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REAL ESTATE PURCHASE AND SALE AGREEMENT

20220729000297660
07/29/2022 12:49:06 PM

AGREEMNT 1/9

THIS AGREEMENT is made und entered into as of Janu ¢. 202 wee
. ) : ary 2492020, b d be
Hargis Daffodil Hills Foundation (the “Seller”) and Eddleman Lands, LLC (the “Puyr:ha.n w“t}. "

RECITALS;

Seller is the fee simple owner of approximately | ‘ '
i y 110 acres of real propeny situated in Shatb
Countx. Alabama ( sellct‘s ?rcpeﬂy"] which includes 1w buildings used as achapel and mrmmumm|
respectively, from time to time for special private events (the "Sellcr's Improvements™). Scl!zr‘*.;

Improvements are located near the boundary between Seller's Propeny

and a parcel of property

owned by Purchas_u lh._u was formerly used as a camp for children under the name Camp Hargis
that include_s certain buildings and improvements, including specifically, a building formerly used
as a cffetcna for the camp and an adjacent parking lot (said building and parking lot are referred
10 as "Purchaser’s Improvements”). The Purchases's Improvements are used by Seller from time

to time in connection with the special events held at Seller's Improvements.

Purchaser has developed a plan (the "Development Plan™) for the subdivision of AN

substantially all of Scller's Propertyji

- ! .

¥ wly A AL IR YE IO

desices to purchase the Seller’s Property t' L it in
Development Plan. The Development Plan cantemplates Seller wl:ll .

Hy-dwellingr The Purchaser 0s
accordance with the NS
retain approximately seven

(7} acres of the Seller's Property on which the Seller's Improvements are siwated (“Seller's

Retained Propeny®).
Seller has agreed 10 sell to the Purchaser the pPropenty suby

Improvements in connection with events held from time a]

! subjeci-tathe Development Plan (the
“Developmanl Property™ if Purchaser wilt agree 10 pormit Seller to use the Purchaser's [—ns

AGREEMENT

\ ; : time at Seiler's Improvements
consistent with past practice. The partics have entered into this Agreeinent to evidence their
agreement ay to the terms and conditions for the purchase and sale of the Decvelopment Property.

Qo

NOW, THEREFORE, THESE PREMISES CONSIDERED and in consi '
, . nsideration of the
muiual promises made by the parties hereunder and other good and valuable consideration,

Purchascr and Seller hereby agree as follows:

. The Development Propeny.

(a) The Development Propenty is comprised of approximaicty 100 ]
Seller's Prl.:}pt_:rly. Seller's Property is more particularly described on Exhibit A to ljl‘:is Ag:':::n‘:.
The description of the Development Property will be reflected in & survey to be prepared in

accordance with Section 1(b) below.

124 M0 v 2

L]
i

D3

o t:,g




20220729000297660 07/29/2022 12:49:06 PM AGREEMNT 2/9

DocuSign Envelope [D: 8727784A-ECQ04-4E8E-9638-953A45070A16
DocuSign Envetope 10: DBA4143F-CA77-4E46-AEC2-132198926881

e

«plat. The Purchaser will cause a registered fond sucve
; . yor (O prepare a boundary survey for the
Development Property which shall include a lepal description for the Develnpmar:t Pmpc::':rm A

L

» YL )
. L
i oM alll sl 5

perty-and-ihe-boundasies-of-the-tmd-1o-bo-ratained by the Seit chw'll

have access to a public road by way of a privatc road 1o be constructed by the Purchaser on Illn -
Devclu‘pr‘n:nt Propeny. Purchaser shall be responsible far extending utilities to the Lots and for BE
determining that each Lot is suitable for the installation and use ol a septic tank sewage disposal

