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TERMINATION OF REAL ESTATE LEASE

STATE OF ALABAMA

COUNTY OF BALDWIN

KNOW ALL MEN BY THESE PRESENTS: That certain Real Estate Lease by and
between Baldwin County Cattle & Fair Association, Inc., and Baldwin County, Alabama, dated
September 29, 2008, and recorded in the Office of the Judge of Probate of Baldwin County,
Alabama, at Instrument No. 1141221, is hereby TERMINATED and CANCELLED of record.

Cattle & Fair hereby represents and warrants to Baldwin County that, after all
required notices having been provided, it has taken all action deemed necessary in accordance with
its by-laws, rules of procedure and any and all applicable laws, rules and regulations in approving
the Termination of Real Estate Lease (“Termination”) and authorizing the execution of the same.
Each person signing this Termination on behalf of Baldwin County Cattle & Fair Association, Inc.,
represents and warrants to Baldwin County that this Termination is valid and binding and all
necessary action has been taken to approve and authorize the same.

IN WITNESS WHEREOF, the undersigned have hereunto caused this instrument to

be executed on this the  / %OFWM, 2017.

BALDWIN COUNTY, ALABAMA

By: % é S
WPHER ELLIOTT
, an

ATTEST:

EONALD J.€INK, County Administrator




STATE OF ALABAMA

COUNTY OF BALDWIN
I }{.Q‘(Q (‘5‘(@@(\ , a Notary Public in and for said county in said

state, hereby certify that T. Christopher Elliott, whose name as Chairman of the Baldwin County
Commission, and Ronald J. Cink, whose name as County Administrator of the Baldwin County
Commission, a political subdivision of the State of Alabama, are signed to the foregoing instrument
and who are known to me, acknowledged before me on this day that, being informed of the contents
of such instrument, they, as such officers and with full authority, executed the same voluntarily for
and as the act of said commission on the day the same bears date.

Given under my hand and official seal this | \*™dayof () cfobey ,2017.

%

Notary Public, Baldwin Count , Alabama
My Commission Expires: ({{3 f)][ci

BALDWIN COUNTY CATTLE & FAIR
ASSOCIATION, INC., an Alabama non-profit
corporation

é\»i»’W&i{ff{
GEORG% CAMPBELL

Its President

STATE OF ALABAMA
COUNTY OF BALDWIN

I, Wsg é% TN S;kﬁé P , a Notary Public in and for said county in said
state, hereby cerufy that George Campbell, whose name as President of Baldwin County Cattle &

Fair Assocxatlon Inc., an Alabama non-profit 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
such instrument, he, as such officer and with full authority, executed the same voluntarily for and
as the act of said corporation on the day the same bears date.

20
Given under my hand and official seal this S ~_dayof %’S’\’Q%& ,2017.

My Commzss on Expires
October 10, 2020

o



Copp bl

GEORGE CAMPBELL
Board Member

Baldwin County Cattle & Fair
Association, Inc.

STATE OF ALABAMA

COUNTY OF BALDWIN

L\\\xmg\y{&\&{%‘gik\;\;\@%\& , a Notary Public in and for said County
in said State, hereby certify that GEORGE CAMPBELL, whose name 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, he executed the same voluntarily on the day the same bears date.

Given under my hand and seal this the ?ay of Q@{oh\{k ,2017.

NS Mo

Notary PablicoBaldwin County Ml
My Commission Expires:

", MARY KATHLEEN JERN!GAN '
3 My Commission Explres
Cetober 10, 2020
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F. B. ELLISON
Board Member
Baldwin County Cattle & Fair
Association, Inc.

STATE OF ALABAMA
COUNTY OF BALDWIN

I y ‘\’{ <dwea |, aNotary Public in and for said County
in said State, hereby certifyjnhat F. B. ELLISON, whose name 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, he executed the same voluntarily on the day the same bears date.

Given under my hand and seal this thegfy(\iay of BQS{Q%‘CQ\ ,2017.

N

\ \’&\.}“ _ S0 o A 4
Notary Pghlic-Baldwin Cotnty, Alabagta T
My Commisdion Expirs il {

T, LARY KATHLEEN JERNGAN

Fionm s My Comimission EXPISS

Ppoe October 10, 2020
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A. B. (SONNY) HANKINS
Board Member

Baldwin County Cattle & Fair
Association, Inc.

STATE OF ALABAMA

COUNTY OF BALDWIN

I \ m SR B {N\XQ%‘%\Q&\N a Notary Public in and for said County
in said State, hereby Cerufyihual A.B.(SONNY) HANKINS, ‘whose name is signed to the foregoing
instrument and who is known (o me, acknowledged before me on this day that, being informed of
the contents of the instrument, he executed the same voluntarily on the day the same bears date.

Given under my hand and seal this theg day of Q\QXQ%;’&T\ ,2017.
\

k%l@vm@oumy, labam:
My Com n EXpires;

SUNESE. MARY KATHLEEN JERNIGAN ‘
. SHoTARY, WMy Commission Explres
puauc Octobef 10, 2020
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H. L. (BUDDY)LQOKG
Board Member

Baldwin County Cattle & Fair
Association, Inc.

STATE OF ALABAMA

COUNTY OF BALDWIN

I M\ FEP O TING R ,a Notary Public in and for said County
in said State, hereby certily that H. L. (BUDDY) LONG, whose name 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, he executed the same voluntarily on the day the same bears date

Given under my hand and seal this the g)'way of Q}QT(O%‘&\ ,2017.

No‘tary Pu ldwin Cotht
My Commisson Expires:

_.......WM, e

MARY KATHLEEN JERNKGAN .
My Commission Explres
Ociober 10, 2020




BN e

ELMER MCDANIEL

Board Member

Baldwin County Cattle & Fair
Association, Inc.

STATE OF ALABAMA
COUNTY OF BALDWIN

I \ oD fj‘&m\@&\w , a Notary Public in and for said County
in said State, hereby certy that ELMER MCDANIEL, whose name 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, he executed the same voluntarily on the day the same bears date,

Given under my hand and seal this thegm}\day of QQJQJ“OJQQ\ ,2017.
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ROBERT (BOB) MCMILLAN
Board Member

Baldwin County Cattle & Fair
Association, Inc.

STATE OF ALABAMA
COUNTY OF BALDWIN

I, QE} !r\(\\\(f_ m X‘//’\ , a Notary Public in and for said County
in said State, hereby certify that ROBERT (BOB) MCMILLAN, whose name 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, he executed the same voluntarily on the day the same

bears date.

N
Given under my hand and seal this thej H ay of O(%T\\O@ r ,2017.

urduey. e

Notary Publ IE“BaTd’m Count ?labal
My Commission Expires: Li }?2(‘/‘;6




L )70 —
NEIL'MCMILLAN

Board Member

Baldwin County Cattle & Fair
Association, Inc.

STATE OF ALABAMA
COUNTY OF BA%WIN

L L O m {[f )ju &/\ , a Notary Public in and for said County
in said State, hereby certify that NEIL MCMILLAN, whose name 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, he executed the same voluntarily on the day the same bears date.

Given under my hand and seal this thew%ﬂay of Dd@b&f/ , 2017,

(7 andiee V’éu&?@
Notary Public, Baldwin County, Alabama
My Commission Expires: 'Y?

This instrument prepared by:

DAVID J. CONNER
Blackburn & Conner, P.C.
Attorneys at Law

Post Office Box 458

Bay Minette, Alabama 36507
(251)937-1750
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REAL ESTATE LEASE

STATE OF ALABAMA )

) Wl |

BALDWIN COUNTY

Parties

Term of Lease

Property & Location

Lease Between BC and

LEASE AGREEMENT made by and between the Lessor, whose name is Baldwin
County (hereinafter referred to as “COUNTY™), and Lessee, whose name is
BALDWIN COUNTY CATTLE & FAIR ASSOCIATION, INC., (hereinafter also
referred to as “B.C. CATTLE & FAIR, TENANT or BCCFA™).

The lease term shall commence on October 1, 2017, and terminate at midnight on
September 30, 2022 (5 years).

