
BALDWIN COUNTY COMMISSION 
AGENDA ACTION FORM 
p 

AGENDA ITEM NUMBER: 

Work Session Meeting Date: 11/24/2009 Commission Meeting Date: 1 2/01 12009 

TITLEISUBJECT: Real Estate Sublease agreement with Eastern Shore Shopping Center, LLC 
for Transit Hub Facilitv in Fairhope, Alabama 

TO: The Honorable Members of the Baldwin County Commission 
THRU: Michael L. Thompson, County Administrator 
FROM: Taylor Rider, BRATS Director of Transportation 

STAFF RECOMMENDATION: Approve the Real Estate Sublease, for 1.61 acres (+I-), located in 
the City of Fairhope, between the Baldwin County Commission and Eastern Shore Shopping 
Center, LLC for the development and operation of a BRATS transit hub facility. The cost 
associated with said lease will be $24,000.00 per year with said funds to be paid from the Baldwin 
County Commission General fund, and $24,000.00 per year will be reimbursed by the City of 
Fairhope per Fairhope Resolution number 1545-09. The Lease commences upon the date of full 
execution and extends for twenty (20) years plus three (3) five (5) year renewal options. 

PREVIOUS COMMISSION ACTION: yes no x Date: 

BACKGROUND: This lease is a twenty (20) year real estate Sublease with three (3) five (5) year 
renewal options for 1.61 acres (+I-) between the Baldwin County Commission and Eastern Shore 
Shopping Center, LLC. for the development of a transit hub facility in Fairhope, Alabama. This 
said property is a undeveloped area is to the East, and adjacent to, Eastern Shore Shopping 
Center which is located on the corner of Fairhope Avenue and Greeno Road in Fairhope. The cost 
of the lease is $24,000.00 per year payable in equal advanced monthly installment of Two 
Thousand ($2,000.00) Dollars each with funds to be paid from the Baldwin County Commission 
General fund with $24,000.00 per year to be reimbursed by the City of Fairhope per Resolution 
number 1545-09. 

On July 13, 2009 the City of Fairhope adopted Resolution Number 1545-09, authorizing mayor 
Tim Kant and General Superintendent Gregg Mims to work with County officials to create an 
intergovernmental funding agreement for the funding of a county transit hub in Fairhope in 
accordance with a April 28, 2009 letter from the Eastern Shore Shopping Center, LLC. 
Based on this agreement the city would reimburse the County the monthly lease payment for the 
property in question based on the amount reflected in the twenty (20) year lease between the 



County and Eastern Shore Shopping Center, LLC (Mr. Randy Delchamps ) (i.e. $2,000.00 per 
month with the maximum 15% increase every five years). The City of Fairhope and its attorney 
have approved the attached funding agreement, and it is ready to be executed. 

FINANCIAL IMPACT: NIA X 

LEGAL IMPACT: NIA 
Are any legal documents required to be executed if this recommendation is approved? 

Yes x No 
Is Legal creating reviewing or revising x 

documents? If not, why? 
the 

Are the documents attached to this recommendation? Yes x No 
Are the terms of the document properly reflected in the Staff Recommendation?- 

Department Notes: 

Approved as to form only: I 
Counsel Date 

Legal Notes: 

PROOF OF ADVERTISING: 
Advertisement Reauirements in Media Publications 

1. Was there or will there be an advertisement required for this recommendation? 

Yes no x 

CONSISTENCY WITH B.C. STRATEGIC PLAN - 2006-2016: NIA 
2006-2016 - R.C. Slrateq~c Plan 

1. Is the recommendation consistent with goals set forth in the Strategic Plan? 
yes x no 

If yes, what is the strategic objective and how does the recommendation address this 
goal? To establish Hub Transit sites within County 

If no, what is the justification for approving the recommendation? 

POLICY IMPACT: NIA x 
PERSONNEL IMPACT: NIA x 



IMPLEMENTATION: 
1. Department and individual responsible for follow up activities on 

recommendation: Sandra Emmons, Legal Department 1 Monica Taylor, 
Administration Office 

2. Specific actionlactions required as follow up: Monica Taylor to obtain Chairman's 
signature I1 Sandra Emmons to forward final document to Eastern Shore Shoppinq 
Center 

3. Are other Departmentsllndividuals necessary to complete the follow up 
activities? If so, specify: Accounting - Collection of said funds 

ALTERNATIVES: 
1. Deny Request 

ATTACHMENTS: 
1. City of Fairhope Resolution # 1545-09 
2. Intergovernmental Funding Agreement between City of Fairhope and the Baldwin County 

Commission 
3. Fairhope Hub Site Plan 
4. Sub-lease Agreement with Eastern Shore Shopping Center, LLC 

FORM REVISION DATE: August 07,2009 - Igr, VERSION #13 
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Adapted on this j%J day of  2009 



C O U N T Y  COMMISSION 
BALDWIN COUNTY 

3 12 COURTHOUSE SQUARE. SUITE 12 

BAY MINETTE, ALABAMA 36507 
(25 1 ) 937-0264 

FAX (25 1 ) 580-2500 

December 15,2009 

nrEMBlrgs 
hlXT I FRANK BURT. JR 

2 DAVID E Bl5FiOP 
3 QAYNEA ORUF 
4 CHARLES F GR! 

MICHAEL L. THO* 
C O L N N  AD 

Mr. Greg Mims 
City of Fairhope 
Post Office Drawer 429 
Fairhope, Alabama 36533 

RE: Intergovernmental Funding Agreement 

Dear Mr. Mims: 

The Baldwin County Commission, during its regularly scheduled meeting held on December 15, 
2009, approved the Intergovernmental Funding Agreement between the City of Fairhope and the Baldwin 
County Commission for the purpose of the construction and the operation of a Baldwin Rural Area 
Transportation System (BRATS) transit hub facility on 1.61 acres (+I-), of which the County leased, 
located in the City of Fairhope and is owned by Eastern Shore Shopping Center, LLC. The amount 
associated with said Agreement will be $24,000.00 per year with said funds to be reimbursed by the City 
of Fairhope per Fairhope Resolution #1545-09. The Agreement commences upon the date of full 
execution and extends for twenty (20) years plus three (3) five (5) year renewal options and is contingent 
upon the City of Fairhope's approval. 

Enclosed is a fully executed original Intergovernmental Funding Agreement, for your file 

If you have any questions or need further assistance, please do not hesitate to contact me or 
Taylor Rider, BRATS Director, at (251) 972-8576. 

Sincerely, 

CHARLES F. GRUBER, Chairman 
Baldwin County Commission 

cc: Taylor Rider (Letter Only) 
Chandra Middleton (Letter Only) 
Scott Barnett (Letter Only) 
Erich Bergdolt (Letter Only) 
Kim Creech (Letter Only) 
Kyle Baggett (Letter Only) 

ENCLOSURE 

(BALDWIN COUNTY IS AN EQUAL OPPORTUNITY EMPLOYER MIF) 



INTERGBvERNlMENTAL F m m G  AGREEMENT 

Between the City of Fairhope and the Baldwin County Commission 
(Re: County Property Lease- for a Transit Hub in Fairhope) 

This Intergoverramental Fnnding Agreement ("Agreementyy) is entered into by 
and between the Baldwin County Commission (a.k.a. "County") and the City of Fairhope, 
Alabama (a.k.a. "City"), as follows: 

R E C I T A L S  

Whereas, the County is the duly formed governing body in and for Baldwin County, 
Alabama, and the City is an incorporated municipality of the State of Alabama; and 

Whereas, the County currently operates the Baldwin Rural Area Transit System (a.k.a. 
"BRATS") throughout Baldwin County; and 

mereas, the County currently has no permanent location, within the City of Fairhope, 
to locate and operate a transit hub for the benefit of citizens in the area; and 

Whereas, the City wishes to ensure that the citizens in the area have a permanent and 
adequate location in order to take advantage of available public transportation; and 

Whereas, the Eastern Shore Shopping Centerj LLC, which is the owner of certAin red 
property located in the Municipality, has agreed to lease to the County approximately 1.61* 
acres, which is identified on Exhibit A hereto, for a term of the purposes of constructing and 
locating a BRATS transit hub station (the "Lease"); and 

Whereas, the County and the City now deem it to be in the best interest of, and for the 
benefit of, the general public for the County and the City to enter into a joint contract to provide 
for adequate funding, lease of the subject property, and the construction and placement of a 
transit hub station within the City limits. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants 
contained herein, the sufficiency of which being hereby acknowledged, the County and the City 
do hereby agree as follows: 

1. Recitals. The recitals set out above are incorporated into this Agreement, as though 
the same were set out in full in this paragraph. 

2. Parpose. The parties acknowledge .and agree that the purpose of this Agreement is 
to supply the mechanism which will ensure that the City will provide the hnding to 
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the County during the twenty (20) year (plus any renewal options) ground lease, 
which will be executed by and between the County and Eastern Shore Shopping 
Center, LLC, for the purposes of the County constructing and operating a transit hub 
station for the BRATS services at the subject property. 

3 .  Term. The term of this Agreement shall begin immediately following the execution 
of the Lease, and the term of this Agreement shall be coexistent with, and subject to, 
the efTectiveness and the duration of the Lease to include any allowable renewal 
periods. 

4. Payments. The City shall timely remit advance payment on a monthly basis, on the 
first (lSt) day of every month, in an amount of Two Thousand Dollars ($2000.00) per 
month with a maximum of fifteen percent (15%) every five (5) years, with the first 
payment due following the date of full execution of the Lease. In the event that the 
Lease amount is increased according to the terms herein, then the County shall 
provide proper notice to the City of the subject increase, and the City shall remit the 
new payment accordingly upon such notice. 

5. Termination. This Agreement shall be coexistent with the Lease. The Lease shall 
terminate only upon the termination andfor expiration of the Lease and remain in 
effect in all respects until such time. 

6. Notices. All notices provided for herein shall be sent as follows: 

To Town: City of Fairhope 

Fairhope, Alabama 36580 

To County: Baldwin County Commission 
3 12 Courthouse Square, Suite 12 
Bay Minette, Alabama 36507 

7. Entire Agreement: This Agreement represents the entire and integrated agreement 
between the County and the City and supersedes all prior negotiations, 
representations, or agreements, either written or oral. This Agreement may be 
amended only by written instrument signed by the parties. 

8. Both Parties Contributed Equallv to the Aeree&ent. This Agreement shall not be 
construed more strictly against one party than against the other merely by virtue of 
the fact that it may have been prepared by counsel for one of the parties, it being 
recognized that both the County and the City have contributed substantially and 
materially to the preparation of this Agreement. 