Erﬂtm.
DS
2. n 2etSs AT DBIC » oRinenl Mropeny. Sefler SRrces to ﬂ“. and Pumhmm EE
e op tn the amount of $866-7000 (th GBRe-

fgme.s (e purchtsc. Deve t Pmpcy t A price ¢
Ptumhnse Price j_ payable on the terms and conditions herein set fosih; provided that the Purchase $1,000,000
Price shall be subject to adjustment as provided in Section 4 below, 120 davs
Y

mtxeionment Prosen

DS
3. Inspection Period. From and afier the date hereof until 90-cinys- [ o8 DS
. : - . after seller’
execution of this coniract (the *“Inspection Period”), Purchaser and its agents and rtprescnlatimr : b’al gz ) C éDC

§ha!l have the right to visit and inspect Seller’s Pro to determine the feusibilit ‘

improving, marketing and financing the Devf;'pimm Propeny in aozmd,;:gede::it:pl:‘&
Development Plan. In connection therewith, Purchaser shall have the right to make surveys and
sail tests to obtain topographical, geological, environmental and other information and to perform
f:rll!ut prchrr_unary inspection and development work as provided in Section @ hercof. If Purchaser
inus sqle discretion and st its sole cost and expense, determines that it is not fcasible for Purchns:;
o acquire, develop, improve, market and/or finance the Development Property in accordance with
the ngelapmcm Plan, the Purchaser will have the right 10 terminate this Agreement by delivery
of writien notice to Seiler prior to the expiration of the Inspection Period. Upon delivery of such
noitce, this Agreement shall terminate and neither party shall have any Hability to the other
hereunder. In the event this Agreement is terminated prior to the purchase of the Development
Property, Purchaser will provide Seller with copics of any neports ar other information obtained

by Purchaser with respect to the Development Property.

~ 4. m] Purcl"mw understands that Seller's obligation to sell the Developm
P oo is subject to and conditioned upon receipt of an appraisal indicating that the Jh
Price représagts the fair market value of the Development Property. Prompily aftes

. DS
ff D3
of this Agre deller agrees to engage a qualified inde : el © exccution
. _ pendent appraisgaWith cxperience | B
the vatuation of real #mqfe in Shelby County, Alabama, to conduct an asPraisal to dﬂfmin:m: < éO(/

fair mr._ukct value af the DéWalgpment Property in its current caopetfion (the “A ' "

and to issue the appraiser’s report BQ the Appraised Value pmGr to the ex;imion?;:tl:;lmmmz
Period. In the event the Appraised Valoajs more thawT0S% of the Purchase Price, Seller ma

request Purchaser to increase the Purchase Prige”df pursuant to this Section 4 by delivery ﬂ)l[‘
written aotice to Purchaser, within ten (J@¥“days Ofihe réceipt of tfm.appraisel’s report, which
notice shall state the amount of the Apffraised Value to b&@mgiched by the Purchaser accompanied
by a capy of the appraiser's ettt or summary thereof. Upofwegeipt of said ndtice, Purchaser
may. but shall not be rgqutfed to, agree to increase the Purchase Pridewo an amaunt equal to the
Appraised ’tfalue,. T Purchaser fails 10 deliver written notice of its agt fvagnt O increase the
Purchase Pripeto the Appraised Value within ten (10) days after receipt of Sel[@wgotice, Seller
may cipelta lerminate this Agreement by delivery of writtcn notice to Purchaser in Wital event

greenment shall terminaie and neither party shali have apy further obligation to the 0

BSC
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Rircy—+hstiafClipger does nol agree to increase the Purchase Price and Seller does. not-edset=r BE
rerminate this Agreement ts“tevein-poaxided, the Deyclopasest-Propef(y shall be purchased and éDC
sold at the Price set fosh-SeClBi J hereST omrehe-tecas.apd conditions set forth in this
5. Closing: Terms of Payment.
(a) The closing (the “Closing™) for the purchase and sale of the Development
Pwpcn_y shall be held at a mutually agveeable time and place within thiny (30) days after the
expimation of the Inspeciion Period; provided that if the partics do rot agree to a time and place for
the Clasing, the Closing shall take place at the office of Clayton T. Sweeney thirty (30) days afler
delivery of Purchaser’s notice at 10:00 a.m. local time.
(b) At the Closing, Purchase will pay the Purchase Price to Seller as follows:
(i) The Purchaser shatl pay (o Seller an amount equal (0 20% of the Purchase
Price in good funds at the Closing; and
(51) The Purchaser shall deliver its Promissory Note (the “Purchaser Note™) to
the order of Seller in principal amount equal to the balance of the Purchase 03
Price payable in four (4) equal annual instatlments of principal with
intercst at the-upphvablo-fedesalrate. p-Siq—prrer—crroovmrer - hE
4% per annum

