










































































































         ADDENDUM TO PURCHASE AGREEMENT 
 BETWEEN CITY OF ELKHART AND DAVID OSBORNE 

 

This Addendum to the Purchase Agreement executed by City of Elkhart, Indiana 
Department of Redevelopment , a municipal corporation, and David Osborne dated 
February 13, 2024, is entered into as to the   day of   , 2024 (the 
“Effective Date”). 

In consideration of $1.00 and other valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the parties agree as follows: 

1. Paragraph 5 of the Agreement is amended as follows: 
5. CLOSING:  The closing of the sale (the “Closing Date”) shall take place at 
Meridian Title Corporation on or before August 31, 2024, unless extended in 
writing signed by both parties hereto, with costs of closing shared equally. 

      2.  Paragraph 16 a. (2) is amended as follows: 

(2)   Seller shall be ready, willing and able to deliver to Purchaser on the Closing 
Date the fully executed Warranty Deed, and to City of Elkhart, Indiana, his fully 
executed  Utility  Easement across the 16 feet by parallel lines of the Eastern 
portion of Lot 9 he is retaining, as described in Exhibit C hereto, in form 
satisfactory to Purchaser and its counsel, as required herein. 

     3.    Paragraph 17 (a) is amended to add the following subsection (3): 

(3)  Purchaser shall have delivered to the Closing Agent its Deed to the City of 
Elkhart, Indiana, Department of Public Works of the Easterly 16 feet by  Parallel 
lines of Lot 9, in form and content satisfactory to Grantee and Seller, which will 
enable the City to install the water and sewer lines and the paved Right of Way 
called for herein. 

   4.   Paragraph 24 is amended as follows: 

24.  NEW SEWER/WATER LINES; PAVED RIGHT OF WAY: During the period 
of on-site construction of improvements, the City Redevelopment Commission 
agrees to provide funding for the installation of new water and sewer lines to the 
Property, and a paved right of way over the Eastern 16 feet by parallel lines of 
Lot 9 over  the parcel to be conveyed to the Board of Public Works, which shall 
serve both the City’s portion and the Seller’s portion of the Property. 

 

5.  In all other respects the original Agreement shall remain unchanged. 



 

In Witness Whereof, the parties have executed this Addendum as of the Effective 
Date. 

 

City of Elkhart, Indiana          
Department of Redevelopment   David Osborne 
 
By:        
Sandra Schreiber, President 
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PURCHASE AGREEMENT       DRAFT 5/3/24 

1. PARTIES: Tag Holdings, LLC, an Indiana limited liability company, whose 

address is 14140 Kanaya Circle, Granger, IN 46530 (“Seller”) agrees to sell and convey to City of 

Elkhart, Indiana, Department of Redevelopment, an Indiana municipal corporation, whose address 

is 229 South Second Street, Elkhart, IN 46514 (“Purchaser”) and Purchaser agrees to buy from 

Seller, the following Property for the consideration and upon and subject to the terms, provisions, 

and conditions hereinafter set forth. 

2. PROPERTY:  The Property commonly known as 121 W. Franklin Street, 

402 W. Franklin Street, the parking lot on the Northeast Corner of S. Second and Marion Streets, 

and the parking lot on the Southeast Corner of Franklin St. and 3rd St., are tracts of land situated 

in the City of Elkhart, Elkhart County, Indiana, together with all buildings and permanent 

improvements and fixtures attached thereto, all privileges and appurtenances pertaining thereto 

including any right, title and interest of Seller in and to adjacent streets, alleys, or rights-of-way, 

Seller’s interest in all leases or rents, and security deposits,  Seller’s interest in and to all licenses 

and permits with respect to the Property, and Seller’s interest in all warranties or guaranties relating 

to the Property being sold, all of the above hereinafter collectively called “Property,” and whose 

legal description is contained on Exhibit “A” attached hereto and incorporated herein. 

3. PRICE: The total purchase price shall be Three Million One Hundred 

Twenty Five Thousand and No/100 Dollars ($3,125,000.00) (“Purchase Price”), payable in 

accordance with the terms and conditions stated in this Agreement. 

