REAL ESTATE PURCHASE AGREEMENT

THIS AGREEMENT, is made and entered into by and between County of Erie, (the “Purchaser”), and Wattsburg Area School District, General McLane School District, Fort LeBoeuf School District, Fairview School District, Girard School District, Harbor Creek School District, Iroquois School District, Millcreek Township School District, North East School District, Northwestern School District and Union City Area School District (collectively the “Seller”).


The reasons for this Agreement are as follows:

A. Seller owns the Premises (as hereinafter defined) and agrees to sell the Premises to Purchaser on the terms and conditions in this Agreement.

B. Purchaser agrees to purchase the Premises from Seller on the terms and conditions in this Agreement.  

Purchaser and Seller, intending to be legally bound, agree as follows:

1.
The Premises.  Seller hereby agrees to sell and the Purchaser hereby agrees to purchase the following described parcel of real estate (the “Premises”) situated in the Township of Summit, County of Erie, Commonwealth of Pennsylvania, being a portion of the land identified as Erie County Index No. 40-17-78-9 (comprised of 25.5 acres), being a portion of the parcel more fully described in the deed recorded in Erie County Deed Book 1493, page 446, all improvements located thereon, and all hereditaments and appurtenances thereto and all of the right, title and interest of the Seller in and to the land lying in the streets, waters and roads abutting the Premises, all in accordance with the terms and provisions in this Agreement.  The parcel is shown in the attached drawing identified as “Client’s Drawing of Subject Site” and consists of those portions identified as “20 Acres +” and “5.5 Acres”.  


At Purchaser’s expense, a complete survey will be prepared by a licensed surveyor, pursuant to the Purchaser’s requirements, which survey will exactly describe the Premises to be conveyed and once prepared will become a part of this Agreement.  Once completed and approved by the Purchaser and Seller, the survey will be attached hereto as Exhibit A.

2. Purchase Price.  The purchase price shall be Three Hundred Fifty Thousand Six Hundred Twenty-five ($350,625.00) Dollars to be paid at closing.  

3.
Use of the Premises.  Purchaser intends to use the Premises and to construct, equip and operate on portions thereof its public safety building.  This statement of contemplated use shall be used solely in connection with interpretation of conditions, representations and warranties set forth herein, and shall not be construed to limit or defeat any contemplated use of the Premises by the Purchaser.

4.
Waiver of Conditions Precedent.  Both parties shall, after the execution of this Agreement, at all times diligently proceed with the fulfillment of their respective conditions precedent to closing.  The Seller shall cooperate fully with the Purchaser and Purchaser shall cooperate fully with Seller in this regard.  The Purchaser shall have the unilateral right to extend the date of closing for a period of time not to exceed one month to acquire satisfaction of conditions precedent to closing.

5.
Zoning and Subdivision.  Prior to closing, the Premises must be zoned to permit the Purchaser’s contemplated Use.  The parties shall cooperate with each other and the federal, state and local authorities to do everything reasonably possible to obtain proper zoning, variance, subdivision, and/or special use permits.  The securing of proper zoning, variance, subdivision and/or special use permits as stated in this paragraph is a condition precedent to Purchaser’s obligation to close.  

6.
The obligation of Seller and Purchaser hereunder are specifically conditioned on the following events:

a.
Approval of the County Council of Purchaser, which approval must be obtained by March 15, 2006;

b.
Approval of the eleven school districts identified as Sellers, which school districts participate in the Erie County Vocational-Technical School and are the owners of the Premises, which approval must be given by February 28, 2006;

c.
Approval of the Erie County Court of Common Pleas as required by the Pennsylvania School Code for the sale of unused and unnecessary land (24 P.S. 7-707) which approval must be obtained by March 15, 2006 (Seller will prepare the necessary petition to the Court.  Purchaser will reimburse Seller for this expense at the closing).  


7.
All school districts identified as “Seller” agree that the proceeds of this sale shall remain with the Erie County Vocational-Technical School to be used as designated by its Operating Committee.


8.
Land Conditions.  Purchaser shall have the right, in its sole discretion, to enter upon the Premises and, at its sole cost and expense, make soil tests, borings, wetlands delineations, environmental studies and/or environmental audits, and other engineering studies to ascertain whether the Premises are suitable for the Purchaser’s contemplated Use.  Such tests and/or studies must reveal land conditions wholly satisfactory to Purchaser.  The disclosure of possible easements, set back lines or other conditions on or near the Premises shall not be construed as acceptance of such conditions by Purchaser nor a waiver of Purchaser’s right to object to such easements as causing the Premises to be unsuitable for Purchaser’s contemplated Use.  Suitability of the Premises for the Purchaser’s contemplated Use at costs acceptable to Purchaser as stated in this paragraph is a condition precedent to the Purchaser’s obligation to close.  