9. Failure to Strictlv Enforce Performance: The failure of either party to insist 
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upon the strict performance of any of the terms, covenants, agreements and conditions 
of this Agreement shall not constitute a default or be construed as a waiver or 
relinquishment of the right of a party to thereafter enforce any such term, covenant, 
agreement, or condition, but the same shall continue in full force and effect. 

10. Assignment: Neither this Agreement nor any interest herein shall be assigned, 
transferred or otherwise encumbered without a prior written agreement providing for 
such assignment, transfer, or other encumbrance, signed by the parties. 

1 1. Choice of Law: ' The parties acknowledge and agree that this Agreement shall in 
all respects be governed by the laws of the state of Alabama, including without 
limitation all issues relating to capacity, formation, interpretation, and available 
remedies, without regard to Alabama codict of law principles. 

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date of 
full execution below. 

CITY: 

THE CITY OF FAIRHOPE 
\ 

ATTEST: 

&& YOR 

CITY CLERK 

COUNTY: 

ATTEST: 

Michael L. ~hom~s ' ; n  /Date 
Administrator 
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.. EXHIBIT "A" 





COUNTY COMMISSION 
BALDWIN COUNTY 

3 I 2  Courthouse Square,  Suite 12 

Bay Minette, Alabama 36507 
(25 1) 580-2564 

(25 1) 580-2500 Fax 
www.co.ba1dwin.al .u~ 

December 1 1,2009 

LORI G.  RUFFIN 
Records Manager 

Mr. Randy Delchamps 
Member and Manager 
Eastern Shore Shopping Center, LLC 
822 Azalea Road 
Mobile, Alabama 36693 

RE: Real Estate Sublease Agreement with Eastern Shore Shopping Center, LLC for 
Transit Hub Facility in Fairhope, Alabama 

Dear Mr. Delchamps: 

Enclosed, for your file, are two (2) original Real Estate Subleases approved during the 
December 1,2009, between the Baldwin County Commission and Eastern Shore Shopping 
Center, LLC, for 1.61 acres (+I-), located in the City of Fairhope, for the development and 
operation of a Baldwin Rural Area Transportation System (BRATS) transit hub facility. The 
cost associated with said Lease will be $24,000.00 per year with said funds to be paid from the 
Baldwin County Commission General Fund, and $24,000.00 per year will be reimbursed by the 
City of Faishope per Fairhope Resolution Number 1545-09. The Lease commences upon the 
date of full execution and extends for twenty (20) years plus three (3) five (5) year renewal 
options. 

If you have any questions or need further assistance, please do not hesitate to contact 
Taylor Rider, BRATS Director, at (25 1) 972-8576. 

Sincerely, 

LORI G. RUFFIN, Records Manager 
Baldwin County Commission 

cc: Taylor Rider 
Scott Barnett 
Erich Bergdolt 
Kim Creech 
Kyle Baggett 

ENCLOSURE 

tBALDWlN COUNTY IS AN E0UP.L OPPORTUNITY EMPLOYER M!F! 



STATE OF ALABAMA § 
COUNTY OF MOBILE 5 

GROUND SUBLEASE 

This GROUND SUBLEASE (this "Lease"), effective as of the Commencement Date 
[defined in Section 2(a) herein], is made by and between EASTERN SHORE SHOPPING 
CENTER LLC, ("Landlord") and the BALDWIN COUNTY COMMISSION ("Tenant"), 
collectively referred to as the "Parties." 

In consideration of the sum of Ten Dollars ($10.00) other good and valuable 
consideration, and the mutual covenants contained herein, and intending to be legally bound 
hereby, Landlord and Tenant hereby agree with each other as follows: 

Section 1. Premises. 

(a) Landlord hereby leases and lets to Tenant, and Tenant hereby takes 
and hires from Landlord, upon and subject to the terns, conditions, covenants and 
provisions hereof, all that certain parcel of land, situated in Fairhope, Alabama, as shown 
on site plan attached hereto as Exhibit "A" and made part hereof together with any and all 
appurtenances, rights, privileges and easements benefiting, belonging or pertaining thereto 
(all the foregoing hereinafter sometimes referred to as the "Demised Premises" or the 
"Premises"). A legal description of the Premises is set forth on Exhibit "B" attached 
hereto and made a part hereof. The Demised Premises are subject to those certain 
encumbrances described as follows (the "Permitted Encumbrances"): 

(i) Lease dated September 9, 1998 by and between the Fairhope 
Single Tax Corporation as lessor and Landlord as lessee (the "Prime Lease"); and 

(ii) Real Estate Mortgage dated October 21, 2008, made by Landlord 
in favor of Woodlands Bank. 

(b) The Parties agree that in the event Tenant's survey of the Premises 
should conflict with the drawing on Exhibit "A" or the legal description on Exhibit "B", 
the Parties will execute an amendment to this Lease which will make the appropriate 
substitution for such exhibit(s). 

( 4  Landlord also grants to Tenant a non-exclusive easement (the "Access 
Easement") over and across the parking area of Landlord's adjacent shopping center (the 
"Center"), as shown on the site plan attached as Exhibit "A", subject to the following 
terms and conditions: 

(i) The Access Easement shall be used only for access from the 
Premises to U.S. Highway 98 (Greeno Road), and the route shall commence at the 
southeastern corner of the Premises, thence along the drive between the southem-most 
building in the Center and the southern boundary of the Center, and thence along and over 
the driveways in the parking area of the Center. 

(ii) Landlord reserves the right to construct buildings and other 
improvements in the parking area and to rearrange the driveways and parking splines 



thereon, provided however that access from the Premises to U.S. Highway 98 shall not be 
denied by reason of such rearrangements. 

(iii) In the event that Tenant obtains the right to use the adjacent drive 
for access to U.S. Highway 98, Landlord and Tenant shall amend this Lease to provide 
that the Access Easement is terminated and that all references to same in the Lease are 
deemed deleted. The "adjacent drive" is that driveway which is located on adjacent 
property south of the Center and running along the southern boundary of the Premises and 
the Center, as shown on Exhibit "A". 

(iv) Notwithstanding the provisions of subsection (b) of this Section 1, 
the site plan attached hereto as Exhibit "A" shall remain a part of this Lease until such 
time as the Access Easement may be terminated. 

Section 2. Term. 

(a) The initial term of this Lease shall commence on the Commencement 
Date and shall expire on the twentieth (20th) anniversary of the Rent Commencement Date 
(defined in Section 3), unless sooner terminated as provided herein (the "Initial Termyy). 
The term "Commencement Date" shall be the date on which this Lease is fully executed 
by the Parties as evidenced by the dates below their respective signatures to this Lease. 

(b) Provided Tenant is not then in default hereunder, Tenant shall have the 
right to extend the Lease term for three (3) extended terms of five (5) years each (each an 
"Extended Term"), commencing at the expiration of the then current tern, by providing 
written notice to Landlord not less than six (6) months prior to expiration of said current 
term. Any reference in this Lease to the "termyy shall mean the then applicable term, 
whether it is the Initial Term or any Extended Term, provided Tenant shall have elected to 
exercise its option for any such Extended Term. 

Section 3. Rent. 

(a) Tenant shall pay rent to Landlord, at Landlord's address for notices (or 
to such other persons or at such other addresses as Landlord may, from time to time, by 
written notice direct), the sum of Twenty-Four Thousand and No1100 Dollars 
($24,000.00) per annum, commencing on the Rent Commencement Date and continuing 
on the same day of each year thereafter. The term "Rent Commencement Date" is the 
earlier of (i) that date on which Tenant receives the first installment of payments from the 
City of Fairhope providing financial assistance for the operation of the Permitted Use, or 
(ii) the expiration of the Inspection Period (defined in Section 5) ,  unless Tenant shall have 
terminated this Lease as provided in said Section 5. 

(b) Commencing on the fifth (5th) anniversary of the Rent Commencement 
Date and on each fifth (5'4 anniversary thereafter during the term, the annual rent shall be 
increased by an amount equal to fifteen (15%) of the annual installment of rent payable for 
the immediately preceding year. 

Section 4. Use of Premises. The Premises shall be used only for 
development and operation of a HUB Center transit facility and for other uses and 



activities reasonably related to providing transit and transportation services (the "Permitted 
Use"). 

Section 5. Inspection Period. 

(a) Tenant shall have a period of the earlier of (i) the date of the Rent 
Commencement Date or (ii) five (5) months following the Commencement Date (in either 
case, the "Inspection Period") to (i) determine whether the Premises are suitable for the 
Permitted Use, and arrange for and secure financing for development of the Premises and 
construction of the Improvements (collectively, the "Conditions"), and (ii) obtain all 
authorizations, permits and licenses, including, but not limited to, building permits, 
signage permits (including but not limited to permits for pylon signage), zoning and 
subdivision interpretations and confirmations, permits and approvals and all variances, 
utility permits, authorizations and easements necessary for the Perrnitted Use and 
construction of the Improvements (collectively, "Approvals"). If the Conditions are not 
satisfied or if Tenant has not received or is denied or refused any such Approvals 
necessary to assure that the Permitted Use and construction of the Improvements will not 
be physically or financially impaired, all as determined in Tenant's sole discretion, prior to 
the expiration of the Inspection Period, or if the necessary Approvals are granted subject 
to any conditions that Tenant deems will physically or financially impair Tenant's 
intended use and development of the Premises prior to such expiration date, then Tenant 
may terminate this Lease by furnishing written notice to Landlord of election to terminate 
prior to the expiration of the Inspection Period. Landlord agrees upon request of Tenant to 
execute or join in the execution of any application for permits and licenses which may be 
necessary in connection with the Permitted Use or construction of the Improvements. 
Failure of Tenant to exercise its right to terminate this Lease in accordance with the terms 
of this Section 5 shall constitute a waiver of such right. 

(b) In the event Tenant elects to terminate this Lease as provided in this 
Section 5, Tenant shall repair any damage to the Premises and shall restore same to the 
condition existing as of the Commencement Date. 

Section 6. Taxes and Utility Expenses. Tenant shall pay or cause to be paid 
before delinquent all ad valorem taxes, general and special assessments and other public 
charges, if any (collectively, "Taxes"), levied upon or assessed against the Improvements 
to be constructed by Tenant on the Demised Premises. In the event that Tenant is exempt 
from payment of any Taxes, Tenant shall take such steps as may be appropriate to claim or 
establish such exemption, to the end that Landlord shall not be liable for any such Taxes. 
Tenant shall also pay or cause to be paid all charges for gas, electricity, water, sewer, and 
other public utility services supplied to the Demised Premises and used by Tenant during 
the term of this Lease. This provision does not require Tenant to pay any taxes on 
Landlord's property. 

Section 7. Improvements, Repairs, Additions and Replacements. 