(<) The Purchaser’s obligations under the Purchaser Note shall be securcd by
mortgage on the Development Property (the “Morigage'): provided that Purchaser shall have the
right to designate one Lot to be released from the Mortgage on or after the Closing upon delivery
to Seller a copy of the Development Plan and a description of the Lot to be released from the
Mortgage, at which lime Seller shall execute and deliver a pattial release of said designated Lot
trom the Morigage. Purchaser shali be entitlied to the release of one additional Lot from the
Mortgage upon payment of each installmeni of principal together with accrued and unpaid interest
on the Purchaser Note. Purchaser shall have the right to prepay the Purchaser Note at any time in
an amount equal t0 the amount of a principal instaliment on the Purchaser Note together with
mccrued and unpaid interest in order to obtain the release of a Lot from the Morntgage; provided
that Purchaser may obtain the release of more than one Lot by prepayment of the same number of
installments of principal as the number of Lots to be released from the Monigage. Upon such
prepayment, Seller shall execute and deliver in recotdable form a partial release of the Lots
designated by Purchaser to be released from the Mortgage. Any prepayment on the Purchaser
Note shal] be applied to and credited against payment of the next instaliment due on the Purchaser
Note.

6. Title and Survey.

(a) During the Inspection Period, Purchaser shall, at s expense, obiain a
commitment for lide insurance for the Development Property in the amount of the Purchase Price
and a boundary survey for the Development Property. Purchaser will provide Seller with naotice
setting forth all of the Purchaser's objections to Seller’s tide as reflected in the title commitment
and survey prior to the enpiration of the lnspection Period. AH ¢xceptions to title to the
Deveiopment Property that are reflected ia the title commitment and survey and that arc not subject

426 0B F0 12 3
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to Pl_urchas?r‘s objection shall be permitted exceprions (“Permitied Exceptions'). Scller shall
ﬁwdc written notice to Purchaser if Seller clects to cure the fitle exceptions objected to b
_rchﬁser and sha!l cure §uch objections within a reasonable time. If Seller doas ROl cure t}:
?m'*m- prior to the initial Closing, Purchaser may terminate this Agreement o7 elect to waive
objection and purchase atl of the Development Propeny, in which event the objectionable
exceptions shall be deemed (o be Permitted Exceptions.

{b) At each Closing, Seller shall deliver o Purch * (

4 warranty deed conveying fec simple title in the Development Pmp:rst;rf:cp;::;lg:: :f[;fls:ig;;e
;r;mcumbm?m and restriclions other than Permitted Exceptions and shall furnish to Purchaser or

\ hasef s Designee, at Purchaser's xpense, o commitment for standard form title insvrance
policy issued by a company qualified to insure title in Alabama in the amount of the purchase price
fot the Develapment Property insuring Purchaser or Purchaser's Designce against loss on acoount
of any'del‘act or encumbrance in the title other than Permitted Exceptions. In the event that an
exceprion to title appears on the title insurance commitment for the Development Property that ii
ot a Peamitted Exception and that will interfere with the Purchasec's intended use of the Lot
Purchns_cr may object to any such exceptions at or before the Closing. If Purchaser makes an ,
such objection, Seller shall have a reasonabie time (not to exceed sixty (50) days) (o cure any sucg:
title defect or remaove the abjectionable exception from the title commiiment or policy. In the
event Sclier is u!'lablc (o cure any such defect and remove the objectionable exceplion within said
sixty (60) day time period, or in the event Seller notifies Purchase in writing within said time
pericd that Seller elects not 10 cure such defect, Purchaser may elect not ¢o purchase the
Dc?elnpmcnt Propenty, in which cvent the Development Prapeny shall be released from any
claims under this Agreement and this Agreement shall terminate and be of no further full focce

and effect.

