PROPERTY from PREMISES, the following:

A. possession of PROPERTY, in its present physical condition (“AS IS”), which BUYER acknowledges BUYER has previously examined; and

B. SELLER’S executed BILL OF SALE;

6. INDEMNITY AGREEMENT. 
BUYER shall indemnify and hold SELLER, the City of Cleveland, Forrest City Enterprises and the Regional Transit Authority harmless from any and all liability and damage to PREMISES that may by caused by BUYER or BUYER’S agents, employees or subcontractors in and during the removal of PROPERTY from PREMISES. 

7. LIABILITY INSURANCE.
At the time BUYER or BUYER’S agent(s), employee(s), or subcontractor(s) enter onto PREMISES to remove the PROPERTY, BUYER or BUYER’S contract carrier shall have in place and in full force and effect, at BUYER’S or BUYER’S contract carrier’s sole cost and expense, a general liability policy of insurance with limits of at least $1,000,000.00 per occurance/$2,000,000.00 aggregate with SELLER, the City of Cleveland, Forrest City Enterprises and the Regional Transit Authority named as additional insureds there under which policy shall provide third party liability and property damage coverage to protect the SELLER, the City of Cleveland, Forrest City Enterprises, the Regional Transit Authority and other third parties from any damages that may arise from BUYER’S removal of PROPERTY from PREMISES. Prior to entering on to PREMISES, BUYER shall deliver to SELLER a certificate of insurance evidencing that said insurance coverage is in effect. 

8. MISCELLANEOUS PROVISIONS.

A. This AGREEMENT and any Exhibits attached hereto set forth all of the agreements, conditions, covenants, provisions and terms between SELLER and BUYER concerning the PROPERTY. There are no other agreements, covenants, provisions and terms, whether oral or written, between SELLER and BUYER concerning PROPERTY other than as set forth herein. No amendment or modification hereof shall be binding upon SELLER and BUYER unless in writing and signed by the party to be charged therewith.

B. This AGREEMENT shall be binding upon and inure to the benefit of the parties hereto, their respective heirs, personal representatives, successors and assigns. 

C. This AGREEMENT shall be governed by and construed in accordance with the laws of the State of Ohio.

IN WITNESS WHEREOF, SELLER and BUYER have hereunto set their hands on the date set forth opposite their signature.








SELLER:
Lake Shore Electric Railway

______________________________________
____________________________________

Date















BUYER:


______________________________________
____________________________________

Date

EXHIBIT “A”

BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS that SELLER, for the good and valuable consideration received to its full satisfaction of BUYER, ________________, has bargained, sold and conveyed, and by these presents does bargain, sell and convey unto said BUYER, its successors and assigns, all of the PROPERTY as hereinafter set forth and described:

[Description of property]


TO HAVE AND TO HOLD the same unto the BUYER, its successors and assigns, to them and for their own proper use and behoof forever.


And SELLER does for itself and its successors and assigns, covenant and agree to and with BUYER, its successors and assigns, that the bargained PROPERTY hereinabove described is free and clear from any encumbrances whatsoever; that SELLER is the true and lawful owner thereof; that SELLER has good right and lawful authority to bargain and sell the same in the manner and form as aforesaid; and that SELLER will, and its successors and assigns shall, warrant and defend the same against the lawful claims and demands of all persons whomsoever.


INWITNESS WHEREOF, SELLER has hereunto set its hand at Cleveland, Ohio, this ____ day of ___________, 2009.

SELLER:  Lake Shore Electric Railway

_____________________________________
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