(a) Tenant shall have the right, at its own cost and expense, to construct 
on any part or all of the Demised Premises, at any time and from time to time, any 
improvements that are consistent with the Permitted Use (the "Improvements"); provided, 



that the same shall be in compliance with all then applicable building codes and 
ordinances. 

(b) Tenant shall, at all times during the term of this Lease, and at its own 
cost and expense, keep and maintain or cause to be kept and maintained in repair and good 
condition, all Improvements at any time erected on the Demised Premises, and shall use 
all reasonable precaution to prevent waste, damage or injury. 

(c) Tenant may, at its option and at its own cost and expense, at any time 
and from time to time, make such alterations, changes, replacements, improvements and 
additions in and to the Demised Premises, and Improvements thereon, as it may deem 
desirable, including the demolition of any Improvement(s) that now or hereafter may be 
situated or erected on the Demised Premises. 

( 4  Prior to commencement of construction of any Improvements or of 
any material alterations thereto, Tenant shall prepare and submit to Landlord for its 
approval plans and specifications for same, which approval shall not be unreasonably 
withheld or delayed. 

(el At all times during the term of this Lease title to the Improvements and 
all property affixed thereto or located therein or on the Premises, and all alterations, 
changes, additions and accessions thereto, shall be and remain vested in the Tenant. Upon 
the expiration or earlier termination of the term of this Lease, Tenant shall quit and 
surrender the Demised Premises and, unless Landlord requires that the Improvements be 
removed, title to the Improvements and such property, alterations, changes, additions and 
accessions shall, subject to the last sentence in this Section 7, automatically and without 
further act on the part of the Tenant or the Landlord, vest in the Landlord. In the event 
that Landlord requires removal of the Improvements, the term of this Lease shall be 
extended for such time as is reasonably necessary for Tenant to accomplish such removal 
but in no event to exceed a period of six (6) months. Such extension shall be on the same 
terms as set forth herein, except that no rent shall be due or payable by Tenant. 
Notwithstanding the foregoing, Tenant shall have the right, at its election, to remove that 
portion of the Improvements which constitute personal property and fixtures, as well as 
structures, fuel storage tanks and related equipment; 

Section 8. Assignment and Subletting. Tenant may assign its interest in this 
Lease or sublet the Premises in whole or in part, provided (i) no such assignment or 
subletting shall relieve Tenant of its obligations hereunder, and (ii) Landlord first approves 
any such assignment or sublease, which approval shall not be unreasonably withheld or 
delayed. 

Section 9. Condition of Premises; Zoning and Permits. Tenant 
acknowledges that Tenant will have access to the Premises to conduct such tests and 
studies as Tenant deems appropriate and that the Premises are hereby leased to Tenant "as 
is" and "with all faults" and without any representation or warranty being expressed or 
implied, including, but not limited to, any representation or warranty regarding 
environmental matters. Landlord shall not be responsible or liable for any injury, loss or 
damage to any persons or property caused by any defect, whether patent, latent or 
otherwise, existing in, on or under the Premises or any improvement located thereon, or 
from rain, wind, soil conditions or any other cause whatsoever. Nothing contained herein 



shall be construed as a warranty that the Premises are suitable for the use and purpose for 
which they are leased. 

Section 10. Inspection. Landlord shall have access to the Demised Premises 
and the right to inspect the Demised Premises at reasonable times. Provided that Tenant is 
in compliance with the terms and conditions of this Lease, Landlord, in inspecting the 
Demised Premises, shall not in any manner interfere with Tenant's use of the Demised 
Premises. 

Section 11. Insurance Required. 

(a) Tenant shall at all times maintain, with insurance companies 
authorized to do business in the State of Alabama, such coverage with respect to the 
Premises which shall cover risks of bodily injury and property damage arising out of the 
condition, maintenance, use or operation of the Premises and the Access Easement, 
including at least the aggregate amounts of insurance coverages as follows: 

(i) general liability insurance providing coverage against claims for 
bodily injury and property damage, in a minimum amount of $1,000,000 coverage per 
occurrence with respect to personal injury or death to anyone or more persons or damage 
to property; and 

(ii) business vehicle liability insurance against claims for bodily 
injury, death or property damage arising out of the use of all owned, non-owned and hired 
vehicles, such insurance to be in the amount of at least $1,000,000 coverage per 
occurrence with respect to bodily injury or death to one or more persons or damage to 
property; and 

(iii) general annual aggregate limit in an amount not less than 
$5,000,000.00 for all occurrences. 

(b) All such policies shall name Landlord as an additional covered person 
and Tenant shall provide evidence of such coverage at Landlord's request. 

Section 12. Condemnation. In the event of a taking of any portion of the 
Premises by eminent domain or any transfer in lieu thereof or by any other governmental 
action, which taking renders the Premises unsuitable in any material respect for Tenant's 
operations, Tenant may terminate this Lease as of the date of such taking by written notice 
to Landlord given within two (2) months after the taking deprives Tenant of possession of 
any such portion of, or access to the Premises. 

Section 13. Tenant's Indemnification. Tenant shall protect, defend, 
indemnify and hold harmless Landlord and its officers, members, employees and agents 
against and from any loss, cost (including reasonable attorneys' fees), damage or other 
liability arising out of any injury, bodily or otherwise, to, or death of, persons, or for 
damage to, or destruction of, property belonging to or leased by Landlord or Tenant, 
resulting from, arising out of, or in any way connected with (i) the performance of 
Tenant's obligations under this Lease, (ii) the construction, maintenance, repair, 
expansion, or operation of the Improvements, (iii) Tenant's possession of the Demised 
Premises, and (iv) Tenant's use of the Access Easement; provided, however that Tenant 
shall not be obligated to provide any indemnification pursuant to this Section where the 



event giving rise to such indemnification is caused solely by the gross negligence or 
willhl misconduct of Landlord. 

Section 14. Environmental Matters. 

(a) Tenant covenants, represents, and warrants that, except in accordance 
with Environmental Laws, Tenant's use of the Premises shall not and will not involve the 
use, storage, generation, or disposal of Hazardous Materials (as defined herein), and that 
Tenant shall not cause or permit any Hazardous Materials to be brought, used, stored, 
generated, or disposed on or about the Premises by Tenant, its agents, employees, 
contractors, subcontractors, or invitees. For purposes of this section, the term "Hazardous 
Materials" means any environmentally regulated substance or material, waste, pollutant or 
contaminant, defined as such or regulated by any Environmental Laws. "Environmental 
Laws" means any federal, state or local statute, law, ordinance, code, common law, rule, 
regulation, order or decree, regulating, relating to or imposing liability or standards of 
conduct concerning the protection of the environment, natural resources, health and safety, 
and/or activities involving any asbestos, asbestos-containing materials, materials 
presumed by law to contain asbestos, PCBs, petroleum, petroleum byproduct (including 
but not limited to, crude oil, diesel oil, fuel oil, gasoline, lubrication oil, oil refuse, oil 
mixed with other waste, oil sludge, and all other liquid hydrocarbons, regardless of 
specific gravity) natural or synthetic gas products, radioactive materials, andlor hazardous 
or toxic substances, chemicals or materials, or any other waste, materials, pollutant or 
contaminant that is regulated to protect the environment, as may now or at any time 
hereafter be in effect. 

(b) In the event of any discharge, spillage or other introduction in or on 
the Premises of any Hazardous Materials, Tenant shall promptly contain, remove or 
mitigate the same in accordance with applicable Environmental Laws. 

(c) Tenant shall indemnify and hold harmless Landlord, and its managers, 
members, employees, lenders, agents, successors and assigns, from and against all 
liability, laws, claims, damages and expenses, including, but not limited to, reasonable 
attorney's fees and expert's fees, clean up or other remediation costs and expenses, and 
governmental fines, arising out of or in connection with the introduction of any Hazardous 
Materials on the Premises after the Commencement Date or the violation of any 
Environmental Law in connection with the Premises after the Commencement Date. 

(dl Landlord represents that Landlord has no knowledge of the existence 
on the Premises of any Hazardous Materials. 

Section 15. Compliance with Laws. At all times during the term of this 
Lease, Tenant shall conform to, obey, and comply in all material respects with all present 
and future laws, ordinances, and regulations of all legally constituted authorities existing at 
the Commencement Date or at any time during the continuance of the term hereof which 
in any way are applicable to this Lease or the use of the Premises or any repair, 
replacement, demolition, renovation, construction, restoration, or excavation being done 
on or to the Premises. The Tenant shall not use, or suffer or permit the Premises, or any 
part thereof to be used in any manner that would constitute a legal nuisance or for any 
hazardous purpose. In the event, as the result of the Tenant's acts or omissions to act 
during the term of this Lease, any addition, alteration, change, or repair or other work of 



any nature, structural or otherwise, be lawfully required or ordered by an applicable 
governmental body or become necessary on account of any law, ordinance, or regulation 
of any governmental authority then in effect, or on account of any other reason with 
respect to the Premises, the entire expense thereof, regardless of when the same shall be 
incurred or become due, shall be paid by the Tenant and, in no event shall the Landlord be 
called upon to contribute thereto or do or pay for any work of any nature whatsoever on or 
relating to the Premises. 

Section 16. Estoppel Certificates. Each of the Parties to this Lease shall, 
without charge to the other, at any reasonable time and from time to time, within ten (10) 
days after notice from the other party, deliver an estoppel certificate to such party or to any 
third party specified by such party, duly executed and acknowledged, certifying: that this 
Lease is unmodified and is in full force and effect or, if modified, that this Lease is in h l l  
force and effect as modified and specifying such modifications; the dates to which the rent 
and any other payments payable by Tenant under this Lease have been paid in advance; 
that, to the best knowledge of the signer of such certificate that the other party is not in 
default in the performance of any of the terms, covenants or conditions of this Lease, and 
if so, specifying the nature of each such default of which the signer may have knowledge, 
whether or not there are any then-existing setoffs or defenses against the enforcement of 
any of the terms, covenants and conditions of this Lease, and if so, specifying the nature of 
same; and to such other statements of fact relating to this Lease as may be reasonably 
requested. 

Section 17. Tenant's Default. 

(a) Tenant's Default in the Payment of Rent. If Tenant shall default in 
payment of rent or any other sums due by Tenant hereunder when due, Landlord shall give 
written notice of such default to Tenant, and the failure of Tenant to cure such default within 
forty-five (45) days after the date of receipt of such notice shall, at the option of Landlord, be 
declared an Event of Default by Tenant. 

