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BUSINESS SALE AGREEMENT i

This Business Sale Agreement (this "Agreement") is made and entered into on July 13, 2021, by and

between Jim Campbell, and Terry Hale and/or assigns, having its principal office of business at 30765
pacific coast hwy #137, Malibu, California 90265, ("Buyer"), on the other hand. Seller and Buyer are
collectively referred to herein as the "Parties”, and are sometimes referred to individually as a "Party".

RECITALS:

WHEREAS Seller is the owner of WHEREAS, Seller desires to sell the Business to Buyer, and Buyer
desires to purchase the Business from Seller.

NOW, THEREFORE, for and in consideration of the mutual covenants and benefits derived and to be
derived from this Agreement by each Party, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Seller and Buyer hereby agree as follows:

A. Subject Matter 1. Description of Business

The Business: 98 Unit Self Storage located at 0 Hwy 431 in Abbeville, AL. HENRY COUNTY.
SEE EXHIBIT A

TAX PARCEL ID: 1106134001010000.

LEGAL DESCRIPTION: PT S1 2 SEI1 4 OF SEC 13 PT N1 2 NEI 4 OF SEC 24 BEG 80 S OF
INT W R W OF HWY 431 & S LINE OF SEC 13 W808.20 N293.16
NELY862.38 SELY260 S S733.98 TO POB S13&24 T7N R27E

All the furniture, fixtures, equipment if any, and other tangible assets All the trade, goodwill, and other
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Agreement to Sell

Subject to and in accordance with the terms and conditions of this Agreement, Buyer agrees to purchase the
Business from Seller, and Seller agrees to sell the Business to Buyer. Seller represents and warrants to Buyer
that it has (and Buyer will have) good and marketable title to the Business, free and clear of all liens and
encumbrances.

The offer presented by Buyer through delivery of this Business Sale Agreement to Seller shall expire without
notice if not executed and an executed original thereof delivered to Buyer before July 17th at 7:00 PM
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Purchase price: $385,000 “As is” Buyer o Jeiler 9 delmging o ¢ s pth eitioe <
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Interest Only: 5%




Term: 36-month seller finance note, principal and interest on a 30-year amortization.

A. Buyer and Seller will go to contract when both parties have signed this "Business Sale Agreement", and
within three (3) business days after a signed contract Buyer will make a refundable $1,060-09-deposit to be
maintained in escrow as a partial payment at close of contract. # 5,000,0°
Consideration

As total consideration for the purchase and sale of the Business (including its tangible and intangible assets
as described above), and Buyer's assumption of the assumed obligations and all other liabilities provided for
in this Agreement, the Buyer shall pay to the Seller the sum of $385,000.00 and such total consideration to
be referred to in this Agreement as the "Purchase Price" As Is.

Payment
. oV
Concurrent with thS e)%gytgon of this Agreement, Buyer has deposited with the Seller or Seller's Escrow

Agent the sum of $-1—900-OQ as earnest money and a partial payment of the consideration under the Contract.
In the event that the purchase and sale shall be consummated pursuant to the terms of said contract, Seller or
Seller's Escrow Agent shall, at such closing, deliver to Seller the Earnest Money, and Buyer shall be given
credit toward the purchase price for the payment of the Earnest Money. In the event that the closing does not
occur, Buyer's deposited earnest money should be returned to Buyer. Unless the Buyer does not make a good
faith effort to obtain financing, the Buyer shall be returned their earnest money if closing does not occur.
Fair Market Value

Buyer and Seller each acknowledge that the amount of Purchase Price allocated to the Business properties
represents the fair market value of the properties. Buyer and Seller each agree to report the sale of the
business for income tax purposes according to the allocations set forth herein.

3. Closing ~

Buyer shall demgnate a Tltle Company to conduct the closing and provide the Attorney for preparation and
execution of the note. The cl%sxﬁg date is designated as Sept 30, 2021, provided there are no unforeseen
delays. Time is of the essence and in no event shall closing be later than 0 calendar days after designated
closing date, unless an extension is agreed upon in writing between the Buyer and the Seller.

