


REAL ESTATE PURCHASE AGREEMENT


THIS REAL ESTATE PURCHASE AGREEMENT (“Agreement”) is made and entered into by and among the CITY OF MONTGOMERY, ALABAMA (“Purchaser”), and FARPOINT INVESTMENT VENTURES, LLC, a Delaware limited liability company (“Seller”), effective as of November __, 2025 (“Effective Date”).
RECITALS

A. Seller is under contract to purchase certain real property located at 425 and 475 Molton Street, Montgomery, Alabama pursuant to that certain Purchase and Sale Agreement dated August 13, 2025 between Seller, as buyer, and Backstage Venues, LLC, an Alabama limited liability company (“Backstage”), as seller, as amended by that certain First Amendment of Purchase and Sale Agreement between Seller and Backstage dated September 22, 2025 (such purchase agreement as amended, the “Backstage Purchase Agreement”). All capitalized terms used but not otherwise defined herein shall have the meaning set forth in the Backstage Purchase Agreement, a copy of which is attached as Exhibit A hereto.
B. Seller has entered into the Backstage Purchase Agreement for the benefit of Purchaser and Purchaser wishes to purchase the Property from Seller subsequent to Seller’s purchase of the Property from Backstage, upon the terms and conditions set forth herein.
AGREEMENT