(b) Other Defaults by Tenant. If Tenant shall default in the 
performance of any other terms or provisions of this Lease, and if Landlord gives Tenant 
written notice of such default, and if Tenant shall fail to cure such default within thirty (30) 
days after receipt of such notice, or if the default is of such a character as to require more than 
thirty (30) days to cure, then, if Tenant shall fail to use reasonable diligence in curing such 
default, such failure shall be deemed an Event of Default, and Landlord may at its option 
cure such default for the account of and at the cost and expense of Tenant, and the reasonable 
sums so expended by Landlord shall be deemed to be additional rent and on demand shall be 
paid by Tenant on the day when rent shall next become due and payable. 

( 4  Remedies for Default. Upon the occurrence of an Event of Default, 
Landlord shall have the following rights and remedies, exercisable at Landlord's option: 

(i) Upon twenty (20) days written notice to Tenant, to thereupon 
re-enter and take possession of the Demised Premises with or without legal process, and 
Landlord shall have the right, at its option, from time to time, without terminating this 
Lease, to re-enter and re-let the Demised Premises, or any part thereof, with or without 
legal process, as the agent and for the account of Tenant upon such terms and conditions 
as Landlord may deem advisable or satisfactory, in which event the rents received on such 



re-letting shall be applied first to the expenses of such re-letting and collection including 
necessary renovations and alterations of the Demised Premises, reasonable attorney's fees 
and any real estate commissions, and if a sufficient sum shall not be thus realized or 
secured to pay such sums and other charges, (A) at Landlord's option, Tenant shall pay 
Landlord any deficiency monthly notwithstanding Landlord may have received rentals in 
excess of the rentals stipulated in this Lease in previous or subsequent months, and 
Landlord may bring an action therefor as such monthly deficiency shall arise, or (B) at 
Landlord's option, the entire deficiency, which is subject to ascertainment for the 
remaining Term of this Lease, shall be immediately due and payable by Tenant. Nothing 
herein, however, shall be construed to require Landlord to pay Tenant any surplus of any 
sums received by Landlord on a re-letting of the Demised Premises in excess of the rent 
provided in this Lease. 

(ii) To terminate this Lease upon twenty (20) days written notice to 
Tenant, and to proceed against Tenant at law or in equity for damages for breach of 
contract, without regard to whether or not possession shall have been surrendered to or 
taken by Landlord, and may commence action immediately thereupon and recover 
judgment therefor. 

(iii) No such re-entry or taking possession of the Demised Premises by 
Landlord shall be construed as an election on Landlord's part to terminate this Lease 
unless a written notice of such intention is given to Tenant. Notwithstanding any such re- 
letting without termination, Landlord may at all times thereafter, elect to terminate this 
Lease. Any such re-entry shall be allowed by Tenant without hindrance, and Landlord 
shall not be liable in damages for any such re-entry, or guilty of trespass or forcible entry. 

(iv) Any and all rights, remedies and options given in this Lease to 
Landlord shall be cumulative and in addition to, without waiver of or in derogation of, any 
right or remedy given to it under any law now or thereafter in effect. 

( 4  Notwithstanding anything written or implied, either within this Section 
or in this Lease, Tenant shall not be considered to be in material default of Other Defaults, 
as defined in Section 17(b), at any time so long as Tenant is proceeding with reasonable 
diligence to cure any such default identified by the Landlord in a delivered written notice 
as required herein. 

Section 18. Waivers. Failure of Landlord or Tenant to complain of any act or 
omission on the part of the other party no matter how long the same may continue, shall 
not be deemed to be a waiver by said party of any of its rights hereunder. No waiver by 
Landlord or Tenant at any time, express or implied, of any breach of any provision of this 
Lease shall be deemed a waiver of a breach of any other provision of this Lease or a 
consent to any subsequent breach of the same or any other provision. No acceptance by 
Landlord of any partial payment shall constitute an accord or satisfaction but shall only be 
deemed a part payment on account. 

Section 19. Notices. Every notice, approval, consent or other communication 
authorized or required by this Lease shall not be effective unless same shall be in writing 
and either delivered in hand or sent postage prepaid by United States registered or certified 
mail, return receipt requested, directed to the other party at its address mentioned below, or 
such other address as either party may designate by notice given from time to time in 
accordance with this section. The rent payable by Tenant hereunder shall be paid to 



Landlord at the same place where a notice to Landlord is herein required to be directed. 
Notices shall be sent: 

if to Landlord: Eastern Shore Shopping Center LLC 
c/o Randy Delchamps Real Estate & Development 
822 Azalea Road 
Mobile, Alabama 36693 

if to Tenant: Baldwin County Commission 
312 Courthouse Square, Suite 12 
Bay Minette, Alabama 36507 

Section 20. Governing Law. This Lease and the rights and obligations of the 
parties hereunder shall be governed by and be construed in accordance with the laws of the 
State of Alabama. 

Section 21. Quiet Enjoyment. Landlord covenants that if and so long as this 
Lease is in effect and for so long as Tenant shall comply with its obligations hereunder, 
Tenant shall quietly and peaceably have, hold and enjoy the Demised Premises without 
hindrance, interference or molestation by any person claiming by or through Landlord, but 
subject to the Permitted Encumbrances. 

Section 22. Time of Essence. Time is of the essence. Should any period of 
time specified herein end on a Saturday, Sunday or legal holiday, the period of time shall 
automatically be extended to 5:00 p.m. of the next full business day. 

Section 23. Severability. In case any one or more of the provisions contained 
in this Lease shall for any reason be held invalid, illegal or unenforceable in any respect, 
such invalidity, illegality or unenforceability shall not affect any other provision thereof 
and this Lease shall be construed as if such invalid, illegal or unenforceable provision had 
never been contained herein. 

Section 24. Miscellaneous. Wherever herein the singular number is used, the 
same shall include the plural, and the masculine gender shall include the feminine and 
neuter genders, and vice versa, as the context shall require. The section headings used 
herein are for reference and convenience only, and shall not enter into the interpretation 
hereof. This Lease may be executed in several counterparts, each of which shall be an 
original, but all of which shall constitute one and the same instrument. The terms 
"Landlord" and "Tenant" whenever used herein shall mean only the owner at the time of 
Landlord's or Tenant's interest herein, and upon any sale or assignment of the interest of 
either Landlord or Tenant permitted under the provisions hereof, their respective approved 
successors in interest and/or assigns shall, during the term of their ownership of their 
respective estates herein, be deemed to be Landlord or Tenant, as the case may be. 

Section 25. Entire Agreement. No oral statement or prior written matter shall 
have any force or effect. Tenant agrees that it is not relying on any representations or 
agreements other than those contained in this Lease. This Lease shall not be modified or 
canceled except by writing subscribed by all parties. 



Section 26. Authority of Parties. Landlord represents and warrants to Tenant 
that Landlord has taken all necessary action to authorize the execution, delivery and 
performance by Landlord of this Lease; and Tenant represents and warrants to Landlord 
that Tenant has taken all necessary action to authorize the execution, delivery and 
performance by Tenant of this Lease. 

IN WITNESS WHEREOF, the parties hereto have caused this Lease to be duly executed, 
under seal, as of the day and year first set forth above. 

LANDLORD: 

TENANT: 

BALDWIN COUNTY COMMISSION 



STATE OF Al&mG 
COUNTY OF c k d b  

L 

I, 1 h d  , a Notary Public, in and for said County and State, 
hereby certify that Randy Delchamps, whose name as Member and Manager of Eastern Shore 
Shopping Center, LLC, a limited liability company, 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 conveyance, he, as such officer and with full authority, executed the same voluntarily for and 
as the act of said company. 

GIVEN under my hand and seal this the I 0 *d!y of h C- ,2009. 

hod 
Notary Public 
My Commission Expires: 

NOTARY PIIHL1( STA TC. O k  ALAUAAIA AT LARGE 
MY COhlMlSSlOh' EXPIRES: Apr 15,2812 
BONDED THKU NOTARY PliBLlC IlhDERWRITERS 

STATE OF ALABAMA 
COUNTY OF R&- L, i h 

I, Lo P : G . k u CC I' h , a Notary Public, in and for said County in said 
State, hereby certify that Charles F. Gruber, whose name as Chairman of the Baldwin County 
 omm mission 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 Agreement, he, in his capacity 
as such Chairman of the Baldwin County Commission, executed the same voluntarily on the day 
the same bears date. 

6 
GIVEN under my hand and seal this the / 0 day of b 4 r Q m Lor ,2009. 

c. 

Notary Public 



EXHIBIT A 

Site Plan 





EXHIBIT B 

Legal Description 

Beginning at the Northeast comer of Lot I, Schneider Leasehold as recorded in Map Book 8, 
Page 18, Probate Court Records, Baldwin County, Alabama; thence South 00 degrees 06 minutes 
34 seconds West along the East line of said Lot 1, a distance of 476.50 feet to a point on the 
South line of said Lot 1; thence South 89 degrees 58 minutes 33 seconds West along said South 
line a distance of 103 feet to a point; thence North 00 degrees 06 minutes 34 seconds East a 
distance of 476.59 feet to a point on the North line of said Lot 1, Schneider Leasehold; thence 
East along said North line 103 feet to the point of beginning. Containing 1 .I24 Acres. 



STATE OF ALABAMA ) 

COUNTY OF BALDWIN ) 

AMENDMENT TO 
GROUND SUBLEASE 

KNOW ALL MEN BY THESE PRESENTS that this Amendment to the Ground 

Sublease (hereinafter "Sublease") is made by and between the Baldwin County Commission, 

(hereinafter "County") and Eastern Shore Shopping Center, LLC, (hereinafter "Shopping 

Center"). 

W I T N E S S E T H :  

WHEREAS, County approved the Ground Sublease between the County and the 

Eastern Shore Shopping Center, LLC for the purpose of development and operation of a 

BRATS transit hub facility; and 

WHEREAS, to the satisfaction of both parties, the Ground Sublease was executed on 

the 10th day of December, 2009; and 

WHEREAS, County and City have agreed to amend the number of years that the 

Sublease will be in effect (Term); and 

WHEREAS, County and City wish to amend the executed Ground Sublease as 

provided below. 

NOW THEREFORE, in consideration of the premises and the mutual covenants 

contained within this Amendment, the sufficiency of which is hereby acknowledged, County 

and Shopping Center do hereby amend the Ground Sublease of December 10,2009 as 

follows: 

Amendment io  OmundSuhi~se 
B C C F A ~ ~ ~ ,  Shore Showins Ccnim 1.K 



1 .  RECITALS: 

The recitals stated above are incorporated by reference, as if fully set forth herein. 

2 .  AMENDED PROVISIONS: 

The provision of the original Ground Sublease dated December 10,2009 referencing 

the "Term" and identified as "Section 2." is hereby amended to read as follows: 

Section 2. Term. 

