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Action Requested By: _Administration Agenda Type: Resolution

Subject Matter:
Real Estate Sales Contract for 10.07 acres of property to UAH.
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Resolution authorizing the Mayor to execute a Real Estate Sales Contract between the City of Huntsville and
The Board of Trustees of The University of Alabama for the sale of approximately 10.07 acres of property to
UAH.
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RESOLUTION NO. 14-

BE IT RESOLVED by the City Council of the City of
Huntsville, Alabama, that the Mayor be, and he is hereby
authorized to enter into a Real Estate Sales Contract on behalf
of the City of Huntsville, a municipal corporation in the State
of Alabama, which said agreement is substantially in words and
figures similar to that certain document attached hereto and
identified as “Real Estate Sales Contract between the City of
Huntsville, Alabama and The Board of Trustees of The University
of Alabama,” consisting of six (6) pages including Exhibit A, and
the date of October 23, 2014, appearing on the margin of the
first page, together with the signature of the President or
President Pro Tem of the City Council, an executed copy of said
document being permanently kept on file in the Office of the City
Clerk-Treasurer of the City of Huntsville, Alabama.

ADOPTED this the 23rd day of October, 2014.

President of the City Council of
the City of Huntsville, Alabama

APPROVED this the 23rd day of October, 2014.

Mayor of the City of
Huntsville, Alabama



STATE OF ALABAMA )
)
MADISON COUNTY )

REAL ESTATE SALES CONTRACT

THIS CONTRACT is made and entered into by and between the City of Huntsville, a municipal
corporation with in the State of Alabama (referred to herein as the "Seller"), and The Board of Trustees
of The University of Alabama, a public educational and constitutional instrumentality of the State of
Alabama, incorporated by statute, for and on behalf of The University of Alabama in Huntsville
(hereinafter referred to as the "Buyer").

WITNESSETH:

IN CONSIDERATION of the mutual promises and covenants herein set forth, and other good
and sufficient consideration, it is agreed by and between the parties as follows:

1. Identification of Property. The Seller hereby agrees to sell and convey to the Buyer,
and the Buyer hereby agrees to purchase from the Seller, upon the terms and conditions hereafter set out,
a tract of land of approximately 10.07 acres, together with all improvements, fixtures, and trees and
shrubbery attached and appurtenances appertaining thereto, known as the University Park tract and
located at 4419 Saundralane Drive N.W., Huntsville, AL 35805. This tract (the “Property”) is more
fully described in Exhibit A, attached hereto and fully incorporated herein. The parties agree that
personalty located on the Property, including but not limited to portable bleachers, refrigerators, popcorn
machines, other appliances located in the concession building, etc., shall remain the property of the
Seller and will not be transferred to the Buyer.

2. Purchase Price. The total purchase price for the Property is NINE HUNDRED
THOUSAND & NO/100 (5900,000.00) DOLLARS.

3. Condition - Formal Approval. The following shall constitute conditions to the
respective obligations of the parties to sell and purchase the Property hereunder:

a. The written approval of this Agreement and the transaction contemplated
herein by the City Council of the City of Huntsville.

b. The written approval of this Agreement and the transaction contemplated
herein by The Board of Trustees of The University of Alabama or the Executive
Committee thereof.

If both of the conditions stated above are not satisfied within the ninety (90) days after the effective date
of this Agreement (the date of execution of the last party signing), it shall terminate and be of no further
force and effect, neither party in such event having any further obligation to the other hereunder.

4, Closing.

4.01  The parties agree that a closing for this transaction shall be held on or before December
15,2014 at a time mutually agreed upon by them. It is further agreed, however, that for good cause
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either party may request and shall receive an additional thirty (30) days beyond the time stated above to
prepare for the closing.

4.02 At closing, the Seller shall convey to the Buyer by general statutory warranty deed a
good and merchantable fee simple title to the Property, subject only to the following exceptions:

a. Easements, licenses, rights-of-way, and restrictions of record.
b. Zoning ordinances.
c. Ad valorem taxes, if applicable.

4.03  The right of possession to the Property shall pass to the Buyer at the time of closing.
The Property shall be delivered to the Buyer by the Seller in the same condition as it is in at the time of
the execution of this contract.