This lease covers the finished areas of the coliseum, arena and the subject property
as it is described within the Purchase Agreement (See Purchase Agreement attached
hereto as Attachment A} and as it is shown within the attached aerial photo (See
photo attached hereto as Attachment B and included herein as if fully set forth)
located in Baldwin County, Alabama, in the City of Robertsdale, at the address of
19477 Fairground Road, Robertsdale, Alabama 36567 (cumulatively known as the
property, the leased property, the leased premises, or the facility) as of the date of
full execution. Notwithstanding this provision, the subject leased property, and the
use thereof, shall only include the entire finished portion of the arena and coliseum
(i.e. the unfinished areas shall not be subject to this Lease), as of the date of full
execution subject to the specified and limited use as identified by the attached
drawing identified as Attachment C, included herein as if fully set forth, excepting
entirely from this Agreement two areas: 1) at least 300+square feet of secured,
finished, interior room within the Coliseum for the exclusive use of the Baldwin
County Emergency Management Agency as shown on Attachment C; and 2) at
feast 300+ square feet of office space that will be subject to lease between the
Master Gardeners Association of Baldwin County and the COUNTY, as shown on
Attachment C; however, during any time that the B.C. Cattle and Fair is supplying

the Master Gardeners Association reasonable and adequate office space, with the

Page 1 of 15
B.C. Cattle & Fair

| e
L

N
L el A



Rent

Late Payment
Penalties

reasonableness and adequacy to be determined by the Master Gardeners
Association, and the B.C. Cattle & Fair outside of the Coliseumn, then any space
within the Coliseum occupied by the Master Gardeners (i.e. 300+ sq ft) can be used
by the B.C. Cattle and Fair during such time of vacancy.

The annual rent shall be Fifteen Thousand Dollars ($15,000.00) plus fifteen percent
{15%) of the net revenue for any and all activities on the property excluding only
the revenue received from the annual Baldwin County Fair sponsored by the
BCCFA, as evidenced by financial reports as audited by either the COUNTY or a
third party on a random or as-needed basis. The $15,000.00 shall be paid in
advance annual installments with the first payment due upon execution of the
Lease. The fifteen percent (15%) of any and all net revenues received during the
quarter (excepting only the B.C. annual fair revenues, if any) shall be remitted to
the COUNTY in quarterly installments with the first full installment due 90 days
(one quarter) from the date of the execution of this Agreement and automatically
cach quarter thereafter on the same date ol the month. At no time shall the B.C.
Cattle & Fair withhold any portion of rental payments as payment for any dispute,

or repair made, regarding this Agreement or the subject property.

A penalty, in the amount of ten percent (10%) of any outstanding amounts, shall be
assessed and compounded each and every quarter to the extent that any portion of
any payment is not received by the COUNTY by the date required herein. Said
penalty shall be assessed upon any amounts unpaid. Said penalty shall be
cumulative and be considered the same as, and as a portion of, the rental payment
required herein. This ten percent (10%) penalty shall be assessed to any and all
lease payments and/or amounts unpaid, whether or not the same is immediately or
subsequently identified, whether or not the same is easily identified, or whether or
not the amounts are identified later by an accounting of the records of B.C. Cattle

and Fair. Notwithstanding anything herein, the COUNTY maintains the right to

Lease Between BC and B.C. Cattle & Fair



Insurance

Miscellaneous

consider any late or nonpayment of rents as a material default and breach of this
Agreement, if not remedied within sixty (60) days.

The COUNTY shall maintain its own fire and casualty insurance on the coliseum
and arena for use of the leased premises. The B.C. Cattle & Fair shall maintain its
own comprehensive general liability insurance which names the COUNTY as an
additional insured for use of the leased premises. The COUNTY shall maintain
general liability insurance regarding the property. The Tenant shall not maintain
any hazardous materials on the leased premises.

(a) The Arena and Coliseum shall both be smoke-free facilities. Any smoking on
the subject property shall be confined to areas designated by the COUNTY.

{b) Excepting service animals for those with disabilities, the Coliseum shall be an
animal-free facility.

(c) B.C. Cattle and Fair shall provide immediate { i.e. within 24-hours) notice to the
COUNTY of any disruption of, failure of, or damage to, without limitation,
equipnent, structures, utilities or any portion of the subject property. At which
time, the COUNTY shall make reasonable efforts to correct the issue. At no time
shall the B.C Cattle & Fair correct any disruption of, failure of, or damage to
without limitation, equipment, structures, utilities or any portion of the subject
property without express written authorization to do so from the COUNTY.

(d) There shall be no permanent changes, alterations, improvements, or additions to
any portion of the leased property without prior written approval from the
COUNTY unless expressly allowed herein with the exception of any extra electrical
outlets that may be needed for activities.

(e} Any and all furnishings and personal property kept within the Coliseum shall be
mobile and/or easily removable in nature pursuant to the respective guidelines
established by the Federal Emergency Management Agency (FEMA).

(f) The failure of the COUNTY, to any extent, to furnish or the interruption or

termination of, the services required for herein, in whole or in part, resulting from
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causes beyond the reasonable control of the COUNTY, shall not render the
COUNTY liable in any respect nor be construed as an eviction {constructive or
otherwise) of the B.C. Cattle and Fair, nor relieve TENANT of the obligation to
fulfill any covenant in this Lease.

{(g) The COUNTY may reasonably create and impose building rules which may be
amended from time to time. The TENANT shall make reasonable efforts to ensure
that its agents, employees, invitees and visitors comply with such rules, if any. Any
rules imposed by the COUNTY shall be supplied to the TENANT prior to their
effectiveness and shall not be incompatible with the activities known by the Parties
and anticipate to take place on the property to include, without limitation,
weddings, dances, civic events, trade shows, religious events, livestock, rodeos and
carnival events and those events wherein alcoholic beverages may be served,
provided such complies with the Federal, State and local Jaws.

(h) No payment by B.C. Cattle and Fair or receipt by the COUNTY of a lesser
amount than the required installment payments, including the payment to the
COUNTY of fifteen percent (15%) of net proceeds, shall be deemed to be other
than payment on account of the earliest rent due, nor shall any endorsement made
on any check or any letter accompanying any check or payment as rent be deemed
an accord and satisfaction, and the COUNTY may accept such check or payment
without prejudice to COUNTY’S right to recover the balance of such rent or pursue
any other remedy. This provision shall survive the termination or expiration of this
Agreement.

(i) The COUNTY reserves full authority over the property including, without
limitation, the right to make changes, alterations or additions to the Property and/or
Lease Premises. This right shall include all available legal rights possessed by the
COUNTY in relation to COUNTY property and/or assets subject only to the
restrictions contained herein provided that such authority does not conflict with

FEMA Standards.
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Covenants of
B.C. Cattle & Fair

(i) The Parties shall maintain a joint calendar of any and all events and activities of
the TENANT, or scheduled by the TENANT, that will utilize any portion of the
subject property.

The B.C. Cattle and Fair shall:

a) be responsible for paying all utilities used on the property to include, without
limitation, the costs associated with any B.C. Cattle and Fair use of any emergency
generators located on the property. Any such use shall be paid by B.C. Cattle and
Fair upon the receipt of invoice given by the COUNTY. Any utility costs incurred
during times when the COUNTY occupies the facility as an emergency shelter,
shall be reimbursed by the COUNTY, to the extent of such use, following a proper
accounting of the same.

(b) allow the COUNTY exclusive use of the coliseum and arena without charge
including, without limitation, any furnishings and personal property excluding
computer equipment located therein, when such use does not conflict with any
previously scheduled events of the B.C. Cattle & Fair Association, excepting only
times when the COUNTY has declared an emergency to exist, the County activates
the property as a shelter, natural disasters and/or acts of God. During times when
the COUNTY uses the property for something other than a shelter, the COUNTY
shall remit to the B.C. Cattle and Fair fifteen percent (15%]) of any gross proceeds
or revenue actually received, as a result of such event, if any. Such amounts
remitted by the County shall not be considered as a portion of rent as described
herein. The County shall be responsible for damages to the personal property of
B.C. Cattle & Fair, during the County’s use of the facility.