(a) The initial term of this Lease shall commence on the Commencement Date and 

shall expire on the fortieth (40'~) anniversary of the Rent Commencement Date 

(defined in Section 3), unless sooner terminated as provided herein (the "Initial 

Term"). The term "Commencement Date" shall he the date on which this Lease is 

fully executed by the Parties as evidenced by the dates below their respective 

signatures to the Lease. 

(b) Provided Tenant is not then in default hereunder, Tenant and Landlord may 

agree to extend the Lease, for a term as determined by the Parties ("Extended Term"), 

if written notice is provided to Landlord not less six (6) months prior to expiration of 

said Initial Term. In the event such notice is provided and the Parties hereto agree to 

said Extended Term, this Lease must be amended to include the details of such 

Extended Term. Any reference in this Lease to "term" shall mean the then applicable 

term, whether it is the Initial Term or any Extended Term, provided Tenant and 

Landlord have agreed and executed the required Lease amendment for any such 

Extended Term. 



3. TERMS OF THE ORIGINAL GROUND SUBLEASE BROUGHT FORTH: 

Any and all provisions contained within the Ground Sublease dated December 10, 

2009 currently in existence (as attached hereto) are hereby incorporated herein by reference to 

the extent they are not altered or amended herein by this amendment. To the extent that any 

provision of the Ground Sublease is altered, amended, or contradicted by this Amendment, the 

language and terms of this Amendment shall control. 

THIS IS INTENDED TO BE A LEGALLY BINDING CONTRACT. IF YOU DO NOT 
UNDERSTAND THE LEGAL EFFECT OF ANY PART OF THIS CONTRACT, SEEK 
LEGAL ADVICE BEFORE SIGNING. 

Amendment lo Gmund Sublmx 
BCC,Laslem Shorc Shoppiw Center. LLC 



IN WITNESS WHEREOF, this Amendment has been executed by each of the 

parties hereto and signed by an officer thereunto duly authorized and attested. 

BALDWIN COUNTY, ALABAMA, a 
political subdivision of the State of Alabama 

BY: 

Chairman 

EASTERN SHORE SHOPPING CENTER, LLC 

BY: 

Member a;;% Manager 

STATE OF ALABAMA 

COUNTY OF BALDWTN 

1, a Notary Public, in and for said County in said 
State, hereby certify that Charles F. Gruber, whose name as Chairman of the Baldwin County 
Commission 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, in his 
capacity as such Chairman of the Baldwin County Commission, executed the same voluntarily 
on the day the same bears date. 

GIVEN under my hand and seal this the ,2010. 

. 
My Commission Expires: 

AU\BIIMA AT LARGE 
€8 Mar11.2013 



STATE OF ALABAMA 

COUNTY OF BALDWIN 

1, , a Notary Public, in and for said County in said 
State, hereby certify that Randy Delchamps, whose name as Member and Manager of Eastern 
Shore Shopping Center, LLC, a limited liability company, 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, as such officer and with full authority, 
executed the same voluntarily for and as the act of said company. 

GIVEN under my hand and seal this the ay of ,2010. 

Arnmdmcni to Gmund Subirase 
BCC.Ea3tem Shore Shopping Center. 1 . X  



STATE OF ALABAMA Q 
COUNTY OF MOBILE 8 

This GROUND SUBLEASE (this %ease'% &&e as of the Cornmeaftmart Date 
[defmed in Section 2(a) herein], is ma& by and bctwan EASTERN =ORE SHOPPMG 
CENTER UC, ('%andlo&") and the BALDWIN COUNTY COMMISSION ('Tonant''), 
collactively rcfemd to as the'Ydes." 

In consideration of the sum of Ten Dollam ($10.00) other good and valuable 
cM1Sideration, and the mutual covenenfa contained herein, and intendiig to be legally bound 
hereby, Lendlord and Tenant hereby agna with each other as follows: 

(a) Landlord henby leama and md to Tenant, and Tenant bemby takes 
and hirea from Landlord, upan and subject to the terms, cunditioo8, cov~anant?l and 
provisions heroof, all that cortsia paawl of land, situated in Faidrope, Alsbama. as shown 
on site plan attached h e m  as and made part hemof together with any and all 
appurtenancq rights, privileges and easements bcncf~ting, belonging or pc&&hg thereto 
(all the foregoing hereinafter somdimcs rcfcrred to as the " D o m i  Premisesn or the 
"Pdses") .  A legal description of the Premises is set forrh on attached 
hmto and madc a part hereof. Thc Demised Prcmisas am subject to those certain 
encumbrances described as follows (the "Pcrmittal Enoumbran~ds''): 

(i) Lease dated Scptembrr 9, 1998 by and b e e n  the Fairhope 
Single Tax Corporation as lessor and Landlord as lessee (the "Prime Lease'?; and 

(ii) Real Estate Mortgage dated October 21,2008, made by Landlord 
in favor of Woodlands Bank. 

@f The Parties agree that in the event Tenant's surfcy of the h i a e s  
should conflict with the drawing on Exhibit ot the legal dcscription on Exhibit "B", 
the Parties will execute an amendment to this Leaso which will make the appmpdate 
substitution for such exhibit@). 

(cf Landlord also grunts to Ten& a non-exclusive easement (the "Access 
Ehement")vcr and across the parking area of Landlord's adjacent shopping center (the 
"Centef'), as shown on the site plan attached as Exhibit subject to the following 
tmns and condiiioos: 

(i) The Access Easement shell be used oniy for access from the 
Premises to US. Highway 98 (Gmeno Road), and tho mute shall cornmeme at the 
southeastern comer of the Premises, theme dong thc drive bctwean the southern-mat 
building in the Center and the southern boundary of the Center, and thence dong and over 
me driveways in the parking ana of the Center. 

(ii) Landlord reserves the right to comtruct buildings and other 
improvements in the parking area and to remange the driveways and packing splines 



thereon, provided however that access from the Pnmises to US. Highway 98 shall not be 
denied by reason of such rcammgements. 

(iii) lo the event that Tenant obtains the right to use the adjacent drive 
fbr access to US. Highway 98, Landlord and Tenant shall amend this Lease to provide 
that the Access Fasement is terminatad and thnt all refemxm to sams in the Lesse are 
deemed deleted % "adjacent drive" is that driveway which is located on adjacent 
property south of the Center and ~ n n i n g  along the southem boundary of ih P m m b  and 
the Center, as shown on Exhibit. 

(iv) Notwithstanding the provisions of subsection (b) of this Section 1, 
the site plan attached hereto as Exhibit "Al: shall remain a psrt of this Leas until such 
time as the Access Ea~ement msy be tenninatcd. 

Sixtloa2. Term. 

(a) The initial term of this Lease shall commence on the Commencement 
Date and shall expire on the twentieth (20'") anniversary of the Rent Co-mt Date 
(defined in Section 3). unless sooner terminated as provided herein (the *Initial Term"). 
The term "Commencement Date" shalt be the date on which this Lease is fully executed 
by the Parties as evidenced by the dates below Wi respective signstum to ttti Lwe .  

(b) Provided Teaant is not then in default hereunder, Tenant shall have the 
right to extend the Leasa term for three (3) extended t e r n  of Eve (5) yam each (each an 
"Extended Term")), commencing at the expiration of the then current term, by providing 
written notice to Landlord not less than six (6) months prior to expiration of said current 
term. Any reference in this Lease to the ''term" shall mean the then applicable term, 
whether it is the Initial Term or any Extended Tmn, provided Tenant shall have elected to 
exercise its option for any such Extended Term. 

Section 3. Rent. 

(a) Tenant shall pay tent to Landlord, at LandlorrPs address for notices (or 
to m h  other prsons w at such other addresses as Landlord may, from time to time, by 
written notice dire&), the sum of Twenty-Four Thousand and NdlOO Dollars 
(S24,OOO.W) per annum, commencing on the Rent Commencement Date and continuing 
on the same day of each year thereafter. The term r(ent Commencement Date" is the 
edict of (i) that date on which Tenant receives the first installment of payments tiom the 
City of Failhope providing fmancial assistance for the operation of the PBrmitted Use, or 
(ii) the expiration of the Inspection Period (defined in Section 51, unless Tenant shall have 
terminated this Lease as provided m said Section 5. 

(h) Commencing on the fifth (5') anniversary of the Rent Commencement 
Date and on each fifth (59 anniversary thematter during thc tern, tbe annual rent shall be 
increased by an amount equal to GAeen (15%) of the annual installment of rent payable for 
the immediately preceding year. 

Section 4. Use of Premises. The Premises shall be used only for 
development and operation of a HUB Center transit facility and for other uses and 



activities reasonably related to providing transit and transportation services (the "Permitted 
use"). 

Sedion 5. Inspection Period. 

(a) Tenant shall have a petid of the earlier of (i) the data of the Rglt 
Commencement Date or (ii) five (5) months following the cbmmmcement Date (in either 
case, the "Inspection Period') to (i) detennine whether thc Pnmises are suitable for the 
Pemitted Use, and armnge for and secure financing for development of the Ranises and 
conshotion of the Improvements (collectively, the "Conditions"), and (ii) obtain all 
authorizations, permits and licenses. including, but not limited to, Wkfing permits, 
signsge panits (including but aot limited to prmita for pylon signage), zoning and 
subdivision intapretations and confirmations, permits and apgrovals and all variances, 
utility permits, authorizations and tascments necessary for thc Permitted Use and 
construction of the Improvaneats fcollffitivety, "Appmvals") If the Conditions are not 
satisfied or if Tenant has not received or is denied or refusal any such Approvals 
necessary to assure that the Permitted Use and construction of the Improvements will not 
be physically or financially impaired, all as determined in Tenant's sole disorction, prior to 
the expiration of the Inspection Period, or if the necessary Appmvals are p n t e d  s&ject 
to any conditions that T m t  deems will physically or financially impair Tenant's 
intended use and development of the Premiscs prior to such expitation date, then Tenant 
may terminate tbis Lease by furnishing written notice to Landlord of election to terminate 
prior to the expiration of the laspection Period. Landlord agrees upon request of Tenant to 
execute or join in the execution of any application for permits and licenses which may be 
necessary in connection with the Permitted Use or consmtion of the Improvements. 
Fsiiure of Tenant to exercise its right to terminatc this Lease in accordance with the tern 
of this Section 5 shell constitute a waiva of such right. 

(3) In the event Tenant el- to terminate this Lease as provided in this 
Section 5, Tenant shall repair any damage to thc Premises and shall restore same to the 
condition existing as of the Commencement Date. 

