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ATTACHMENT A

REAL ESTATE PURCHASE AND SALE AGREEMENT

REAL ESTATE PURCHASE AND SALE AGREEMENT (this "Agreement") is made
and entered as of the   day of              , 2016 (the "Effective Date"), by and between LAXMI Hospitality,
LLC, an Ohio Limited Liability Company ("Developer"), and CITY OF HUBER HEIGHTS, OHIO, an Ohio 
municipal corporation ("City").

WHEREAS, City owns approximately 6.032 acres +/- of real Developer Parcel identified as Montgomery
County , Ohio Parcel P70-01820-001 which is more specifically described in the attached Exhibit A (the "City
Parcel"); and

WHEREAS, The City desires to split out of the City Parcel to create a parcel containing approximately two and 
4/10th (2.4) acres of land (the "Developer Parcel") suitable for building a four story, minimum 88 room hotel(the "Hotel"). 
The Developer Parcel may contain land that is generally non buildable due to conservation easements , right of ways, 
and/or other restrictions of record (See Exhibit B for a depiction of the Developer Parcel) ; and

WHEREAS, Developer desires to purchase from City, and City desires to sell to Developer, the Developer
Parcel in accordance with the terms and conditions hereinafter set forth.

NOW THEREFORE, in consideration of the mutual covenants and condition hereinafter set forth, and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as
follows:

1. Agreement to Purchase. City agrees to sell the Developer Parcel to Developer, and Developer agrees to purchase
the Developer Parcel from City subject to the terms and conditions contained herein. Within thirty (30) days after
the Effective Date, City shall cause a survey (the "Survey") and legal description to be prepared to create the
Developer Parcel, which shall be mutually acceptable to City and Developer, and which s h a l l  be the description
of the Developer Parcel for purposes of this Agreement once prepared and approved by both parties. Upon the
preparation of an acceptable Survey and legal description, City and Developer shall acknowledge their mutual
approval in writing. I f  the City and Developer cannot agree upon the Location, acreage, and dimensions of the
uding survey and title, any ti tle s earch , comm itment and ins urance poli cy prem ium, t he rec ordin g ch arges for
terminate this Agreement at any time thereafter by giving notice to the other party but not later than the end of
the Contingency Period. If neither party gives a Notice of Termination because of inability to agree upon the
Location by the end of the Contingency Period the parties shall be deemed to have waived the right to terminate
and the location shall be a shown on the Survey as tendered by the City. If this Agreement is terminated pursuant
to this Section 1, the Earnest Money hall be returned to Developer and each of Developer and City shall be
released from their respective obligation under this Agreement (except for provisions which pursuant to this 
agreement shall survive the termination). The Survey shall be in a form acceptable to Title Company (as hereinafter
y  existi ng under   the laws o f the  St ate of  its organization. City has full p ower and authori ty to exec ute and d of
cost of the Survey shall be paid by Developer; also, if Developer or the Title Company desires an ALTA
survey, Developer shall be responsible for the additional cost to cause the Survey to be an ALTA survey.

The parties agree to use Norfleet, Brown and Petkewicz to prepare the Survey and legal description of the
Developer Parcel.

