RESOLUTION 2012-54

AUTHORIZING THE GREATER CLEVELAND REGIONAL TRANSIT
AUTHORITY TO ENTER INTO A PURCHASE AND SALE AGREEMENT IN THE
AMOUNT OF FIVE HUNDRED NINETY FIVE THOUSAND DOLLARS
($595,000) WITH GWA HOLDINGS LLC TO SELL CUYAHOGA COUNTY
AUDITOR’S PERMANENT PARCEL NUMBER 014-16-008 WHICH IS
LOCATED AT 4371 PEARL ROAD iN CLEVELAND, OHIO ("PROPERTY") AND
TO DECLARE IT EXCESS REAL PROPERTY

WHEREAS, The City of Cleveland transferred the Brookiyn Garage property to RTA
pursuant to the Mass Transit System Transfer Agreement dated September 5, 1975; and

WHEREAS, the Greater Cleveland Regional Transit Authority is the owner of record of
the Property; and

WHEREAS, the Property was used as a bus depot until the Brooklyn Garage closed in
2003; and

WHEREAS, the Property is ne longer required for use as a bus depot and is excess {o
the Authority; and

WHEREAS, the Greater Cleveland Regional Transit Authority has posted a for sale sign
on the Property and has advertised and marketed the Property through a fair and open process
with Ostendorf-Morris Company since 20G8; and

WHEREAS, GWA Holdings, LLC is an Ohio limited liability company whose principals
also own and operate Autos Direct Onling, Inc.; and

WHEREAS, GWA Holdings, LLC wishes to purchase the Property to use as a
headquarters for Autos Direct Oniine, Inc.; and

WHEREAS, the Greater Cleveland Regicnal Transit Authority has had the Propenty
appraised and the current appraised vaiue of the Property is Six Hundred Seventy Five
Thousand Dollars ($675,000); and

WHEREAS, GWA Holdings, LLC has offered fo purchase the Property for Five Mundred
Ninety Five Thousand Doliars ($595,000) and its principals will move the Autos Direct Oniine
business to this location; and

WHEREAS, the Greater Cleveiand Regional Transit Authority will decrease its yearly
asset maintenance costs associated with the Property by selling the Property now.

NOW, THEREFORE, BE IT RESOLVED by the Board of Trustees of the Greater
Cleveland Regional Transit Authority, Cuyahoga County, Ohio:

Section 1. The Property is hereby declared excess property.
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Section 2, That the General Manager/Secretary-Treasurer is hereby authorized to
execute a Purchase and Sale Agreement and all other documents required to sell and transfer
the Property.

Section 3. That the purchase price of Five Hundred Ninety Five Thousand Dollars
($595,000) is reasonably within the fair market value of the Property as determined by an
appraisal report and approved by a review appraiser.

Section 4. That the Federal Transit Administration has concurred o the sale of the
Property and agreed that the entirety of the sale proceeds may be used for a similar capital
project in accordance with Federal Transit Administration guidelines and direction.

Section 5, That the purchase price less closing and brokerage fees shall be deposited in
the Greater Cleveland Regional Transit Authority Development Fund.

Section 6. That this resolution shall become effective immediately upon its adoption.

Attachment; Purchase and Sale Agreement

Adopted: June 18, 2012 ;=
/ Prasident

Attest: [ AL @it~
CEO, Ural Manager/Secretary-Treasurer




PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT {“Agreement”) is made and entered
into between GWA Holdings, LLC, an Ohio Limited Liability Company (“Purchaser”’), lccated at
5330 Smith Rd., Brook Park, Ohio 44142, and the Greater Cleveland Regional Transit
Authority, a political subdivision of the State of Chio (“Seller”), located at 1240 W. 8" St.,
Cleveland, Ohio 44113, entered into under the authority of Seller’'s Resolution No.
adopted 2012 a copy of which is attached to and incorporated into this
Agreement as Exhibit A The date of this Agreement (“E‘?fectlve Date”) shall be the last date of
execution by either of the parties.

ARTICLE 1 - PROPERTY

Seller agrees to sell and Purchaser agrees to buy the parcel of real property (“Property”)
located at 4371 Pearl Road, Cleveland, OH known as parcel number 014-16-008 as outlined on
Exhibit B attached hereto and incorporated herein, together with the buildings and
improvements located thereon andall ¢f the appurtenances, rights, privileges, licenses, and
easements belonging thereunto. A legal description of the Property is attached hereto asExhibit
C.

