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ORDINANCE NO. 2025-18

AN ORDINANCE
AUTHORIZING AN AGREEMENT WITH CVG LLC (WRLC) TO
PURCHASE PROPERTY LOCATED IN ORANGE VILLAGE FOR
THE PURPOSE OF CONSTRUCTING A NEW FIRE STATION.

WHEREAS, CVG LLC (“Seller”), whose sole member is the Western Reserve Land
Conservancy (“WRLC”) has the right to purchase a parcel of land that is approximately thirty-
seven and seven-tenths (37.7) acres, located within Orange Village, and identified on the Lot
Split and Consolidation Plat recorded as AFN# 202507190345 of Cuyahoga County, Ohio
records (the “Land”); and

WHEREAS, Orange Village has identified an opportunity to improve the fire safety and
Emergency Medical Services response times for the Village by acquiring approximately two (2)
acres of the Land, which comprises the southwest corner of Harvard and Brainard Roads (the
“Property™) for the purpose of constructing a new fire station; and

WHEREAS, upon its acquisition of the Property, Seller desires to sell, and Orange
Village wishes to acquire the approximately two (2) acres of Property (the “Transaction”), as
detailed in the Agreement of Purchase and Sale (“Agreement”), a copy of which is attached
hereto and marked as “Exhibit 1”, with the Village’s obligation to acquire the Property being
subject to receipt by the Village of satisfactory public and/or private financial support on terms
satisfactory to the Village and obtained with the assistance of WRLC (as defined in the
Agreement, “Grant Funds™); and

WHEREAS, Mayor Kline signed the Agreement which had in it the conditions that the
Orange Village Council must authorize the Agreement and that Orange Village receive the Grant
Funds to pay for the purchase; and

WHEREAS, this Council desires to authorize the Agreement and, upon the receipt of
sufficient Grant Funds, to purchase the Property on the terms set forth in the Agreement.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF ORANGE
VILLAGE, CUYAHOGA COUNTY, STATE OF OHIO:

SECTION 1. That the Agreement, a copy of which is appended to this Ordinance as
“Exhibit 1, is hereby approved. The Mayor and other members of the Administration are
authorized to take such actions as are necessary to acquire the Property, once sufficient Grant
Funds have been secured.



ORDINANCE NO. 2025-18 #2

SECTION 2. That the actions of this Council concerning and relating to the passage of
this legislation 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 held in compliance
with all legal requirements of the law.

SECTION 3. That this Ordinance shall take effect and be in force from and after the
earliest time permitted by law.

PASSED: __August6 2025 WM

Council President

Submitted to the Mayor for
approval on this 6th_ day of __August __, 2025

Approved by the Mayor this
6th day of _ August 2025

ATTEST:

Clerk of Coyficil Mayor

4024.744R.0RQ1 v 2



AGREEMENT OF PURCHASE AND SALE

This Agreement of Purchase and Sale (this “Agreement”) is entered into by CVG LLC
(“Seller”), an Ohio limited liability company of which Western Reserve Land Conservancy
(“WRLC"), an Ohio non-profit corporation, is the sole member, and Orange Village (“Buyer”),
a chartered municipal corporation, effective as of the date when the later of Seller and Buyer
sign this Agreement (the “Execution Date”).

RECITALS

On April 9, 2024, Seller secured from LW Collection, LLC (“Current Owner”)
the right to purchase approximately 37.7 acres located in Orange Village,
Cuyahoga County, Ohio, and being Parcel D as shown on the Lot Split and
Consolidation Plat recorded on July 19, 2024 as AFN# 202407190345 of
Cuyahoga County, Ohio Records as described in Exhibit A and depicted in
Exhibit B, both attached hereto (the “Land”).

The Land is improved with two single family residences, as well as infrastructure,
utilities and appurtenances associated with such improvements (collectively, the
“Improvements”).

Seller desires to sell and Buyer desires to buy a portion of the Land, consisting of
approximately 2 acres as depicted in Exhibit C, (the “Property™).