2. Purchase Price and Payment. The purchase price for the Developer Parcel shall be $600,000 (the “Purchase 
Price) (which shall include the portion of land that is subject to a recorded conservation easement of
approximately .4 acres).  Provided however, if the Survey shows that the Developer Parcel is greater than 2 acres 
after subtracting the conservation easement portion of the property, the Purchase Price shall include an 
additional $25,000 per 1/10th acre or portion thereof for all land in excess of 2 acres after subtracting 0.4 acres 
for the conservation easement portion. Also, if the Developer Parcel is less than 2 acres after subtracting the 0.4 
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acres for the conservation easement portion of the property the purchase price shall be reduced prorata by 
$250,000 per acre.  Provided the total purchase price shall not be reduced by more than $25,000 irrespective of 
the final acreage of the Developer Parcel. The total purchase price shall be determined as per above based on the
total acreage of the Land purchased, after the preparation and mutual approval of the Survey and legal 
description of the Developer Parcel and the conservation easement. The total acreage of the Developer Parcel 
shall include any portion subject to road right-of-way, conservation easement or other easements or restrictions 
(including but not limited to any required buffe r  zone )  that may preclude or limit the development of the
land, including customary utility easements and as necessary to provide any utilities to any of Developer's
improvements within the Developer Parcel. Within three (3) business days after the Effective Date,
Developer shall deposit with a title company of Developer's choosing, (the "Title Company") the sum of
Ten Thousand Dollars ($10,000.00) (the "Earnest Money"). I f this sale and purchase is consummated and a
closing occurs as s e t  forth herein, the Earnest Money shall be paid to City as part of the Purchase Price. I f
this sale and purchase is not consummated on account of City's or Developer's default, then the Earnest
Money, if any, shall be disbursed in accordance with Section 14 hereof. At the Closing, Developer shall pay
the balance of the Purchase Price by federally wired funds. Interest earned on the Earnest Money, if any,
shall follow disbursement of the Earnest Money.

3. Contingency Period. At all times during the "Contingency Period" (which Contingency Period is defined to
be the period from and after the Effective Date and continuing through and including the date which is
6 0 days after the Effective Date), Developer's obligations under this Agreement are contingent upon:

(a) Developer's satisfaction: in Developer's sole discretion , that the Developer Parcel is suitable for
Developer's intended use, including obtaining franchisor/flag approval to  own and operate a Hotel on
the Developer Parcel ; and

(b) Developer obtaining: all necessary zoning and permitting approvals from the City of Huber Heights
and any other governmental authorities having jurisdiction thereof in order to allow Developer's
intended use of the Developer Parcel and any and all necessary private grants of easements as may
be required by Developer, in Developer's sole discretion, for utility lines, storm water run-
off/drainage detention and for access to and from the adjacent public rights of way. Attached hereto
as Exhibit C is a copy of the Ordinance approving the Planned Mixed Use of the City Parcel which
includes the Developer Parcel.

(c) Developer and the City agreeing upon terms of the following easements and covenants: (a) any new 
easements or modifications to existing easements to extend utilities from Executive Boulevard to the 
Developer Parcel; (b) a parking easement on the adjoining Rose Center parking lot permitting the 
construction of an access drive connecting the Developer Parcel to such parking lot and granting to 
customers of the hotel to be constructed on Developer's Parcel the non-exclusive right of ingress and egress 
and to park on the Rose Center parking lot; (c) an ingress egress easement, with maintenance and repair 
covenants, for the roadway constructed on the City Parcel connecting the Developer Parcel to Executive 
Boulevard and (d) an agreement or easement for reserved signage adjacent to I-70 for future development 
ton the City Parcel.

Developer shall have the option of extending the Contingency Period for an additional thirty (30) day
period by providing written notice to City of its intent to extend the Contingency Period and the payment
of Ten Thousand Dollars ($10,000.00) ("Extension Payment ") by Developer to the Title Company as an
additional deposit of Earnest Money. Notice for the extension of the Contingency Period shall be given by
Developer no later than the last day of the initial 60-day Contingency Period. City may provide additional 
extensions of the Contingency Period at its sole discretion.
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In the event Developer determines in its sole discretion that the Developer Parcel is not suitable for
Developer's Intended Use then Developer may, at any time prior to or on the last day of the Contingency
Period, or any extension thereof, terminate this Agreement by written notice to City ("Termination Notice"). 
Upon delivery of a Termination Notice, this Agreement shall terminate,  the Earnest Money including any 
Extension Payment(s) , shall be returned immediately to Developer, and both parties shall be released from
any further liability or obligation to each other, except Developer shall be responsible for any damage to the
Developer Parcel caused directly by Developer or Developer's inspectors or contractors in connection with
Developer's investigations and inspections of the Developer Parcel (such responsibility shall survive the
Closing). Should Developer fail to deliver a Termination Notice in accordance with this Section prior to or
on the last day of the Contingency Period, or any extension thereof, then, except as otherwise provided
below, Developer shall conclusively be deemed to have waived the contingencies of this Section and accepted
the Developer Parcel in its "AS IS" condition, subject to Sections 14 and 15. (provided, however, that this
waiver and acceptance does not affect, limit or reduce Developer's right to object to title issues in accordance
with Section 6 below).