4. EARNEST MONEY: No earnest money is required.   

5. FINANCING: This Agreement is contingent upon the Elkhart Common 

Council approving and committing to the acquisition and renovation of the Property for Pubhc 

Safety Administrative Offices and appropriating the purchase price and initial funding to begin the 

renovation planning process upon terms satisfactory to Purchaser. 

6. CLOSING: The Parties will use their best efforts to close the purchase of the 

Property at Meridian Title Corporation within one hundred twenty (120) days from the date hereof.  

In the event either party is unable to do so, the closing will be extended to a mutually agreeable 

date sufficient to allow the parties the time needed to complete all open items.   

7. POSSESSION: The possession of the Property shall be delivered to 

Purchaser at closing in its present condition, ordinary wear and tear excepted.   



20240322-cck-gdb      2 

8. INSPECTIONS: Seller makes no representations or warranties regarding the 

physical condition of the Property.  Purchaser is relying upon its own inspections and agrees that 

upon closing title will pass to Purchaser in its AS IS/WHERE IS CONDITION.  All inspections 

will be completed, at Purchaser’s option and sole expense, within ninety (90) days of the date 

hereof, and Purchaser shall have access to the Property to perform all such inspections as set forth 

in Paragraph 15 herein. If Purchaser reasonably believes the inspections disclose a major problem 

with the Property and the Seller is unable or unwilling to remedy the problem, or Purchaser 

determines, in its sole discretion, that the Property is not suitable for its intended use, this 

Agreement may be terminated, or the problem waived by Purchaser.  In the event of termination, 

neither party shall be under any further liability to the other.   

9. REAL ESTATE TAXES: All real estate taxes shall be prorated to the date of 

closing.  If the current tax rate has not been established, the prior year rate will be used to compute 

the proration. 

10. OTHER TAXES: Seller shall be solely responsible for payment of all 

outstanding real and personal property, sales, use, and other taxes which are outstanding as of the 

date of closing. 

11. DISCLOSURE OF LIENS AND CLAIMS: As of Closing Date, Seller 

warrants there will be no outstanding judgment, tax or other liens attached to the Property. 

12. INSURANCE: Unless Purchaser elects and is able to assume and continue 

the existing insurance in force, insurance shall be canceled as of the Closing Date and the Purchaser 

shall provide its own insurance. 

13. SURVEY: Seller will provide Purchaser within fifteen (15) days hereof, a copy 

of any existing survey of the Property.  Seller shall permit Purchaser to obtain, at Purchaser’s 

expense, an ALTA survey for the Property prepared in insurable form in accordance with standards 

applicable to registered and licensed land surveyors in the State of Indiana.  Said survey shall be 

certified to the Title Company and the Purchaser and shall show:  (i) the courses and distances of 

all boundary lines of the Property (including appurtenant easements),  the location of all 

improvements situated on or above such Property and on or above any easements or rights of way 

affecting the Property, (ii) the absence of any encroachment of adjoining properties or 

improvements onto such Property, the absence of any encroachment of any Improvement onto any 

adjoining property and the absence of any other title defect, (iii) the location of all easements 
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burdening such Property and the absence of any encroachment by an Improvement onto the areas 

of any such easement, (iv) the location of all roadways, alleys, rights of way and the like abutting 

or within such parcel and (v) unrestricted access from such parcel to a public street at and over the 

driveways and accessways currently being used in connection with the operation of such parcel, 

except for encroachments or other facts or conditions that do not, individually or in the aggregate, 

(i) interfere in any material respect with the use, occupancy or operation of such Property as 

currently used, occupied or operated or (ii) materially reduce the fair market value of such Property 

below the fair market value it would have but for such encroachment or other fact or condition.   

14. ENVIRONMENTAL REPRESENTATIONS AND WARRANTIES:   

a. Definitions:  For purposes of this Contract, the following words and phrases 

shall have the following meanings: 

“Environment” shall mean soil, surface waters, groundwaters, land, stream 

sediments, surface or subsurface strata, ambient air, and any environmental medium. 