Section 6. Trues and Utility Expe~es .  Tenant shall pay or cause to be paid 
before delinquent all ad valorem taxes, general and special assessments and other public 
charges, if any (collectively, "Taxes"), levied upon or a s s d  against the Improvements 
to be consmrcted by Tenant on the D u n i d  Premises. In the event that Tenant is exempt 
from payment of my Taxes, Tenant shall tekc such steps as may be appropriate to claim or 
establish such exemption, to the end that Landlord shall not be liable for any such Taxes. 
Tenant shall also pay or cause to be paid all charm for gas, electricity, water, sewer, and 
othcr public utitity services supplied to the Demised Premises and used try Tenant during 
the term of this Lease. This provision does not require Tenant to p y  any taxes on 
Landlord's property. 

Section 7. Improvements, Repairs, Addiions and Replacements. 

fa) Tenant shall have the right, at its own cost and expense, to construct 
on any part or all of the Demised Premises, at any time and fmm time to time, any 
improvements that are consistent with the Pemitted Use (the "Improvements"); provided. 



that the ssmc shall & in compliance with all fhen applicable building codes and 
onfianccs. 

@f Tenant shall, at all times during the tenn of this Leesc, and at its own 
cost and expense, keep and maintain or muse to be kept and maintained in repair and good 
condition, all hpmvements at any time e n m d  on the Demised Premises, and shall use 
all reasonable precaution to prevent weste, damage of injury. 

(c) Tenant may, at its option and at its own cost and expense, at any time 
and from time to time, make such alterations, changes, replacements, improvements and 
additions in and to the Demised Premises, and Impmvements thereon, es it msy deem 
desirable, including the demolition of any Improvement(s) that now or hereafter may be 
situated or erocted on the Demised Premists. 

(d) Ptior to commencement of constructim of any Improvements or of 
any material alterations thereto, Tenant shail prepan aMT submit to Landlord for its 
approval plans and spxifioations for same, which approval shall not & unreasonably 
withheld or delayed. 

( 9  At all times during the term of this Lease title to the Improvements and 
all property affixed themto or located therein or on the Pnmiseo, and all afterations, 
changes, additions and accessions thereto, shall be and remain vested in the Tenant. Upon 
the expitation or earlier termination of the term of this Lease, Tenant shall quit and 
surrender the Demised Premises and, unless Landlord requites that the Improvements be 
removed, title to %he lmpmvements and such property, alterations, changes, additions and 
accsssions shall, subject to the last sentence in this Section 7, autmnaticaUy and without 
further act on the part of the Tenant or the Landlord, vest in the Landlord. In the event 
that Landlord requires removal of the Improvements, the term of this Lease shaU be 
extended for such time as is reasonably fficessary for Tenant to accomplish such removal 
but in no event to exceed a period of six (6) months. Such extension shall be on the same 
terms as set fo& herein, except that no rent shall be due or payable by Tenant. 
Notwithstanding the foregoing, Tenant shall have the right at its election, to remove that 
portion of the hpmvements which constitute personal property and fixtures, as well as 
structures, fuel storage tanks and related equipmen$ 

Section 8. Aasignmeat and Subletting. Tenant may assign its interest in this 
Lease or sublet the Premiscs in whole or in part, provided (i) no such assignment or 
subletting shall relieve Tenant of its obiigations hereunder, and (ii) Landlord fvst approves 
any such assignment or sublease, which approval shall not be u~easonably withheld or 
delayed. 

Section 9. Conditiou of P r e h ;  Zoning and Pennib. Tenant 
acknowledges thnt Tenant will have access to the Premises to conduct such tests and 
studies as Tenant deems appropriate and that the Premises are hereby leased to Tenant "as 
is" and "with all faults" and without any representation or warranty being expressed or 
implied, including, but not limited to, any representation or warranty regarding 
environmental matters. Landlord shall not bs responsible or liable for any injury, loss or 
damage to any persons or property caused by any defect, whether patent, talent or 
otherwise, existing in, on or under the Premises or any improvement located thereon, or 
from rain, wind, soil conditions or any other cause whatsoever. Nothing contained herein 



shall be conshed as a warranty that the Premises a n  suitable for the use and purpose for 
which they are leased. 

Section 10. Inspection. Landlord shall have access to the Demised Premises 
and the right to inspect the Dcmised Premises at reasonabk times. Provided that Tenant is 
in compliance with the tern and conditions of this Lease, Landlord, in inspecting the 
Demised Premises, shall not in any manner interfere with Tenant's use of the Demised 
Premim. 

Section 11. tnsuranca Reqnired. 

(a) Tenant shall at afl times maintain, with insurance companies 
authorized to do business in the State of Alabama, such coverage with respat to the 
Premises which shall cover risks of bodily injury and property damage er is i i  out of the 
condition, maintenance, use or operation of the Premises and the Access Easement, 
including at least the aggregate amounts of insursnoe coveragas as follows: 

(i) general liability i n s w e  providing coverage against claims for 
bodily injury and property damage, in a minimum amount of $1,000,000 coverage per 
occurrence with respect to personal injury or death to anyone or hare pemns or dsmage 
to property; and 

(ii) business vehicle liability insurance agiost claims for bodily 
injury, death or property damage wising out of the use of all owned, non-owned and hired 
-ebicles, such insurance to be in the amount of at least $1,000,000 coverage per 
occurrence with respect to bodily injury or death to one or more persons or damage to 
property; and 

(iii) general annual aggregate limit in an amount not less than 
$5,W0,000.00 for all occmnces. 

(b) All such policies shall name Landlord as an additional covered person 
and Tenant shall provide evidence of such wverage st Landlord's request. 

sort lo^ 12. CondemostJon. In the event of a taking of any portion of the 
Premises by eminent domain or any transfer in lieu thereof or by any orficr governmental 
action, which taking renders the Premises muitable in any material respect for Tenant's 
operatious, Tenant may terminate this Lease as of the date of such taking by written notice 
to Landlord given within two (2) months after the taking deprives Tenant of possession of 
any such portion of, or access to the Premises. 

Seetion 13. Tenant's IndemniIiition. Tenant shall protect, defend, 
indemnify and hold harmless Landlord and its officem, members, employees and agents 
against and from any loss, cost (including reasonable attorneys' fees), damage or other 
liability arising out of any injury, bodily or othwwise, to, or death of, persons, or for 
damage to, or destruction of, prop* belonging to or leased by Landlord or Tenant, 
resulting from, arising out of, or in any way connected with (i) the ptrfonnance of 
Tenant's obligations under this Lease, (ii) the construction, maintenance, repair, 
expansion, or operation of the improvements, (iii) Tenant's possession of the Demised 
Premises, and (iv) Tenant's use of the Access Easement; provided, however that Tenant 
shall not be obligated to provide any indemnification pursuant to this Section where the 



event giving rise to such indemnification is caused solely by the gross negligence or 
willful misconduct of landlord. 

Section 14. Envixonmental Mattem. 

(a) Tenant covenants, represents, and warrants that, except in accordance 
with Environmental Laws, Tenant's use of the Premises shall not and will not involve the 
use, storage, generafion, or disposal of H a d u s  Mater'Isfs (ss defined herein), and that 
Tenant shall not cause or pennit any Hazardm Materials to be bmught, used, stored, 
generated, or disphsed on or about the Premisea by Tenant, its agents, employees. 
contractom subcontractors, or invitces. For purposes of this section, the term "&gg&~@ 
&&&j&" meats any environmentally regulated substance or material, waste, pollutant or 
oontaminanf d e f d  as such or regulated by any E n v i r o m d  Laws. ' 
w" means any federal, state or I d  statute, law, ordinance, code, common law, rule, 
regulation, order or d m ,  regulating, relating to or imposing liability or standards of 
conduct concerning the protection of the environment, natural resources, health and safety, 
andlor activities involving any asbestos, asbestos-wntaining materials, materials 
presumed by law to contain asbestos, PCBs, pcholcm, pttrolavm byproduct (including 
but not limited to, c d e  oil, diesel oil, fitel oil, gasoline, lubrication oil, oil refuse, oil 
mixed with other waste, oil sludge, and all other liquid hydmcarbotbq regardless of 
speciffc gravity) natural or synthetic gas products, radioactive materials, andlor hazardous 
or toxic substances, chemicals or materials, or any other waste, materials, pollutant or 
contaminant that is regulated to protect the environment, as may now or at any time 
hereafter be in effect. 

(b) in the event of any diiharge, spillage or other introduction in or on 
the Premises of any Hazardous Materials, Tenant shall p r o d y  contain, remove or 
mitigate the same in accordance with applicable Environmental Laws. 

( 4  Tenant shall indemnify and hold harmless Landlord, and its managers, 
members, employees lenders, agents, successors and assigns, from and against all 
liability, laws, claims, damages and expenses, including, but not limited to, reasonable 
attorney's fees and expert's fees, clean up or other remediation costs and expenses, and 
governmental fines, arising out of or in connection with the introduction of any Hazardous 
Materials on the Premises after the Commencement Date or the violation of any 
Environmental Law in connection with the Premises after the Commencement Date. 

(4 Landlord represents that Landlord has no knowledge of the existence 
on the Premises of any Hazardous Materials. 

Section 15. Compliance with Laws. At all tirnea during the twm of this 
Le-sse, Tenant shall conform to, obey, and comply in all material respects with all present 
and future laws, ordinances, and regulations of aU legally constituted authorities existing at 
the Commencement Date or at any time during the continuance of the term hereof which 
in any way are applicable to this Lease or the use of the Premises or any repair, 
replacement, demolition, renovation, construction, restoration, or excavation being done 
on or to the Premises. The Tenant shall not use, or suffer or permit the Premises, or any 
part thereof to be used in any manner that would constitute a legal nuisance or for any 
hazardous purpose. In the event, as the result of the Tenanfs acts or omissions to act 
during the term of this Lease, any addition, alteration, change, or repair or other work of 



any nature, structural or otherwise, be lawtiilly required or ofdered by an applicable 
governmental body or become necessary on account of any law, ordinance, or regulation 
of any governmental authority then in effect, or on account of any other -on with 
respect to the Premises, the entire. expense. t h m f ,  regardless of when the same shall be 
incurred or become due, shall be paid by the Tenant and, in no event shall the Landlord be 
called upon to contribute thereto or do or pay for any work of any nature whatsoever on or 
relating to the Premises. 

Section 16. %toppel Certifiites. Eaeh of the Parties to this Lease shall, 
without charge to the other, at any reasonable time and h m  time to time, within tea (10) 
days &r notice from the other party, deliver an estoppel certificate to such party or to any 
third party specified by such party, duly executed and acknowledged, certifying: that this 
Lease is unmodified and is in full force and effect or, if modified, that this Lease is in full 
fone and efFect as modified and specifying such modifications; the dates to which the rent 
and any other payments payable by Tenant under this L a w  have been paid in advance; 
that, to the best knowledge of the signer of such certifcate that the otha party is not in 
default in the performance of any of the terms, covenants or conditions of this Lease, and 
if so, specifying the nature of each such default of which the signer may have knowledge, 
whether or not there are any then-existing setoffs or defenses against the enforcement of 
any of the terms, covenants and conditions of this Lease, and if so, specifying the nature of 
same; and to such other statements of fact relating to thii Lease as may be reasonably 
requested. 

