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AGREEMENT FOR THE SALE OF REAL ESTATE

THIS AGREEMENT made this 5_1___ day nfﬂ'k‘id c‘ﬂ , 1989, by and
between USX CORPORATION, formerly known as United States Steel

Corporation, incorporated in the State of Delaware {(hereinafter called

“seller") and the WATER WORKS AND SEWER BOARD OF THE CITY OF BIRMINGHAM,
{hereinafter called "Buyer").

WITNESSETH:

In congsideration of all the covenants, terms, and conditions

herein contained and intending t¢ be legally bound, Seller and Buyer
hereby agree aa follows!:

1. PREMISES

Seller agrees to sell and Buyer agrees to buy that certain real
estate, MINERALS AND MINING RIGHTS EXCEPTED, gituated in the West 1/2 of
the Southeast 1/4 of Section 35, Township 18 South, Range 2 West, County
of Shelby, State of Alabama, {(hereinafter called the *Dremigses™), together
with all improvements thereon, as is more particularly described as Lot
2-F, being a resurvey of Lot 2-D, es recorded in Map Boock 8, Page 110,
Shelby County Probate Office, as indicated on Exhibit "A" attached hereto
and made @ part hereof, and all rights of access granted to Seller by its

agreecment with 2154 Trading Corporation, a copy of which is attached
hereto as Exhibit "“B".

Seller is the owner in fee simple of the Premises.

2. CONSIDERATION

Seller agrees to accept and Buyer agrees to pay as consideration
(the "Purchase Price") for the gale of the Premises a sum equal to NINE
HUNDRED FIFTY THOUSAND DOLLARS ($950.0ﬂ0.00).

At the Closing of this sale, Buyer shall pay Seller the balance
owed hereunder in immediately available funds as adjusted in accordance
with the provisions of Article 4 below.

Any sum paysble to Seller hereunder less than ONE HUNDRED
THOUSAND DOLLARS ($108,000.00) shall be paid by certified check drawn to
the order of USX Corporation. Any amount payable to Seller of ONE HUNDRED
THOUSAND DOLLARS ($100,000.00) or more shall be wire trensferred, federal
funds good same day, and the issuing bank shall be instructed by Buyer to
transfer the funds as follows to:
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Pittsburgh National Bank, Pittsburgh, Pennsylvania
for credit to USX Generai Deposit Account

No. 1-0893130, ABA Routing No. 043000096, instruct
Pittsburgh National Bank to notify the
Manager—Cash & Banking at (412) 433-4732 upon
receipt of the funds.

In addition to the Purchase Price of $850,000.00, in the event
that any of the aforesaid property is sold by the Buyer within twenty (20)
years of the Closing of this sale, for the first thirty (30) acres sold,
the Buyer shall pay to the Seller one-half (1/2) of all gross sales
proceeds in excess of the sum of SIX HUNDRED THOUSAND  DOLLARS
($600,000.00), not to exceed a total additional payment to the Seller of
FOUR HUNDRED FIFTY THOUSAND DOLLARS. ($450,000.00). Payments shall be made
as otherwise provided in this Agreement. The Buyer further agrees in such
event, it shall purchase Title Insurance for each sale through Cahaba
Title Insurance Company with instructions to said company to notify Seller
of the proposed sale. Furthermore, Buyer agrees to likewise mnotify Seller
of any and all proposed sales of the Premises. The obligations of Buyer
and Seller in this paragraph shall survive the delivery of the Deed.
Within 10 days of notification by the Buyer of a pending sale of any part
of the Premises for which Seller is mot entitled to a portion of the gross
sales proceeds, Seller shall provide Buyer with a partial release of the
Vendor’s Lien satisfectory in form to allow Buyer to convey marketable
title for that portion to be s0ld by Buyer. For any sales of the Premises
by Buyer for which Seller is entitled to a proportionate share of the
gross sales proceeds, Seller shall provide Buyer with a partial release
satisfactory in form to allow Buyer to convey marketable title to be given

at Closing upon the payment to Seller of its share of the gross sales
proceeds.