“Environmental Condition” shall mean any condition with respect to the 

Environment on or off the Property, whether or not yet discovered, which could or does result in 

any damage, loss, cost, expense, claim, demand, order, or liability to or against Seller or Purchaser 

by any third party (including, without limitation, any government entity), including, without 

limitation, any condition resulting from the operation of Seller’s business and/or the operation of 

the business of any other property owner or operator in the vicinity of the Property and/or any 

activity or operation formerly conducted by any person or entity on or off the Property. 

“Environmental Law” shall mean any environmental or health and safety-

related law, regulation, rule, ordinance, or by-law at the federal, state or local level, whether 

existing as of the date hereof, or previously in force. 

“Permit” shall mean any environmental permit, license, approval, consent, 

or authorization issued by a federal, state, or local governmental entity. 

“Release” shall mean any releasing, spilling, leaking, pumping, pouring, 

emitting, emptying, discharging, injecting, escaping, leaching, disposing, or dumping into the 

Environment. 

“Threat of Release” shall mean a substantial likelihood of a Release which 

requires action to prevent or mitigate damage to the Environment which may result from such 

Release. 
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b. Representations and Warranties:  Seller represents and warrants to 

Purchaser such representations and warranties to be true and correct on the date hereof and as of 

the Closing Date, that: 

(1) Seller, and any other person or entity for whose conduct it is or may 

be held responsible, has no liability under, has never violated, and 

is presently in compliance with all Environmental Laws applicable 

to the Property and any facilities and operations thereon, and, to the 

best of Seller’s knowledge, there exist no Environmental Conditions 

with respect to the Property or any facilities or operations thereon;  

(2) Seller, and any other person or entity for whose conduct it is or may 

be held responsible, has not generated, manufactured, refined, 

transported, treated, stored, handled, disposed, transferred, 

produced, or processed any Hazardous Material or any solid waste 

at the Property, except in compliance with all applicable 

Environmental Laws, and has no knowledge of the Release or 

Threat of Release of any Hazardous Material at or in the vicinity of 

the Property; 

(3) No lien has been imposed on the Property by any governmental 

agency at the federal, state, or local level in connection with the 

presence on or off the Property of any Hazardous Material; 

(4) Seller, and any other person or entity for whose conduct it is or may 

be held responsible, has not:  (a)  entered into or been subject to any 

consent decree, compliance order or administrative order with 

respect to the Property or any facilities or operations thereon; (b) 

received notice under the citizen suit provision of any 

Environmental Law in connection with the Property or any facilities 

or operations thereon; (c) received any request for information, 

notice, demand letter, administrative inquiry, or formal or informal 

complaint or claim with respect to any Environmental Condition 

relating to the Property or any facilities or operations thereon; or (d) 

been subject to or threatened with any governmental or citizen 
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enforcement action with respect to the Property or any facilities or 

operations thereon; and Seller, and any other person or entity for 

whose conduct it is or may be held responsible, has no reason to 

believe that any of the above will be forthcoming. 

15. ENVIRONMENTAL INSPECTIONS:  

Purchaser shall have ninety (90) days to evaluate the environmental condition of 

the Property and to conduct, at Purchaser’s option and expense, a Phase I and Phase II 

Environmental Inspection (the “Environmental Inspection Period”).  At Purchaser’s request, 

during the Environmental Inspection Period, Seller shall grant to Purchaser and its representatives 

reasonable access to the Property for the purpose of confirming environmental compliance of the 

Property and conducting the Environmental Inspections.  Notwithstanding the foregoing, 

Purchaser shall notify Seller at least 24 hours prior to its entry upon the Property to perform any 

of such inspections.  Seller shall have the right to coordinate and accompany Purchaser on any of 

such inspections, provided Seller does not unreasonably delay such inspections.  Any and all 

inspections deemed necessary by Purchaser shall be performed at Purchaser’s expense and shall 

not unreasonably affect or damage the Property.  