4. Developer's Intended Use.  The Developer intends to construct on the Developer Parcel a Hotel of at least 88
rooms and four stories with a hotel brand (Hilton, Holiday INN, or Marriott Flag Hotel) agreeable to the City 
("Project").

5. Expenses and Prorations. The expense of the transactions contemplated by this Agreement and any
proration of expenses at the Closing shall be paid as follows: (a) Developer will pay all costs related to its
inspection of the Developer Parcel including survey and title, any title search, commitment and insurance 
policy premium, the recording charges for the Deed (defined below), and one-half of any escrow fees
charged by the Title Company; (b) City will pay any CAUV recoupment for the conversion of Developer
Parcel to nonagricultural use, all costs of obtaining and recording any releases of liens on the Developer
Parcel required to be released hereunder, one-half of any escrow fees charged by the Title Company, any
transfer tax, conveyance fee or similar charge of Montgomery County in connection with the sale of the
Developer Parcel, Deed preparation fee, and (c) The real estate taxes and annual installments of assessments
with respect to the Developer Parcel shall be prorated between City and Developer as of the Closing Date
(as defined below) in accordance with the "short proration" method as is the custom of Montgomery
County, Ohio. In the event that a plat, replat, or subdivision is required to convey the Developer Parcel,
the City shall be responsible for the cost and expenses related thereto, and Developer shall cooperate fully
with City in any actions necessary to accomplish the same.

6. Evidence of Title. At the Closing, title to the Developer Parcel shall be marketable and insurable at standard
rates by the Title Company pursuant to a full coverage owner 's title insurance policy on the most recent
ALTA form then in effect issued by the Title Company (the "Title Policy") showing title to be free and
clear of all liens except any existing special assessments, easements, agreements, rights-of-way, restriction
and adverse claims as are acceptable to Developer in its sole discretion  (the "Permitted Exceptions ''). Any
existing special assessments (for  future instal lments) on the City Parcel shall be prorated between the
Developer Parcel and City Parcel with each party being responsible for its share of annual installments.
Developer will at Developer's sole expense, obtain from the Title Company, within 30 days of the Effective
Date, a commitment for a fee owner's title insurance policy (the "Commitment"). Developer shall notify
City in writing ("Objection Notice") , not later than thirty (30)  days of Developer's receipt of the  
Commitment (the "Objection Period"), of any title matters regarding the Developer Parcel set forth in the
Commitment not acceptable to Developer ("Developer Parcel Defects"). If Developer fails to notify City in
writing on or prior to the last day of the Objection Period, which in any event shall not be more than 60
days from the Effective Date, Developer waives it right to object and terminate the Agreement as result of 
Developer Parcel Defects. City shall, upon receipt of an Objection Notice, have the option of: (i) remedying or 
removing some or all of the Developer Parcel Defects prior to the Closing to Developer's satisfaction, provided 
that City shall be required to remedy or remove all mortgages, liens and encumbrances that may be removed or 
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discharged by the payment of money ("Monetary Liens"); or (ii) leaving some or all of the Developer Parcel
Defects as is. Within twenty (20) business days after the receipt of an Objection Notice, City shall give
Developer written notice of its election of the foregoing options. If City fails to give such notice, the City 
shall be deemed to have agreed to remedy and/or remove all such Developer Parcel Defects. If City gives notice
within such 20 business day period that it is unwilling or unable to remedy or remove one or more of the
Developer Parcel Defects, then Developer shall have the option for a 20 day period after receipt of City's
notice to give its written notice to the City to either (i) terminate this Agreement , in which event the
Earnest Money shall be returned to Developer and each of Developer and City shall be released from their
respective obligations under this Agreement , or (ii) be deemed t o have waived any Developer Parcel
Defects that  City is unwilling or unable to remedy or remove. I f City cannot or does not remove such
Developer Parcel Defect(s) that it has agreed or is deemed to have agreed to remedy and/or remove on or
before the date of the Closing ("Uncured Defects"), City shall be in default. In the event of such default, in
addition to remedies available to Developer as set forth in Section 14 hereof, Developer may proceed with the 
Closing, in which event Developer shall waive such Uncured Defects, except for Monetary Liens (and such 
Uncured Defects shall be deemed Permitted Exceptions hereunder), provided, however, that Developer may
require that any Monetary Liens be paid and discharged out of the proceeds of sale. I f City cures all
Developer Parcel Defects prior to Closing Developer shall be deemed to have accepted title, except for any
title defects that might arise between the date of the Commitment and the Closing Date. I f between the date
of the Commitment and the Closing Date , it is determined that title to the Developer  Parcel is encumbered
by any lien, easement  or other claim that was not present as of the date of the commitment , then 
Developer shall have the same rights to give notice to City objecting to such title matters and the parties
shall  follow the procedure set forth in this paragraph with respect to Developer Parcel Defects and Closing
shall be delayed until the resolution of any such additional title matters pursuant to the foregoing. City
expressly advises Developer that the Developer Parcel is subject to certain Environmental Covenants of
record and a Declaration of Restrictions recorded June 20, 2013 as 2013-00043376 Montgomery County
Records. Any conveyance from the City to Developer of the Developer Parcel shall be subject to the use
limitations contained in the Sale/Purchase Contract between the City and Meijer Stores Limited Partnership
and the same shall not be considered a Developer Parcel Defect (the "Meijer Covenants").