4.04  The Seller shall, on or before closing, remove all personal property on the Property not
being conveyed to the Buyer hereunder.

4.05  The Buyer shall be responsible for providing the deed and for paying the deed recording
fee.

4.06  The Seller shall procure and provide an interim title insurance commitment and owner’s
title policy on the Property, evidencing good and marketable fee simple title to the Property, subject only
to the liens and encumbrances set forth in paragraph 4.02 above. The cost of such commitment and
policy shall be borne entirely by the Buyer.

4.07  The Seller agrees to execute at the time of closing documents furnished by the title
insurance company and required in connection with its issuance of a standard title insurance policy on

the Property.
5. Seller's Warranties.

5.01  The Seller hereby represents and warrants, to the best of its knowledge, the following to
the Buyer:

a. There is no pending or threatened condemnation or similar proceeding or
assessment affecting the Property, or any part thereof.

b. The Seller has complied with all applicable laws, ordinances, regulations,
statutes, rules, and restrictions relating to the Property, or any part thereof.

c. There are no mechanics' liens affecting the Property.

d. The Seller is not a party to any litigation affecting the Property or the Seller's
right to sell the Property or any interest therein, and the Seller knows of no litigation or
threatened litigation affecting the Property.

-



€. The Seller, and the Seller alone, can convey good and merchantable fee simple
title to the Buyer, free and clear of all liens and claims of third parties, except those referred to
in paragraph 4.02 above, and the Seller has done or committed no act, and is not guilty of any
failure to act, that would prevent, impair, or adversely affect its ability to convey such title to the

Buyer.

5.02  The Seller will not cause or permit any action to be taken that would cause any of the
foregoing representations or warranties to be untrue as of the closing date. The Seller further agrees to
notify the Buyer in writing of any event or condition occurring prior to the closing date and known to it
that causes a change in the foregoing facts or affects the truth of the foregoing representations or
warranties. Such representations or warranties, limited to conditions existing at the time of or prior to
the date of closing, shall survive the deed of conveyance given by the Seller.

5.03  Seller does not warrant that the Property or any structure(s) thereon meets any federal,
state, or local laws or regulations, including but not limited to any laws or regulations under the
Occupational Safety and Health Act (OSHA); the Environmental Protection Agency (EPA); the Alabama
Environmental Management Act; or the Alabama Department of Environmental Management (ADEM).

6. Possession Prior to Closing. The Seller shall have sole rights of possession of the
Property until the closing date, except that the Buyer, or its representative(s), shall be given reasonable
access to the Property for the purpose of conducting inspections thereof.

7. Risk of Loss.

7.01  The Seller shall bear all risk of casualty loss to the Property prior to closing and shall
maintain in full force and effect hazard insurance (with a policy limit of $250,000.00) insuring the
Property against loss and damage or destruction through the closing date.

7.02  In the event of any substantial damage to or destruction of the Property improvements
occurring prior to closing, the Buyer shall have the option to either:

a. Rescind this contract.

b. Proceed with the closing and be entitled to receive the full amount of any
proceeds of the hazard insurance maintained by the Seller on the Property.

If the Buyer does elect to close the transaction under subparagraph b. above, any loss shall be settled
with the insurer only with the written consent of the Buyer. If at the time of closing there shall remain
losses which have not been settled or adjusted, the Seller shall transfer and assign the insurance claim to

the Buyer.

8. Remedies upon Breach. Upon the default or breach of any obligation, representation,
or warranty hereunder by a party, the other party shall have available to it any and all remedies provided
under Alabama law. In the event either party shall bring any action or proceeding to protect or enforce
their rights under this contract, the prevailing party shall be entitled to recover in such action or
proceeding reasonable attorneys' fees and court costs, to the extent allowed by Alabama law.



9. Miscellaneous.

9.01  All notices required or permitted to be given under the terms of this contract shall be in
writing and shall be sent by United States mail or delivered by personal service to the parties at their
respective addresses given below:

For the Seller: For the Buyer:

John Hamilton Mr. Ray Pinner

City Administrator Senior Vice President for Finance

City of Huntsville Municipal Building and Administration

308 Fountain Circle The University of Alabama in Huntsville
Huntsville, AL 35801 301 Sparkman Drive

Huntsville, AL 35899

The name and address to which notices shall be sent may be changed by either party by written notice
sent or delivered as specified above. A notice that is properly mailed shall be deemed to have been
given on the fifth (5th) calendar day after the date of its posting.

