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COUNTY OF SHELBY

THIS RIGHT OF FIRST REFUSAL AGREEMENT (this "Agreement”) is made and

‘entered into this 2p*day of July, 1992, by and between AMSOUTH BANK, N.A., AS

ANCILLARY TRUSTEE FOR NATIONSBANK OF NORTH CAROLINA, N.A.,, AS
TRUSTEE FOR THE PUBLIC EMPLOYEES RETIREMENT SYSTEM OF OHIO, hereinafter
referred to as the "Owner," and BROOK HILLS BAPTIST CHURCH, INC., an Alabama
corporation, hereinafter referred to as the “Church "

WITN ETH:

WHEREAS, Owner and the Church desire that Owner grant to the Church a right of ﬁfSt

refusal relative to certain real property more particularly described in Paragraph 1 below upon and

subject to the terms and conditions hereinafter set forth.

NOW, THEREFORE, for and in consideration of the above premises and the first refusal
right hereinbelow granted, and for other good and valuable considerations, the receipt and sufficiency
of which are hereby acknowledged, Owner and the Church hereby covenant and agree as follows:

1.  Property Description. Owner does hereby grant and convey to the Church a right of
first refusal to purchase from Owner, upon the terms and conditions hereinafter set forth, ail (but
not less than all) of that certain tract of land (the "Property™) more particularly described on the legal
description attached hereto as Exhibit A and incorporated herein by reference, together with all
improvements, shrubbery, plantings, fixtures and appurtenances thereon.

2. Right of First Refusal.

(a) In the event Owner desires during the term of this Agreement to enter into a
contract to sell and convey Owner’s fee simple interest in all or any portion of the Property
to a prospective purchaser pursuant to a "bona fide" offer or proposal to purchase by said
prospective purchaser, Owner shall first offer in writing to sell all of the Property to the
Church. As used herein, the term “bona fide" offer or proposal means a written offer or
proposal (which may be in the form of a non-binding "letter of intent” or similar document)
made in good faith and which identifies the portion (or all, as the case may be) of the
Property encompassed by the offer or proposal and specifies the proposed purchase price (on
a per acre basis), the closing date, the obligatipns of the proposed purchaser to deposit
earnest money and the time or times when such deposit of earnest money is due, the type of
deed, and all other material economic terms and conditions relating to the contemplated
transaction. Owner shall give the Church a copy of the prospective purchaser’s written offer
or proposal containing the above-described information. The Church shall have ten (10)
business days after notice of such offer or proposal is received within which to accept or
reject Owner’s offer to sell all (but not less than all) of the Property to the Church. Any
such acceptance or rejection by the Church of Owner’s offer to sell all of the Property shall
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be in writing; and if the Church fails to netlfy Owner in wntlng of the Church‘s acceptance |
of the offer within the ten (10) business day period, then the offer shall be deemed
conclusively rejected by the Church. If the Church elects to purchase the Property, Owner
and the Church shall proceed diligently and in good faith to finalize and execute a land sales
agreement relative to such transaction within twenty-one (21) days after the expiration of the
foregoing ten (10) business day period. In such case, the purchase price for all of the
Property shall be equal to the per acre purchase price in the third party offer or proposal
e multiplied by the number of gross acres of land within the boundaries of the Property. In
; addition, the closing date (unless the Church and Owner mutually agree otherwise), the
| amount and timing of any earnest money to be deposited and all other material economic
terms and conditions of the transaction shall be identical to those set forth in the offer or pro-
posal from the prospective purchaser. Provided, however, and notwithstanding the foregoing
to the contrary, in connection with the conveyance of the Property to the Church, Owner
shall be entitled to encumber the Property with use restrictions having a duration of thirty
(30) years, all in accordance with the provisions set forth in paragraph 18 of that certain
Land Sales Agreement between Owner and the Church dated as of April 13, 1992 (relating
to an approximately 35.66-acre tract of land adjacent to the Property). If Owner’s offer to
sell the Property to the Church is not accepted by the Church during said ten (10) business
day period, then the Church’s rights under this Agreement shall abate and become
unenforceable (1) so long as Owner’s negotiations with the prospective purchaser are viable
and on-going and, (ii) if Owner enters into a contract with the prospective purchaser, so long
- as the contract between Owner and the prospective purchaser is a validly existing contract
(i.e., so long as such contract has not been terminated or has not expired). Provided,
however, if the one-year term of this Agreement has not expired upon the earlier to occur
of (a) the conclusion of negotiations and discussions between Owner and the prospective
purchaser without a contract having been executed by such parties and (b) the termination
or expiration of the contract between Owner and the prospective purchaser (presuming such
a contract is actually executed), then the Church’s rights under this Agreement shall be
reinstated for the duration of the one-year term of this Agreement (subject to being abated
by other offers or proposals from prospective purchasers, as described above).