7. Closing. If this Agreement has not been terminated as provided herein, the Closing of the purchase and sale 
contemplated herein (the "Closing") shall take place through an escrow established with the Title Company on or 
before the earlier of (a)(i) thirty (30) days after the last day of the Contingency Period, as such period may be 
extended, or (ii) ten (10) days after the date City receives written notice from Developer that Developer has  
satisfied or waived its contingencies set forth herein, or (b) such other time and place as shall be mutually agreed 
upon in writing by City and Developer (the "Closing Date") . At the Closing, City shall deliver a limited 
warranty deed (the "Deed") conveying to Developer good , marketable and insurable fee simple title to the 
Developer Parcel, free and clear of all liens and encumbrance (except the Permitted Exceptions, including but 
not limited to any and all special assessments), fully executed and in recordable form.  Exclusive possession of 
the Developer Parcel free and clear of all tenant and other possessory rights, other than those set forth in the
Permitted Exceptions, shall be given to Developer upon Closing.

8. Closing Requirements.

(a) At the Closing, City shall do the following: (i) Execute and deliver to the Title Company an affidavit in  
form and substance satisfactory to the Title Company and consistent with customary practices in
Montgomery County , Ohio, permitting the Title Company to delete from the Title Policy exceptions for
mechanics' liens and parties in possession (excluding work performed by or under the direction of
Developer); (ii) Execute and deliver the Deed , a closing statement and a non-foreign affidavit; (iii) Deliver
to Developer evidence reasonably satisfactory to Developer that City has the authority and power to enter
into this Agreement and to consummate the transaction provided for herein; and (iv) Execute and deliver
such other documents as City and Developer may have agreed to deliver at the Closing or as reasonably
required by the Title Company and/or Developer.
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(b) At the Closing, Developer shall pay the Purchase Price as provided herein to City, and shall do the
following: (i) Deliver to City evidence reasonably satisfactory to City that (a) Developer is duly formed
and validly existing in the State of Ohio, (b) member resolutions stating that (1) Developer has the 
authority and power to enter into this Agreement and to consummate the transaction provided for herein, (2)
the consummation of the transaction provided for herein will not breach the organizational documents of
Developer, and (3) the individuals executing all documents in connection herewith on behalf of
Developer have the authority and power so to do; and (ii) Execute and deliver such other documents as
City and Developer may have agreed to deliver at the Closing or as reasonably required by the Title
Company and/or City.

(c) The unconditional delivery to the Title Company of the Purchase Price , the
Deed, and all other document and instruments required to be delivered by either party to the other by the 
terms of this Agreement shall be deemed to be a good and sufficient tender of performance of t h e  terms
hereof.