9.02  No failure by either party to insist upon the strict performance by the other of any term,
condition, covenant, or provision of this contract or to exercise any right or remedy consequent upon a
breach thereof shall constitute a waiver of any such breach of such term, condition, covenant, or
provision. No waiver of any breach shall affect or alter this contract, but each and every term, condition,
covenant, or provision of this contract shall continue in full force and effect with respect to any other
then existing or subsequent breach.

9.03  If any provision hereof shall be determined or declared invalid, illegal, or unenforceable
by a court of competent jurisdiction, the remainder of this contract shall continue in full force and effect
and shall in no way be affected, impaired, or invalidated.

9.04  Neither party may transfer or assign their rights, duties, or obligations arising under this
contract.

9.05  The language in all parts of this contract shall in all cases be simply construed according
to its fair meaning and not strictly for or against either party.

9.06  This contract shall be binding on the respective successors of the parties.

9.07  This contract states the entire agreement between the parties and merges herewith all
statements, representations, and covenants heretofore made, and any other agreements not incorporated
herein are void and of no effect. No representations or promises not expressly stated herein have been
used to induce either party to enter into this contract.

9.08  Any changes, modifications, or amendments to this contract must be reduced to and
approved in writing by both parties to be valid.

9.09  This contract, and all matters or issues collateral to it, shall be governed by and
construed in accordance with the laws of the State of Alabama. Proper venue shall be in the Circuit
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Court of Madison County, Alabama or the United States District Court for the Northern District of

Alabama, Northeastern Division.

IN WITNESS WHEREOF, the parties have executed this contract in duplicate original on the

dates indicated below.

SELLER:
CITY OF HUNTSVILLE

BY:

Tommy Battle, Mayor

ATTEST:

Charles E. Hagood
City of Huntsville, Clerk-Treasurer

Date

BUYER:

THE BOARD OF TRUSTEES OF THE
UNIVERSITY OF ALABAMA, FOR

AND ON BEHALF OF THE UNIVERSITY
OF ALABAMA IN HUNTSVILLE

BY:

Ray Pinner, Senior Vice President for
Finance and Administration
The University of Alabama in Huntsville

Date



00C 10/20/2014

EXHIBIT A

All that part of the Northeast quarter of Section 4, Township 4 South, Range 1 West, Madison
County, Alabama, particularly described as beginning South 0 degrees 15 minutes East 1531.60
feet and South 89 degrees 13 minutes West 2050.15 feet from the Northeast corner of said
Section 4 and further described as being South 89 degrees 15 minutes West 23.65 feet from the
Southeast corner of the Flowers Subdivision as of record in the Office of the J udge of Probate of
Madison County in Plat Book 2, Page 154, and further described as beginning North 0 degrees 15
minutes West 50.0 feet from the Southwest corner of Lot 1, Block 1, of Daniels Second Addition
as of record in the Office of the Judge of Probate of Madison County in Plat Book 1, Page 306,
thence from the place of true beginning South 89 degrees 15 minutes West along the South
boundary of said Flowers Subdivision 265.85 feet to a point; thence South 89 degrees 15 minutes
West 134.15 feet to a point, thence South 0 degrees 15 minutes East 1125.0 feet to a point,
thence North 89 degrees 15 minutes East 400.0 feet to the Southwest corner of the Cloverdale
Addition to the City of Huntsville as of record in Plat Book 1, Page 242, in the Office of the
Judge of Probate of Madison County, thence North 0 degrees 15 minutes West along the West
boundary of said Cloverdale Addition 905.0 feet, thence continuing North 0 degrees 15 minutes
West along the West boundary of the Daniels Addition and Daniels Second Addition to the City
of Huntsville, as of record in the Office of the Judge of Probate of Madison County 220.0 feet to
the place of true beginning and containing 10.07 acres, more or less.

Said tract subject to a small portion of a 100-foot wide Southern Bell Telephone (A.T.&T.) Corp.
telephone easement in the Southeast corner and also subject to a natural drainage ditch along the
entire Northern boundary and a portion of the Western boundary.