AGREEMENTS

NOW THEREFORE, in consideration of the mutual promises contained herein and for
other valuable consideration, Seller and Buyer agree as follows:

1.

Purchase and Sale of Property. Upon and subject to the terms and conditions of
this Agreement, on and as of the Closing Date (as defined in paragraph 6 below),
Seller shall sell to Buyer and Buyer shall purchase from Seller the Property. The
Property shall include any associated rights, privileges and appurtenant easements
associated with the Property.

Purchase Price.

@ Amount. Subject to such adjustments as are set forth herein, Buyer shall
pay to Seller as the purchase price (the “Purchase Price”) for the
Property the sum of One Hundred Seventy-Five Thousand and No/Dollars
($175,000.00).

® Payment. The Purchase Price shall be deposited in escrow with the
Escrow Agent (as defined in paragraph 6 below) on or before the Closing
Date (as hereinafter defined) by wire transfer or other acceptable means of
immediately avallable funds, and paid to Seller on the Closing Date in
accordance with , preement.




Survey Contingency. Buyer shall obtain from an Ohio registered and licensed
surveyor (the “Surveyor”) a current boundary survey of the Property. Such
survey (the “Survey”) shall, among other things, meet the Minimum Standards
for Boundary Surveys in the State of Ohio, as established by OAC Chapter 4733-
37, and depict all easements and other items, if any, disclosed by the Title
Commitment described in paragraph 6, below. The Surveyor shall prepare a legal
description of the Property, and such description shall be used in the Deed and the
Title Policy, as hereinafter described. On or before ten days after the Execution
Date, Seller shall deliver to Buyer copies of any surveys and title policies or title
commitments pertaining to the Property.

Pre-Closing Investigation of the Property. During the period commencing on the
Execution Date and ending June 30, 2026 (the “Inspection Period”), Buyer and

Buyer’s inspectors and contractors shall be permitted access to the Property at
reasonable times for purposes of inspecting the physical and environmental
condition of the Property. There shall be no invasive testing or sampling (whether
by drilling, boring or otherwise) of the Property without Seller’s prior consent,
which consent shall not be unreasonably withheld. If the inspections disclose any
defects in the title to or the physical and/or environmental condition of the
Property or other matters unacceptable to Buyer, including, without limitation,
matters disclosed by the Commitment or Survey, Buyer shall have the option, in
its sole discretion, by written notice delivered to Seller before the end of the
Inspection Period, to terminate this Agreement, after which Seller and Buyer shall
have no further obligations to each other hereunder. Seller represents and
warrants to Buyer that Seller has obtained from the Current Owner the right to
provide Buyer with access to the Property for the purposes of obtaining the
Survey and performing the inspections set forth in Section 4.

Title Policy/Deed. During the Inspection Period, Buyer shall obtain a
commitment for an owner’s policy of title insurance in the amount of the
purchase price (the “Commitment”) from the Escrow Agent (as hereinafter
defined), as agent for First American Title Insurance Company or another
nationally recognized title insurer acceptable to Buyer (in such capacity, the
“Title Company”), which Commitment shall be accompanied by all documents
and instruments affecting title. At Closing, the Title Company shall furnish to
Buyer an Owner’s Policy of Title Insurance in the face amount of the Purchase
Price insuring fee simple title to the Property in Buyer (the “Title Policy”),
subject only to the Permitted Exceptions (defined below). Buyer hereby agrees to
accept title to the Property subject to the Permitted Exceptions. On or before the
Closing Date, Seller shall deposit with the Escrow Agent for recording on the
Closing Date Seller’s limited warranty deed (the “Deed”), conveying title to the
Property to Buyer in fee simple, free and clear of all liens and encumbrances
created by or through Seller, except for the following “Permitted Exceptions”:
(a) zoning ordinances, (b) taxes and assessments, both general and special, which
are a lien but not then due and payable, and (c) those additional items set forth in
Owner’s Title Policy issued to Buyer as of the Closing Date.