9. Tax I n c r e m e n t F i n a n c i n g ( "TIF"). The  Developer P a r c e l i s located w i t h i n a Tax Increment
Financing District. With respect to said TIF the parties acknowledge that the Huber Heights, Ohio City
Council has passed legislation ("TIF Legislation ") pursuant to the TIF Statute (as defined below) thereby
exempting from taxation any Improvements (as defined in Ohio Revised Code section 5709.40(A)(4)) to  
the Developer Parcel (the ''TIF Exemption ") and requiring the current and future owners of the
Developer Parcel to pay service payments (payments in lieu of taxes) in respect of those Improvements 
exempted from taxation  ("Service Payments"). Developer hereby agrees to make the Service Payments
for its period of ownership of the Developer Parcel in accordance with the requirements of the TIF Legislation
and sections 5709.40 through 5709.43 of the Ohio Revised Code as these sections may be amended from
time to time (the ''TIF Statute"). City and Developer agree to cooperate in the preparation, execution and
filing of all necessary applications and supporting documents to obtain from time to time the TIF
Exemption  and to enable City  to collect Service Payments with respect to the Developer Parcel.
Developer  agrees that it will , at the Closing execute and deliver to City any applications necessary to
obtain the  TIF Exemption as may be provided in the TIF Legislation and Developer hereby authorizes
and consents to City filing any such applications necessary to obtain the TIF Exemption as may be provided in
the TIF Legislation . The obligations hereunder shall survive the Closing and shall not merge into the deed.

10. Cooperation with Contiguous Developer.  Developer has been advised by the City that the City intends to sell
the balance of the City Parcel to a 3rd Party Developer or Developers for commercial uses. Developer shall cooperate
with the City and with the 3'd Party Developer (s) during the construction phase of Developer's development in the 
providing of any necessary easement of whatever kind, access, coordination of construction activities, etc. In addition 
the Developer shall make a reasonable good faith effort to consider synergies between the Developer and the 3rd 
party Developer as between their two projects for the purpose of considering the implementation of any s u c h
synergies. The 3rd Party Developer shall provide the same cooperation to Developer. The obligations hereunder
shall survive the Closing and shall not merge into the deed.

11. Developer Option to Purchase Balance of City Parcel.  The City shall grant the Developer the option to purchase
the Balance of the City Parcel at the purchase price of $300,000 per acre.  If the Developer exercises their Option 
to Purchase they must purchase entire balance of the City Parcel (approximately 4 acres).  A partial purchase may be 
approved at the sole discretion of the City.  The Option period shall commence on the Effective Date of this 
Agreement and shall expire 6 (six) months after said Effective date.  In the event the Developer fails to close on the 
Developer Parcel within the time frame and under the terms and conditions contained within this Agreement this 
Option will immediately expire and the City will have no further obligation to sale any portion of the Balance of the 
City Parcel to the Developer.  If the Developer provides written notice of intent exercise this Option, via certified mail, 
return receipt requested or overnight deliver via a nationally recognized delivery company, with proof of delivery, the 
closing shall take place within 30 days of said notice under the same terms and conditions outlined in this Agreement 
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for the purchase and sale of the Developer Parcel.  The Developer shall provide earnest money in the amount of 
$25,000 to the Title Agency.  The earnest money shall be applied to the purchase price at closing however in the event 
Developer fails to close the earnest money related to this sale only shall be forfeited to the City. Developer 
acknowledges that the City Parcel is located within Planned Unit Development (PUD) and any planned development 
or use shall be in accordance with the development plan of the area and contingent upon approval by the City and any 
applicable Boards.  