Purchaser is purchasing:

a. All of Seller's right, title, and interest in the Property described in Exhibit B, which is
attached to and incorporated into this Agreement;

b. Al of Seller's right, title, and interest in any improvemenis affixed to the Property;
and

c. All rights, privileges, entitlements, easements, and appurtenances pertaining to the
Property and Improvements, including any right, title, and interest of Seller in and to
adjacent streets, alleys, or rights-of-ways.

Purchaser acknowledges the sale of Property is subject to approval by Seller’s Board of
Trustees. Seller acknowledges that if such approval does not occur, this Agreement will not take
effect and any earnest money paid by Purchaser, and interest thereon, shall be returned upon
demand.

ARTICLE 2 - PURCHASE PRICE AND EARNEST MONEY

A. The fotal purchase price for the Property (*Purchase Price") shall be Five
Hundred Ninety Five Thousand & 00/100 Doilars ($595,000.00) payable in cash on the closing
date (the “Closing Date™). On or before the Closing Date, Purchaser shall deposit the Purchase
Price in escrow with Surety Title Agency, Inc. (*Escrow Agent” and “Titie Company”), 526
Superior Avenue East, Suite 1010, Cleveland, Ohio 44114 Attention: Douglas F. Currie (Phone:
216-589-8399}),

B. Upon execution of this Agreement by Seller, Purchaser shall deposit Twenty
Thousand & 00/100 Dollars ($20,000.00) into an escrow account with the Escrow Agent as
earnest money (“Earnest Money”), to be credited against the Purchase Price at Closing. The



Earnest Money shall be deposited into a federally insured interest bearing account, with all
interest accruing to Purchaser unless otherwise provided herein. Said earnest money shall
oniybe returned to the Purchaser if:(1) the Seller does not attain approvals from Federal Transit
Administration and/or Seller's Board of Trustees; (2) Seller does not satisfactorily resolve an
objection to a title exception, pursuant to Article 4.C (i}, below; (3) Seller does not obtain the
release or modification of any oil or gas leases affecting the Property, pursuant to Article 4.D.
below; or (4) Purchaser terminates the transaction pursuant to Article 5.B. below. Purchaser
understands that approval from the Seller's Board of Trustees isneeded to sell the Property. If
this transaction is not consummated for any other reason the earnest money shall be disbursed
to the Seller.

ARTICLE 3 - PURCHASER’S INSPECTIONS/INDEMNIFICATION/SELLER’S DELIVERIES

A, Seller shall arrange access, at mutually agreeable dates and times, to all areas
of the Property to enable Purchaser and its agents to enter the Property and to
conduct inspections, tests, borings, or surveys. In the event that this transaction
does not close, then the Purchaser shall repair any damage to the Property
caused by the Purchaser’s investigation, tests and/or studies.

B. The Purchaser hereby indemnifies and holds harmless the Seller, Seller's
officers, agents, employees, successors and assigns from any and all claims,
loss, cost, damages, expense and liability, including attorneys’ fees, for or from
loss of life or damage or injury to any person or property of any person, including,
without limitation, the agents, employees, invitees and licensees of either of the
parties arising out of, connected with or incidental to, either directly or indirectly,
with Purchaser's entry, investigation, testing or assessment of the Property
during this right of entry.

C. Purchaser shall require its contractors, subcontractors and agents to defend,
indemnify and hold harmless the Selier, Seller's officers, agents, employees,
successors and assigns from any and all claims, loss, cost, damages, expense
and liability, including attorneys’ fees, for or from loss of life or damage or injury
to any person or property of any person, including, without limitation, the agents,
employees, invitees and licensees of either of the parties arising out of,
connected with or incidental fo, either directly or indirectly, with Purchaser’s
entry, investigation, testing or assessment of the Property during this right of
entry.

D. The foregoing indemnification provision shall survive the termination of this
Agreament.

k. Within thirty (30) days of the Effective Date, Seller shall deliver to Purchaser the
following documents or information that are within Seller's possession or control (“Seller's
Deliveries”).