7. Eroration for Ad Valorem Taxes. The lien for ad valorem taxes
not yet payable on the Development Property, if any, shalt be & Permitted Ex;:::iz:: iﬁiﬂ
Closing, the ad vglonem will nat be prorated if and o the extent the Development Property is
exempt from taxation. If not cxempl, ad valorem taxes with respect to the Development Property
shall be prorated bﬂw?en Purchaser and Scller as of the date of Closing. Such proration shall be
made On & per acre basis based on the most recent y available tax rates and valuation.

8. Covenants of Seller. Until the Closing or the termination of this Agreement:

(a) Neither Setler nor any other person shall cut or remov ‘
€ any imber on the
[;lavelﬁpmcnt Property. Seller shall not lease or otherwise sell to any thued pmy};nterests in the
timber on the Devclopment Propeny with or without the right to remove the same.

(b} Seller shall not grant or canvey any casement, lease, encumbrance,

al:o‘ligatiﬂn Or contract with respect to all or any ponion of the Development P '

prior consend o_f Purchaser, nor shall Seller violate, or allow the violution of ar:yﬁ:uj:r “::dhﬁuua:il:!
ru_le. or regulation affecting the Development Property. Seller shall do or cause to ‘bc done nli
things reasonably within the control to prescrve intact and unimpaired any and all rights of way

casements, grants, appurtenances, privileges and licenses in (avor of ar constituting any portion o%

the Development Property.

414 A0V +2 4
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9. Access to Properlty.  Until the Closing or termination of this Agreement,
Purchaser, it agents, representatives, surveyors, engineers and others, upon the direct or indirect
cinployment or appoiniment of Purchaser, shall have the right and pnvitege of going on the Seller’s
Property to inspect, examine, survey and otherwise do whatever Purchaser deems necessary to
plan for the development of the Development into Lots in accardance with the Development n
Plan. Purchaser shall have the right (0 make soil tests, barings, percolation tests, environmental
surveys, geological surveys, and such other tests as are necessary (o0 obtain information to
determine the surface, subsurface and topographic conditions of said property and 10 construct
roads and Lo tnstall utilities lines and equipment within the development Property 10 serve each of
the Lots. Pucchaser agrees 10 indemnify and hold Seller harmiess {rom any mechanics liens which
might be filed against said property by reason of performance of any such acts and to restore said
property Lo its condition prior to such acts of Purchaser. The cost of such inspections and
construction wiit be bomme solely by the Purchaser.

i0.  Seller's Retalocd Propeny.

(&) At the initial Closing, Seller and Purchaser shall enter into an agreement

o (the “Licenss Agreement’’) pursuant to which Purchaser shall grent 1o Seller and its invitees and

licenseces a non-exclusive right and license 1o use the Purchaser's Improvements in conjunction

b‘c': with cvents conducted at Seller’s Improvements subject to covenants and restrictions regulating

the use of Purchaser's Impraovements, inctuding without limitation, the foltowing: (1) the events

conducted at Seller’'s Impraovements shall be consistent with past practices aad shall not excecd

&5" fnvo-£8revents in any calendar year; (ii) Seller shall request a reservation for the use of Purchaser’s

{mprovements prior to the event and the reservation for the use of Purchasers’s Improvements shall

@ Da" be subject 1o availability at the time of the request; and (iii) Sefler shall matntain liabslity insurance

for the use of the Purchaser’s Improvements in amounts satisfactory to Purchasec and shall name

Purchaser as an additional insured on such insurance policy (Seller shall provide proof of insurance

at the request of Purchaser). The Seller and Purchaser shall negotiate in good faith 10 provide

Purchaser and its invitees and licensees the non-exclusive right and license to use the Seller’s
Retnined Property and the Seller's Improvenents situated thereon on mutually agreeable terms.