12. Conditions to Conveyance. As a condition to the conveyance of the Developer Parcel to Developer, prior to Closing 
Developer  shall provide  City with a detailed  development   plan of the Project as approved by the City in accord 
with its zoning requirements 

13. City Representations and Covenants.  City hereby represents and  warrants  as of  the Effective  Date  and  as of  the 
Closing Date as follows: City is duly organized and validly  existing  under  the laws of  the  State of  its organization. 
City has full power and authority to execute and deliver this Agreement and the documents contemplated hereby and 
to consummate the transaction contemplated hereby; City's performance of this Agreement and the transactions 
contemplated hereby have been duly authorized by all requisite action on the part of City and the individuals executing 
this Agreement and the documents contemplated hereby on behalf of City have full power and authority to legally bind 
City; This Agreement  has  been  duly  and properly executed on behalf of City, and neither the execution and delivery 
of this Agreement nor the consummation of the transactions contemplated hereby will result in a default (or an event 
that, with notice or the passage of time or both, would constitute a default) under, a violation or breach of, a conflict 
with, a right of termination of , or an acceleration of indebtedness under or performance required by , any note, 
indenture, license, lease, franchise, mortgage , deed of trust or other instrument or agreement to which City is a party 
or by which City is bound ; City has granted no lease, licenses or other occupancy agreements with respect to the 
Developer Parcel  which have not otherwise terminated or expired by their terms prior to the Closing Date; There are 
no other agreements relating to the occupancy, use of the Developer Parcel to which City is a party which shall survive 
Closing; To City's knowledge , there is no litigation  or  governmental  proceeding  (including,  but  not  limited  to  
any  condemnation  proceeding) pending or, threatened with respect to the Developer Parcel or with respect to City 
which impairs  City's ability to perform its obligations under this Agreement; To the best of City's  knowledge,  the  
Developer Parcel is not in violation of any Law , ordinances, regulations, statutes, rules and restrictions pertaining to 
or affecting the Developer Parcel; There is no pending or, to City's  knowledge,  threatened  condemnation  or similar 
proceeding or rezoning affecting the Developer Parcel or any portion thereof, nor to City's knowledge is any such 
action contemplated; To City's knowledge, there has not occurred on the Developer Parcel any handling, storage, 
treatment or disposal on, in or about the Developer Parcel of any hazardous, toxic or infectious substances, materials 
or wastes, solid waste, toxic chemicals, or any  other material regulated pursuant to any law meant for the protection of 
health, safety or the in violation  of applicable laws. The representations and warranties of the City are limited by any 
matters disclosed to the Developer in this Agreement, including but not limited to the Meijer covenants or as may be
reasonably discovered by the Developer during the Contingency Period.

14. Default. If Developer is in default, and such default continues for more tha n f i f t een ( 15)  days after notice
is given by City to Developer, and the sale and purchase contemplated by this Agreement is not consummated 
because of  Developer 's default, if City is in default, and such default continues for more than fifteen ( 15) 
days after notice is given by Developer to City, and the subject purchase and sale is not closed because of
City's default, then The Non-Defaulting Party shall have the following remedies: (a) the Non-Defaulting
Party may terminate this Agreement and thereupon shall be entitled to (i) Earnest Money and all interest earned 
thereon and (ii) a reimbursement from the Defaulting Party of all of Non-Defaulting Party's costs and expenses 
incurred by Non-Defaulting Party in connection with all out-of-pocket expenses incurred in connection with the 
negotiation of this Agreement, not to exceed $10,000.00 . 

15. Casualty: Condemnation. If the Developer Parcel, any part thereof or any adjoining parcel, suffers any 
damage prior to the Closing from fire or other casualty , and Developer determine, in Developer's sole 
discretion, that the Developer Parcel is unsuitable for the construction or operation of a Hotel , Developer may
either (a) terminate this Agreement and recover the Earnest Money , including any Extension Payments, and
all interest earned thereon, or (b) consummate the Closing, in which latter event all proceeds of any insurance
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covering damage to the Developer Parcel shall be assigned to Developer at the Closing. Developer shall give City 
notice of Developer’s election within twenty (20) days after City gives written notice to Developer of such fire or 
casual ty. If, prior to the Closing, action is initiated or threatened to take any of the Developer Parcel by eminent 
domain proceedings or by deed in lieu thereof, Developer may either (a)  terminate  this  Agreement  and  recover  
the  Earnest  Money,  including  any Extension Payments. and all interest earned  thereon , or  (b)  consummate  the  
Closing,  in  which latter event the award of the condemning authority  shall  be assigned  to Developer  at  the  
Closing. Developer shall give City notice of Developer's election within twenty (20) days after City gives written 
notice to Developer of such proceedings.