Secrion 17. Tenant's DefPoIt. 

(8) Tenant's Default in the Payment of Rent. If Tenant shall default in 
payment of rent or any other sums due by Ten& haunder when due, Landlord shall give 
written notice of such default to Tenant, and the failure of Tenant to cure such default within 
forty-five (45) days affer the date of receipt of such notice shall, at the option of Landlord, be 
declared an Event of Default by Tenant. 

(b) Other Defaults by Tenant. If Tenant shall default in the 
performance of any other terms or provisions of this Lease, acd if Landlord gives Tenant 
written notice of such default, and if Tenant shall fail to cure such default within thirty (30) 
days after receipt of such notice, or if the default is of such a character as to nquh more than 
t h i i  (30) days to cure, then, if Tenant shall fail to use reasonable diligence in curing such 
default, such failure shall be deemed an Event of Default, and Landlord may at its option 
cure such default for the account of and at the cost and expense of Tenant, and the reasonable 
sums so expended by Landlord shall be deemed to be additional rent and on demand shall be 
paid by Tenant on the day when rent shall next become 6ue and payable. 

( 4  Remedies for Default. Upon the oewmnce of an Event of Default, 
Landlord shall have the following rights and remedies, exercisable at Landlord's option: 

(i) Upon twenty (20) days written notice to Tenant, to thereupon 
re-enter and take possession of the Demised Premises with or without legal process, and 
Landlord shall have the right, at its option, from time to time, witbout teminating this 
Lease, to re-enter and re-let the Demised Premises, or any part thereof, with or without 
legal process, as the agent and for the account of Tenant upon such terms and conditions 
as Landlord may deem advisable or satisfactory, in which event the rents received on such 



*letting shall be applied first to the expenses of such re-letting and collection including 
necessary renovations and alterations of !he Demised Premises, reasonable attmy's fees 
and any real eatate commissions, and if a sufficient sum shall not be thus realized or 
secured to pay such sums and other charges, (A) at Landlord's option, T a t  shall pay 
Landlord any deficiency monthly notwithstand'mg Landlord may have received rentals in 
excess of the rentals stipulated in this Lessa in previous w subsequent months, and 
Landlord may king an action therefor as such monthly deficiency &ll arise, or (3) at 
Landlord's option, the entire deficiency, which is subject to ascertainment for the 
remaining Term of this Lease, shall be immediately due and payable by Tenant. Nothing 
herein, however, shall be construed to quire Landlord to pay Tenant any surphw of any 
sums received by Landlord on a re-letting of the Demised Premises in excess of the rent 
provided in this Lease. 

(ii) To terminate this Lease upon twenty (20) days written notice to 
Tenant, and to proceed against Tenant at law or in equity for damages for breach of 
contract, without regard to whether or not possession shall have been surrendered to or 
taken by Landlord, and may commence action inmediily thereupon and recover 
judgment therefor. 

(iii) No such n-cntry or taking possession of the Dwnistd Premises by 
Landlord shall be construed as an election on Landlord's part to terminate this Lease 
unless a written notice of such intention is given to Tenant. Notwithstanding any such re- 
letting without termination, Landlord may at all times thenafter, elect to terminate this 
Leas .  Any such re-entry shall be allowed by Tenant without hindrance, and Landlord 
shall not be liable in damages for any such re-entry. or guilty of trespass or forcible entry. 

(iv) Any and all rights, remedies and options given in this Lease to 
Landlord shall be cumulative and in addition to, without waiver of or in derogation of, any 
tight or remedy given to it under any law now or thereahr in effect. 

( 4  Notwithstandimg anything written or implied, either within this Section 
or in this Lease, Tenant shall not be considered to be in material default of Other Defaults, 
as defmed in Section 17@), at any time so long as Tenant is prooeedmg with m n a b l e  
diligenoe to cure any such default identified by the Landlord in a delivered written notice 
as required herein. 

Section 18. Waivers. Failure of Landlord or Tenant to wmpkin of any acf or 
omission on the part of the other party no matter how long the same may continue, shall 
not be deemed to be a waiver by said party of any of its rights hereunder. No waiver by 
Landlonl or Tenant at any time, express or implied, of any breach of any provision of this 
Lease shaU be deemed a waiver of a breach of any other provision of this Lease or a 
consent to any subsequent breach of the same or any other provision No acceptance by 

' 
Landlord of any partial payment shall constitute an accord or satisfaction but shaU only be 
deemed a part payment on account. 

Section 19. Notices. Every notice, approval, consent or other communication 
authorized or required by this Lease shall not be effective unless same shall be in writing 
and either deliveffid in hand or sent postage prepaid by United Stales registered or certified 
maii, return receipt requested, directed to the other party at its address mentioned below, or 
such other address as either party may designate by notice given fmm time to time in 
accordance with this section. The rent payable by Tenant hereunder shall be paid to 



Landford at the same place where a notice to Landlord b herein required to be d i t e d  
Notices shall be sent: 

if to Landlord: Eastern Shore Shopping Center LLC 
d o  Randy Delchamps Real Estate & Development 
822 Azalea Road 
Mobile, Alabama 36693 

if to Teoant: Baldwin County Commission 
3 12 Courthome Square, Suite 12 
Bay Minette, Alabama 36507 

S d n  20. Governing Law. This Lease and the rights and obligations of the 
~tuties hereunder shall be governed by snd be wnstrued in accordance with the laws of the - - 

State of Alabama. 

Section 21. Quiet Enjoyment. Landlord wvcnanls that if and so long as this 
Lease is in effcct and for so tong 8s Tenant shall comply with its obiigations hereunda, 
Tenant shall quietly and peaceably have, hold and enjoy the Demised Premises without 
hindrance. interference or molestation by any person claiming by or through Landlord, but 
subject to the Pemtined Encumbrances. 

Section 22. Time of Essence. T i  is of the essence. Should any period of 
time specified herein end on a Saturday, Sunday or legal holiday, the period of time shall 
automatically be extended to 5:00 p.m of the next full businessday. 

Section 23. Severnbility. In case any one or more of the provisions contained 
m this Lease shall for any reason be held invalid, illegal or unenforceable in any respect, 
such invalidity, illegality or unenforceability shall not affect any other provision thereof 
and this Lease shall be construed as if such invalid, illegal or unenforceable provision had 
never been contained herein. 

See t i  24. Miscellaneous. Wherever herein the singular number is used, the 
same shall include the plural, and thc masculine gender shall include the feminine and 
neuter genders, and vice versa, an the context shall require. The section h e a d i i  used 
herein are for reference and convenience only, and shall not enter into the interpretation 
hereof. This Lease may be executed in sevaal counterparts, each of wbich shall be an 
original, but all of which shall constitute one and the same instrument. The terms 
"Landlord" md 'Tenant" whenever used herein shall mean only the owner at the time of 
Landlord's or Tenant's interest herein, and upon any sale or assignment of the interest of 
either Landlord or Tenant permitted under the provisions hereof, their respective approved 
successors in intwest and/or assigns shall, during the term of their ownership of their 
respective estates herein, be deemed to be. Landlord or Tenant, as the cssc may be. 

Section 25. Entire Agreement. No oral statement or prior written matter shalt 
have any force or effect. Tenant agrees that it is not relying on any representations or 
agreements other than those contained in this Lease. This Lease shall not be modified or 
canceled except by writing subscribed by all parties. 



Section 26. Authority of Parties. Landlord represents and warrants to Tenant 
that Landiord has taken all necessary action to authorize the execution, delivery and 
performance by Landlord of this Lease; and Tenant represents and w m n b  to Landlord 
that Tenant has taken all necessary action to authorize the executioh delivery and 
performance by Tenant of this Lease. 

IN WITNESS WHEREOF, the parties hereto have caused this Lease to be duly executed, 
under seal, as of the day and year first set forth above. 

LANDLORD: 

Date: 

TENANT: 

BALDWIN COUNTY COMMISSION 

By: + &&- 
Charles F. G ~ b e r  . , , 

Chairman . . 
. . 

Date: 1 2 /  /O/S od(; 

. . 



STATE OF A l d - c ~  
COUNTY OF- 

I. Timi CQS~: 1 h.) , a Notary Public, in and for said County and State, 
hereby certify that Randy Dekhamps, whose name as Member and Manager of Eastern Shore 
Shopping Center, LLC, a limited liability company, is signed to the foregoing instrument and 
who is known to me, acknowledged befon me on this day that, being informed of the contents of 
the conveyance, he, as such officer and with full authority, executed the same voluntarily for and 
as the act of said company. 

10*dayof h e - L  ,2009. GIVEN under my hand and seal this the - , 

N o m  Public 

STATE OF ALABA 
COUNTY OF 

I, CI. . 1 u C.(: i % a Notary Public, in and for said County in said 
State. herebv certifv that Charles F. Ciruber. whose name as Chairman of the Baldwin County - . -- - , . . - . - - . . 
Commission is signed to the foregoing instrument and who is known to me, acknowledged 
before me on this day that, being infmed of the contents of the Agreement, he, in his capacity 
as such Chairman of the Baldwin County Commissio~ executed the same voluntarily on the day 
the same bears date. 

GlVEN under my hand and seal his the of b 4 -$&--, 2009. 



IEHrBIT A 

Site Pian 





Beginning at the Northeast comer of Lot 1, Schneider Leasehold as recorded in Map Book 8, 
Page 18, Probate Court Rmrds, Baldwin County. A l w ,  thence South 00 degrees 06 minutes 
34 scconds West along the East line of said Lot 1, a distance of 476.50 feet to a point on the 
South line of said Lot I ;  thence South 89 degrees 58 minutas 33 seconds Wcst along said South 
line a distance of 103 feet to a point; thence North 00 degrees 06 minutes 34 wxonds East a 
distance of 476.59 feat to a point on the North like of said Lot 1, Schneider Leasehold; theme 
East along said North line 103 feet to the point of beginning. Containing I .I27 Acres. 



STATE OF ALABAMA ) 

COUNTY OF BALDWIN ) 

SECOND AMENDMENT TO 
GROUND SUBLEASE 

KNOW ALL MEN BY THESE PRESENTS that this Second Amendment to 

the Ground Sublease (hereinafter "Sublease") is made by and between the Baldwin 

County Commission, (hereinafter "County") and Eastern Shore Shopping Center, LLC, 

(hereinafter "Shopping Center"). 