Closing Date. All documents and funds necessary to the completion of this
transaction shall be placed in escrow with Ohio Real Title Agency, LLC, as escrow
agent (in such capacity, the “Escrow Agent”), in sufficient time to permit the
transfer of title to the Property to Buyer on the Closing Date, which shall occur on
July 19, 2026, or such earlier or later date as is agreed upon by the parties hereto in
writing (the “Closing Date”).

Possession; Property Taken “AS IS”. Seller shall deliver possession of the
Property to Buyer on the Closing Date. Buyer acknowledges and agrees that (a)
Buyer has had or will have had a reasonable opportunity to inspect the Property
prior to the date hereof or prior to the end of the Inspection Period, (b) the terms of
this Agreement provide Buyer with an adequate opportunity to perform Buyer’s
inspection of the Property, (c) upon Closing Buyer shall be deemed to have
accepted and approved the Property in all respects, (d) Seller has not made and is
not making any representations or warranties of any kind or nature, either oral or
written, directly or indirectly, express, implied, statutory or otherwise, with respect
to or in any way concerning the condition of the Property or any aspect thereof,
including, without limitation, with respect to the applicability of, or any
compliance or non- compliance with, any laws, statutes, ordinances, codes, rules,
regulations or permits concerning zoning, building, environmental, health or safety
matters, or any income or expenses of the Property, (¢) Buyer is purchasing the
Property from Seller in its “AS IS,” “WHERE IS” condition and “WITH ALL
FAULTS,” and (f) without limiting the generality of any of the foregoing, Seller
has not made and is not making any representations or warranties of any kind
whatsoever as to the presence or absence of any hazardous or toxic waste,
substance or material or pollutants or contaminants, including petroleum,
petroleum-containing products and asbestos (as such terms are defined in any
federal, state or municipal law, rule or regulations). Buyer further acknowledges
and agrees that (x) in electing to enter into this Agreement and to purchase the
Property, Buyer is relying solely and exclusively on Buyer’s own knowledge,
skill and experience and Buyer’s own investigation, due diligence and assessment
of the Property, (y) Buyer is not relying, and has not relied, on any statement,
information, representation or warranty of any kind or nature whatsoever made or
provided by or from Seller or Seller’s employees, agents or representatives, other
than as expressly set forth in this Agreement; and (z) Buyer hereby releases and
discharges Seller from any and all liability or obligations with respect to the
Property or its condition, including, without limitation, any environmental matters
pertaining to or affecting the Property.

Escrow. An executed copy of this Agreement shall be deposited with the Escrow
Agent within 10 days after the Execution Date, and this Agreement shall serve as
the escrow instructions. The Escrow Agent may attach its standard conditions of
acceptance thereto; provided, however, that in the event such standard conditions
of acceptance are inconsistent with or in conflict with the terms and provisions
hereof or with any written instructions of either party hereto not inconsistent with
this Agreement, then the terms and provision of this Agreement and such written
instructions shall control.



10.

I1.

12.

13.

Adjustments. The Escrow Agent shall prorate and adjust, as of the Closing Date,
real estate taxes and assessments, both general and special, if any, attributable to
the Property and calculated at Closing based upon the current lot configuration
and information available from the county taxing authority.

Costs_and Expenses. Buyer shall pay at Closing (or when otherwise due),
separate and apart from the Purchase Price, all costs of closing this transaction
(the “Closing Costs™), including but not by way of limitation, (a) the fees of the
Escrow Agent for acting as such, (b) the premium for the Title Policy, title
examination and Commitment costs, (c) any conveyance or transfer fees and
taxes, (d) recording fees, (e) all costs associated with Buyer obtaining Buyer’s
financing and (f) the Survey costs. Each party shall be responsible for its own
attorneys' fees and expense.