B.C. Cattle & Fair further agrees to allow the entry and unrestricted use of all of the
subject property including, without limitation, any furnishings and personal
property, excluding computer equipment, located therein, during emergencies,
disasters and/or acts of God, as needed with the exception of the B. C. Cattle & Fair

Director’s Office. Notwithstanding anything written herein to the contrary, if the
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entire facility is needed for shelter operations, as determined by the Baldwin
County Commission, then said access and unrestricted use shall apply to all areas.
Should the COUNTY s use of the facility as a shelter interrupt the B.C. Cattle &
Fair’s annual Baldwin COUNTY Fair, then the COUNTY will reimburse to the
B.C. Cattle & Fair reasonable prepaid expenses lost by B.C. Cattle & Fair that are a
direct result of the COUNTY occupying the facility during such time.
Notwithstanding the above statement, any reasonable prepaid expenses
reimbursable by the COUNTY and shall not include potential or lost revenue
resulting from any such emergency or disaster.

(c) not assign this Lease Agreement or to sublet the demised premises, or any
portion thereof, without written permission of the COUNTY. Notwithstanding this
provision, nothing shall prevent the B.C. Cattle & Fair from charging necessary fees
for the use of the facility and property. Notwithstanding this provision, nothing
shall prevent the B.C. Cattle and Fair from providing to the City of Robertsdale ten
(10) days of usage of the facility each calendar year with the terms of such usage at
the discretion of the B.C. Cattle and Fair. Any proceeds or benefits as a result of
said usage by the City shall not be considered as part of the rent as described herein.
(d) keep the premises clean, kept and in good order the adequacy of which will be
determined by the COUNTY including, without limitation, routine repairs and
maintenance. Routine repairs and maintenance shall include, without limitation, any
maintenance and repairs that do not require a licensed professional, keeping the
property clear of debris, keeping the property clear of garbage, and keeping the
property free of vermin. A licensed professional shall include, without limitation,
AL General Contractor’s License, AL Plumbing and Gas Fitter’s License, AL
HVAC License, and AL Electrician’s License. In the event of a dispute as to
whether or not a repair or maintenance item is “routine” and the responsibility of
the TENANT, then the COUNTY shall make the final determination. The County

shall be responsible for all other repairs.
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(e) ensure that the COUNTY has, at all times, any necessary security codes, keys,
etc., required to fully access all interior and exterior doors, gates and areas
throughout the property and facilities excluding the B.C. Cattle & Fair office
excepting as authorized by the Baldwin County Commission. This provision shall
survive the termination or expiration of this Agreement.

(f) permit COUNTY and their agents to enter on the premises or any part thereof at
any time for the purpose of, without limitation, inspecting, examining or exhibiting
same or making repairs or alterations as may be necessary for safety or preservation
thereof. This provision shall survive the termination or expiration of this
Agreement.

(g) surrender possession of the premises upon the termination of this lease, or any
extension hereof as herein provided, in as good condition as when received,
reasonable wear and tear and accidents happening by fire or other casualties
excepted. This provision shall survive the termination or expiration of this
Agreenient.

(h) immediately surrender full possession of the property when notified by the
COUNTY that the property is needed as shelter. Upon surrendering possession, if
the entire leased premises are needed as a shelter or for shelter purposes, Baldwin
COUNTY Cattle and Fair shall cease activities until notified by the COUNTY that
reentry is allowed.

(i) be responsible for providing ground maintenance for the property;

{j) immediately (within 24 hours) notify the COUNTY EMA Director of any and all
events to be held on the property, or that will cause any portion of the leased
property to be used, without consideration of nature or size.

(k) in relation to their duties and use under this Agreement and their duties and use
relating to the subject property, at their sole cost and expense, comply with County,
State and Federal ordinances and statutes now in force or which may hereafter be in

force. Any such violations, or potential violations, relating to any B.C. Cattle and
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Fair duties or use of the subject property shall be remedied immediately at the cost
of B. C. Cattle and Fair. Failure to remedy such violations or potential violations
shall constitute a breach of this Agreement.

(1) conduct its business and to exercise reasonable efforts to control its agents,
employees, invitees and visitors in such manner as not to create any damage,
nuisance, or interfere with, annoy or disturb any other tenants or the COUNTY in
the operation of the building. This provision shall survive the termination or
expiration of this Agreement.

{m) immediately (within 24 hours) notify the COUNTY of any damage, nuisance,
interference, annoyance, or disturbance. Notwithstanding any provision herein, the
B.C. Cattle and Fair shall be responsible for all costs associated with any such
damage, nuisance, interference, annoyance, or disturbance by, or due to, without
limitation, any of its agents, employees, invitees or visitors. This provision shall
survive the termination or expiration of this Agreement.

{11y shall not allow or permit any mechanic’s or materialman’s lien or any other
lien(s) of whatsoever nature to be placed upon the leased premises or building.
Nothing in this Lease shall be deemed or construed in any way as constituting the
consent of the COUNTY, express or implied, to any person for the performance of
any labor or the furnishing of any materials of all or part of the leased premises, nor
as giving the B.C. Cattle and Fair any right, power or authority to contract for or
permit the rendering of any services or furnishing thereof that would or might give
rise to any mechanic’s or materialman’s lien or other liens against the leased
premises. This provision shall survive the termination or expiration of this
Agreement.

{0) shall in the event of a sale or assignment of the COUNTY’S interests in the
property, or in the event of any proceedings brought for the foreclosure of, or in the
event of the exercise of power to sale, the lease and all of its terms shall remain in

effect.
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Covenants of
County

Relationship

Severability

{p) allow the County full and complete access to all electronics and all manner of
communication existing within the property, excepting only personal property
owned by the B. C. Cattle and Fair.

The COUNTY covenants and agrees as follows:

(a) not to discontinue any service or facility herein contracted for;

{b) the COUNTY shall keep the leased premises in good repair and tenantable
condition which includes only those repairs requiring a licensed professional to
perform including, without limitation, AL General Contractor License; AL
Plumbing and Gas Fitter License; AL HVAC License; AL Electricians License;
(c) the COUNTY shall make and maintain the demised premises in a condition that
is accessible to and usable by the handicapped in accordance with Section 504 of
the Rehabilitation Act of 1973, the Americans with Disabilities Act, and applicable
federal regulations and standards.

d) to be responsible for the actual testing of the emergency generators serving the
property and any costs associated with such tests. Notwithstanding this provision,
nothing shall cause the COUNTY to be responsible for costs associated with the
B.C. Cattle and Fair actual use of such emergency generators.

{e) allow the B.C. Cattle and Fair Association to control access to the public right
of way existing on the property subject only to the ability of the County to gain
access at any time.

Nothing contained in this Lease shall be deemed or construed by the Parties hereto,
nor by any third party, as creating the relationship of principal and agent or of
partnership or joint venture between the Parties hereto, it being understood that
neither the provisions contained herein nor acts of the Parties hereto, shall be
deemed to create a relationship other than that of Landlord and TENANT.

If any term or provision of this Lease, or the application thereof to any person or
circumstance, be invalid or unenforceable the remainder of this Lease or the

application of such term or provision to person or circumstances other than those as

Page 9 of 15

Lease Between BC and B.C. Cattle & Fair



Time of the Essence

Transfers of
the County

Acts of God

Subordination

Tenant’s Remedy

to which it is held as invalid or unenforceable, shall not be atfected thereby, and
each term and provision of this Lease shall be valid and enforceable to the fullest
extent permitted by law.

Except as may be otherwise provided for herein, time is of the essence in this Lease

as to all acts of the TENANT and COUNTY.

The COUNTY shall have the right to transfer and assign, in whole or in part, all
rights and obligations hereunder and in the buildings and leased premises referred
to herein, and in such event and upon such transfer the COUNTY shall be relieved
of all further obligations hereunder and the B.C. Cattle and Fair agrees to look
solely to the interest of the COUNTY’S successor in interest for the performance of
such obligations; provided that, such transferee or assignee of the COUNTY’S
interest and rights shall be bound by, and must agree to honor, all of the terms and
provisions and conditions of the Lease.