~ (b) The Church’s rights under this Agreement shall not be triggered or activated by
the development of all or any portion of the Property by Owner for its own account or in
connection with any build-to-suit lease arrangement, provided the fee simple ownership of
the Property (or the relevant portion thereof) shall remain in Owner’s name or in the name
of an entity related to or affiliated with Owner during the one-year term of this Agreement.

3.  Assignment of the Church’s Interest. The Church shall not be entitied to assign the
Church’s right, title and interest in and to this Agreement. |

4. Notices. All notices, demands and requests which may be given or which are required
to be given hereunder by either party to the other must be in writing. All such notices, demands and
requests shall be sent by registered mail, return receipt requested, postage prepaid, or by overnight
courier service (e.g., Federal Express) or by personal delivery, and addressed as follows, or to such
other address as a party may specify by duly given notice.
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IF TO OWNER: AmSouth Bank, N.A., as Ancillary Trustee for NationsBank of North
| o Carolina, N.A., as Trustee for the Public Emp]oyees Retirement
System of Ohio |
c/o NationsBank of North Camlma N.A.
Real Estate Investment Services
One NationsBank Plaza (T11-7)
Charlotte, North Carolina 28255

Attention: Mr. Floyd T. Boyce

With copy to: Kennedy Covmgton Lobdell & Hickman
3300 NationsBank Plaza |
Charlotte, North Carolina 28280

Attention: Walter D. Flsher Jr., Esquire

IF TO CHURCH: Broo_k Hills Baptist'Church, Inc.
P.0O. Box 38053 (Mail Deliveries -- Zip Code 35238-0543)
505 Meadows on The Lake (Overnight Service Deliveries -- Zip Code
35242)
Birmingham, Alabama |

Notices, demands and requests by Owner or the Church when given in the manner aforesaid
through the mail will be deemed sufficiently served or given for all purposes hereunder three (3)
days after the date such notice, demand or request is properly deposited with the United States Postal
Service, or if sent by overnight courier service, on the first business day after same is deposited with
the overnight courier service with instructions to deliver the next business day, or if delivered in
person, on the date of personal delivery. Each party shall notify the other of any change in address.

J. Termination. This Agreement and all rights of the Church hereunder shall
automatically and immediately become null and void and terminate and expire on the earlier to occur
of (i) the date on which Owner and a prospective purchaser close a transaction involving the
acquisition by such prospective purchaser of all or a part of the Property [as contemplated in
Paragraph 2(a) above] and (ii) midnight on the day immediately preceding the first anniversary of
the date of this Agreement (as such date of this Agreement is set forth in the introductory paragraph
on the first page above). At any time after the termination and expiration of this Agreement, Owner
may (but shall not be required to) deliver to the Church an instrument in recordable form evidencing
the termination and expiration of this Agreement and all rights of the Church hereunder; and in such
case, the Church shall promptly execute and returt such instrument to Owner for recordation in the
appropriate public records.