Filing. On the Closing Date, the Escrow Agent shall file for record the Deed
and/or such other instruments, if any, as are required and shall thereupon deliver
to each of the parties the funds and documents to which they shall be
respectively entitled, together with its escrow statement, provided that it shall then
have on hand all funds and documents necessary to complete the within
transaction and shall be in a position to and will issue and deliver the Title Policy
upon the filing of the Deed for record.

Broker’s Commissions. Seller and Buyer each represent and warrant to the other
that such party has had no dealing with any real estate agent or broker so as to
entitle such agent or broker to any commission in connection with the sale of the
Property to Buyer. If any commission is claimed to be due, the party alleged to
have dealt with the agent or broker making such claim shall contest or pay such
claimed commission and shall indemnify and save the other party harmless from
such claim and from any attorneys’ fees and litigation or other expenses relating
to such claim. The provisions of this paragraph 12 shall survive the Closing Date.

Contingencies.

(a) The obligation of Seller to sell the Property to Buyer and to otherwise
comply with the terms and conditions of this Agreement is contingent
upon (i) the consummation of the transaction through which Seller will
obtain title to the Property, as referenced in the first Recital of this
Agreement, and (ii) Seller obtaining approval of the transaction
contemplated by this Agreement by the WRLC goveming board on or
before six (6) months after the Execution Date. In the event Seller is
unable for any reason to obtain such approval, it may elect, by verbal
notice to Buyer, given at any time prior to the end of the seventh (7%)
month after the Execution Date, to terminate this Agreement. Upon such
termination, neither party shall have any further obligations to the other
hereunder, except for provisions which expressly survive termination of
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this Agreement.

The obligation of Buyer to purchase the Property from Seller and to
otherwise comply with the terms and conditions of this Agreement is
contingent upon approval of Buyer’s Council. In the event that Buyer’s
Council has not approved this Agreement within sixty (60) days after the
Execution Date, Buyer shall have the right by written notice to Seller to
terminate this Agreement. Upon such termination, neither party shall
have any further obligations to the other hereunder, except for provisions
which expressly survive termination of this Agreement.

Intentionally Deleted.

Defaults and Remedies.

@

®)

Default by Seller. If Seller shall fail to proceed to Closing for any reason
except Buyer’s default or the right of Seller to terminate as provided in
this Agreement, Buyer may pursue such legal and equitable remedies as
to which Buyer may be entitled, including specific performance.

Default by Buyer. If Buyer fails to proceed to Closing for any reason
except Seller’s default or the right of Buyer to terminate as provided in
this Agreement, Seller may terminate this Agreement upon written notice
to Buyer, after which Buyer and Seller shall have no further obligations
to each other hereunder.

Notices. Any notice, demand, request, consent, approval, instruction or
communication that either party desires or is required to give to the other
hereunder shall be in writing and either delivered personally or sent by United
States registered or certified mail, return receipt requested, postage prepaid, or by
prepaid overnight express courier, and addressed as follows:

If to Seller: CVGLLC
P.O. Box 252
Chesterland, Ohio 44026
Attention: Manager or General Counsel

If to Buyer: Orange Village
4600 Lander Road
Orange Village, Ohio 44022
Attention: Mayor

With a copy to: Paul J. Singerman, Esq.
Singerman, Mills, Desberg & Kauntz Co.,
L.P.A. 3333 Richmond Road, Suite 370
Beachwood, Ohio 44122
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22,

or to such other address as either of the above parties from time to time shall
designate by written notice to the other, and the same shall be effective upon
receipt if delivered personally or by overnight courier or three business days
after deposit in the mail, if mailed. If any deadline under this Agreement falls on
a Saturday, Sunday or legal holiday (which for purposes of this Agreement shall
not be considered a “business day”), the deadline shall be extended to the next
business day.

Attomneys’ Fees. In the event either party hereto brings against any other party an
action at law or other proceeding permitted under the terms of this Agreement in
order to enforce or interpret any of the terms, covenants or conditions hereof or
any instrument executed pursuant to this Agreement or by reason of any breach
or default hereunder or thereunder, the party prevailing in any such action or
proceeding shall be paid all costs, including reasonable attorneys’ fees.