At Closing, Seller shall deliver to the Buyer a final, executed Bill of Sale transferring to Buyer all the assets
of the Business sold hereunder, free and clear of any and all liens, encumbrances, security interests, debts or
taxes of any nature whatsoever. The Seller shall also produce an Affidavit of Title indicating the Seller's
authority to sell and transfer the Business and its assets. Finally, and any other documents necessary to
finalize this Agreement.

Seller to have Deed or Title to property placed in Escrow account held by a third party until the note is paid
in full by Buyer.

B. Representations and Warranties of Seller

Seller makes the following representation and warranties as of the date hereof and as of the date of Closing,
except when otherwise indicated.
Qoo




Organization and Standing

The Business is duly organized, validly existing, in good standing under the laws of the State of Alabama
and is qualified to carry on its business in the State of Alabama and has the corporate power and authority to
carry on its business as it is now being conducted.

Authority Relative to this Agreement

Except as otherwise stated herein, the Seller has full power and authority to execute this Agreement and
carry out the transactions contemplated by it. No further action is necessary by the Seller to make this
Agreement valid and binding upon Seller and enforceable against it in accordance with the terms hereof, or
to carry out the actions contemplated hereby. The execution, delivery, and performance of this Agreement by
the Seller will not constitute:

(i) a breach or a violation of the Corporation's Certificate of Incorporation, by-laws, or of any law,
agreement, indenture, deed of trust, mortgage, loan agreement or other instrument to which it is a party, or
by which it is bound;

(i)  aviolation of any order, judgment or decree to which it is a party or by which its assets or properties
is bound or affected; or

(1i1)result in the creation of any lien, charge or encumbrance upon its assets or properties except as stated
herein.

Authorization and Enforceability

This Agreement constitutes Seller's legal, valid and binding obligation, enforceable in accordance with its
terms, subject, however, to the effects of bankruptcy, insolvency, reorganization, moratorium, fraudulent
transfer and conveyance and other laws for the protection of creditors, as well as to general principles of

equity, regardless whether such enforceability is considered in a proceeding in equity.

Tax Matters

The Seller has timely prepared and filed all federal, state, and local tax returns and reports as are and have
been required to be filed, and all taxes shown thereon to be due have been paid in full, including but not
limited to sales tax, withholding tax, and all other taxes of every nature.

Properties

The Seller has good and merchantable title to all of its properties and assets that constitute "Business" as
defined herein. At Closing, such properties and assets will be subject to no mortgage, pledge, lien,
conditional sales agreement, security agreement, encumbrance or charge, secured or unsecured, except for
those taxes which shall be pro-rated as of the date of Closing. Seller has or will pay all debts incurred by it
up to the date of occupancy by Buyer including all employee compensation and utilities.

Litigation

There is no action, suit, proceeding, claim or investigation by any person, entity, or governmental entity
pending or, to Seller's knowledge, threatened against it before any governmental entity that impedes or is
likely to impede its ability to consummate the transaction. SO




Compliance with Applicable Laws

None of the Seller's actions in transferring good and merchantable title to those assets and properties set out
in herein are prohibited by or have violated or will violate any law in effect on the date of this Agreement or
on the date of closing.

Documents for Review

The Seller's Documents for Review enumerated in Exhibit "A" attached hereto and made a part hereof are
true, authentic, and correct copies of the originals, or as appropriate the originals themselves, and no
alterations and modifications thereof have been made.

No Other Representations or Warranties; Disclosed Materials

Seller makes no other express or implied representations of warranty with respect to Seller, and Seller
disclaims any other representations or warranties not contained in this Agreement, whether made by Seller,
any affiliate of Seller, or any of their respective officers, directors, managers, partners, employees or agents.

C. Representations and Warranties by both Buyer and Seller
Buyer makes the following representations and warranties as of Closing and as of the date hereof.