W I T N E S S E T H :  

WHEREAS, County approved the Ground Sublease between the County and the 

Eastern Shore Shopping Center, LLC for the purpose of development and operation of a 

BRATS transit hub facility; and 

WHEREAS, to the satisfaction of both parties, the Ground Sublease was 

executed on the 10th day of December, 2009; and 

WHEREAS, County and City agreed to amend the "Term" of the Sublease and to 

the satisfaction of both parties, an amendment was executed on February 16,201 0; and 

WHEREAS, County has been advised of a discrepancy in the legal description of 

the property as contained in Exhibit "B" to the Sublease; and 

WHEREAS, County and City have agreed to correct the property description and 

wish to amend the property description as provided below. 

NOW THEREFORE, in consideration of the premises and the mutual covenants 

contained within this Amendment, the sufficiency of which is hereby acknowledged, 
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County and Shopping Center do hereby amend the Ground Sublease of December 10, 

2009 as follows: 

1. RECITALS: 

The recitals stated above are incorporated by reference, as if fblly set forth herein. 

2. AMENDED PROVISIONS: 

(1) The property description of the original Ground Sublease dated December 10, 

2009 referencing the "Premises" and identified as "Exhibit B" is hereby amended to read 

as follows: 

EXHIBIT B 

Legal Descrivtion 

FROM THE CAPPED REBAR AT THE NORTHEAST CORNER OF LOT 1, 
SCHNEIDER LEASEHOLD, AS PER PLAT RECORDED ON SLIDE 690 - B, 
PROBATE COURT RECORDS, BALDWIN COUNTY, ALABAMA: THENCE 
RUN NORTH 89 DEGREES, 49 MINUTES, 38 SECONDS WEST ALONG 
THE NORTH LINE OF LOT 1, AND THE SOUTH RIGHT - OF - WAY LINE 
OF FAIRHOPE AVENUE A DISTANCE OF 16.00 FEET TO THE POINT OF 
BEGINNING OF THE PROPERTY HEREIN DESCRIBED: THENCE 
CONTINUE NORTH 89 DEGREES, 49 MINUTES, 38 SECONDS WEST A 
DISTANCE OF 87.0 FEET TO A POINT, THENCE RUN SOUTH 0 DEGREES, 
11 MINUTES, 21 SECONDS WEST A DISTANCE OF 476.89 FEET TO A 
POINT ON THE SOUTH LINE OF LOT 1, OF THE AFORESAID RECORDS, 
THENCE RUN SOUTH 25 DEGREES, 57 MINUTES, 10 SECONDS EAST A 
DISTANCE OF 45.30 FEET TO A POINT, THENCE RUN SOUTH 0 
DEGREES, 04 MINUTES, 06 SECONDS EAST A DISTANCE OF 159.35 
FEET TO A POINT ON THE SOUTH LINE OF LOT 2, SCHNEIDER 
LEASEHOLD OF THE AFORESAID RECORDS, THENCE RUN SOUTH 89 
DEGREES, 56 MINUTES, 01 SECONDS EAST ALONG THE SOUTH LINE 
OF LOT 2, A DISTANCE OF 82.33 FEET TO THE SOUTHEAST CORNER 
OF SAID LOT 2, THENCE RUN NORTH 0 DEGREES, 11 MINUTES, 21 
SECONDS EAST ALONG THE EAST LINE OF LOT 2 AND LOT 1 OF 
SCHNEIDER LEASEHOLD, A DISTANCE 492.26 FEET TO A POINT, 
THENCE RUN NORTH 89 DEGREES, 49 MINUTES, 38 SECONDS WEST A 
DISTANCE OF 16.00 FEET TO A POINT, THENCE RUN NORTH 0 
DEGREES, 11 MINUTES, 21 SECONDS EAST A DISTANCE OF 184.50 
FEET TO THE POINT OF BEGINNING. CONTAINING 1.45 ACRES MORE 
OR LESS. 
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(2) It is the intent of this amendment to remove from the original Exhibit B 

the following described property which is subject to a lease to Compass Bank: 

BEGINNING AT THE CAPPED REBAR AT THE NORTHEAST CORNER OF 
LOT 1, SCHNEIDER LEASEHOLD, AS PER PLAT RECORDED ON SLIDE 
690 - B, PROBATE COURT RECORDS, BALDWIN COUNTY, ALABAMA: 
THENCE RUN NORTH 89 DEGREES, 49 MINUTES, 38 SECONDS WEST 
ALONG THE NORTH LINE OF LOT 1, AND THE SOUTH RIGHT - OF - 
WAY LINE OF FAIRHOPE AVENUE A DISTANCE OF 16.00 FEET TO A 
POINT, THENCE RUN SOUTH 0 DEGREES, 11 MINUTES, 21 SECONDS 
WEST A DISTANCE OF 184.50 FEET TO A POINT, THENCE RUN SOUTH 
89 DEGREES, 49 MINUTES, 38 SECONDS EAST A DISTANCE OF 16.00 
FEET TO A POINT ON THE EAST LINE OF SAID LOT 1, THENCE RUN 
NORTH 0 DEGREES, 11 MINUTES, 21 SECONDS EAST ALONG THE EAST 
LINE OF SAID LOT 1, A DISTANCE OF 184.50 FEET TO THE CAPPED 
REBAR AT THE POINT OF BEGINNING. CONTAINING 0.07 ACRES 
MORE OR LESS. 

3. TERMS OF THE ORIGINAL GROUND SUBLEASE BROUGHT FORTH: 

Any and all provisions contained within the Ground Sublease dated December 10, 

2009 and the Amendment dated February 16,201 0 currently in existence (as attached 

hereto) are hereby incorporated herein by reference to the extent they are not altered or 

amended herein by this Second Amendment. To the extent that any provision of the 

Ground Sublease and Amendment is altered, amended, or contradicted by this Second 

Amendment, the language and terms of this Second Amendment shall control. 

THIS IS INTENDED TO BE A LEGALLY BINDING CONTRACT. IF YOU DO 
NOT UNDERSTAND THE LEGAL EFFECT OF ANY PART OF THIS 
CONTRACT, SEEK LEGAL ADVICE BEFORE SIGNING. 
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IN WITNESS WHEREOF, this Amendment has been executed by each of the 

parties hereto and signed by an officer thereunto duly authorized and attested. 

BALDWIN COUNTY, ALABAMA, a 
political subdivision of the Statepf Aqabama 

BY: kb. k &L i f - b - ~ l o  
Charles F. Gruber D -e 
Chairman 

EASTERN SHORE SHOPPWG n 

BY: K)J- d' dA3 
Randy D&&I~S 

Y 

Date 
 ember and kinager 

STATE OF ALABAMA 

COUNTY OF BALDWIN 

1 
1, P G . 1 bK;n , a Notary Public, in and for said County in said 

State, hereby certiff that Chsirles F. Gruber, whose name as Chairman of the Baldwin 
County Commission 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, in his capacity as such Chairman of the Baldwin County Commission, 
executed the same voluntarily on the day the same bears date. 

GIVEN under my hand and seal this t h ~  6 &day ~f Ap P ; 1 .2010. 
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STATE OF ALABAMA 

a Notary Public, in and for said County in 
ps, whose name as Member and Manager 

of Eastern Shore Shopping Center, LLC, a limited liability company, 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, as such officer and with full 
authority, executed the same voluntarily for and as the act of said company. 

n A 

GWEN under my hand and seal this t h p ?  day of / ,2010. 

My Commission Expi 
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Baldwin County Commission

Agenda Action Form

File #: 23-0854, Version: 1 Item #: CD1

Meeting Type:  BCC Regular Meeting
Meeting Date: 3/21/2023
Item Status: New
From: Ann Simpson, Director of Transportation
Submitted by: Ann Simpson, Director of Transportation
______________________________________________________________________

ITEM TITLE
Notification of Transfer of Ownership and Assignment of Lease of BRATS Fairhope Transit Hub
Located at the Eastern Shore Village Center

STAFF RECOMMENDATION
Acknowledge and make a part of the record the transfer of ownership and assignment of Real Estate
Sublease between the Baldwin County Commission and Eastern Shore Shopping Center, LLC, for
the Baldwin Regional Area Transit Systems (BRATS) Fairhope Transit Hub located at the Eastern
Shore Village Center from Robert N. Graham LLC to Benessere Partners LP, Benessere Partners II
LP, and Lomas Property LLC (managed by Kleban Properties LLC).

BACKGROUND INFORMATION

Background:  Staff received notification from Robert N. Graham on December 27, 2022, notifying
the county of the transfer of ownership and assignment of lease of the property where the BRATS
Fairhope Transit Hub is located. The City of Fairhope pays the lease amount through an
Intergovernmental Funding Agreement. Staff requests this transfer of ownership and assignment of
lease be made part of the record.

Previous Commission action/date:
12/01/2009 - The Baldwin County Commission (BCC) approved the Real Estate Sublease between
the BCC and Eastern Shore Shopping Center, LLC.

12/15/2009 - The BCC approved the Intergovernmental Funding Agreement between the City of
Fairhope and the Baldwin County Commission for the Transit Facility in Fairhope, AL.

02/16/2010 - The BCC approved the amended Real Estate sublease between Baldwin County
Commission and the Eastern Shore Shopping Center, LLC.

03/02/2010 - The BCC approved the Amendment to the Intergovernmental Funding Agreement
wherein the lease will be for the period of forty (40) years rather than a twenty (20) year lease with
three (3), five (5) year renewal options.
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04/06/2010 - The BCC approved Amendment #2 to the sublease between the BCC and the Eastern
Shore Shopping Center, LLC for the Transit Facility in Fairhope, AL whereas a correction to the
property description was made.

12/05/2017 - BCC approved Estoppel Certificate and Acknowledgement between the Baldwin County
Commission and the Eastern Shore Shopping Center, LLC for the Transit Hub Facility in Fairhope,
AL. Agenda Item BB1.

FINANCIAL IMPACT

Total cost of recommendation:  N/A

Budget line item(s) to be used:  N/A

If this is not a budgeted expenditure, does the recommendation create a need for funding?
N/A

LEGAL IMPACT

Is legal review necessary for this staff recommendation and related documents?
N/A

Reviewed/approved by:  N/A

Additional comments:  N/A

ADVERTISING REQUIREMENTS
 ..
Is advertising required for this recommendation?  N/A

If the proof of publication affidavit is not attached, list the reason: N/A

FOLLOW UP IMPLEMENTATION

For time-sensitive follow up, select deadline date for follow up:  N/A

Individual(s) responsible for follow up:  Administration - send email notification to Amanda
Cunningham and Dana Austin of transfer of ownership and assignment of lease.

Action required (list contact persons/addresses if documents are to be mailed or emailed):
No additional follow up required other than making Notification of Assignment of Lease part of the
permanent record.

Additional instructions/notes:  N/A
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