1 Seller's current title policy,

2. Any environmental or geotechnical reports, wetlands study, tree studies
and/or surveys, wetlands documentation, flood plain, drainage, road
improvement, ulility construction or other documents pertaining to the condition
of the Property in the custody and controf of the Seller;



3. The identity of any party who hasany environmental or geotechnical
reports, wetlands study, tree studies and/or surveys, wetlands documentation,
flood plain, drainage, road improvement, utility construction or other documents
pertaining to the condition of the Property that is not in the possession or controt
of Selier, {o the extent that the identity of such party is known to Selier; and

4, Any existing survey of the Property.

Seller shali use commercially reasonable efforts to secure the foregoing Selier's Deliveries from
all vendors whe have prepared them. In the event it is determined during the Study Period {as
defined in Article 5) that Seller has not timely furnished any of the above Selier's Deliveries, the
Study Period shall be extended by the number of days such delivery was delayed.

ARTICLE 4 - TITLE TO PREMISES

A. Seller shall convey insurable (with all standard exceptions deleted provided
Purchaser obtains an acceptable Survey as defined herein) and marketable title to the Property
to Purchaser by Quitclaim Deed.

B. Within ten (10) days after the Effective Date, Purchaser shall obtaina
commitment (“Commitment”) issued by Escrow Agent for an ALTA Owner's Title Insurance
Policy Form 2006 (“Title Policy™) in an amount equal to the Purchase Price showing title to the
Property in Selier and naming Purchaser as the proposed insured. The Commitment shail be
accompanied by copies of all documents listed as exceptions to title or otherwise affecting title
to the Seller's Parcel. Purchaser may obtain an ALTA survey (“Survey”) prior to the expiration
of the initial Study Period, which shows the location of the Property and all easements, rights of
way and other matters contained in the Schedule B exceptions to the Commitment that are
capable of being shown on the Survey (the Survey and all documents evidencing exceptions to
title are hereinafter referred to as the "Related Documenis”).

C. Purchaser shall have thirty (30) days after receipt of the Commitment and
Related Documents to review title to the Property. If Purchaser notifies Seller that it does
not approve of any title exceptions within said thirty (30) day period, Seller shall then have
thirty (30) days from such notice in which to resolve such objections and shall undertake to
do so in good faith, but shall not be required to do so except for the discharge at Closing of
liens as defined below. If Seller does not satisfactorily resolve such objections within thirty
(30) days, then Purchaser, at its option, may either (i) terminate this Agreement within
fifteen (15) days from receipt of Seller's notice such that such objection has not been
resolved, in which event the Earnest Money and all interest shall be paid to Purchaser,
Seller shall pay escrow and title charges incurred to date, and thereupon the parties shall be
relieved of ail further obligations hereunder, or (ii) waive the objection and accept title at
Cilosing with such objection, without any reduction in the Purchase Price and such
objections then being deemed additional Permitted Exceptions. Purchaser’s review shall be
limited to assuring that title exceptions will not materially and adversely affect Purchaser’s
intended use of the Property and will not be objectionable to Purchaser’s lender or tenant.
Notwithstanding any other provision in this Agreement to the contrary, Purchaser shall not
be required to give Seller notice to cure or remove any mortgage lien, security interest,
judgment, personal property tax, mechanics or other lien capable of cure by payment of a
liquidated sum {a “Lien”), as Purchaser shall be deemed to have objected to such Liens and
Seiler shall be unconditionally obligated, at its expense, to cause such Liens to be released



of record on or before the Closing date. Although Purchaser is given additional days for the
Study Period and Approval Period (see Section 5 below), Purchaser may not seek to
resolve title exceptions more than thirty (30) days after receipt of the Commitment and
Related Documents.

D. If there are oil or gas leases affecting the Property (*Oil/Gas Leases”), and
Purchaser objects to them, Seller covenants and agrees, without cost to Purchaser, to use its
best efforts to either: (i) cause the Oil/Gas Leases to be released of record insofar as they
pertain to the Property; or (i} cause the Oil/Gas Leases to be modified of record such that no
entry upon the surface of the Property is permissibie by the lessees thereunder and no slant
drilling from ilands adjacent to the Properly will be permissible; provided, however, that the
lessees under the Oil/Gas Leases may include the land for purposes of unitization. In the event
such best efforts on the part of Seller are not successful within ninety (90) days after receipt of
Purchaser's notice objecting to them, then, unless Purchaser waives any objections to the
status of the Qil/Gas Leases or the parties otherwise agree, Purchaser may terminate this
Agreement and (i) ail Earmest Money and Extension Payments, if any, shall be returned to
Purchaser; (i) Purchaser shall pay all Escrow costs incurred to date; and (iii) neither party shall
have any other cbligation with respect to this Agreement.