6. Miscellaneous. This Agreement constitutes the entire agreement between the parties
hereto and it is understood and agreed that all undertakings, negotiations, representations, promises,
inducements and agreements heretofore had between these parties are merged herein [except for the
incorporation of the terms and provisions in paragraph 18 of the Land Sales Agreement between
Owner and the Church as referenced in Paragraph 2(a) above]. This Agreement may not be changed
orally, but only by an agreement in writing signed by both Owner and the Church.
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Each party hereto represents and warrants to the other party that the execution of this
Agreement and any other documents required or necessary to be executed pursuant to the provisions
hereof are valid, binding obligations and are enforceable in accordance with their terms. -

This Agreement is intended to be performed in the State of Alabama and shall be ccins'trﬁed
and enforced in accordance with the laws of said State. o

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by
persons duly empowered to bind the parties to perform their respective obligations hereunder the day
and year first above written.

"OWNER":

AMSOUTH BANK, N.A., AS ANCILLARY
[CORPORATE SEAL] TRUSTEE FOR NATIONSBANK OF NORTH
' _ CAROLINA, N.A., AS TRUSTEE FOR THE PUBLIC -
EMPLOYEES RETIREMENT SYSTEM OF OHIO

S sk

Vice President .
. 7';3,552 O mc—&t

ATTEST:

"CHURCH":

BROOK HILLS BAPTIST CHURCH, INC.

4 | o 95368. 1
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INOTARIAL SEAL)

 [NOTARIAL SEAL]

STATE OF ALABAMA

COUNTY OF x,SA a'/éh

1, the undersigned, a Notary Pubhc in and for said County in sald,% ‘ﬁﬁﬁb certlfy that
aﬁq&; r,é , whose name as Vice Presncfént 0 H BANK,

N.A., a natlonal association, as Ancullary Trustee for NationsBank of North Carolina, N.A., as
Trustee- for the Public Employees Retirement System of Ohio, is signed to the foregoing instrument,
and who is known to me, acknowledged before me on this day that, being informed of the contents
of the instrument, (s)he, as such officer and with full authority, executed the same voluntarily for
and as the act of said association acting in its capacity as Ancillary Trustee as aforesaid.

Given under my hand and official seal, this A0 *—5 day of July, 1992.

NOTARY PUBLIC

My Commission Expires:

_ q/azg/ vk

STATE OF ALABAMA

COUNTY OF

the undersigned, a Notary Public in and for said Cﬂunty m said State, hereby cemfy that

&4['514 d ! ' A H ﬂ§ whose name as 7’-@; of BROOK HILLS

BAPTIST CHURCH, INC., an Alabama corporation, is signed to the foregomg instrument, and who
is known to me, acknowledgcd before me on this day that, being informed of the contents of the
instrument, (s)he, as such officer and with full authority, executed the same voluntarily for and as

the act of said corporation.

Given under my hand and official seal, this_~< & _ day of July, 1992.

e

" NOTARY PUBLIC

"My Commission Expires:

%MKI /0, /27¢
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STATE OF ALABAMA

COUNTY OF Sﬁf/ ;é /

I, the unders ned, a Notary Public in and for said County in said State, hereby certify that
gc‘l b 5’ ~, whose name as Trv £ of BROOK HILLS
BAPTIST CHURCI—I, INC., an Alabama corporation, is signed to the foregoing instrument, and who
is known to me, acknowledged before me on this day that, being informed of the contents of the
instrument, (s)he as such officer and with full authority, executed the same voluntarlly for and as
the act of said corporation.

Given under my hand and official seal, this -Zﬁ 'day_ of July, 1992,

NOTARY PUBLIC
INOTARIAL SEAL] |

My Commission Expires:

6 95368. 1
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EXHIBIT A

Legal Description for Property BRI

A tract or parcel! of Jond containing 31.92 acres, more or less
located in the NE 1/4 of the NE 1/4 of Section 31, Township 18 -
Souths, chge 1 Weste SE 174 of the SE 1/4 of Section 30, Township
18 South, Range 1 West., SW 1/4 of the SW 1/4 of Section 29,
Township 18 South. Raonge 1 West. and the NW 1/4 of the NW 1/4 of
Section 32, Township 18 Soufh. Range 1 wEsf'si+u0+ed in Shelby
County, Alabama. -