If Purchaser approves by written notice the environmental condition of the Property 

either during or within fifteen (15) days of the end of the Environmental Inspection Period then, 

except as otherwise specifically provided for herein, Purchaser shall be obligated to proceed to the 

closing of the transaction as contemplated hereby.  If Purchaser indicates in its written notice to 

Seller that it does not approve of the environmental condition of the Property, such notice must 

state the reasons for the disapproval.  Upon receipt of such notice of disapproval, Seller, in its sole 

discretion, shall have a period of thirty (30) days from the date of its receipt of such notice to 

remedy matters objected to by Purchaser in such notice. 

If Seller elects not to remedy the matters set forth in Purchaser’s notice to Seller, 

then Purchaser’s remedies shall be solely limited to (i) waiver of any matters which Seller has not 

remedied to Purchaser’s reasonable satisfaction, in which case the transaction contemplated by 

this Agreement will proceed as if Purchaser had not disapproved of such matters, or (ii) termination 

of this Agreement and the return of any Earnest Money Deposit to the Purchaser.  Upon 

termination of this Agreement by Purchaser pursuant to this paragraph, neither party shall 

thereafter be under any further liability to the other.  
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16. TITLE AND SURVEY APPROVAL: Seller shall deliver to Purchaser 

within thirty (30) days after acceptance of this purchase agreement, a Commitment for Title 

Insurance from Meridian Title Corp., in the amount of the Purchase Price to insure in Purchaser a 

marketable title in fee simple absolute to the Property, with the Schedule B preprinted exceptions 

deleted and subject to the easements and restrictions of record, current zoning laws, and real estate 

taxes on the Closing Date (the “Commitment”) and, at Purchaser’s request, legible copies of all 

recorded instruments affecting the Property recited as exceptions in the Commitment.  If Purchaser 

has an objection to items disclosed in such Commitment or the survey provided for herein, 

Purchaser shall promptly make written objection to Seller after receipt of each such instrument.  If 

Purchaser makes such objections or if the objections are disclosed in the Commitment, the survey 

or by the issuer of the Title Policy, Seller shall have thirty (30) days from the date such objections 

are disclosed to cure the same, and the Closing Date shall be extended if necessary. Seller agrees 

to utilize its best efforts and reasonable diligence to cure such objection, if any.  If the objections 

are not satisfied within such time period, Purchaser may (a) terminate this purchase agreement, or 

(b) waive the unsatisfied objections and close the transaction. 

17. PRORATION AND SPECIAL ASSESSMENTS:  Interest on any debt 

assumed or taken subject to, any rents, all other income and ordinary operating expenses of the 

Property, including but not limited to, public utility charges, shall be prorated as of the day prior 

to the Closing Date.  Any special assessments applicable to the Property for municipal 

improvements previously made to benefit the Property shall be paid by Seller. Purchaser will 

assume and agree to pay all special assessments for municipal improvements which are completed 

after the date of this Purchase Agreement. 

18. PURCHASER’S CONDITIONS TO CLOSING: 

a. Purchaser’s obligations under this Agreement are expressly conditioned 

upon the occurrence of the following events: 

(1) The Elkhart Common Council has appropriated the funding required 

under Paragraph 5 above. 

(2) The Title Company shall be ready, willing and able to issue the Title 

Policy in the form required on the Closing Date.  
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(3) Seller shall be ready, willing and able to deliver to Purchaser on the 

Closing Date the fully executed Warranty Deed, in form acceptable 

to Purchaser and its counsel, as required hereunder.  

(4) The representations and warranties of Seller set forth herein shall 

have been true and correct when made and as of the Closing Date in 

all material aspects.  

(5) Any Survey required hereunder is in form and substance acceptable 

to Purchaser.  

(6) The Purchaser shall have received an affidavit of the Seller, sworn 

to under penalty of perjury, setting forth the Seller’s name, address 

and Federal tax identification number and stating that such Seller is 

not a “foreign person” within the meaning of Section 1445 of the 

Internal Revenue Code of 1986 (the “Code”), or, alternatively, if 

applicable, a statement issued by the Seller and otherwise in the 

form required by the Code certifying that the Seller was not a 

“United States real property holding company” within the meaning 

of the Code at any time during the five years preceding the Closing 

Date.  If, on or before the Closing Date, the Purchaser shall not have 

received each such affidavit or such statement, the Purchaser may 

withhold from the Purchase Price payable pursuant hereto at Closing 

to Seller such sums as are required to be withheld therefrom under 

Section 1445 of the Code.   