3. EARNEST MONEY

Buyer shall, upon execution of this agreement, pay Seller an
Earnest Money deposit of FIFTY THOUSAND DOLLARS ($50,000.00), which shall
be applied against the Purchase Price only if the property closes per this
Agreement. Upon delivery of said Eernest Money, Seller agrees to sign the
proposed revised covenants applving to Lot 1 and Lots 2-A, 2-B, 2-C and
2-E of the resurvey of Cashaba River Park, and to deliver the same to Buyer
at the conclusion of the Closing together with an amendment to covenants
applicable to subject Lot 2-F allowing use thereof for residential
purposes and for the purpose of a sewer treatment plant and uses ancillary
thereto. In the event the property to be conveyed hereunder does not
close pursuant to this Agreement, Seller shall dispose of the said

proposed covenants and they shall be considered null and void and of no
effect.
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4. CLOSING

(a} The sale of the Premises shall be closed on or before May
1, 1989, or upon such earlier date as Seller and Buyer may mutually agree,
at a place designated by Seller. At the Closing and’ upon payment in full
of the balance of the Purchase Price as sbove stated, Seller shall deliver
to Buyer a Special Warranty Deed which shall convey title to the Premises,
free and clear of all liens and encumbrances, except for a Vendor’s Lien
reserved by Seller (the terms of which are set forth in Article 2 above),
but subject to current real estate ad wvalorem taxes, all existing
restrictions, easements, rights—of—way, ordinances, laws, regulations,
assessments, any conditions which a survey might show, the standard
printed exceptions prevailing 1in title companies policies, and other
matters of public record. In addition to the foregoing end not 1n
limitation thereof, said deed shall reserve to Seller =all minerals and
non-wineral substances and mining rights together with the right to
explore for and remove snid mineral and non-mineral substances without
using or disturbing the surface and shall release Seller from damages
regsulting from past mining operations. Seller agrees to notify Buyer upon
the commencement of any mining activities in the iand conveyed hereunder.

(b) All property taxes, charges and assessments shall be
prorated as of the day before the Closing between Seller and Buyer
according to the muber of days each party owns the Premises during the

property tax year, fiscal or calendar, as the case may be, of the- levying
jurisdictions.

(¢c) Buyer shall pay the cost of any real estate trensfer or
documentary stamp texes, all recording charges and other costs except
Seller’s legal counsel incurred at the Closing.

(d) Possession shall be given to Buyer at Closing.

(e) Buyer shall be responsible, at its expense, for any
engineering or land surveys of the Premises.

3. INVESTIGATION

Buyer shall have access, at its risk and cost, to the Premises
described above until April 14, 1883, for the purposes of determining
adequate ingress and egress, zoning, available utilities for Buyer's
intended development, and for performing site investigations, tests and
surveys under this Agreement. Buyer shall indemnify Seller against and
shall hold Seller harmless from any claims, costs, actions, liens, fines,
judgments or other liabilities for personal injury, death or property
damege arising from Buyer’s access or access by Buyer’s agents, employees,

contractors, engineers, consultants and other representatives.
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As of the execution hereof, Buyer acknowledges that the Premises
have been inspected by Buyer or its duly authorized agent, that the same
are to be purchased by Buyer as the result of such inspection and not upon
any representation or warranty made by Seller, and that Seller shall not
be responsible for any agreeument, condition or stipulation not
specifically set forth in this Agreement of Sale (and not in any other
documents or information delivered or made available by Seller to Buyer)
relating to or affecting the physical condition of the Premises.

. In the event the sale of the Premises is not consummated for
whatever reason, Buyer shall provide Seller with copies of all studies and
information resulting from any surveying, testing, inspecting and/or
investigating, including copies of =ell information regarding any
environmental study conducted by Buyer. |

This Article shall survive delivery of the Deed.

6. TITLE CLEARANCE

Seller shall order a Title Insurance Binder for this transaction
from Cahaba Title Insurance Company. The premium therefore shall be

included in the Seller’s Closing expenses as is further provided for in
Article 4, sbove,

Buyer shall notify Seller within five (5) work days from receipt
of the title commitment of any defect or condition ("Objection") affecting
marketability or insurability of the Premises. Seller shell have fifteen
(15) days from the notice of such Objection to cure the same at its own
cost and expense. Buyer's failure to so notify Seller, in writing, of any
Objection shall consatitute an acceptance of Seller’s title.