E. From and after the date of execution of this Agreement by Seller, Seller shall not:

i Permit any third party to adversely affect Seller’s title to the Property and
will not permit any new or additional exceptions to title to be created
except those that will be removed at or prior to the Closing Date; or

2. Enter into any contracis or agreements pertaining o the Property that are
not cancelable upon thirty (30) days nofice.

ARTICLE 5 — CLOSING DATE/STUDY PERIOD/CONDITIONS

Al The Closing Date shall be fifteen {(15) days after expiration of Purchaser's
Approval Period as defined in this Article 5, Section C below. Seller shall deliver the Property to
Purchaser at Closing free and clear of all ienancies.

B. FPurchaser shall have a sixty (60) day study period (*Study Period”) beginning on
the Effective Date, during which Purchaser may investigate and evaluate the potential of the
Property for the proposed use as the headquarters for Autos Direct Oniine, Inc., including but
not limited fo zoning, municipal approvals, environmental issues, geotechnical issues and
engineering studies. Purchaser shalt diligently and in good faith pursue such investigation and
evaluation during the Study Period. If during the Study Period Purchaser determines that, for
any reason, the Property is not suitable for Purchaser's purpose, Purchaser may in its sole
discretion, terminate this transaction and (i) thereupon this Agreement shall be null and void and
neither party shali have any further rights or obligations hereunder, except for those rights and
obligations that, by their terms, expressly survive any such termination, and (i) Purchaser’s
earnest money shall be returned to Purchaser, but Purchaser shall pay all escrow and title
charges incurred to date. In the event Purchaser does not elect {o terminate this transaction at
the end of the Study Period, Purchaser shail be deemed to have waived its right io terminate
based on environmental issues, geotechnical issues and engineering studies, title and survey.
Upon expiration of the Study Period, Purchaser shall have the right to post a development sign
on the Property.



C. Purchaser shall have a sixty (80) day approval period ("Approval Period’)
beginning on the expiration of the Study Period if Purchaser has not terminated this Agreement
in which to further obtain all necessary governmental approvals for Purchaser's proposed use
as the headquarters for Autos Direct Online, Inc..

ARTICLE 6 —- TAXES AND ASSESSMENTS

As of the date of Closing, the Escrow Agent shall prorate between Seller and Purchaser
ail real estate taxes (“Taxes”) levied against the Property according to the most recent tax bill for
the Property. Seller shall be responsible for any general and special assessments levied
against the Property prior to Closing.

ARTICLE 7 - REPRESENTATIONS, WARRANTIES AND COVENANTS

A As a material inducement for Purchaser to enter into this Agreement, Seller
represents, warrants and covenants as follows:

1. Fee simple ownership of the Property is vested solely in Seller and no
cther party has an interest in the Property, the Property shall be delivered
at Closing free and clear of all tenancies;

2. No legal actions or administrative proceedings of any type (including
condemnation or similar proceedings) are pending or (to the best of
Seller’s actual knowledge) contemplated against the Property;

Subject to the limitations set forth in Article 2 above, Seller has all
necessary power and authority to execute this Agreement, perform all of
its obligations hereunder and convey the Property;

e

4. Seller has no knowledge and has not received notice of any violations of
any law, statue, ordinance, or other governmental regulation by or
affecting the Property;

5. On the Closing Date there will be no outstanding contracts made by
Seller for any improvements to the Property that have not been fully paid
for and Selier shall cause to be discharged all mechanics or materialmens
liens arising from any labor or materials furnished to the Property prior to
the Closing Date; and

B. The representations and warranties set forth in Article 7(A) are true and correct
on the Effective Date, shall be true and correct on the Closing Date, and shall survive the
Closing.

C. As a material inducement for Seller to enter into this Agreement, Purchaser
represents and warrants that Purchaser has all necessary power and authority and no consent
of any third party is required for Purchaser to execute this Agreement, perform all of its
obligations hereunder and purchase the Property.