16. Assignment. This Agreement may not be assigned in whole or in part without the prior written consent of
the City, provided , however, such consent ,shall not be unreasonably withheld or delayed and provided
further that the City's consent shall not be required in connection with an assignment of this Agreement from 
Developer to a related entity

17. Entire Agreement. This Agreement and its exhibits constitute the entire agreement of the parties hereto and
no other statement or representation oral or written shall be considered a part of this Agreement, or binding
upon the parties, unless the same shall be contained herein. The recital paragraphs are part of this Agreement.
Any reference to a period of days shall be deemed to be calendar days, unless otherwise expressly stated. No 
subsequent alteration, amendment, modification, change, deletion or addition to this Agreement shall be binding 
upon City or Developer unless in writing and signed by both City and Developer.

18. Notices. Any notice, request, demand , instruction or communication hereunder shall be in writing and  shall
be deemed to have been duly given: (a) upon hand delivery, or (b) (i) three (3) business days after deposit
in registered or certified U.S. mail, postage fully prepaid, or (ii) one ( 1) day after deposit with a recognized
overnight delivery service such as Federal Express, addressed as follows:

To City: Robert Schommer, City Manager
6131 Taylorsville Road
Huber Heights, Ohio 45424

With Copy to: Alan B. Schaeffer, Esq.
2700 Kettering Tower
Dayton, Ohio 45423-2700

To Developer:  LAXMI Hospitality, LLC

With Copy To:

The addresses for the purpose of this paragraph may be changed by giving notice as provided herein.

19. Brokers.  Each party hereby represents and warrants to the other party that it has not dealt with any real estate
broker or sale person in connection with this sale and purchase of the Developer Parcel, and that City will not be 
responsible for the payment of any real estate commissions owed related to the sale of the Developer Parcel.
Each party agrees to defend, indemnify and hold harmless the other party hereunder from any and all losses, 
costs, damages, liabilities and expenses resulting from any other claims asserted against either party by any third 
party alleging it is owed any real estate commission or other commissions based on the sale of the Developer 
Parcel.  
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20. Miscellaneous. Time is of the essence of this Agreement. The validity, meaning and effect of this Agreement shall 
be determined in accordance with the laws of the State of Ohio. This Agreement may be executed in two or more 
counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same 
instrument. The captions in this Agreement are inserted for convenience of reference only and in no way define, 
describe or limit the scope or intent of this Agreement of any of the provisions thereof. None of the terms, conditions 
or covenants in this Agreement shall give or allow any claim, benefit, or right of action by any third person not a party 
hereto. Any person other than City or Developer receiving services or benefits under this Agreement shall be only an 
incidental beneficiary. If any provision hereof is for any reason unenforceable or inapplicable, the other provisions 
hereof will remain in full force and effect in the same manner as if such unenforceable or inapplicable provision had 
never been contained herein. Developer acknowledges that the Developer Parcel is located in close proximity to an 
outdoor music venue which may among other things; generate noise and heavy traffic conditions during certain 
events.

21. Right of Entry. It is acknowledged that Developer may enter upon the Developer Parcel prior to Closing to 
conduct test, investigations, studies and survey of the Developer Parcel. City hereby grants Developer a right of 
entry to the Developer Parcel. Developer shall assume the risk of, be responsible for, have the obligation to 
insure against, and indemnify City and hold it harmless from any and all liability claims, demands, actions, 
damages, costs and expenses whatsoever, including reasonable attorney 's fees , arising directly from any loss of 
or damage or injury to person (including death resulting there from) or Developer Parcel arising from the entry 
onto Developer Parcel by Developer or its agents, employees, contractors and representatives, prior to Closing. 
If Developer does not purchase the Developer Parcel, Developer shall repair any damage to the Developer Parcel 
caused by Developer or its agents.  The obligations hereunder shall survive the Closing and shall not merge into 
the deed.