Warrants

Buyer and Seller hereby represent and warrant that there has been no act or omission by Buyer or Seller

which would give rise to any valid claim against any of the parties hereto for a brokerage commission,

finder's fee, or other like payment in connection with the transactions cog\temp]a_ted hereby, , Seller will nst
be Inavged o brocKersse mmission, T/aders Fee, or any oTheM charge i n onnect on with FhiS
troncaction. T here Foes Wil be paio by the dwyep (o). e

Financial Resources 5 i ?@

Buyer shall have as of Closing, sufficient funds with which to pay the Closing Amount and consummate the

transaction and, following Closing, Buyer will have sufficient funds to pay any adjustments to the Purchase

Price and meet its other payment obligations under this Agreement.

Payment of Costs and Expenses

Except as expressly provided to the contrary in this Agreement, each party shall pay all of its own costs and
expenses incurred with respect to the negotiation, execution and delivery of this Agreement and the exhibits
hereto. Purchaser agrees to pay a finder's fee to Wilson Kahlmus/ Kahlmus Realty LLC equal to 3% of the
purchase price to be paid at closing.

Litigation

There is no action, suit, proceeding, claim or investigation by any person, entity, or governmental entity
pending or, to Buyer's knowledge, threatened against it before any governmental entity that impedes or is
likely to impede its ability to consummate the transaction and to assume the liabilities to be assumed by it
under this Agreement.

%jwb




Indemnification

Buyer shall indemnify and hold Seller harmless from any and all liabilities and obligations arising from
Buyer's operation of the business after the Closing. Similarly, Seller shall indemnify and hold Buyer
harmless from any and all liabilities and obligations arising from Seller's operation of the business prior to
the Closing.

Default

After execution of this Agreement by the parties, if either party fails to perform its respective obligations, or
breaches a warranty or covenant, that would constitute a default. The defaulting party shall cure the default
within 7 days of notice by the other party. In the event of a failure to cure such default by either party within
the stipulated time, Seller or Buyer shall have the right to cancel this transaction and/or sue for damages in
addition to any other relief provided under this Agreement. In a suit for default, the prevailing party shall
recover reasonable attorney fees.

Survival of Representations and Warranties

Each of the parties to this Agreement covenants and agrees that their respective representations, warranties,
covenants, statements, and agreements contained in this Agreement shall survive the Closing Date. Except
the exhibits hereto or the documents and papers delivered by Seller to Buyer in connection with the
Agreement herewith, there are no other agreements, representations, warranties, or covenants by or among
the parties hereto with respect to the subject matter hereof.

Buyer's Evaluation

Buyer acknowledges that it is an experienced and knowledgeable investor in Rentals and Storage Businesses,
and is aware of the risks.

Cooperation

Both Seller and Buyer agrees to cooperate fully with each other and to execute such further instruments,
documents and agreements and to give such further written assurances, as may be reasonably requested by
the parties, to better evidence and consummate the transactions described herein and contemplated hereby,

and to carry into effect the intents and purposes of this Agreement. ~ Jeller has proided ol information
+hod he 15 able to provile. 0 moFe Lo\ Be PYo‘lchtQ,
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Bankruptcy T

There are no bankruptcy, reorganization or arrangement proceedings pending, being contemplated by or to
such Buyer's knowledge threatened against such Buyer or any affiliate of such Buyer.

Confidentiality

Both Seller and Buyer shall not divulge, communicate, or use to the detriment of the other or for the benefit
of any other person or persons, or misuse in any way, any of Seller's confidential information discovered by
or disclosed to Seller or Buyer as a result of the delivery, execution or performance of this Agreement.
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No Investment Company

Buyer is not (a) an investment company, or a company controlled by an investment company within the
meaning of the Investment Company Act of 1940, as amended, or (b) subject in any respect to the provisions
of that Act.