This lease shall become null and void at the option of the B.C. Cattle & Fair in the
event said leased premises should be destroyed by fire, or any reason whatsoever
including acts of God, and the liability of the B.C. Cattle & Fair for rents thereafter
occurring under this lease agreement shall cease upon the said happening of any
said events, but if said leased premises are partially (less than 50%) damaged by
fire ,casualty or any reason whatsoever including acts of God, then the same shall
be repaired and restored by the COUNTY as speedily as possible, at the
COUNTY s own expense, and from date of such damage until completion of such
repairs, an equitable abatement of rent shall be allowed to the B.C. Cattle & Fair.
The B.C. Cattle & Fair rights under this lease shall remain subordinate to any bona
fide mortgage or deed to secure debt which is now, or may hereafter be placed upon
the premises; provided that the B.C. Cattle & Fair’s tenancy shall not be disturbed,
nor shall the covenants and conditions of this lease be invalidated or changed.

If at any time the County either defaults in any of its covenants or obligations, or

does not correct any problem/violation under this Lease Agreement, the B.C. Cattle
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& Fair shall give written notice of the nature of the default or identified problem. If
the default is not cured or the problem fixed, to the reasonable satisfaction of the
B.C. Cattle & Fair, within 60 days of the date of receipt of the notice, or other
period subsequently agreed upon the Parties in writing, the B.C. Cattle & Fair may
cause the default or noticed problem to be corrected. The County shall reimburse
any related charges to the B.C. Cattle & Fair upon receipt of invoice for the same.

COUNTY’s Remedy  If at any time the B.C. Cattle and Fair either defaults in any of its covenants or

obligations, or does not correct any problem/violation under this Lease Agreement,
the COUNTY shall give written notice of the nature of the default or identified
problem. Ifthe default is not cured or the problem fixed, to the reasonable
satisfaction of the COUNTY, within 60 days of the date of receipt of the notice, or
other period subsequently agreed upon by the Parties in writing, the COUNTY may
cause the default or noticed problem to be corrected. The TENANT shall
reimburse any related charges to the COUNTY upon receipt of invoice for the
sane.

Indemnification. To the fullest extent permitted by law, the B.C. Cattle and Fair shall defend,
indemnify, and hold harmless the COUNTY from and against all claims, damages,
losses including death, and expenses, including but not limited to attorneys' fees,
arising out of, related to, or resulting from any and all acts or omissions of the B.C.
Cattle and Fair, its employees, servants, or its agents relating to, as a result of,
contemplated by, or allowed for herein.

Failure to Strictly
Enforce Performance.

The failure of the COUNTY to insist upon the strict performance of any of the
terms, covenants, agreements and conditions of this Contract shall not constitute,
and shall never be asserted by B, C. Cattle & Fair as constituting, a default or be
construed as a waiver or relinquishment of the right of the COUNTY to thereafter
enforce any such term, covenant, agreement, or condition, but the same shall

continue in full force and effect.
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Drug-Free Workplace.

Discrimination Clause

Debarment and
Suspension

Notices

In accordance with the Drug-Free Work Place Act of 1988, as amended, and as a
condition precedent to the execution of this Agreement, B. C. Cattle & Fair certifies
that it is responsible for knowing, and will comply with, the standards of the BCC

drug-free work place.

B. C. Cattle & Fair will comply with Titles IV, VI, and VII of the Civil Rights Act
of 1964, the Federal Age Discrimination in Employment Act, Section 504 of the
Rehabilitation Act of 1973, the Americans with Disabilities Act of 1990, and all
applicable federal and state laws, rules and regulations implementing the foregoing
statutes with respect to nondiscrimination on the basis of race, creed, color, religion,
national origin, age, sex or disability, as defined in the above laws and regulations.
B. C. Cattle & Fair shall not discriminate against any otherwise qualified disabled
applicant for, or recipient of aid, benefits, or services or any employee or person on
the basis ol physical or mental disability in accordance with the Rehabilitation Act
of 1973 or the Americans With Disabilities Act of 1990.

The B.C. Cattle & Fair warrants and represents to the COUNTY

that neither the B.C. Cattle & Fair nor any of the B.C. Caitle & Fair’s trustees,
officers, directors, agents, servants, and employees (whether paid or voluntary) is
debarred or suspended or otherwise excluded from participation in federal
assistance programs under Executive Order 12549, “Debarment and Suspension.”
Notice required herein shall be in writing, unless otherwise allowed, and said notice
shall be deemed effective when received at the following addresses:

B.C. Cattle & Fair: Post Office Box 1491
Robertsdale, Alabama 36567

County: Baldwin County Commission
¢/o Chairman
312 Courthouse Square, Suite 12
Bay Minette, AL 36507

LA
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Entire Understanding This Lease shall supersede and take the place of all previous agreements and leases

and shall constitute the entire understanding of the parties hereto with respect to the
subject matter hereof, and no amendment, modification, or alteration of the terms
hereof shall be binding unless the same be in writing, dated subsequent to the date
hereof, and duly executed by the parties hereto.

Amendments This Agreement may be amended, modified or altered in any respect so long as
such amendment, modification or alteration is in writing, dated subsequent to the

date hereof and duly executed by the parties hereto.

SIGNATURE PAGE TO FOLLOW
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LESSOR:
BALDWIN COUNTY, ALABAMA

ATTEST:

@// Ay VY. i ‘-‘3%;»:

Ronald J. Cink, C(‘f(nty Administrator  Date

BALDWIN COUNTY CATTLE& F AIR
ASSOCIATION, INC.

LESSEE: st ﬁfg
- iy & R

By: By Q,Wﬂw /10§47
G’forﬂe Caﬁfpbe% President Date
STATE OF ALABAMA
COUNTY OF BALDWIN
I, \/\%’,‘{{ (=eev\ , a Notary Public in and for said county in said state, hereby

certify that T. Christopher Elliott, whose name as Chairman of the Baldwin County Commission, and
Ronald J. Cink, whose name as County Administrator of the Baldwin County Commission, a political
subdivision of the State of Alabama, are signed to the foregoing instrument and who are known to me,
acknowledged before me on this day that, being informed of the contents of such instrument, they, as such
officers and with full authority, executed the same voluntarily for and as the act of said commission on the
day the same bears date.

T
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STATE OF ALABAMA

COUNTY OF BALDWIN

N A3 . . . " . ..

certify that, Georg\e Campbell, whose name as President of Baldwin County Cattle & Fair Association, Inc.,
a corporation, is signed to the foregoing Lease Agreement, and who is known to me, acknowledged before
me on this day that, being informed of the contents of said Lease Agreement, he, as such officer and with

full authority, executed the same voluntarily for and as the act of said Baldwin County Cattle & Fair
Association, Inc., on the day the same bears date.

I, m\hﬁ\@ S{,Mz,m\@ , @ Notary Public in and for said county in said state, hereby
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/. Real Eotate Lease

REAL ESTATE S4i{E AND PURGHASE AGREEMENT
KNOW ALL»I\:I;EN’”BY"THESE PRESENTS that this Real Estate Sale and

Purchase/Agreei}lent/(yhereinaﬁer ‘%AGREEMENT”)ES made and entered into by and
between BALDWIN COUNTY CATTLE & FAIR ASSOCIATION, INC. an
\Alvabama; nen-profit corp,orétion, (hereinafter “SELLER”) and BALDWIN COUNTY,
ALABAM:A,’ apolitical subdivision of the State of Alabama, (hereinafter “BUYER").