Likewise if because of any act or omission of Developer or its agents , employees, contractors and 
representatives, any mechanic's lien or other lien shall be filed against the Developer Parcel (whether or not such 
lien is valid or enforceable as such) , as a result of work performed on such Developer Parcel by Developer or its 
agents, employees, contractors and representatives prior to the Closing, and Developer does not close on the 
purchase of the Developer Parcel, Developer shall, at its own expense, cause such lien to be discharged of record 
within thirty (30) days after demand by City, and shall also indemnify City and hold it harmless from any and all 
claims, losses, damages, judgments, settlements, costs and expenses, including attorney's fees, resulting there 
from or by reason thereof. The obligations hereunder shall survive the Closing and shall not merge into the deed.

22. Attorney’s' Fee’s. In the event it becomes necessary  for either party hereto to file suit to enforce this  
Agreement or  any  provision  contained herein,  the  party  prevailing  in  such  suit  shall be entitled to recover, 
in addition to all other remedies or damages , as  provided  herein,  reasonable attorneys' fees incurred  in such  
suit.

23. Waiver. No claim of waiver, consent, or acquiescence with respect to any provision of this Agreement shall be 
made against any party hereto except on the basis of a written instrument executed by or on behalf of such party. 
However, the party for whose unilateral benefit a condition is herein inserted shall have the right to waive such 
condition.

24. Escrow. Parcel; the legal effect of any instrument exchanged by the parties hereto; any default, 
error, action or omission of any other party; any good faith act or forbearance by Title Company; 
any loss or impairment of the funds deposited in escrow in the course of collection or while on 
deposit with a trust company, bank, savings bank or The parties agree that Title Company shall have 
no liability under this Agreement except to account for the Earnest Money as specified herein, and 
except for Title Company's gross negligence. Without limiting the generality of the foregoing, Title 
Company shall not be liable for any loss or damage resulting from any of the following: any defects 
or conditions of title to the Developer savings association resulting from failure, insolvency or 
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suspension of such institution or while in transit by wire transfer or otherwise; or Title Company 
complying with any legal process, writs, orders, judgments and decree of  any  court , whether  
issued  with or without jurisdiction, and whether or not subsequently vacated , modified, set aside or 
reversed. Upon disbursement of the Earnest Money, Title Company shall be relieved of all further 
liability and responsibility in connection with the Agreement and the escrow.  In the event any 
demand is made upon title Company concerning the Earnest Money, or at any time for any cause or 
for no cause, Title Company, at its election and in its sole discretion, may cause the Earnest Money 
to be delivered to a court of competent jurisdiction to determine the rights of City and Developer, or 
to interplead City and Developer by an action brought in any such court. Delivery by Title Company 
into such court of the Earnest Money shall relieve Title Company of all further liability and 
responsibility in connection with this Agreement and the escrow.

25. City Obligations Contingent on Approval by City Council.  The obligations of the City set forth 
in this Agreement shall not be binding upon the City until such time, if at all, that this Agreement is 
approved by Huber Heights City Council and signed by the Huber Heights City Manager.

26. Incentive Bonus.  If Developer opens (by evidence of the issuance of a final Certificate of 
Occupancy) a hotel on the Developer Parcel of more than 88 guest rooms within 18 months of the 
Closing Date, the City will refund $25,000 of the Purchase Price to Developer; if such hotel is 
opened (by evidence of the issuance of a final Certificate of Occupancy) within 12 months the City 
will refund $50,000 of the Purchase Price to Developer.  In addition to the foregoing, if Developer 
opens (by evidence of the issuance of a final Certificate of Occupancy) a hotel on the Developer 
Parcel of 125 guest rooms or more within 24 months of the Closing Date, the City will refund 
$50,000 of the Purchase price to Developer.  These payments are contingent upon issuance of the 
Certificate of Occupancy and shall be paid within 60 days of the Developer providing written 
request for payment along with proof of a Certificate of Occupancy.

Signature Page Follows
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.

CITY OF HUBER HEIGHTS, OHIO, LAXMI Hospitality, LLC
an Ohio municipal corporation an Ohio limited liability company

______________________                     ___________________________________________
By:  Robert B. Schommer By:  Ballou Patel
Its:  City Manager Its:  President