D. Transactions Prior to Closing

Conduct of Seller's Business until Closing

Except as Buyer may otherwise consent in writing prior to the Closing Date, Seller will not enter into any
transaction, take any action, or fail to take any action which would result in or could reasonably be expected
to result in or cause any of the representations and warranties of Seller contained in this Agreement to be
void, invalid, or false on the Closing Date.

Resignations

Seller shall deliver to Buyer prior to the Closing Date such resignations of officers or employees of the
business as Buyer shall indicate, and each such resignation to be effective on the Closing Date.

Satisfactions

Seller shall deliver to Buyer on the Closing Date a satisfaction of any encumbrance or lien on the business
property, satisfactory in form and substance to the Buyer, indicating that the then outstanding unpaid
principal balance of any promissory note secured thereby has been paid in full prior to or simultaneously
with the closing.

Adyvice of Changes

Between the date hereof and the Closing Date, Seller will promptly advise Buyer in writing of any fact
which, if existing or known at the date hereof, would have been required to be set forth herein or disclosed
pursuant to this Agreement.

Documents

Seller shall deliver to Buyer at closing such documents which are in Buyer's sole discretion and necessary to
fully satisfy the objectives of this Agreement in content and form.

E. General Provisions Due Diligence

Due diligence period will be 40-day with close of escrow to take place within 20-days following due
diligence period with a target date of Sept 30th 2021 for closing.

Property and First Lien Position.
SEE EXHIBIT A and everything that is permanently attached to the land, and all of the rights of ownership,
including the right to possess, sell or lease, shall be placed in a first lien position at the time of closing.
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Closing Costs and Attorney Fees

Buyer shall be responsible for (a) the payment of premium for the owner’s title policy, excluding the cost
of any endorsements thereto requested by %w, (b) any applicable grantor or transfer fees, (c) any
applicable document stamps, (d) 100% £2) 'of any closing/escrow fees charged by the Title Company,
(e) Buyer must collect rent or take tenant stored property. (f) the Updated ALTA Survey, and (g) Seller’s
attorney fees including preparation of the deed. Buyer shall be responsible for (a) recording fees, (b) the
payment of any costs associated with Buyer’s financing, if any, including any premiums for any loan
policy and endorsements to h% d’gued by the Title Company to Buyer’s lender, and any mortgage
registration tax, (c) 100%(t2) of any closing/escrow fees charged by the Title Company, (d) prorated
taxes on the day of Closing, (e) the cost of ar%y environmental update or new reports, and (f) Buyer’s
attorney fees) + Pkbpehyo:‘l". on 9 Pecord; ny O +he N\ok‘k“\’&g,c,.
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Insurance

Buyer shall obtain, within 14 days after the Effective Date of this Agreement, a commitment for title
insurance for the Property issued by a national title insurance company (the “Title Commitment”)
committing to insure that (i) fee simple title is vested in Seller; (i) title is good and merchantable of record;
(11) title is free of all liens encumbrances, easements, restrictions, claims of title, leases adverse possession,
condemnation and other matters and (iv) the Property has access to a public right of way, either directly or
by means of a recorded easement. Provision of said title commitment shall supersede Seller’s obligation to
provide an attorney’s certificate of title.

Appraisal
It is the buyers responsibility to have an appraisal of the Property at the Buyers expense.

Waivers

No action taken pursuant to this Agreement including any investigation by or on behalf of any party shall be
deemed to constitute a waiver by the party taking such action of compliance with any representation,
warranty, covenant or agreement contained herein or therein and in any documents delivered in connection
herewith or therewith. The waiver by any party hereto of a breach of any provision of this Agreement shall
not operate or be construed as a waiver of any subsequent breach.

Notices

All notices, requests, demands and other communications which are required or may be given under this
Agreement shall be in writing and shall be deemed to have been duly given if delivered or mailed, first class
mail, postage prepaid to Seller, Buyer, or to such other address as such party shall have specified by notice in
writing to the other party.