If Seller is unwilling or if, after reasonable effort, Seller is
unable to cure =any Objection as above provided, Seller shall so notify
Buyer, and Buyer at its election may terminate this Agreement or take
title subject to any Objection without any abatement in the Purchase
Price. In the event of Buyer’s termination, Seller shall returm to -the
Buyer the sbove Earnest Money deposit without interest, cost, set—aff or
compensation, which deposit return Buyer shall accept in full satisfaction
of any and all claims under or related to this Agreement.

7. DEFAULT

If Buyer fails to close the sale of the Premises as provided in
this Agreement, the above Earnest Money deposit . shall be retained by
Seller as liquidated damages and this Agreement, including the proposed
covenants referred to in Article 1, will be deemed null and void, except
for the indemnity under Article .

I1f Seller fails to close this sale, Buyer’s sole remedy shall be
specific performance except for the provisions of Article 6 above.
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Seller and Buyer shall be responsible for its own attorney’s
fees and costs of litigation under this Article.

8. CONDEMNATION

Seller represents and warrants that it has no knowledge of any
existing or threatened proceeding of any entity to condemn the Premises or
to teke any part thereof under the right of eminent domain, and if Seller
acquires such knowledge, Seller shall promptly notify the Buyer.

In the event that an eminent domain proceeding against the
Premises has been commenced before the Closing, Buyer shall have the right
to terminate this Agreement, whereupon Seller shall return Buver'’s Earnest
Money deposit, and this Agreement shall be pull and void. If Buyer does
not exercise this right, and the Premises are conveyed pursuant to this
Agreement, Seller at Closing shall assign to Buyer all of its rights 1in

the condemnation proceeding including all rights to compensation and
awards. '

9. ZONING

Seller and Buyer are informed that the Premises are zoned Office
and Institutional. :

10. REAL ESTATE COMMISSIONS

Each party to this Agreement represents, warrants and agrees
that no brokers, agents, salesmen or other representatives have been
retained or involved in this trensaction, and that no commissions or fees
are due to any entity whatsoever.

- ]

This Article shall survive delivery of the Deed.

11. ASSIGNMENT

This Agreement shall not be assigned or transferred in any way
by the Buyer unless Seller expressly consents to such assignment or
transfer in writing. However, Seller agrees to grant permission of

assignment or transfer to enother entity in which Buyer has a gsubstantial
equity interest.

12. MERGER AND SURVIVAL

The acceptance of the deed provided herein by the Buyer shall be
deemed to be a full performance ahd discharge of every term, covepant or
obligation on Seller’s part to be performed pursuant to this Agreement,
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end no representation, term, covenant, warranty or agreement of the Seller
ghall survive the delivery of the deed unless they are specifically stated
herein to survive.

13. AMENDMENTS

This Agreement may be amended, renewed, extended or cancelled
only by a written inatrument executed on behalf of each of the parties
heretc by an authorized representative of each party, and neither party
shall st any time in any way asgert or contend that any amendment,
extension or cancellation of this Agreement {(or of any part or parts,
including this Article hereof) has been made other than by a written
instrument so executed.

14. PROVISIONS TO BE COVENANTS

All the provisions of this Agreement, insofar as they are
applicable to the parties hereto, shall be taken and construed as the
covenants of such party or parties respectively to do or perform the thing
or act specified or not to do the act or thing prohibited.

15. TIME OF THE ESSENCE

Time is of the essence with respect to the performance of all
the terms, conditions end covenants of this Adreement.

16. ENTIRE AGREEMENT

This Agreement constitutes and contains the entire and only
Agreement betweéen the parties, and supersedes and cancels any and all
pre—existing egreements and understandings between the parties or any of
them relating to the subject matter hereof. Any and ell prior and
contemporaneous negotiations and preliminary drafts and prior versions of
this Agreement, whether signed or unsigned, between the parties or any of
them leading up to its execution shall not be used by either party to
construe the terms or affect the wvalidity of this Agreement. No
representation, inducement, promise, understanding, condition or warranty
not set forth herein has been made or relied on by either party.

17. THIRD PARTIES

goller end Buyer do not intend to nor do they create any rights
in any third party or person not a signatory to this Agreement.
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18, COMPLIANCE

Seller and Buyer shall at all times with respect to performance
of this Agreement comply with all statutes, laws, ordinances, rules,
regulations and orders of all governmental, Jjudicial, administrative or
political persons or entities, and Buyer shall at its own cost obtain all
permits, approvals or variances required by its use of the Premises.