D. Except as otherwise expressly set forih herein, the Purchaser acknowiedges
that;



1. the Seller has made no representation or warranty of any kind with
respect to the Property, including, without limitation, the use to which it
may be put or the condition, environmental or otherwise, of the Property;
and

2. It is relying upon its own investigations, tests and studies with respect to
the condition, environmental or otherwise of the Property and agrees to
accept the Property in its “as is, where is, with ali faults” condition on the
Closing Date, in accordance with Article 3.

ARTICLE 8 — CLOSING AND ESCROW CHARGES

A At such time as the Escrow Agent has in its possession all funds representing the
Purchase Price and all documents required from Purchaser and Seller, Escrow Agent shall file
the Deed for record. The escrow shall be subject to the Escrow Agent's standard conditions of
acceptance, except that if there is any conflict or inconsistency between the Escrow Agent’s
standard conditions and the terms and provisions of this Agreement, the terms and provisions of
this Agreement shall govern.

B. The Escrow Agent shall deliver to Purchaser the Deed, Purchaser's title
insurance policy, other documents due Purchaser, and all funds remaining to the credit of
Purchaser after charging Purchaser with;

1. The cost of recording the Deed,

2. All costs associated with any mortgage loan obtained by Purchaser;

One-haif (1/2) of the escrow fee;

[}

4. Amounts due Seller by reason of prorations hereunder; and

()

One-half (1/2) premium cost to obtain an Owner's Policy in the amount of
the Purchase Price,

C. The Escrow Agent shall deliver to Seller the balance of the funds in its
possession to the credit of Seller after charging Seller and deducting from such funds:

1. The cost of the Transfer Tax and any other transfer or conveyance fee;
2. Any amounts that are required to satisfy any outstanding Liens;

One-half (1/2) of the escrow fee;

[5]

4, Amounts due Purchaser by reason of prorations hereunder; and

The cost of title examination and issuance of the Commitment and one-
half (1/2) the premium cost to obtain an Owner's Policy in the amount of
the Purchaser Price.

tLh

ARTICLE 9 - BROKER



Purchaser and Selier warrant and represent each to the other that neither has dealt with any
real estate broker or finder in connection with this transaction except Michael J. Occhionero of
Ostendorf Morris, who shall be paid a sales commission by Sellerat Closing pursuant to a
separate agreement. Purchaser and Seller agree to hold each other harmless against all claims
for brokerage commissions or fees and/or finder's fees made by a person or firm, other than as
disclosed herein, claiming (i) to have been retained by the indemnifying party. or (if) to be the
procuring cause of this transaction due to any act or authorization of the indemnifying party.
This hoild harmiess shall survive the Closing of this transaction or the termination of this
Agreement.

ARTICLE 10 - REMEDIES

A If Seller breaches any of its covenants, agreements, representations, or
warranties, then provided such breach has not been cured within thirty (30) days after written
notice thereof, Purchaser may:

¥ Declare this Agreement terminated and all Earnest Money and Extension
Payments shall be returned to Purchaser, ali Escrow Fees shall be paid
by Seller and thereafter the parties shall be released of ail further liability
hereunder; or

2. Enforce specific performance of Seller's obligations, including monetary
damages in an amount not to exceed Purchaser's actual out-of-pocket
expenses exclusive of Purchaser's Earnest Money and Extension
Payments that shall be returned to Purchaser; or

The Purchaser specificallywaivesany other legal or equitable remedy.

B. In the event Purchaser defaults in its obligations and provided such default has
not been cured within thirty (30) days after written notice thereof, then this Agreement shall
terminate and Purchaser shall pay all title and escrow charges incurred, the Earnest Money and
all Extension Payments, if any, shail be paid to Seller as final and liquidated damages, the
Seiler specifically waiving any other legal or equitable remedy and all other rights and
obligations of the parties hereunder shalt automatically be terminated.

ARTICLE 11 - MISCELLANEQUS

Al This instrument constitutes the entire agreement between the parties hereto with
respect to the transaction herein contemplated and shall not be modified unless in writing and
signed by all parties herefo.

B. Any notice required hereunder shall be deemed duly given upon receipt or
refusal if delivered personally, sent by national overnight courier, mailed by registered or
certified United States Mail, return receipt requested, postage prepaid or sent by facsimile
transmission (with confirmed transmission receipt) and addressed or transmitted as follows:

If to Seller:



The Greater Cleveland Regional Transit Authority
1240 West 6" Street

Cleveland, Ohic 44113

Attn: CEO, General Manager/Secretary-Treasurer

With a copy to:

The Greater Cleveland Regional Transit Authority
1240 West 6" Street

Cieveland, Ohio 44113

Attn: Senior Counsed-Coniracis and Real Estate

And a copy to:

Ostendorf-Morris Company
1100 Superior Ave., Ste 800
Cleveland, Ohio 44114
Attn: David O'Neill

. if to Purchaser:

GWA Holdings, LLC.