(7) Purchaser and/or the Title Company shall have received such other 

documents as, in the opinion of Purchaser’s counsel, and the title 

insurer, are necessary to complete the transactions contemplated by 

this Agreement, including without limitation a fully executed 

Indiana Disclosure of Sales form. 

b. In the event that satisfaction of any of the conditions described in this 

Paragraph shall not have timely occurred, Purchaser shall have the option to waive such condition 

and thereupon remain obligated to perform this Agreement; or terminate this Agreement and 

receive any Earnest Money Deposit, together with any interest accrued thereon, and any documents 
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previously deposited.  Except as otherwise herein specifically provided, upon termination of this 

Agreement by Purchaser pursuant to this paragraph, neither party shall thereafter be under any 

further liability to the other.  

19. SELLER’S CONDITIONS TO CLOSING: 

a. Seller’s obligations under this Agreement are expressly conditioned upon 

the occurrence of the following events:  

(1) The representations and warranties of Purchaser set forth herein 

shall have been true and correct when made and as of the Closing 

Date in all material respects.  

(2) Purchaser shall have delivered to the Closing Agent the Purchase 

Price on the Closing Date.  

b. In the event that satisfaction of any of the conditions described in this 

paragraph shall not have timely occurred through no fault of Seller, Seller shall have the option to 

waive such condition and thereupon remain obligated to perform this Agreement; or terminate this 

Agreement and receive any funds and documents previously deposited.  Except as otherwise herein 

specifically provided, upon termination of this Agreement by Seller pursuant to this paragraph, 

neither party shall thereafter be under any further liability to the other.  

20. SALES EXPENSES:  Seller and Purchaser agree that all sales expenses are 

to be paid in cash prior to or at the closing. 

a. Seller’s Expenses. Seller shall be responsible for and pay all costs for 

the following: 1)  releasing existing liens and recording the releases; 2) Owner’s Title Policy; 3) 

one-half (1/2) of any closing fee; 4) preparation of Deed and Vendor’s Affidavit; and 5) other 

expenses stipulated to be paid by Seller under other provisions of this Agreement. 

b. Purchaser’s Expenses.   Purchaser agrees to pay all other recording fees; 

one-half (1/2) of any closing fee; copies of documents pertaining to restrictions, easements, or 

conditions affecting the Property; and expenses stipulated to be paid by Purchaser under other 

provisions of this Agreement. 

21. DEFAULT: If Purchaser breaches this Agreement and is in default, (a) Seller 

may seek specific performance or any other remedy provided by law or equity; or (b) Seller may 

treat this Agreement as being terminated.  If Seller, through no fault of Seller, is unable to convey 

marketable title as required by this Agreement and the defect or defects are not waived by 



20240322-cck-gdb      9 

Purchaser, Seller’s sole obligation shall be to return promptly any Earnest Money and any sums 

expended by Purchaser for survey or title evidence; provided, however, Purchaser shall have the 

right to pay and satisfy any existing liens not otherwise assumed by Purchaser and deduct that 

amount from the Purchase Price.  If Seller refuses to perform as required, Purchaser may pursue 

all available legal and equitable remedies. 

22. ATTORNEY’S FEES: Any signatory to this Agreement who is the 

prevailing party in any legal or equitable proceeding against any other signatory brought under or 

with relation to the Agreement or transaction shall be additionally entitled to recover court costs 

and reasonable attorney’s fees from the non-prevailing party. 