(b) The rights of Purchaser and Seller under Agreement shall nat be assignable
by either party; provided that Purchascr may assign its rights and obligations under the License
Agreement {0 an owners’ association that incltudes the owners of the Laots.

(c) The License Agrcement shall terminaic automatically and without any
nclion on the part of either party upon the transfer of the Seller’s Retuined Property to a person
other than Seller or upon the destruction or removal of substantially alt of Seller’s Improvemenits.
The License Agreement may be sooner terminated either (i) by wniten agreement executed by
Seller and Purchaser {or ils assignee) or (ii) by writien notice of termination delivered by either
Seller or Purchaser (or its assignee) at any time after the {fifth] anniversary of the Closing.

11. Notices. Any notices required or permitlled to be delivered hereunder shall be in
writing and shall be deemed to be delivered (i) when personally delivered; or (ii) when deposited
with a commercial courier for overnight delivery; or (iii) when deposited in the United States Mail,
posiage prepaid, certified mail, retum receipt requested, in each case addressed to the person at the
address specified below for Setler and Purchaser respectively. Any notice not given as herein

12138590 v 5
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provided shall be cffectively delivered upon actual reccipt by the party to whom it is addressed.
Eith-?r party hercto may change the designated person and/or address as may theretofore be
specified by written notice delivered in accordance herewith.

12. * Brokciage Commissigns. In the event that any real estate agent or brokes or any
person ar enlity whatsoever cluims any real estate commission, finder's (ee or other paymen in

conn:ctjnn with this transaction, the party on whose actions such claim(s) is based shall be solely
responsible for any and all such claims and shall indemnify and hold and save the other party

harmiess.

13. Non-Foreign Affidavit. Seiler shull deliver to Purchaser at each closing a Non-
Forcign Affidavit stating under penalty of perjury that none of Seller's beneficiaries is a foreign
person within the meaning of Section 14445 of the Internal Revenoe Code, seiting forth cach such
beneficiary's taxpayer identification number und address and whether or not said beneficiary is
exempt from withholding requirements.

4. Entie Agreement--Alteralion or Amendment. The entire agreement of the parties

is written herein and the parties are not bound by any agrecments, understandings. conditions or
inducements other than ux arc expressly set {orth and stipulated hereunder. No change. slteration,
amendment, modification or waiver of any of the terms hereof shall be valid valess the same shall

be in writing ond signed by the parties.

5. spccessors and Assigns. This Agmement shall be binding upon and inure to the
benefit of the successors and assigns of the parties hereto,

16. Cougterparnts. This Agreement may be executed in cosnterparts, ¢ach of which
when s0 executed shall constitute en original.

17. Agscepiance of Offer Seller's acceplance of Purchaser’s offer to purchase ihe
Property shall be subjext to and conditioned upon the execution of the agreement by Seller on or
before Febuary 15th, 2020, this Agrecment shall be cancelled and tecminated, the carnest money
shail be returned (o Purchaser, and ncither panty shall have any further liability to the other

hereunder.

1113080 2 6
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IN WITNESS WHEREOF, the

rties ha i
this 24th day of January, 2020. pa ve caused this Agreement to be exccuted as of

SELLER:

Notice Address for Seller: Hargis Daffodil Hills Foundation
1:#;1-5 M _41! ills Fourdationy oo il '""
-y *,““ .;._..-_-_----'r By: iiﬁifw_ﬂ
s chairman—Bd Of_Trustees
PURCHASER:

Notice Address far Puschaser

Z?GH}.U.S- Highway 280, Suite 325
Birmingham, AL 35223
Attention: President

This instrument prepared by:
Jack P. Stephenson, Jr., Esq.
Burr & Forman LLP

420 North 20th Street Suite 3400
Birmingham, AL 35203

A0S0 v 2 ?
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