NOW, THEREFORE, in consideration of the Recitals, the covenants and agreements set forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
Property to be Sold and Purchased.  Upon and subject to the terms, covenants and conditions hereinafter set forth, Seller shall sell and convey to Purchaser and Purchaser shall purchase and acquire from Seller, on the date of Closing (as hereinafter defined) all right, title and interest of Seller in and to the Property.  
Purchase Price. The purchase price (“Purchase Price”) for the Property shall be ($5,500,000.00), which includes (i) the $5,000,000 purchase price that Seller shall pay to Backstage under the Backstage Purchase Agreement (the “Backstage Purchase Price”), plus (ii) a $250,000 development fee to Seller (the “Development Fee”), plus (iii) a $250,000 professional services fee to Seller (“Professional Services Fee”) to compensate Seller for Seller’s property diligence and closing costs including but not limited to environmental work, title and survey, inspections, consultant fees, and travel time. The portion of the Purchase Price consisting of the Backstage Purchase Price shall be subject to adjustments for prorations and standard closing costs as set forth in the settlement statement for Seller’s purchase of the Property from Backstage, it being the intention of the parties that the Backstage Purchase Price is a passthrough of the amount Seller paid to Backstage for the purchase of the Property.
Closing Date. The closing of the purchase and sale of the Property (“Closing”) shall occur the same date that Seller purchases the Property from Backstage, which is anticipated to be on or before December 11, 2025 (the “Backstage Purchase Date”). Seller shall provide not less than five (5) days written notice to Purchaser of the confirmed Backstage Purchase Date and to the extent the Backstage Purchase Date changes for any reason after such notice has been delivered, Seller shall inform Purchaser of the same promptly thereafter. Seller and Purchaser shall work in good faith to coordinate the Closing with the Backstage Purchase Date and to the extent Purchaser is unable to close on the date set by Backstage and Seller, Purchaser shall immediately communicate the same to Seller such that Seller can defer the Backstage Closing Date. Notwithstanding anything to the contrary herein, Purchaser shall not be in default under this Agreement for failure to close unless Purchaser is unable or unwilling to close on the Purchase of the Property on or before December 27, 2025.
[bookmark: _Hlk62719092][bookmark: _Hlk62717548]Seller’s Information Deliveries.  Seller shall deliver to Purchaser all documentation set forth in Schedule 4 of the Backstage Purchase Agreement to the extent actually received by Seller, together with copies of all title commitments, reports, surveys and investigations relating to the Property ordered by Purchaser as part of its due diligence on the Property. The furnishing by Seller to Purchaser of copies of the foregoing information is without representation, covenant or warranty concerning the accuracy thereof or concerning Purchaser’s right to utilize or rely thereon.  Moreover, Purchaser agrees that (i) Seller shall not be deemed to have made any representation or warranty as to the accuracy or validity of any information contained in the foregoing documents, and (ii) the use of or reliance on any of the foregoing documents by Purchaser or Purchaser’s agents shall be at the sole risk of Purchaser and that Seller shall have no responsibility or liability to Purchaser or to Purchaser’s agents in connection with the use of or reliance on any of the foregoing documents by Purchaser or Purchaser’s agents.  Seller shall disclose to Purchaser any material defects relating to the Property known to Seller.
Title Insurance. Seller shall provide Purchaser, within ten (10) days of the Backstage Purchase Date, a title insurance commitment providing for extended coverage (hereinafter referred to as the “Title Commitment”) issued by the Title Company, pursuant to which the Title Company shall agree to issue to Purchaser a current standard ALTA Owner’s Policy of Title Insurance in the full amount of the Purchase Price, insuring good and marketable title to the Property (expressly including all easements and appurtenances thereto) and containing a complete copy of each such easement, restriction, limitation or condition of title which is referred to in the Title Commitment, as well as current special assessment information. The title policy shall be issued at Closing, at Purchaser’s expense. All endorsements required by Purchaser shall be at Purchaser’s sole expense. Purchaser shall take title to the Property free and clear of any liens and encumbrances arising subsequent to the Backstage Purchase Date due to the action of Seller to the extent taken without the prior written consent of Purchaser.
Purchaser Termination Right.  The period commencing on the Effective Date and ending on the date that is ten (10) days prior to the Backstage Purchase Date is referred to herein as the “Termination Period”.  If Purchaser, in its sole and absolute discretion, determines that the Property is unsuitable for its intended use, or is unsatisfied with the Property for any reason or no reason, Purchaser shall have the right to terminate this Agreement at any time by (i) delivering notice of such termination to Seller on or before the expiration of the Termination Period, and (ii) wiring to Seller the amount of $100,000 (or such other amount of Deposit required to be paid by Seller to Backstage under the Backstage Purchase Agreement for termination of the Backstage Purchase Agreement) plus the Developer Fee and the Professional Services Fee (collectively, the “Termination Fee”) within five (5) days after delivery of the termination notice. In the event Purchaser terminates due to a default of Seller under this Agreement, Purchaser shall not be required to pay the Termination Fee. 
Seller Termination Right. Nothing in this Agreement shall require Seller to purchase the Property from Backstage and Seller shall have all rights to terminate the Backstage Purchase Agreement as set forth in the Backstage Purchase Agreement. If Seller determines not to purchase the Property, Seller shall provide notice of such termination to Purchaser within five (5) days after termination of the Backstage Purchase Agreement.
Assignment Option. Notwithstanding anything herein to the contrary, if at any time, Purchaser determines that it would prefer to purchase the Property from Backstage directly pursuant to the terms of the Backstage Purchase Agreement, and if Seller agrees to the same, Seller shall provide notice to Backstage of such assignment (the “Assignment”). Upon assignment of the Backstage Purchase Agreement from Seller to Purchaser (the “Assignment”), which shall be made effective upon Purchaser and Seller’s execution of an Assignment and Assumption Agreement reasonably acceptable to each (the “Assignment Agreement”), Seller shall have no further obligation under this Agreement or the Backstage Purchase Agreement.  The Assignment Agreement shall provide that in exchange for the Assignment, Purchaser shall pay to Seller, on the effective date of the Assignment Agreement, the Termination Fee. 
Closing.
Deliveries at Closing. At Closing, Seller shall deliver to Purchaser a duly executed and acknowledged special warranty deed conveying the Property to Purchaser, free and clear of all liens and encumbrances arising under Seller other than those agreed to in writing by Purchaser, and shall execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, any and all conveyances, assignments and all other instruments and documents as may be reasonably necessary in order to complete the transaction herein provided and to carry out the intent and purposes of this Agreement. At Closing, Purchaser shall deliver the Purchase Price to Seller and shall execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, any and all conveyances, assignments and all other instruments and documents as may be reasonably necessary in order to complete the transaction herein provided and to carry out the intent and purposes of this Agreement.
Prorations.  There shall be no prorations at Closing as between Seller and Purchaser. 
Purchaser Consent Rights. Seller shall not enter into any amendment to the Backstage Purchase Agreement that increases the Purchase Price (as defined in the Backstage Purchase Agreement) of the Property, changes the legal description of the Property, or increases the Deposit without the prior written consent of Purchaser.  If Purchaser provides written notice to Seller that it will not consent to the requested amendment, which notice is received within five (5) days after Seller’s written request for consent, then Seller shall have full right to terminate this Agreement in the manner provided in Section 6 hereof, and receive the Termination Fee from Purchaser.
Casualty Damage and Condemnation. Seller assumes all risks and liability for damage to or injury occurring to the Property by fire, storm, accident, or any other casualty or cause (each a “Casualty) and for any taking of the Property or exercise of eminent domain by any sovereign, municipality or other public or private authority (a “Taking”) while this Agreement is in effect, subject to Purchaser’s termination rights in Section 5 hereof.  
Remedies.
[bookmark: _Hlk93603796]Breach by Seller.  Time is of the essence with respect to each and all of Seller’s obligations hereunder.  If Seller fails to comply with any of its obligations hereunder, Purchaser, at Purchaser’s option, shall have, as its sole rights and remedies, the right to: (a) if Seller has not yet taken title to the Property, treat this Agreement as terminated without payment of the Termination Fee; or (b) if Seller has taken title to the Property, treat this Agreement as being in full force and effect, and Purchaser shall be entitled to specific performance of this Agreement.
Breach by Purchaser.  Time is of the essence with respect to Purchaser’s obligations hereunder.  If Purchaser fails to comply with any of its obligations hereunder, Seller shall be entitled to (a) treat this Agreement as terminated and sue for actual damages, or (b) seek specific performance of this Agreement. 
[bookmark: _Hlk93603632]Indemnification. Purchaser acknowledges that Seller has entered into the Backstage Purchase Agreement for the benefit of Purchaser.  To the fullest extent allowed under Alabama law, Purchaser shall indemnify, defend and hold harmless Seller, its affiliates, employees, agents and contractors (“Seller Parties”) against any claims, costs, and liabilities asserted against any Seller Party relating to the Backstage Purchase Agreement arising solely from Purchaser’s acts or omissions following Purchaser’s written direction to Seller; provided, however, that Purchaser shall have no obligation to indemnify any Seller Party for any claims, costs, or liabilities arising out of Seller’s negligence, breach, or failure to comply with Backstage obligations.
PURCHASER HEREBY ACCEPTS THE PROPERTY “AS-IS”, WITHOUT ANY OTHER REPRESENTATIONS OR WARRANTIES AS TO THE CONDITION OF THE PROPERTY OR TITLE.
Miscellaneous.
Survival.  All of the parties’ representations, warranties, covenants and agreements hereunder, to the extent not fully performed or discharged by or through the Closing, shall not be deemed merged into any instrument delivered at Closing and shall survive Closing.
Dates.  If any date set forth in this Agreement for the delivery of any document or the happening of any event (such as, for example, the expiration of the Termination Period or the date of Closing) should, under the terms hereof, fall on a weekend or holiday, then such date shall be automatically extended to the next succeeding weekday that is not a holiday.
Governing Law.  This Agreement shall be construed and enforced in accordance with the internal laws of the State of Alabama. The parties further agree that venue is proper in appropriate courts located in Montgomery County, Alabama
Attorney’s Fees.  If either party commences an action to enforce the terms of, or to resolve a dispute concerning, this Agreement, the prevailing party in any such action shall be entitled to recover all costs and expenses incurred by such party in connection with such action, including, but not limited to, reasonable attorney’s fees and court costs  
Notices.  All notices, demands or other communications required or permitted to be given hereunder shall be in writing, and any and all such items shall be deemed to have been duly delivered upon personal delivery; or as of the immediately following business day after deposit with Federal Express or a similar overnight carrier service, addressed as follows; or as of the day when delivered if by electronic mail to the email addresses set forth below.
		If to Purchaser:		City of Montgomery
_____________________	
_____________________	
_____________________