23. DUTIES OF PURCHASER AND SELLER AT CLOSING: 

a. At the closing, Seller shall deliver to Purchaser, at Seller’s sole cost and 

expense, the following: 

(1) A duly executed and acknowledged Warranty Deed conveying good 

and indefeasible title in fee simple to all of the Property, free and 

clear of any and all liens, encumbrances, conditions, easements, 

assessments, reservations and restrictions, except as permitted 

herein and/or approved by Purchaser in writing and execute a 

Vendor’s Affidavit; 

(2) An Owner’s Policy of Title Insurance (the “Title Policy”) issued by 

a reputable title insurance company chosen by the Seller in the full 

amount of the Purchase Price, dated as of the closing, insuring 

Purchaser’s fee simple title to the Property to be good and 

indefeasible with the standard printed exceptions deleted; 

(3) Furnish evidence of its capacity and authority for the closing of this 

transaction; 

(4) Seller agrees to provide Purchaser with a certification establishing 

that no federal income tax is required to be withheld under the 

Foreign Investment and Real Property Tax Act; and 

(5) Execute all other necessary documents to close this transaction. 

b. At the closing, Purchaser shall perform the following: 
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(1) Pay the cash portion of the Purchase Price in the form of a certified 

or cashier’s check; 

(2) Furnish evidence of its capacity and authority for the closing of this 

transaction; and 

(3) Execute all other necessary documents to close this transaction. 

24. CONDEMNATION:  If prior to Closing Date condemnation proceedings 

are commenced against any portion of the Property, Purchaser may, at its option, terminate this 

Agreement by written notice to Seller within ten (10) days after Purchaser is advised of the 

commencement of condemnation proceedings, or Purchaser shall have the right to appear and 

defend in such condemnation proceedings, and any award in condemnation shall, at the 

Purchaser’s election, become the property of Seller and reduce the purchase price by the same 

amount or shall become the property of Purchaser and the Purchase Price shall not be reduced. 

25. CASUALTY LOSS:  Risk of loss by damage or destruction to the Property 

prior to the closing shall be borne by Seller.  In the event any such damage or destruction is not 

fully repaired prior to closing, Purchaser, at its option, may either (a) terminate this Agreement, or 

(b) elect to close the transaction, in which event Seller’s right to all insurance proceeds resulting 

from such damage or destruction shall be assigned in writing by Seller to Purchaser. 

26. MISCELLANEOUS:  

a. Any notice required or permitted to be delivered hereunder, shall be deemed 

received when personally delivered or sent by United States mail, postage prepaid, certified and 

return receipt requested, addressed to Seller or Purchaser, as the case may be, at the address set 

forth below the signature of such party hereto. 

b. During the term of this Agreement, Seller shall entertain no competing 

offers nor shall he negotiate with any third person or entity for the sale of this Property. 

c. Both Purchaser and Seller agree that there are no brokers involved in this 

Agreement. 

d. Purchaser reserves the right to assign his interest in this Agreement to 

persons or entities of his choice without recourse to the Purchaser.  In the event of such assignment, 

Purchaser shall have no personal liability to the Seller or to any third party on account of this 

Agreement.  In the event of assignment, all Purchaser’s rights under this Agreement will transfer 

to the Assignee. 
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e. This Agreement shall be construed under and in accordance with the laws 

of the State of Indiana. 

f. This Agreement shall be binding upon and inure to the benefit of the parties 

hereto and their respective legal representatives, successors and assigns. 

g. In case of any one or more of the provisions contained in this Agreement 

shall for any reason be held to be invalid, illegal, or unenforceable in any respect, such invalidity, 

illegality, or unenforceability shall not affect any other provision hereof, and this Agreement shall 

be construed as if such invalid, illegal, or unenforceable provision had never been contained herein. 

h. This Agreement constitutes the sole and only agreement of the parties hereto 

and supersedes any prior understandings or written or oral agreements between the parties 

respecting the transaction and cannot be changed except by their written consent. 

i. Time is of the essence of this Agreement. 

j. Words of any gender used in this Agreement shall be held and constructed 

to include any other gender, and words in the singular number shall be held to include the plural, 

and vice versa, unless the context requires otherwise. 

k. All rights, duties and obligations of the signatories hereto shall survive the 

passing of title to, or an interest in, the Property. 

l. This Agreement may be executed simultaneously or 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. 

 

“PURCHASER”     “SELLER” 

City of Elkhart, Indiana,    Tag Holdings, LLC 
Department of Redevelopment 

 

By: ____________________________  By: _____________________________ 
 Sandra Schreiber, President    _____________________, Manager 
 Elkhart Redevelopment Commission 
 
Date: _____________________, 2024  Date: _____________________, 2024 
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