Commence at the Nor+hwas+ corner of Section 32, Township 18
South. Range 1 West. thence run South 89° 32° 01” West along +he
north tine of Section 32, Township 18 South, Range 1 West ¢
distance cf 20.0 Ffeet. thence run North 00° 08’ 50" East ¢
distonce of 20.0 feet 10 the point of beginning. thence run NOrth
gae 32’ 01" Egst o distance of 537.00 feet to a point, thence run
North 30¢ 57 08" East @ distance of 143.26 feet to ¢ point.,
thence run North 42° 46° 41" East o distance of 185.70 feet to @
point, thence run North 47¢ 37' 04" East a distance 264.61 feet to
g point, thence run Nor+th 22° 17' 12" East a distance of 301.78
feet 10 ¢ point., thence run South 21° 28" 32" East a distance of
65.36 feet t0 ¢ point, thence run North 29° 33’ 44" East a
distance of 52.83 fee+ 40 q point, thence run North 138° 3¢’ 28°
East o distagrnce of 351.86 feet to ac peint. thence run North 04°
11 23" Eos+ ¢ distance of 167.81 feet to a point, thence run
North 12° 31' 28" East a distance of 82.06 feet 10 a point,
thence run No-t+h 27° 03’ 21° Ecs+ a distaonce ¢of ©4.86 feet +0 ©
poin+, +thence run North 88 43" 29" Eost o distance of 83.83 feet
tc ¢ pcirnt. thence run South 00° 02° 29" West @ distonce of
1230.45 feet to0 0 point. thence run Scuth B89 21° 28" West ¢
dis+ance of 3I0¢.78 feet tc o point., thence run South 00° 06’ 127
“East ¢ cistconce of 178.€5 feet fo o point. fhence run South 05°
S’ 447 Weet ¢ cdistance of 400.78 feet to o0 point. thence run
Sou*h 06 137 0OB” West ¢ distence of 399.84 feet to ¢ point
thence rur Souh 51° 0387 32" West a distance of 423.13 feet 10 ©
point, themce ~un along the north right of wey lime of Brook
HighiCcng rFerxway wnich 15 curving to the right with ¢ chora .
begring of Nor+h 35° 517 34" wWest o distance of 231.68 feet to
the point of tangency of said curve thence run giong saic right
of way North 22°¢ 45’ 20" West o distconce of 223.E9 feet toc @
point of curvcrture, thence aiong said rignt cf wagy curving to the
lef+ wi+th ¢ chord becring of North 41° 047 18" West @ distance of
388.71 feet to the point of tgongency ©f SGiIG CUrve, thence run
along said right of woy South 3C° 36" 42" West ‘¢ distaonce of
12.00 feet, thence run along said right cf way North 59° 23" 18°
west ¢ distance of 156.23 feet +o c pcint on said right of way.
thence run North C0¢ 0B’ 50" East o distance of 483.74 feet o
+he point of beginning. -

The above described porce! is troversed by ¢ 20.00 foot sanitary
sewer egsement, running northwerd from Brook Highliand Parkwdy,
which is shown on the accompanying drawing.

The cbove parcel desgription was prepar-ed from a boundary survey
of the Church at Brook Hills by Mr. H. Kenneth White. Reg. L.S.
#11176, filename 521-82 doted Aprii 21, 1892 and a survey of The
Meadows Commercial Phase [! by Mr. Lourence D. Weygand. P.E. and
L.S. Reg. #10373, drawing datec Dctober 20, 1887.
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| A troet or pcrcel of land confc:n:n 31 92 acres. more or Iess
" located In the NE 174 of the NE 174 of Section 31, Township 18
- 7 :South, Range ga§1*i E<1/4 of .the SE.1/4 of .Section 30, Townshrp
18 South. an e ‘1 West, SW'1/4 of the SW 1/4 ‘of Section 29,
2 "Township: 18" SouTh. ‘Range 1~ West., and the NW {1/4%of +he NW 1/4 of
. section 32, TownﬁhLQ 1& Saufh. Range 1 WEs* s:TuaTed+Jn Shelby :