Captions. The captions in this Agreement are for convenience only and are not
intended by the parties to affect the meaning or interpretation of the terms of this
Agreement.

Binding Effect; Assignment. The terms and provisions of this Agreement shall
be binding upon and inure to the benefit of Seller and Buyer and their respective
successors and assigns. This Agreement and the rights and obligations of either
party hereunder may not be assigned without the consent of the other party.

Counterparts. This Agreement may be executed in multiple counterparts by
Seller and Buyer, each acting at different times and at separate locations,
whether or not in the presence of each other, and any copy of this Agreement to
which the signatures of both Buyer and Seller have been appended shall
constitute an original hereof for all purposes, all such copies constituting one and
the same original, any one of which shall constitute proof of the terms of this
Agreement without the necessity of producing any other original copy.

Applicable Law; Severability. This Agreement is intended to be performed in
accordance with and only to the extent permitted by all applicable laws,
ordinances, rules and regulations of the State of Ohio. If any term or provision of
this Agreement or the application thereof to any person or circumstance shall, for
any reason and to any extent, be invalid or unenforceable, the remainder of this
Agreement or the application of such term or provision to persons or
circumstances other than those as to which it is held invalid or unenforceable
shall not be affected thereby but rather shall be enforced to the fullest extent
permitted by law.

Number/Gender. Where appropriate in this Agreement, words used in the
singular shall include the plural and words used in the masculine shall include the
feminine.
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26.

No Waiver. The failure of either party hereto to insist in any one or more
instances upon the strict performance of any of the covenants, agreements, terms,
provisions, or conditions of this Agreement or to exercise any election or option
herein contained shall not be construed as a waiver or relinquishment for the
future of such covenants, agreements, terms, provisions, conditions, election or
option, but the same shall continue and remain in full force and effect. No
waiver by either party hereto of any covenant, agreement, term, provision or
condition of this Agreement shall be deemed to have been made unless expressed
in writing and signed by an appropriate official on behalf of either party hereto.

Time of Essence; Calendar Days. Time is strictly of the essence in this
Agreement. Except as provided in paragraph 16, all reference in this Agreement
to days means calendar, not business, days.

Construction. The parties acknowledge that each party and its counsel have
reviewed and revised this Agreement and that the normal rule of construction
that any ambiguities are to be resolved against the drafting party shall not be
employed in the interpretation of this Agreement and any amendment or exhibit
hereto.

Amendments. This Agreement is the complete agreement between the parties

with respect to the purchase and sale of the Property. It may not be modified
except by a written instrument signed by Seller and Buyer.

(signature page follows)



IN WITNESS WHEREOF, the parties hereto have executed this Agreement.
SELLER:

CVGLLC

Date Signed: 4’ -/l , 2025 By: //%%

Alex M. Czayka
Its: Manager

BUYER:

ORANGE VILLAGE

Date Signed: ¢ {1 , 2025

APPROVED AS TO LEGAL FORM:

Sy
@/@‘ 2/ .

Stepheén -Byron, Law Director



EXHIBIT A
Description of the Land

Situated in the Village of Orange, County of Cuyahoga, State of Ohio, being a part of Original
Orange Township Lot 2, Tract 4, and being known the whole of Parcel “D", as shown by plat as
recorded in AFN: 202407190345 of the Cuyahoga County Recorder's Records, containing 37.6894
Acres of land, more or less but subject to all legal highways and all covenants and agreements of
record.

This legal description was prepared based on a survey by and/or under the supervision of Douglas
5. Jewel P.S, # S-8007 by Cunningham & Associates, Inc, in June 2024. ,



EXHIBIT B
Depiction of the Property

(See Plat attached)
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Protected Properties
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County: CUYAHOGA
Municipality: ORANGE

Land Conservancy

land ¢ people ¢ community