9.
Title.  Seller warrants that it has fee simple title to the Premises with no restrictions that would interfere with or prohibit Purchaser’s contemplated Use.  Purchaser, at its sole cost and expense, may order a title insurance commitment and policy from a title insurance company of its choice with respect to the Premises.  Prior to closing, such title commitment must reveal marketable and insurable title in Seller and must be free from all ALTA exceptions.  Purchaser shall pay Seller for cost of title insurance.  In the event the title insurance commitment shall reflect defects or other conditions which would prevent an insurable and marketable title or prevent the Purchaser’s contemplated Use of the Premises, Purchaser shall immediately advise Seller and Seller shall proceed diligently and at its own expense to clear title to property within 15 days from such notice.  Good marketable and insurable title for Purchaser’s contemplated Use as stated in this paragraph is a condition precedent to Purchaser’s obligation to close.  


10.
The obligations of Purchaser hereunder are specifically conditional on the following:

a.
Upon approval of the form of this Agreement by counsel for Seller, and execution of this Agreement by the Chairman of the Operating Committee of the Erie County Vocational-Technical School, representatives of Purchaser shall have access to the Premises for the purpose of testing and inspection contemplated by paragraph 8 of this Agreement; 

b.
Successful Phase I Environmental Review with no negative findings; 

c.
Soil testing to determine if organic material is buried on the Premises and adequate soil bearing capacity for spread footers.  


11.
Closing and Requirements.  The closing shall take place on or before March 15, 2006, or upon satisfaction of all conditions precedent to Purchaser’s obligation to close, whichever date first occurs, with TIME BEING OF THE ESSENCE.  In the event all conditions precedent to Purchaser’s obligation to close are not satisfied (or waived by Purchaser) by March 15, 2006, or such later date as Purchaser shall determine, this Agreement shall be terminated.  The closing will take place at a mutually acceptable time and location on such date.  Conveyance will be by a general warranty deed.  Purchaser shall bear the expense of preparation of the deed by Seller and Seller's expense for review of the Real Estate Purchase Agreement and closing documents, Seller's title insurance expense, all of Seller's expenses related to the zoning or subdivision process and Court of Common Pleas approval, including but not limited to, any state and local realty transfer taxes which may be due as a result of the sale and purchase of the Premises.  Purchaser shall also pay for the cost of the Robert Glowacki appraisal of the premises.  All existing mortgages, liens or other encumbrances shall be paid, satisfied or otherwise removed by the Seller prior to or at closing.  At closing, the Seller shall deliver vacant possession of the Premises free and clear of all leases and tenancies, written or otherwise in the same condition as exists as of the date this Agreement is signed.  Risk of loss shall remain with Seller until the date of Closing.  


12.
Default.  In the event all conditions of this Agreement have been satisfied and the Seller refuses to close, Purchaser may seek specific performance or any other legal or equitable remedies available, and also recover from Seller all costs incurred by Purchaser in connection with the proposed purchase of the Premises and the reasonable attorney’s fees incurred in connection therewith.  In the event Purchaser refuses to close, Seller, in addition to any other legal or equitable remedy which is available, shall be entitled to recover reasonable attorney’s fees incurred as a result of such default.  


13.
Amendments.  This Agreement once properly signed by both parties can be changed only by a document of equal formality, executed by an authorized representative of the parties hereto.  


14.
Notices.  All notices shall be deemed served upon receipt by certified U.S. mail, return receipt requested, or U.S. express mail or similar private delivery service, addressed to the parties at the addressed as follows:



To Seller:

Timothy M. Sennett, Esquire






120 West 10th Street






Erie, PA  16501


To Purchaser:

Wallace J. Knox II, Esquire





Erie County Court House





140 West 6th Street





Erie, PA  16501


15.
Brokers.  It is understood and agreed that no brokerage commissions are due pursuant to or as a result of this Agreement.  Seller does hereby hold and save Purchaser harmless from any loss, cost, damage or expense, including attorneys’ fees, arising from any claim for brokerage fees due by virtue of this Agreement.  


16.
Closing Documents.  Seller shall deliver at or prior to the closing such documents, instruments, affidavits, certificates or other closing documents (collectively “Closing Documents”), which Purchaser or its attorneys shall reasonably require from Seller, and which Purchaser or its attorneys deem necessary to evidence the full, complete and lawful consummation of the transactions contemplated hereunder.  



Similarly, Purchaser shall deliver at or prior to the closing such Closing Documents which Seller or its attorneys reasonably require from Purchaser.  Such Closing Documents must be approved by Seller’s attorneys as to form and content.  