Sections and Other Headings

The section and other headings contained in this Agreement are for reference purposes only and shall not
affect the meaning or interpretations of this Agreement. r\}ro)t)




Governing Law; Venue

This agreement and all transactions contemplated hereby shall be governed by and construed and enforced in
accordance with the laws of Alabama.

Conditions Precedent

If the obligations and responsibility of either party are not fulfilled by the appropriate dates thereof, then this
Agreement shall be deemed null and void and any deposits paid at said time shall be returned to the Buyer
forthwith.

Time is of the Essence

Time and timely performance are of the essence in this contract and of the covenants and provisions
hereunder.

Successors and Assigns

This Agreement may not be assigned without the prior written consent of the parties hereto. Rights and
obligations created by this contract shall be binding upon and inure to the benefit of the parties hereto, their
successors and assigns. Whenever used, the singular number shall include the plural, the plural the singular,
and the use of any gender shall include all genders.

Contractual Procedures

Unless specifically disallowed by law, service of process in any litigation that arise hereunder may be
obtained through certified mail, return receipt requested; the parties hereto waiving any and all rights they
may have to object to the method by which service was perfected.

Extraordinary Remedies

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

Entire Agreement

This Contract contains the entire agreement of the parties, and there are no other promises or conditions in
any other agreement whether oral or written concerning the subject matter of this Contract. This Contract
supersedes any prior written or oral agreements between the parties.

Severability

If any provision of this Contract will be held to be invalid or unenforceable for any reason, the remaining
provisions will continue to be valid and enforceable. If a court finds that any provision of this Contract is
invalid or unenforceable, but that by limiting such provision it would become valid and enforceable, then
such provision will be deemed to be written, construed, and enforced as so limited.




Amendments

This Contract may be modified or amended in writing, if the writing is signed by the party obligated under
the amendment.

Initials and Exhibits

This Contract shall not be valid and enforceable unless it is properly executed by Buyer and Seller and their
initials affixed to each page of the exhibits attached hereto and made a part hereof.

Signatories

This Agreement shall be executed on behalf of Jim Campbell, its Member, and on behalf of
by Terry Hale, its Principal.

BUSINESS:

BYC%%MA;L;Q&M;\M 5’/3) 2021

Jim Campbell

BUYER:

By: %H“ﬂ*"

Terry Hale and/or assigns, its Principal

Date:

Date:




EXHIBIT A

Property Record Card

Henry County Alabama - 2021

R

Parcel Number Deita Pin#  Exempt ; AMENTITES
ROAD

1106134001010000 20307 TOPO

ivisi SEWER
Subdivision WATER
Neighborhood R002 GAS
District City S-T-R Acreage Lot Size  Deed B/P/D
02 Abbeville 13-7N-27E 1.54 DB- 0139-0000529-3/1/93

PT S12 SE14 OF SEC 13 PT N1 2 NE1 4 OF SEC 24 BEG 80 S OF :

Brief Description INTWR W OF HWY 431 & S LINE OF SEC 13 W808.20 N293.16

NELY862.38 SELY260 S S733.98 TO POB S13&24 T7N R27E

Name

o
CAMPBELL JAMES W

Mailing Addr

306 E MAPLE AVE
GENEVA, AL 36340

Physical Addr

Lan Tbtal:

$16,940.00
Building Total: $243,439.00
Appraised Value: $260,379.00
Yrly Tax: $2187.68 for 2029

o~

G S
Tax Year Date Paid Amount Paid
2020 12/28/2020 $2,187.68
2019 12/27/2019 $2,082.96
2018 12/28/2018 $2,082.96
2017 12/28/2017 $2,078.56

Code Desc Value
1 MINI-WAREHOUSE AVERAGE STEEL $36,781.00
2 MINI-WAREHOUSE AVERAGE STEEL $80,650.00
3 PAVING CONC REIN 4 EXAGGR $32‘,052.0»84
4 MINI-WAREHOUSE AVERAGE STEEL $93,956.00