WITNESSETH:

WHEREAS, pursuant to Agenda item numbered L10, as unanimously approved
by the Baldwin County Commission, as the govefning body of the BUYER, in regular
session assembled on October.18, 2005, and the Memorandum of Undeérstanding (a copy
of which is attached hereto, but not incorporated herein, as Exhibit A) executed by the
BUYER and SELLER, BUYER has agreed to buy and SELLER has agreed to sell, upon
the terms and conditions contained herein, a certain parcel of real property (the "Subject
Real Property") located within the City of Robertsdale, Alabama. The Subject Real
Property, more fully described in Section 1 below, consists of a coliseum and arena and

related improvements (collectively the "Subject Improvements"). The Subject

Improvements, constructed with the help of the Federal Emergency Management Agency

V('”'FI-EM‘A;'i, provxde both the citizens of the BUYER with a hurricane shelter and officers

of the SELLER with a location from which to conduct its business; and

WHEREAS, in connection with the execution and delivery of this Agreement,
SELLER and BUYER have agreed to enter into a Real Estate Lease (the "Lease")
whereby BUYER shall lease the Subject Improvements to SELLER for a term expiring
on August 31, 2083 (the "Lease Term"). Pursuant to the Lease SELLER shall use the -
Subject Improvements to conduct its business. The conduct of the SELLER'S business
shall not prevent the Subject Improvements from also being used, during the Lease Term,
as a»hun*icane shelter available to BUYER'S citizens; and

WHEREAS, SELLER and BUYER wish to reduce to writing the said terms of
the Memorandum of Understanding and their mutual acceptance thereof and hereof by
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executing and delivering this AGREEMENT upon the terms and conditions contained
herein. ' k

NOW THEREFORE, in consideration of the premises and the mutual covenants
contained within this AGREEMENT, the sufﬁciency of which is hereby acknowledged,
BUYER and SELLER do hereby agree as follows:

1. AGREEMENT TO SELL AND PURCHASE SUBJECT REAL PROPERTY
AND SUBJECT IMPROVEMENTS. SELLER agrees to sell and BUYER
agrees to buy the Subject Real Property andeubject Improvements thereon, as
described on Exhibit B attached hereto and incorp‘prated herein by reference, and
as further idenfified by the aerial photo attached hereto and incorporated herein by
reference as Exhibit C, upon the terms and conditions set forth in Section 3 below.

2. AGREEMENT TO GRANT RIGHT OF FIRST REFUSAL TO

ADJOINING REAY, PROPERTY AND ADJOINING IMPROVEMENTS.

(A)  Grant of Right of First Refusal. Should SELLER decide to sell that certain
real property (the "Adjoining Real Property"), and the related improvements
thereon (the "Adjoining Improvements"), adjoining the Subject Real Property, as

described on Exhibit D (The description of the property in the first right of

refusal) attached hereto and incorporated herein by reference, SELLER hereby

grants to BUYER the exclusive first right of refusal (the "Right of Refusal") to

purchase éucﬁ Adjoining Real Property and Adjoining Improvements (the Subject
Real Property, Subject Improvetnenté, Adjoining Real Property and Adjoining
Improvements are hereinafter collectively referred to as the "Properties").

(B)  Option Period. SELLER shall immediately notify BUYER in writing of its

decision to sell the Adjoining Real Property and Adjoining Improvements.
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BUYER shall havé ninety days (tjhe "Option Period"), from its receipt of written
notice of SELLER'S decision to sell, in which to notify SELLER ‘in writing of its
intent to exercise its right to purchase such Adjoining Real Property and
Adjoining Improvements. During the Option Period, SELLER shall not advertise,
discuss, ne;gotiafe or enter into any agreefhegt for the sale, lease or other
disposition of ‘the'Adjoining Real Property or Adjoining Improvements with any
other party until BUYER submits to SELLER a written statement, duly authorized
by resolution of the governing body of the BUYER, refusing such Right of
Refusal granted pursuant to this section. |

(C)  Material Inducenient. Said Right of Refusal shall be a material inducement

to this Agreement, shall survive the Closing Date and shall be properly
documented and. preserved by filing evidence thereof in the Probate Court of
Baldwin County.

PURCHASE PRICE FOR SUBJECT REAI, PROPERTY. SUBJECT

IMPROVEMENTS AND RIGHT OF REFUSAL AND METHOD OF
PAYMENT. .

(A) Acceptance of Purchase Price and Terms of Conveyance. BUYER agrees to
pay and SELLER agrees,Ato accept therefor the sum of Four Million Eight

Hundred Sixty Four Thousand Six Hundred Fifty One and 00/100ths Dollars
(84,864,651.00) (the "Purchase Price") as the Purchase Price for the Subject Real

Property, Subject Improvements and Right of Refusal. The Subject Real Property

shall be conveyed by General Warranty Deed, in form acceptable to BUYER,

subject only to ahy recorded public easements or righis—of-Way. SELLER shall
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xals‘o deliver to BUYER, simultanéotisly with the execution and delivery of the
General Warranty Deed; a Bill of Sale as evidence of the sale by SELLER and
purchase by BUYER of the Subject Improven'iéntstlocated on the Subject Real
Prépert};. 'Not\xxithstanding anything writtenA herein, BUYER shall not be
res_ponsible' for any amounts, costs, overruns, or overages incurred, in any
qﬁan@ity? exceeding the Purchase Price.

(B) Components of;Purchase Price. The Purchase Price represents the cumulative

value of a USDA loan. in the amount of Two Million Three Hundred Fifteen
Thousand Fifty Four and 00/100ths ($2,315,054.00) (the "USDA Loan"), and
| FEMA matching fupds in the amount of Two Million Five Hundred Forty Nine
Thousaﬁd Five Hundred Ninety Seven and 00/100ths Dollars ($2,549,597.00) (the
"EEMA Grant"). The FEMA Grant represents twenty-five percent (25%) of the
Ten Million One Hundred ‘Ninety Eight Thousand Three Hundred Eighty Eight
~ Dollars ($10,198,388.00) required to construct the Subject ‘Improvements. In
connection with the foregoing, SELLER shall also deliver to BUYER an
acknowledgmeh’b from the USDA that said USDA Loan has been paid-off,
satisfied and released. |
(©)  Accounting, At least thirty (30) days; prior to the Closing Date, SELLER
shall present to BUYER an accounting which is acceptable to E;UYER, of all
constructien costs submitted to the USDA, appropriate State of Alabama office or

agernicy, and/or FEMA, not to exceed FEMA allowable cost.
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4, CLOSING. The closing of this transaction and consummation of the actions

contemplated herein and ‘hereby shall be held at the offices of Mmﬂﬁb
Alabama, onw 2008 (the "Closing Date").
5. MISCELLANEOUS..

(A) Release. The BUYER shall be released and relieved from paying SELLER

the Seventy Five Th‘ciusanci Dollars ($75,000.00), annual payment previously

committed to SELLER on JW (S '. M and the last payment of which
was scheduled to-occur on MQ%[_Z_,L_‘, 2008. -
(B) -Conditions Précedeﬁt. Prior to the Closing Date, and as conditions
precedent thereto, BUYER shall receive from SELLER the following:
(i) a State audit for the entire building project including, without
limitation, any approved change orders to the original plans that were
approvéd by the State of Alabama EMA;
(ii) | a completed audit of the USDA Loan. Said audit shall be
performed by a third party auditor acceptable to BUYER.
- (ii))  a certified set of as-built plans for thé Subject Real Property and
Subject Improvements thereto.
(V) certiﬁca’ti‘oﬁ, from both the archifect and the general contractor,
that the Subject Improvements are compliant with all federal 361
g’uideliﬁe’s and/or requirements and have bee.n constructed in a;cordance
with plans approved by BUYER.
) a certificate of completion and occupancy for the coliseum issued
by the appropriate governmental agency. .A six (6) months temporary
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certificate of completion and occupancy for the arena issued by the City of
'Robettsdale with approval by the Baldwin County Building Official. The
SELLER covenants that it will complete)the nécessary improvements to
the arena for a certificate of completionA and occupancy by construction of

- the restroom facilities within the 180 days (six (6) months), allowed for by
the Temporary Certificate of Occupancy'iséue’d by the City of Robertsdale
and dated August 27, 2008, in accordance with the plans approved by the
Baldwin County Building Official and at its own expense.

SELLER covenants that any and all business or affairs related to or
reasonably enviSioned by the subject construction and improvements shall
in no way btu’dén, encumber, or result in liens or charges against the
property. Time is of the essence relating to this work. This section is a
material inducement to the COUNTY to execute this Agreement and agree
upon the conditions herein. The COUNTY retains all protections made
herein this Agreement, and all remedies at law, to enforce the covenants

* made herein.

