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THE EXECUTIVE SESSION MEETING OF THE BOARD OF ALDERMEN
CITY OF BRANSON, MISSOURI
July 1, 2022

EXCERPT

PURSUANT TO 610.021.2 RSMo.REAL ESTATE:

Alderman LeBlanc moved to ratify the Real Estate Sales Contract with Universal Entertainment
LLC, for the White House Theater (DBA) executed by the Mayor and authorize the Mayor to execute the
Counter Offer #O0ne dated June 30, 2022, in the amount of two million five hundred thousand dollars
($2,500,000), seconded by Alderman Cooper. Voting aye: Denham, Cooper, Howden and LeBlanc. Nays:

none. Motion carried.

Lisd Westfall, City Clerk //

"N(s{1p22

Date '

Note: Alderman Fenton and Alderman Rodriguez were absent.
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by Counter Offer # one

m&‘ ng&%ugsl Initiated by (check one): g Seller O Buyer (“Counter Offeror”)
' This document has legal consequences. If you do not understand it, consult your attorney.

This Counter Offer concerns a prior offer to enter into a Contract between the following parties on Property located at;

755 Gretna Road Branson MO _ 65616 Taney
Zip Code County

Street Address City
Seller (print name): White House Theater (DBA)

Buyer (print name): City of Branson
Any terms agreed to in a previous Counter Offer must be included in this Counter Offer along with any new proposed
changes. Only the terms contained in this Counter Offer, together with the remaining unchanged terms of the Contract
(including any addenda or riders attached thereto), constitute the new offer.

CHANGED TERMS. Acceptance of the Contract is subject to the following modification(s):

{a) "Purchase Price" shall be $2,500.000
(b) “Seller Concessions” shall be

(c) "Earnest Money” shall be

(d) “Closing Date" shall be 31 Oct, 2022

(e) Other changed terms, agreements or conditions (complete if/as applicable):
(1) Section#_35 Line# or Rider # is changed as follows: Page-3 Inspection Period fo be 60 days

(2) Section# 11.15Line # or Rider # is changed as follows: Page-13 Expiration of Offer 4 July 2022

(3) Section # Line # or Rider # is changed as follows:

Other/Misc. (please indicate if additional pages are aftached):

TIME FOR ACCEPTANCE. This Counter Offer must be acceptedby _ 5 p.m.on 4 July ., 2022
(the “Acceptance Deadline”). Except as modified above, the parties accept and agree to all terms and conditions of the above
Contract, all of which are hereby fully incorporated herein by this reference. In the event of any inconsistency between the terms

hereof afdjthe ter rth in the Contract, the terms hereof control.

2022. .30 X
Time & Date

Signature of Counter-Offeror Time & Date Signature of Counter-Offeror

RESPONSE TO COUNTER OFFER. (sign or initial as applicable)

low, the undersigned (the “Counter-Offeree”) agree to the maodification(s) contained in this Counter Offer,

Accept. By sig?a(
and hereby accept'the Contract, as’modified by this Counter Offer, including all attached documents (if any).

, / ., 7///7/0 p A
X, ﬂf%@//% /ﬁ 7:8% o0 X
gg'natl(re"ﬁf Cﬁdnte‘}- frérce Tithe & Date  Signature of Counter-Offeree Time & Date
Offeree(s) do not agree to the modification(s) contained in this

Reject or New Counter Offer. By initialing below, the Counter-
Counter Offer, but either reject the same or make a new Counter Offer (initial one, as applicable).

Reject (/nitial). Counter-Offeree(s) reject this Counter Offer.
New Counter Offer (/nitial). Counter-Offeree(s) hereby make a new Counter Offer.

» which amends the terms of the Contract, is attached.

Approved by legal counsel for use exclusively by members of the Missouri REALTORSY, Columbia, Missouri. No warranty is made or implled as to the
e law or that Its use is appropriate for all situatlons. Local law,

legal validity or adequacy of this Counter Offer, ar that it complies in every respect with th
customs and practice, and differing circumstances in each transaction, may each dictate that amendments to this Counter Offer be made.
©2018 Missouri REALTORS?