JE .C?ur‘:'l'y. A!‘JW’P‘P«% Yt i ER I P T AR SR f"’* i ’*5*.: COLETT L e i

- Commence at ‘the" Nor+hwes+ corner of Secfuon 32*”Townsh: 1B :“-““*f’”
- South, Range 1 West.r thence run South 89° 32’ 017 west along The
o north 1ine of Segflon 32+ Township 18 South. Range 1' West « -
- dnsfance of 20.0 feet. thence run North 00*. 08 50" Eaost a - ¢
- distance of 20.0.fget to the point of beginning.,” thence run North
. B9+ 32" 01" bast o distance of 337.00 feet to a point, thence run
North 30° 57" 08" Eost a distance of 143.26 feet to ¢ point,
thence run North 42' 46' 41" East a distance of 185.70 feet to ¢
point, thence: run North q7° 3?‘ 04 East a distance 2p4.61 feet 10
a point, thence run:-North 22* 17'-12" East o dus?ance of 301.78:
-~ fegt to o pointy.thenge run South 21¢ 28° 32° btast g distance of
- - 85,36 feet to 0 point., thence run North 2%° 33’ 44" Egst o B
| . distangce of §2. g: feet to o point, thence run North 19° 36’ 28"
. East audrsfcnce of ‘351.86 feet to o point, thence run North 04‘-'
117 23" Egsts g distonce. . of 16€7.81.feet to a point. thence run.
North 13"31 I8/ Egst. . a distance of 82,06 feet to a point, -¢>@Q_m
thence run hm"fh 27% 03’ 21" Egst q distance of 64.86 feet t0 a .
point, thence rum North BS® 43' 29" Ecst o distonce of 83.83 feet
to ¢ pcint, thenge . run South 00° 027:29" West o disfance of S R
1330.46 feet 10,:@ pointe thence run Soqfh B9° 2 29" West S
dgistance of- 503.75 feet tc a peint, thence run Soufh 00° . 06 2”
Fost C d1=*Cﬁce ‘of '178.€5 feet to G point., thence run’ South 05"“
S€' 44" wWeestig- dn5+aﬁce ot 400.78 feet 10 @ point. ‘thence run
South D&* 135084 wWest o distance of 399,84 Ffeet to a point
thence run South 51° 9 32" West a distance of 423.13 feet 10 g
- point, thence run along the north right of wey line of Brook
- Highlend Pc”ﬁw ay-which-. 1s_curving 1o the right with g chord
-beoring of North 35° 517 34Y wWest a distance of 231.68 feet to
The point of. Tongeﬂc_ of said curve thence run along saic right
of way Nor+th’ 22¢ 745 20" West o distance of 223.89 feet tc a
point of cu*vc*u“e. thence “along said right of way' curving to the "
left_wiih o chord pearing of North 41°* 04" 18" West o distance of
386, 71 feeT 1o the point of 1aﬁgency of saud CUrvVe, thence run
along said rugh? of way Sputh 30° 36° 42" west ¢ distence of . -
12.00 feet, thence run along saoid rnghf of ‘'way North 59°* 23" 18"
west © distance: of 156. 53 feet to a point on said right of way.
thence run North 00% 0B’ 50 tast @ q:s+gnce of 453 ?4 feef 1o -

the point c* Dﬁglﬂnjﬂg e S T T

The above: desur!bed porce! is traversed by ¢ 20 Ooﬁfoef'scnifary
sewer edsement. .running northwerd from Braok H:gh!cnd Parkwqy.
_whlch IS, shPW“ onithe: gecompanying. drawing.. L L

S
r -
'

The cbove parcel’  description was prepa*eﬂ from a DDUﬁdary surveyf
of the Church gt Brook Hills by M~. H. Kenneth White.:Reg. L.S. -

#1176 frleﬁqme 1=92 dated Aprni g qn?aaiaﬁﬁﬁﬁ> af Thé'
Meadows Conrmerc ?2Phgs 11 by Mr. % 325; & Qand. P.E. and
L.S., Reg #103?3. draw:ng da+ec Dc obe“ 20, 1987. - . )
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