5330 Smith Rd.

Brook Park, Ohic 44142

Attn: Shawn Payne and Vince Hugo

C. This Agreement shall be binding upon and shall inure to the benefit of the parties
hereto and their respective successors and permitted assigns. Purchaser may assign iis rights
and obligations hereunder to any third party, provided that Purchaser shall remain fully liable for
all of its obligations hereunder.

D. Each term, covenant, and condition contained herein shall remain in full force
and effect until the same has been fully performed.

E. Seller and Purchaser agree to cooperate in furtherance of this transaction and to
execute any and all documents reasonably required o consummate this transaction. In the
event of a dispute between the parties, the prevailing party shail be entitled to reimbursement
for its costs, incurred as a result of such dispute. Seller hereby authorizes Purchaser to apply for
any necessary governmental approval(s) required for Purchaser’s proposed use of the Property
as the headquarters for Autos Direct Online, Inc., including zoning, provided any re-zoning shall
only be effective after Closing.

F. This Agreement shall be construed in accordance with the laws of the State of
Ohio. [n case any one or more of the provisions contained in this Agreement shall be held to be
invalid, illegal or unenforceable in any respect for any reason, that such invalidity, illegality or
unenforceability shall not affect any other provisions of this agreement.

G. Risk of loss to any improvements located on the Property or to the Property shall
remain with the Seller until transfer of possession to the Purchaser which shall be on the
Closing Date. in the event of an insured loss prior to Closing, Purchaser shall have the option
of: (i} accepting the Property in its damaged condition as the result of such insured loss and
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Sunday or legal holiday.

ceive the Sellers Insurance proceeds together with Selier's nsurance deductible at Closing:
(i) terminating this Agreement.

H. In the computation of any period of ime provided for in this Agreement or by law,

this day of the act or event from which any period of time runs shall be excluded. and the last

y of such period shall be included, uniess it is g Saturday, Sunday or legal holiday, in which
se the period shall be deemed to run until the end of the next day which is not a Saturday,

L This Agresment may be executad in two or more counterparts, and it shall not he

nécas%ﬂw that any one of the counterparts be executed by all of the parties. Each fully or
padially exscuted counterpart shall be

‘ deemed an original, but all sush counterparts taken
Jether shall constitute but one and the sarme instrument.

IN WITNESS WHEREQF, the parties have &xecuted this Agreement on the dates set
th below.

SELLER:
GREATER CLEVELAND REGIONAL
TRANSIT AUTHORITY

By;
Joseph A, Calabrese
General Manager/Secretary-Treasurer

Date:

| PURCHASER:
GWA HOLDINGS.ZLC,

&

By 24
Shawn Phyne
Titfe: feraiyl

. Date: (:/f‘{l//a#

i w’"‘"””/
i Vincg Hubo
Titlg: oot 7

: Date: & /,, £ I/;';f




STATE OF )
3 ) 88
COUNTY OF )

BEFORE Mk, a Motary Public in and for said County and State, did persenally appear
the above-named Greater Cleveland Regional Transit Authority, a political subdivision of the
State of Ohio, by Joseph A. Calabrese, its General Manager/Secretary-Treasurer, who
acknowledged to me that hefshe did sign the foregoing instrument as such officer of said
political subdivision and that the same is his free act and deed, and that of said political
subdivision.