Last Revised 12/31/18.
[ Printed Using formsRus.com On-Lina Forms Softwarc 1/19 I

Counter Offer #
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REAL ESTATE SALES CONTRACT

<t
THIS REAL ESTATE SALES CONTRACT (the “Contract”) is made this -
day of \M?__, 2022 (the “Effective Date”) by and between Universal Entertainment LLC,

2 Missouri limifed liability company (the “Seller”), and the City of Branson, or its assigns (the
“Buyer™),

ARTICLE I
The Property

Subject to the terms and provisions of this Contract, Seller agrees to sell to Buyer, and
Buyer agrees to purchase from Seller, all of the following described property (sometimes reforred
to herein, in the aggregate as the “Propergy™):

(8  The land described on Exhibit A (which legal description shall be the
description given by the Title Compeany if approved by Buyer in Buyer’s sole and absolute
discretion) consisting of 07-7.0-36-000-000-010.000 Gretna Green LT 8 City Of Branson
and 07-7.0~36-000-000-013.000 Gretna Green LT 9 City Of Branson which are a combined
total of approximately 11.83 acres and are located at 755 Gretna Road Branson, Missouri
65616, and all rights, privileges, easements, and rights of way appurtenant to said land,
including without limitation. all mineral, oil and gas and other subsurface rights,
development rights, air rights, and water rights (collectively, the “Land™), .

(b)  All buildings, structures, fixtures, improvements on the Land (collectively,
the “Improvements”) and any warrantics or guaranties assoclated with the Improvements;

(¢)  All site plans, surveys, soil and substrata studies, architectural tenderings,
plans and specifications, engineering plans and studies, floor plans, landscape plans and
other plans, diagrams, or studies of any kind, if any, in Seller’s possession which relate to
the Land or the Improvements.

ARTICLE IX
Purchase Price

2.1 Purehase Price. The total purchase price for the Property shall be an amount equal
to Two Million Two Hundred Thousand Dollars ($2.200,000.00) (the "“Purchase Price"). The
Purchasa Price shall be paid or evidenced at the Closing in the following manner:

(@) On the Effective Date, Buyer shall deposit the sum of Twenty Thousand
Dollaxs ($20,000.00) with the Title Cowpany as earnest money (and together with any
interest that may accrue thereon, the “Errnest Mowney™).

(6)  The balance of Two Million One Hundred and Eighty Thousand Dollars
($2,180,000.00) shall be paid to Seller at the Closing, subject to adjustments, prorations
and other credits provided for in this Contract.

+(895-3133-0676.3



22 . Earnest Money. All Earnest Money shall be held in an interest-bearing account for
the benefit of_ Buyer and disbursed in accordance with this Contract. Unless refunded to Buyer
pursuant te this Contract, the Earnest Money shall be applied toward the Purchase Price at Closing.

23 Release of Earnest Money. The Title Company shall also serve as the escrow
agent and hold the Eamnest Money until either party becomes entitled to the Eamest Money. The
Title Company shall release the Earnest Money to the appropriate party pursuant to the terms of
this Contract upon written notice from the party entitled to the Earnest Money.

ARTICLE (1T
Title, Smvey and Environmental Andit

3.1  Title Commitment. Seller shall, as soon as possible, and nat Jater than ten (10)
days after the Effective Date, cause to be ordered a current ALTA. corunitment for an, owier’s
policy of title insurance (the “Title Cornmujtinent™), at Seller’s sole cost and expense, issued by
Great American Title Corapany located at 714 State Highway 248, Branson, Missouii (the “Tifle
Company”), together with copies of all documents jdentified on the Title Commitment as
Schedule B exoeptions. The Tite Commitment shall describe the Property, name Buyer as the
party to be insured thereunder, and commit to insure Buyer with indefeasible, gnod, and

marketable title,

32 Survey. Seller shall provide to Buyer a copy of any survey for the Property Seller
has in its possession within three (3) days after the Effective Date. Buyer may, at its sole cost and
expense and within the Inspection Period, as that term is defined in Section 3.5, cause to be
prepared a current ALTA survey (the “Survep™) of the Property certified to Buyer and the Title

Company, prepared by a duly-licensed Missouri surveyor acceptable to Buyer in Buyer's sole and
¥ shall be satisfactory to the Title Company 50 as to permit the Title

absolute discretion. The surve
Company to delete the survey and boundary exceptions in the Owner’s Title Policy, to be issued

to Buyer as required herein,

33 Environmental Audit. Seller shall provide to Buyer a copy of its most recent
environmental audits including but not limited o any Phase I and Phase II Environmental A udit
for the Propetty within three (3) days after the Effective Date. Buyer may, at its sole cost and
expense, obtain new environmental audits and inspections. including but not limited to a Phase I
Environmental Audit and, if recommended by the Phase I, a Phase II Euvironmental Audit
(collectively, the “Audir”) within the Ispection Period for the benefit of Buyer and any financing
source of Buyer and prepared by a professional environmental auditing firm. If Buyer disapproves
of anything in the Audit, Buyer may, at Buyer’s option, terminate this Agreement upon written

nntice to Seller within the Inspection Period.