19. CONSTRUCTION

This Agreement shall be governed and performed in accordance
with the law of the State of Alabama.

20. EXECUTIVE MANAGEMENT APPROVAL

This Agreement is subject to approval of Seller’s execufive
management and is not & binding contract until executed by both parties,

21. NOTICES

All notices  that may at any time be required to be given
hereunder shall be deemed to have been properly given if sent by
registered or certified mail, postage prepaid, addressed, if sent to
Seller, as follows:

President, USR Realty Development
of U.S. Diversified Group

USX Corporation

600 Grant Street ~- Room 2656
Pittsburgh, Pennsylvania 15219

b

or if sent to Buyer, as follows:

Bill Wingate

General Manager

Water Works and Sewer Board of
the City of Birmingham

3600 First Avenue, North
Birmingham, Alabama 35222

or to such other address as shall be furnished in writing by either party
to the other.
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22, CAPTIONS

The captions of articles in this Agreement are used for
convenience only and they in no way define, limit or prescribe the scope
or intent of this Agreement or any provisions hereof.

23. BINDING EFFECT

This Agreement shall inure to the benefit of and be binding upon
the successors and assigns, or personal representatives or heirs, as the
case may be, of Seller and Buyer.

4. PUBLICITY

This Agreement and all of its contents are agreed to be
confidential, and neither Seller nor Buyer shall release or disclose any
material prior to the Closing. No press release nor other public
disclosure shall be made by either party without submitting a copy to the
other party for review and comments. '

25. EFFECTIVE DATE

‘The “execution" or the “"complete execution” of this Agreement
shall mean the last date upon which the Jlast parly to this Agreement
executes and dates this Agreement. -

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed and sesaled, in duplicate originals, by their duly
authorized officers as of the day and year first above written.

usx RATIO

DY _ —
Vice President & General Manager
USR Realty Development, A
Division of U.S. Diversified

Dated 3! %) ‘ELQ oroup

WATER WORKS anD SEWBR DOAfi)

ATTEST OF THE CcITY oF BIRMYNGHAM
e ¥ ' BY__ a:::"‘"""*--—r’
\J
Its
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NON-ZXCLUSIVE

ZASEMENT 9OR INGA£SS AND ZGRESS

TMOW ALL VMEN 3V THISE PRESENTS wiat .24 TRACING CCRPCRATICN, 2

New York Corseration, doing Tusiness as INVERNESS, (herein referred 3 as Sranor),

for snd in consideration of Ten Dollars ($10.00) and other consicerations received from

USX CORPORATION, a Delaware corporation, (herein referred 10 as Granteae), the

[

receipt and sufficiency of which are hersov acknowledged by Grantor, and in
eonsideration of the covenants and agreements of the Grantae ngninai’ter sat f{orth,
does hereby grant and convey 0 Grantee, the owner in {ae simple of 2 parcel of land
sdjoining to the Sasement Premises as hereinafser 2efined (the "Adjacent Dromises™),

alier set ‘orth, a non-

exciugive easement ’or ingress and egress lor vahiculer ind cecdestran tralllc upon,
sver and through. and {or ytilities under, hat soren of nal certain Sact ocated in
effarson County, Alapama whieh 3 Dore sarifculariy Zescribed o Txhibit "A"
atsached hereto and !ncorporated hersin Dy refarence ithe "Casement >remises.
Grantor ceserves to itself, its heirs, iegal reccusentatives, sucesssors, and
assigns, anc others clainiing under or thrﬂugi::_ Grantor, as the case may 0e, the
unrestricted use of the easement iand, subject only o the rights of e Grantee as
hereln set forth. Granter, ltself, its heizs, legal regresentatives, successors, and
assigns, and others claiming uncer cr through Grantor shall nct cause any inter{erence
with Grantee's enjoyment of the rights grant-.d herein. Grantee's use cf the Zasement
Premises shall e uainterrupted and in eommen with Grantsr, its heirs, legal
representatives, successors, and assigns, and others claiming uncer or “yrouzs Granlor,
as “ne case may be. It is excressly agreed that such 2asement shall -e {3r e noA~
exelusive use and Senefft of Granies, its SLCTESIONS and assiz~s, at all wmes during he

capm harec?, for the purposes anc suplect Lo the limitalicns dascrived Terelin,

- - r\-l' wp
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TO HAYE ANT HOLD the Zasement unto said Grantes, iis sucﬁessars and assigns
forever.