IN WITNESS WHEREOF, | have hereunto sel my hand and official seal at
. , this day of 2012,

NOTARY PUBLIC

STATE OF OHIO )
: ) 85
COUNTY OF CUYAHOGA )

BEFORE ME, a Notary Public in and for said County and State, did personally appear

the j‘abovemam&zd GWA Holdings, LLC, an Ohio limited liability company, by Shawn Payne, its _

Dene”  who acknowledged to me that he did sign the foregoing instrument as such

officer of said corporation and that the same is his free act and deed. and that of said
corparation,

IN VWHITNESS WHEREOF, | have hereunio set my hand and official seal at
. Jhis 1R dayol BA S| L2012,
“'\-\.H_\'

CHREISTINE 1. LITviN
H J\k‘vf Fublle, State of (hig
1 28 In Cuyahoga Gy,
s smmigslon Explrees
August 14, 2013
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STATE OF OHIO )
) B8
COUNTY OF CUYAHOGA )

BEFORE ME, a Notary Public in and for said County and State, did personally appear
the above-named GWA Holdings, LLC, an Ohio limited fiability company, by Vinge Hugo, its _
Ouonss" yhg acknowledged to me that he did sign the foregoing instrument as such

officer of said corporation and that the same s his free act and tdeed, and that of said
carporation.

IN WITNESS WHEREOF, | have hereunto set my, hand and official seal at
.  this A day of HM&LKJ(\ 2012,

N,

CHEISTINE S, LITviN
Netery Pubilic, Stata of Ohin
Feerrdsd iy Cuyahoga Cty.

viv ummission Expires
August 13, 2013

1



EXHIBIT A

COPY OF RESOLUTION 2012-



EXHIBITB

OUTLINE OF THE PROPERTY
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EXHIBIT C

LEGAL DESCRIPTION
PARCEL ONE
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Greater Cleveland Regional Transit Authority

STAFF SUMMARY AND COMMENTS

TITLE/DESCRIPTION: Resolution No.:
CONTRACT: SALE OF 4371 PEARL ROAD (‘BROOKLYN GARAGE”) | 2012-54

VENDOR: GWA HOLDINGS, LLC (AUTOS DIRECT ONLINE, INC.)

Date:
June 14, 2012

AMOUNT: $595,000.00 Initiator
Programming and
Planning

ACTION REQUEST:

X Approval Review/Comment Information Only Other

1.0 PURPOSE/SCOPE: The purpose of selling the property at 4371 Pearl Road is fo remove

2.0

3.0
4.0
5.0
6.0

7.0

8.0

excess real estate from RTA's real property inventory as required by applicable federal
regulations and to bring an ongoing business into a vacant property in the Old Brooklyn
neighborhood of the City of Cleveland.

DESCRIPTION/JUSTIFICATION: The City of Cleveland transferred the Brooklyn Garage
property to RTA pursuant to the Mass Transit System Transfer Agreement in 1975. The
property is comprised of a 5.13 acre parcel of land located between Pearl| and State
Roads in the City of Cleveland and includes an 117,704 square foot industrial building.
The Brooklyn Garage closed in February 2003. The property was declared excess in
2008 has been on the market since 2008. Two offers were received for the property.

Autos Direct Online, Inc. offered to purchase the property for $595,000, which is the
highest offer received by RTA. Autos Direct Online is local independent e-Dealership and
is recognized as a top E-bay Motors Dealer in Chio. Autos Direct Online will move its
existing business from Brook Park to this location, where it will immediately occupy the
facility for office use. The business is rapidly growing, having started with 2 employees,
currently having 20 employees and anticipating 40 employees in the near future. GWA
Holdings, LLC is an Ohio limited liability company whose principals also own and operate
Autos Direct Online, Inc.

PROCUREMENT BACKGROUND: Does Not Apply.
DBE/AFFIRMATIVE ACTION BACKGROUND: Does Not Apply.
POLICY IMPACT: Does Not Apply.

ECONOMIC IMPACT: The property was recently appraised at $675,000. This appraisal
was reviewed and approved by an independent review appraiser. RTA has received
FTA’s concurrence for the sale of the property and the sale price as it is reasonably within
appraised value. FTA also concurred to RTA retaining the proceeds from this sale for use
on a similar capiial project.

ALTERNATIVES: Not sell the property. RTA would have to continue maintaining this
vacant property until another purchaser is found.

RECOMMENDATION: This action was presented to the Planning and Development
Committee on June 5, 2012 and recommended for approval to the Board of Trustees.




Staff Summary & Comments
4371 Pearl Road Praoperty Sale
Page 2

Staff recommends that the Board of Trustees approve the resolution to authorize the sale
of this property to Autos Direct Online for $595,000.00.

9.0 ATTACHMENTS: None.

Recommended and certified as appropriate to the
availability of funds, legal form and conformance with the
Procurement requirements,

{ \ " (g

CEOQ, Gengral Manager/Secretary-Treasurer