17.
Environmental Warranty and Indemnification.  Seller represents and warrants that neither Seller, nor to the best of its knowledge any previous owner or user of the Premises, used, generated, stored or disposed of any hazardous wastes, toxic substances or related materials (“Hazardous Materials”) in, on, under, around or above the Premises.  Hazardous Materials shall include, but shall not be limited to, any substances, materials, or wastes that are prohibited, limited or regulated by any local governmental authority, the Commonwealth of Pennsylvania, or the United States of America because of toxic, flammable, explosive, corrosive, reactive, radioactive or other properties that may be hazardous to human health or the environment.  Hazardous Materials also includes, without limitation, asbestos and similar products, petroleum products and any material or substances that are listed in the Untied States Department of Transportation Hazardous Materials.  Further, Seller agrees that it will not use, handle, generate, treat, store or dispose of, or permit the use, handling, generation, treatment, storage or disposal of any Hazardous Materials in, on, under, around or above the Premises now or at any future time, except for those materials (provided same are properly handled, stored and managed and kept to minimum quantities) normally used in the maintenance or care of the Premises and the majority of other similar properties, or materials used in the normal course of any tenant’s business or maintenance of any tenant’s property, and Seller shall indemnify and save Purchaser harmless from any and all actions, proceedings, claims and losses of any kind, including but not limited to those arising from injury to any person, including death, damage to or loss of use or value of real or personal property, and costs of investigation and clean-up or other environmental remedial work, which may arise in connection with Hazardous Materials from any source as they relate to the Premises.  


18.
Covenants Against Claims.  The Seller hereby warrants and represents to Purchaser that, to the best knowledge of Seller, its officers, employees, agents and attorneys, there are no pending threatened condemnation matters, lawsuits, claims, or administrative hearings affecting the Premises or any portion thereof, and that Seller has not received any notice thereof, written or otherwise.  Seller further represents and warrants to Purchaser that there are no contracts of employment, management, maintenance, service or supply and that there are no union contracts which affect the Premises.  Seller further represents and warrants to Purchaser that Seller has not received any notice of violation of any governmental regulation affecting the Premises.  


19.
Force Majeure.  Anything contained herein to the contrary notwithstanding, Seller and/or Purchaser shall be excused for the period of delay in the performance of any and all of their obligations under this Agreement, and shall not be considered in default when prevented from so performing, by a cause or causes beyond Seller’s or Purchaser’s control, including, but not limited to, all labor disputes, civil commotion, war, fire or other casualty, shortage of supplies and materials, government regulations or through acts of God.  


20.
Survival.  All covenants, agreements, undertakings and warranties set forth herein shall survive the closing and shall not be merged into the deed.  


21.
Entire Agreement.  This Agreement constitutes the entire agreement of the parties with respect to the sale and purchase of the Premises.  


IN WITNESS to this Agreement, the parties have hereunto set their hands and seals on the dates indicated below.  







Erie County 







Vocational-Technical School

Attest:







By:  






Committee Secretary




James Bucksbee, President

Operating Committee (As to Paragraph 10.a. of this Agreement).

Date:  February 
, 2006

Approved as to form Pursuant to Paragraph 10.a. of this Agreement

Timothy M. Sennett, Counsel for the Operating Committee of the Erie County Vocational-Technical School







Date:
February 
, 2006







SELLER:

Wattsburg Area School District







By:  












        Elwin G. Rose, President







         Board of School Directors

Attest:





Date:  February 
, 2006

School Board Secretary

(Seal)







SELLER:







General McLane School District







By:  












        Hal Hostettler, President







         Board of School Directors

Attest:





Date:  February 
, 2006

School Board Secretary

(Seal)







SELLER:







Fort LeBoeuf School District







By:  












        Sid Brown, President







         Board of School Directors

Attest:





Date:  February 
, 2006

School Board Secretary

(Seal)







SELLER:







Fairview School District







By:  












        Laura Symes, President







         Board of School Directors

Attest:





Date:  February 
, 2006

School Board Secretary

(Seal)







SELLER:







Girard School District







By:  












        Douglas J. Wright, President







         Board of School Directors

Attest:





Date:  February 
, 2006

School Board Secretary

(Seal)







SELLER:







Harbor Creek School District







By:  












        Ray Learn, President







         Board of School Directors

Attest:





Date:  February 
, 2006

School Board Secretary

(Seal)







SELLER:







Iroquois School District







By:  












        Gary F. Foster, President







         Board of School Directors

Attest:





Date:  February 
, 2006

School Board Secretary

(Seal)







SELLER:







Millcreek Township School District







By:  












        Terry M. Scutella, President







         Board of School Directors

Attest:





Date:  February 
, 2006

School Board Secretary

(Seal)







SELLER:







North East School District







By:  












        Richard E. Winschel, President







         Board of School Directors

Attest:





Date:  February 
, 2006

School Board Secretary

(Seal)







SELLER:







Northwestern School District







By:  












        Richard Sembower, President







         Board of School Directors

Attest:





Date:  February 
, 2006

School Board Secretary

(Seal)







SELLER:







Union City Area School District







By:  












        Robert N. Michel, President







         Board of School Directors

Attest:





Date:  February 
, 2006

School Board Secretary

(Seal)







PURCHASER:







County of Erie







By:  












        Mark A. DiVecchio, County Executive







Date:  February 
, 2006
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