(vi)‘ a completed audit of th-eir‘ FEMA Grant, including a listing of all
expenditures made from those funds to include, | without limitation,

. 'éxpe‘nditu'rés rpa'de for light fixtures and appliances.

. (vii) lien waivers from all appropriate contractors and sub-contractors
evidet;cing fhat all bills and invoices for construction of the Subject
Improvements have been paid in full and all claims or rights thereto have
been released.
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(C)  Inspector's Report. BUYER shall have also received, prior to the Closing

Date and as a condition precedent thereto, from BUYER'S designated inspector, a
report that the Subject Improvements are free from material defects and have been
constructed in accordance with the plans approved by BUYER.

(D) Indemnification. To the fullest extent permitted by law, SELLER shall
unconditionally ‘indemnify and hold harmless BUYER, BUYER'S officers,
directors, partners, commissioners, and employees from and against any and all
costs, losses, and damages, including but not limited to all fees and charges of
SELLER'S attorneys, other professionals, and all court or dispute resolution costs,

caused by the acts or omissions of SELLER or SELLER'S officers, directors,

partners, employees, and/or consultants with respect to, envisioned by or as a result
of this Agreement, including without limitation all representations and/or
warranties made hefein and any chargebacks, refunds, losses, reimbursements,
indemnifications, reparations, remuneraﬁoﬁs, returned payments required by any
local, state or federal agency-in relation to the Properties. SELLER'S agreement to
unconditionally indemnify and hold the BUYER harmless shall include, at a
minimum and without limitation, any and all instances, findings, results,
consequences, discoveries or events resulting from or due to any audit
in‘Vestigétion, review, inspection, examination or probe by, or on the behalf of,
without Iiinitatidn, FEMA, USDA or United Bank, at any time. whatsoever
following the execution of this Agreement. This provision shall survive the

teﬁninafion Qr~expiration of this Agreement.
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6. REPRESENTATIONS AND WARRANTIES, SELLER represents and
warrants, to BUYER the correctness, truthfulness and accuracy of the following
representations and warranties:

(A) Authority Relative to this Agreement. The execution, delivery and
performan‘ce of this Agreement by SELLER will not (i) constitute a breach or a
violation of any law, agreement, certificate of incorporation, by-laws, indenture,
deed of trust, mortgagé, loan agreement or othef'instfﬁment to which SELLER is a
party, or by which »SE‘LLER is bound; (ii) constitute a violation of any order,
judgment or de’éreevto whlch SELLER is a party or Ey which SELLER’s assets or
properties are b,oun& or affected or (iii) result in'the creation of any lien, charge or
encumbrance upon SELLER’S assets or properﬁes.

" (B) Good and Mérc_hantabie Title and Properties Free From Encumbrances.
SELLER has good and merchantable title to the Properties. As of the Closing
Date, the Properties will be free of all encumbrances of any kind.

(C) SELLER'S Organization. SELLER is a federal 501(0)(3) corporation duly
organized, validly e’xistiﬁg and in good standing under the laws of the State of
Alabama. SELLER is not aware of any event, occurrence or investigation,
pending, ongoing or threatened, which may result in the revocation of its status as
a federal 501 (d)’(3) corporation. The execution and delivery of this Agreement by
George VC‘a.mpVbelI, as President, has Been duly authbriiéd by all necessary
corporate action. SELLER is not pieseqtly subjeét to proceedings in any

bankruptcy court.
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(D) No Other Parties In Possession. As of the Closing Date, but except as

provided therefor in the Lease, there are no other parties who have any right to
possess or oécupy the Properties. (

(E) Other Matters. SELLER has no actual knowlkedge of any latent defects or
othef cﬁéumstance or condition applicable to the Properties.

7. CLOSING COSTS. SELLER hereby agrees to pay for deed preparation.
BUYER herein agrees to pay for the owner's title insurance policy and recording
fees. BUYER ma’y, at BUYER'S own expense, obtain an updated survey of the
Properties.

8.  ENVIRONMENTAL INDEMNITY. SELLER shali ﬁn‘conditionany indemnify
‘and hold BUYER harmless for any loss, liability or damage sustained by BUYER
due to the presence of any hazardous substance Alocatﬁe,d on the Properties or in
connection with the violation of any environmental law. This environmental
indemnity shall be survive this Agreement and be of continuing duration, other
provisions herein notwithstanding.

9. TITLE INSURANCE COMMITMENT. The purchase is contingent upon the
issuance of a title insurance commitment by a company ;luali’ﬁed to insure titles in
Alabama insuring the BUYER against loss on‘k account of any defect or
}endurr‘ibrance in the title. SELLER shall make the commitment available to
BUYER for review and approval at least seven days prior to the Closing Date.

. 10. INSPECTION RIGHT. Prior to the Closing Date, BUYER and its agents and
contractors s};jaH have the right to enter upon the Properties at reasonable times to
make surveys, soil tests and other studies thereof, provided that no building or
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other improvement shall be disturbed. BUYER shall hold SELLER harmless
concerning these investigations or any claims resulting from BUYER’S

consultants.

11. PRORATION ‘OfF PROPERTY TAXES. All taxes and current assessments
with regard to the Properties due and payable on October 1, 2008 shall be
prorated between BUYER and SELLER as of the Closing Date.

12. GENERAL.

(A)  Survival of Representations and Warranties. Each of the parties to this
Agreement covenant and agree that, whether or not so stéted, their respective
representations, warranties, _covenants, statements, and agreements contained
anywhere in this Agreement shall survive the ClosingA Date.

(B) Waivers. No action taken pursuant to this Agreement, including any
investigation by or on behalf of any party, shall be deemed to constitute waiver by
the party taking such action of compliance with any representation, warranty,
covenant or agreement contained herein or therein and in any documents
delViAV‘e_red m connection herewith or therewith. The waiver by any party hereto of
a breach ot: any provision of this Agreement shall not operate or be construed asa
wai&ér— of any SubSequent breach.

© ’_&Q_’t_i_g@_g. All notices, requests, demands and other communications which
are required or may be given under this Agreement shall be in writing and shall be
deemed fo have been duly given if delivered or mailed, first class mail, postage

prepaid, in writing to the other party.
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(D)  Sections and Other Headings. The section and other headings contained in
this Agreement are for reference purposes only and shall not affect the meaning of
interpretations of this Agreement.

(B) Governing Law. This Agreement, and all transactions contemplated
hereby, shall be governed by, construed and enforced in accordance with the laws
of the State of Alabama. The parties herein agree to submit to the personal
jurisdiction and venue of a court of subject matter jurisdiction located in Baldwin
County, State of AI«abar'na. In the event that iiti‘gation results from or arises out of
this Agreement of the performance thereoﬁ the parties agree to reimburse the
pre{/ailing party’s rea_sonéﬁle attorney’s fees, court costs, and all other expenses,
whether or not taxable by the court as costs, in -a’ddi"cion to any other relief to
which the prevailing party may be entitled. In such event, no action shall be
entertained by said court or any court of competent jurisdiction if filed more than
one (1) year sﬁbseq’u’ent' to the date the cause(s) of action actually accrued,
regardless of whether damages were otherwise as of said time calculable.

(F)  Time of the Essence. Time and timely performance are of the essence to

this contract and of the covenants and provisions hereunder.

(G) Successors and Assigns. Rights and obligations created by this contract
shall be binding upon and inure to the beneﬁt of the parties hereto, their
successors and assigns. When‘ever‘used, the singular namber shall inc.lude‘ plural,
fhe plural the singiilar, and the u'se:of any gender shall include all genders.

H). | Contractual Procedures. Unless specifically disallowed by law, should
1itigat‘ibﬁ anse hércﬁnder; seryice Or process therefore may be obtained through
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- certified mail, return receipt requested; the parties hereto waiving any and all
rights they may have to object to the method by which service was perfected.

O Extraordifiary Remedies. To the extent cognizable at law, the parties

hereto, in the event of breach and in addition to any and all other remedies
available hereto, may obtain injunctive relief, regardless of whether the injured
party can demonstrate that no adequate remedy exists by law.

() No Brokerage Commission. SELLER and BUYER agree that neither party
has dealt or will deal with any real estate broker ot salesperson with regard to the
Properties.