Grantor covenants with Grantee that ‘t is owner in [ee of the real froperty
herein conveyed anc has a good right ‘o execute 'his Zasement Document and 0 grant
said easement and right-o{-way.

The Easement is granted upon the express condition that.the CGrantee shall, and
the Grantes by the acceptance of the grant hereby dJdoes, covenant and agree with
Grantor as followa:

l. Grantor, its hairs, legal represantatives, successors, or assigns, 43 the case
may be, expressly retains the right and power, subject t any existing rights or powers
which Grantee may hnﬂ over the Zasement Premises: {i) to take any action necessary
in order t¢ maintain and_ keep in good repair the Casement Premises, and (1i) to
improve and beautify the Easement Premises as Grantor may desirey howaver, Grantor
shall be in no way bound to congtruct any roadway or Keep any such roadway in repair,
In *he event Grantee shall construct a standard width roadway over said easement:
(i) Grantor agrees o grant 0 Grantee & temporary construction easement sufllcient to
allow such cnns'truciiun, srovided that such temporary construction easement shall e
in & form satisfactory to Grantor in Grantor's sols discretion; (1} such roadway shall
be constructed and maintained at Grantee's or an appropriate governmental agency's
expense; (iih such rogdway shall be constructed in conformity with roadway
construction standards in Inverness Point and Jef{ferson County; and (iv) Grante;e
agrees to indemnify, protect, defend and hold Grantor harmless from any and all
claims, costs, demands, damages, Habflities, or expenses, (Including reasonable costs
and expenses of defending against such clalms), arising out of the activities of Grantee

or {ts agents in connection with the construction of any roacway over said easement.
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on the —asement

Grantee agrees o cause any ytili tas which are placed

N

Premises Jor Grantee's benefit to De located underground.

3. Grantor shail nave the right at any ume. or rom

“tme ‘0 Hme, without the

sonsent or approval ¢f Grantee, <0 dedicate ail or any portion of the easement land for

surposes of & public ~oad right-of~-way.

{. The easement hereby granted, the restrictions hereby imposed, and the

agreements herein contained shaill be easements, restrictions, and covenants running

with the land and shall inure to the benefit of, and be binding upon, the parties hereto

and their respective helirs, successors and assigns.

In the event the Adjacent Property shall be rezoned, and such zoning

h
any purpose other than for single family

permits the use of sajd property fof

residential use, this casement shall terminate and be of no fucther force and effect

{ghts not owned by

§. This Easement ls subject to the mineral and mining r

Grantor.

This Agreement shall be ninding upon the parties hersto, their respective heirs,

lagel representatives, successors, and assigns, as the case may be, -

N WITNESS WHEREOF, the undersigned Grantor

offlcers to hereunto set their hands and uah as the act of such Grantor,

éi dayot Macel 1989,
GRANTOR:

2154 TRADING CORPORATION,

ATTEST: a New York Corporation,
e/o/a/ INVERNESS

Byt'/); :l agl " N a,&auub_—:__— g‘é{;

Its: ,"“"5'5"{‘} Secibiay 11s: Yice President i

el
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CQUNTY OF _ DeXAlB )

!, Sandra R. Nauman

Vice Presidant

Corporation.

Notary hublic, Georple Stare of Larpe
My Commictina Expirns fob. 10, WO

This instrument was prepared by:
W. Benlamin Johnson

3000 SouthTrust Tower
‘Birmingham, Alabama 35203
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, a Notary Public in and for sald County and said

' i hose name as
| . hereo certily that Victor W. Turner w
e ’ of the 2154 Trading Corporation, & New York corporstion, as signed to
the joregoing conveyance and who s known to me, ecknowledged before nﬁi on thl; _
day that, being informed of the contents of the conveyance, he, as such © c:r u}d )
with full authority, executed the same voluntarily for and as the act of sa

o
. - March - 7
Given under my hanrd this the b day of r , 1988,

(e

otary Public

1AL DFALL <hitp o o
L -'-I:- CERTIF-‘I;”F;”{: f ir
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