 		If to Seller:		Farpoint Investment Ventures LLC
120 N. Racine, Suite 200	
Chicago, Illinois 60607		
Email:pweitz@farpointdev.com
E-mail:  jfixler@farpointdev.com
					
		With a copy to:		Rebecca Mitich
					Husch Blackwell LLP		
					511 N. Broadway, Suite 1100
					Milwaukee, WI  53202 
					E-mail:  rebecca.mitich@huschblackwell.com

Any address or email address fixed pursuant to the foregoing may be changed by the addressee by notice given pursuant to this Paragraph.

Assignment.  Purchaser may assign this Agreement, in whole or in part, without the consent of Seller upon notice to Seller provided that any assignee shall assume all obligations imposed on Purchaser as if the assignee were the original purchaser under this Agreement, and no such assignment shall release the assignor from its obligations hereunder. Seller may assign this Agreement in whole without the consent of Purchaser to any entity to which the Backstage Purchase Agreement is assigned.
Counterparts/Facsimile.  This Agreement may be executed in any number of counterparts and by facsimile copy or “PDF” copy delivered by electronic mail, each of which shall be deemed to be an original instrument and all of which taken together shall constitute a single instrument.

[Signature Page Follows]



IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.
						PURCHASER:

City of Montgomery


						By:	_________________________________
						Name:	_________________________________
						Title:	_________________________________
						

						SELLER:

						Farpoint Investment Ventures LLC, 
a Delaware limited liability company


						By:	_________________________________
						Name:	Peter Weitz, Authorized Signatory
						





Exhibit A

[Insert Backstage Purchase Agreement]
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