(K) Me’rger’ Clause. All agreements, terms and conditions regarding this

transaction between SELLER and BUYER are contained herein. The parties
agree that there are no other agreement or transactions other than those stated
flerein and if any so exist they are merged within this document. If this
Agreement shall cgntain any term or provision which ‘vsha'll be determined to be
invalid or against. ﬁub}ic policy, then the remaining, provisiqns of this Agreement
shall not be affected and shall remain in full force and effect.

(L)  Termination. BUYER shall have the right to terminate this Ag;eement
upon the occurrerice of a material miSreprésentatibn of any warranty,

representation or other fact, statement or omission herein by SELLER.
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IN WITNESS WHEREOF, this Agreement has been executed by each of the
individial parties hereto and signed by an officer thereunto duly authorized and attested
under the corporate seal of the Secretary of the Corporate party hereto, if any.

SELLER: |
BALDWIN COUNTY CATTLE & FAIR

ASSOCIATION, INC., an Alabama non-
profit corporation

AT&%QHJV\W/VL{” 20()8 BY: Leprn. w &

GEORGE%AMPBELL
as its President

BUYER:
COUNTY SEAL : BALDWIN COUNTY, ALABAMA, a
political subdivision of the State of

Alabama, governed by its Gounty ’
Commission

| DATE: M ag BY:
7 7

ATTEST:

Dhihot L Doy

MICHAEL L. THOMPSdN Administrator
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STATE OF ALABAMA
COUNTY OF BALDWIN

I, the undersigned, a Notary Public within and County and State, hereby certify
that GEORGE CAMPBELL, whose hame as President of Baldwin County Cattle & Fair
Association, Inc., and whose name 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
such instrument, 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 seal on this thel day o . g, /,2008.

SEAL v
My Commission Expires: (’ { 7/68
STATE OF ALABAMA
COUNTY OF BALDWIN

I, the undersigned, a Notary Public within and County and State, hereby certify
that FRANK' BURT, whose name-as Chairman of the Baldwin County Commission, the
govemning body of Baldwin Courty, Alabama, a political subdivision organized and
existing under and by virtue of the laws of the State of Alabama, and whose name 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 such instrument, he, as such officer and
with full authority, executed the same voluntarily for and as the act of said political
subdivision.

Given under my hand and seal on this the day of 2008.

SEAL = NOTARY PUBLIC

My Commission Expires:

Page 14 of 18

Purchase Agreement- Baldwin County Cattle & Fair Association, Inc.



EXHIBIT A
Memorandum of Understanding

The following Memorandum of Understanding is attached hereto for convenience, not
incorporation, and is more-particularly described as follows:
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STATE OF ALABAMA

MEMORA‘NDUM: OF UNDER&‘STANDING
COUNTY OF BALDWIN

KNOW ALL MEN BY THESE PRESENTS THAT, this memorandum of
understanding is made and entered into on th»s the | @% day of October
2005, between the Baldwm County Cattle & Fair Assocxatlon, lnc., (“B.C. Cattle
& Fair”) and Baldwin County, Alabama (the “County”). |

| : WHEREAS!, the terms contained in this mehorandum of understanding

shall be memiorialized ;in an agreement (“agreement”) to be executed by the
parties in the immediate future; and

WHEREAS. the B. C. Cattle & Fair has_received 'preﬁminary approval by
the Umted States Department of Agncuiture ( USDA") fora communlty facilities

Ioan in the amount of TWO MlLLlON TWO HUNDRED NINETY THREE

: THOUSAND EIGHT HUNDRED SIXTY THREE AND 00/100THS

($2f,293,«863,00,), DOLLARS, for the construction of a coliseum and ar’ena; and
WHEREAS, the B. C. Cattle & Fair has recé{ved preliminary approval by
the F’«ede’ral Emergency Management Agency (*FEMA”) for a THREE (3)
MILLION dollar plus federal matching grant for use in construction of the coliseum
Mﬁabnngmg the coliseum up to standard code requirements for use as a

hurricane evacuation shelter; and



WHEREAS,*represematives of the B.C. Cattle & Féir and the County have
met .ér}'c@i"d‘eternjinéd that it \;vould be 4in the best iﬁterest of the people of
Baldwin Cod‘nty, Alabama, to construct the coliseum and ‘arena to the standards
as aforesaid, w_hich“ Would provide an approved hurricgne evacuation shelter fdr
not less than,one"fthousaﬁd eight hundred (1,800) r“esidéﬁts of the County.

NOW, THEREFORE, in consideration of the mutﬁal“promises and
obligations herein contained, the B. C. Cattle & Fair and the County mutually

covenarit and agree as follows:

1. DEMISED PREMISES
. <

(A)  B. C. Catile & Fair shall construct the coliseum srd-erera to the
sfandafd code requirements for use as a hurricane evacuation shelter on fifteen
(16) acres of land, as, described on Exhibit “A” attached to 'and' made a part of
this agreement.

(B) .B.C.Cattle & Fairr shall use the loan and grant proc(eeds for
constructnon of the coliseum and arena and borrow the necessary funds to satisfy
the required matchmg portion of the FEMA grant.

(C) B.C.Cattle & Fair shall obtain the necessary building and related
permits fbr the cetiseum and arena from the City of Robertsdale, Alabama and

the Couhty agrees to perform the building inspections during construction with



B.C. Cattle & Fair obtaining writter consent of the foregoing by the City of
Robertsdale, Alabama. . | . |

(D) U.pon comp!etion\ of construction of the coliseum énd arena,
B.C. Catﬂe & Fair shall convey the real property an‘dr improvements described on

Exhibit “A" by a Warranty Deed to the County. An accounting acceptable to the /’/’LC
County of all construction cost submitted to the USDA and FEMA shall be Di&
provided to the County, not to exceed FEMA allowable cost.

/(E) | The County shall assume payment of the loan to the United States

Department of Agﬁt_:utture and pay off the loan of B.C. éa’tﬂe & Fair for the
matching funds borrowed by B.C. Cattle & Fair to construct the project.

- (‘F) The County' shall lease the coliseum, arena and land to the B. C.
Cattle & Faif; on a long term lease in exchange for an annual rental of Fifteen
Thousand and 00/100ths ($1’5‘,’0_00,,00) Doliars, plus fifteen percent (15%) of the e _—
gross revenue receiyed ’b3'/‘the]B‘.C. Cattle & Fair Association, Inc., for activities
on the property excluding revenue from the annual Ba!’dWin County Fair.
e (G) The B.C. Cattle & Fair shall freely allow the County to use the
Accliseum and arena when such use does not conflict with any use of by the B. C.
- Cattle & Fair, éxcept’ing only times of natural disasters and/or acts of God.

B.C. Catﬂe:& Faif further agrees to allow the County to use all of its property

" during disasters and/or acts of God if needed.

e



7 (H)y The B.C. Cattle & Fair shall be responsible for paying all utilities /1{ ~
used Qh the property other than when used by the County during times of ~
natural disaster.

~ 3. INSURANCE

- “ (A) The County shall maintain its own fire and casualty. insurance on the
coﬁs'eum and arena for use of the leased premises. \
/ (B) The BC Cattle & Fair shall maintain its own liability insurance for -
use of the leased prémises. The County shall méint‘aiﬁ liability insurance on the

coliseum and arena when used as a hurricane evacuation shelter.

3. MISCELLANEOUS

/ (A) The County sh"alj be reiieVed from p;avy‘ing the BCCatﬂe & Fai‘r,‘ o
the SEVENTY FIVE THOUSAND AND 00/100THS ($75;‘,000.00) DOLLARS,
anndaf'payment for ten (10) years préviously committed to the B. C. Cattle &
Fair. | | “

/(By  The County shall keep ihe coliseum and arena in good repair. | ‘
]

“The B.C. Cattle & Fair shall be responsible for providing ground maintenance
/

-

for the property and improvements.



V")(C) This agreement is expressly condifioned‘ bn the County Xobvtailning a
favorablé bohd validation order from the Circuit ‘Cqurt;of‘Ba‘idwin County, '
Alabama, whiéh the County shall be responsible f’cf ﬁlin'g.and diligently 4pursui(ng.
Otherwise, this agteement shall be null and void.

(D)  This Memorandum of Understanding will be nu'ﬂ and void if the-
FEMA grant described herein is not approved.

(E) Time is very much of the essence and the parties shall diligently
purere the execu‘tié‘n of an agreement encompassing the covenants of this
memérandum of understanding.

/ (F) Should the BC Cattle & Fair decide to sell its remaining forty (40)
acres of land surrounding the CQIESeum and arena, the County shall have the
first-right ofrefu saHe;varchase the property- - |
| IN W[TNESS WHEREOF, the parties have hereunto set their hands and

seals on this the 3 g day of October, 2005.

BALDWiN COUNTY CATTLE & FAIR ASSOCIATION, INC.

BY: A .,. [ i
GEORGE CAMﬁBéLL
AS ITS: PRESIDENT




BALDWIN COUNTY COMMISSION

ng%«tw

DAVID E. BISHOP
AS ITS: CHAIRMAN

LOCKEW. WILLIAMS,
OFFICE OF CLERK / TREASURER

STATE OF ALABAMA
COUNTY OF BALDWIN

’ I, the undersigned, a Notary Public in and for said County in said State,
hereby certify that George Campbell, as President of the Baldwin County Cattle &
Fair Assogiation, Inc., whose name is signied to the foregoing instrument, and
who is known to me, acknowledged before me on this day that being informed of
the contents of the said instrument, he, as President, and with full authority,
executed the same votuntanly on the day the same bears date.

leen under my hand and seal hereto affixed by me on this the a, rl&‘cfay of

Dedodber 2005,

Notary Public - NOTARY PUBLC STATE oF

My Commission Expires: MY COMMISSION EXPIgES, me 15, 7ee®
PROTARY PUBLIC UN
DERWRITERE



'STATE OF ALABAMA
COUNTY OF BALDW:N

I, the undersngned a Notary Publ:c in and for satd County in said State,
hereby certify that David E. B:shop as Chairman and Locke W. Williams as
Treasurer of the Baldwiri. County Commission, whose names are. signed to the:
foregoing instrument, and who are known to me, acknowledged before me on this
day that being informed of the contents of the said instrument, they as such ‘
Chairman and Treasurer of the Baldwin County Commission, and with full
authority, executed the same voluntarily on the day the same bears date.

Given undef my hand and seal hereto affixed by me on this the 55 Hday of

Ob\o\w‘l‘ ‘ , 2005.
(7QCIM Q&( 2\”

Notary Public - ROTARY mm.usnnormsm AT LARGE
My Commission Explres _ MY COMMISSION EXPIRES: Dec 13, 2008
wxnms
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Robertsdale Fairgrounds

CommmmgﬁvmﬁteSmﬁthmofmeNmﬁxWestmofSem«xB
Township 6 South, Range'4, East, Baldwin County, Alebama; Thence run North
00°03"13” East, a'distance of 1332.53 foet to a point; Thence run South 89°56'43" East, a
distance of 50.48 feet's a pomr.; Ihence oontmue South 89’56’43“5&::, a d:suuce of
1287.72 feet to & pointto The P , A

89756’43" East, a distance of 1307. S9feettoapomt,’ﬂmce nmSothO’B 05" West,
adxsmnceofl29746&ettoapom2,’l‘hcnce run South 89°58°34” West, a distance of
1306.94 feet.to a point; Thénce yun North 00°21°20” Esst, a distance of 1299.25 feet to

MWWR%Mmmmm
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Robertsdale Fairgrounds

Comnmmmgﬁom&eSouﬁWstmofﬁwNmWestqmofSecbm&

wnsh}pGSouth,Rnnged East, Baldwin County, Alabams; Thence run North
00°03°13" East, a distance of 1332.53 feet to a point; Thence:run South 89°56'43” East, &
distance of 50.48- feet 1o a point; Thence continue South 89°56°43™ East; a distance of
1287.72 feet 1o 8 point; Thence run'South 89°56°43” East, a distance of 1307.59 fect to 2
pomt;'[hencenmSouthOO’ 23705 West, a distance of 1297.46 feet 1'a point; Thence
run South 89°58°34" West; a distance of SEMfwmmm@mw
“B"; Thence contiue South 89°58’34” West, a distance of 675.00 feet to a point; Thence
run North, a distance 0f971.19:feet to a point; Thence rim East, a distance 0f §75.00 to a
point; Thence run South, a distance of 970.91 feetmﬂzeg_mm%omﬁnmng
15.05 Acres, more or less. -




EXHIBIT B
The Subject Real Property is thore particularly described as follows:

Commencing from the South West comner of the North West quarter of Section 8§,
Township 6 South, Range 4 East, Baldwin County, Alabama; thence run North 00°03°13”
East a distance of 1332.53 feet to a point; thence run South 89°56°43” East a distance of
50.48 feet to a point; thence continue South 89°56°43” East a distance of 1287.72 feet to
a point; thence run South 89°56°43” East a distance of 1307.59 feet to a point; thence run
South 00°23°05” West a distance of 1297.46 feet to a point; thence run South 89°58°34”
West a distance of 379.00 feet to the Point of Beginning of Parcel “B”; thence continue
South 89°58°34” West a distance of 675.00 feet to a point; thence run North a distance of
971.19 feet; thence run East a distance-of 675.00 to a point; thence run South a distance
0f 970.91 feet to the Point of Beginning; containing 15.05 acres, more or less.
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Purchase Agreement- Baldwin County Cattle & Fair Association, Inc.



EXHIBIT C

Aerial Photograph
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Purchase Agreement- Baldwin County Cattle & Fair Association, Inc.
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EXHIBIT D
The Adjoining Real Property is more particularly described as follows:

Commerncing from' the South West comer of the North West quarter of Section 8,
‘Township 6 South, Range 4 East, Baldwin County, Alabama; thence run North 00°03°13”
East, a distance of 1332:53 feet.to a point; thence run South 89°56°43” East a distance of
50.48 feet to a point; thence continue South 89°56°43” East a distance of 1287.72 feet to
a point to The Point of Beginning of Parcel “A”; thence run South 89°56’43” East, a.
distance of 1307.59 feet to a point; thence run South 00°23°05” West, a distance of
'1297.46 feet to a point; thence run South 89’58’34 West, a distance of 1306.94 feet to a
point; thence run Noith 00°21°20” East a distance of 1299.25 feet to the Point of
Beginning; containing 38.96 acies, more or less.
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Purchase Agreement- Baldwin County Cattle & Fair Association, Inc.
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Attachment C
+o Real Estafe Lease.
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EMERGENCY MANAGEMENT FUNCTIONS: .

A: Public Restrooms & Showcrs

TH. Repistration/Information

I Registration/lHealth Services

W

. B. Logistics
C. Cafeteria

J. Isolation

' D. Cafereria-Manager’s.Office

K. Ham Operator (Cammumcauons)

E. General Sheltering Area aka Saf‘e Roomi”

{ L. Law Enforcement/Security

. F. Feeding

M. Alabama Cooperative Extension System (Day 0 Day Opcmt:ons)
lnﬁrrnarv &.First Aid (Activations)

G‘. Public-Restrodms
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EMERGENCY MANAGEMENT F TUNCTIONS
N. Laundry ~ ]

T. Conference Room’

U. Baldwin County EMA S!omgc Room (Day to Day Opérations)

0. Staff Restrooms-& Showers’

Women's Slecping Quartcrs {Activations),

P, Swuff Break Room/Lounge Arca

Q. C&F Office (Day to Day Operations) '
County Maintenance Office/Ciistodial Manager's Office (Actwauons)

Vi C&F Break'Room (Day to Day Operations)
Staff Baggage: Arca (Activations)

R. C&F Office (Day to Day Operations)
Men's. Slcepmg Quarters(Activations)

W= C&F Bathiroom & Shower (Day to Day Opcmtlons)
Shelier Mariagei’s Batkireom )

S8. C&F Office (Day'to Day Operations)

. Shelier Mzmager’s Office (Activations)
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