3.4 Review of Title and Survey. Buyer shall notify Seller of any objections Buyer
has to any matter shown or referred to in the Title Commitment-and the Survey, if any, (“Buper’s
Objection Notice™) within the Inspection Period. Seller shall have ten (10) days (“Seller’s Crre
Period”) after receipt of Buyer's Objection Notice to cure the iterns listed in Buyer’s Objection
Notice to Buyer’s satisfaction in Buyer’s sole and absolute discretion. If Seller is unable or

4895-8033-6676.3
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un.williing to cure such nbjections within such period, Buyer may at Buyer's option waive the
Ob]ectml.is not cured (the “Perinitted Exceptions™) or terminate this Conrract by written notice to
Seller within ten (10) days from the expication of Seller’s Cure Period,

(@)  Notwithstanding anything to the contrary, all deeds of trust, mortgages,
securfty interests and liens evidencing or securing monetary sums (each a “Monetary
Eneunbrunce”) shall for all purposes be deemed a title defect without the requirement of
Buyer making written objection to Seller, which must be terminated and released of record
at the Closing, and in no event shall any Monetary Encumbrance be a Permitled Exception.
Buyer's notice of objections pursuant to this Section is in addition to, and does not waive
or supersede, any other notices of objections given by Buyer pursuant to the Contract,
which may be given separately or together herewith.

35  Ynspeetion of the Property. The condition of the Property, including without
limitation the ttle, environmental, geotechnical, condition and location of the Linprovements,
wetland, floodplain, drainage, availability of access and utilities, suitability for development.
suitability for Buyer's intended use, compaction testing. zoning, and subdivision status thereof.
shall meet the approval of Buyer, in Buyer's sole judgment and discretion, upon itispections of the
Property to be made by Buyer or Buyer’s representatives within one hundred and fifty (150) days

afier the Effective Date (the "faspectiont Period"). Buyer and its agents, employees, constdtants,
Inspectors, appraisers, engineers and contractors (collectively, "Buyer's Representatives") shall
have the right to enter upon and pass through the Property during normal business hours to examine

and inspect the same; such inspections of the Property by Buyer or Buyer’s Representatives are to

be conducted in such a manner as mot to permanently physically damage the Property or

unreasonably interfere with the usual operation of the Property by Seller, however Buyer may drill

test holes, test pits, perform compaction testing, and do other reasonable testing as necessary to

determine the condition of the Property, Buyer may terminate this Contract at any time during
the Inspection Period for anty reason. If Buyer elects to terminate as provided above, the Earnest
Money shall be returned to Buyer within one (1) Business Day and neither party shall have any

further obligation to the other hereunder. Buyer shall deliver to Seller a list of all unacceptable
conditions during the Inspection Period (an “Lnspection Novice™), If Buyer fuils to terminale as

provided in this Section and fails to provide an Inspection Notice, this condition shall be deemed
satisfied. Buyer may deliver more thar one Inspection Notice during the Inspection Period. Seller
shall have seven (7) days to inform Buyer, in writing, of which items in the Inspection Notice
Seller will correct. The parties have three (3) days after Sellers deliver of Seller’s response to the
inspection notice to reach a written agreement with respect to the cure of' the iteins in the Inspection
Notice. All iterms cured by Seller shall be cured to Buyer’s satisfaction in Buyer’s sole:and absolute
discretion and shal{ be completed no later than five (5) days before the Closing. If the parties do
not reach such an agreement or if Sefler does not provide a response to Buyer’s Inspection Notice,
Buyer may, at Buyer’s election, waive the iterns in Buyer’s Inspection Notice or tenminate this
Contract in which case the Earnest Money shall be returned to Buyer within one ( 1) Business Day
and neither party shall have any further obligation to the other hereunder, Buyer’s notice of
objections pursuant to this Section is in addition to, and does not waive or supersede, any other
notices of objecrions given by Buyer pursuant (o the Contract, which may be given separately or

together herewith.
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3.6 WalleThrough. Buyer and Buyer’s Representatives shall be entitled to walk
through the Property to verify the condition of the Property at any time after the Inspection Period
and before the Closing. The utilities shall be turned on duting such walk-through. Buyer may
terminate this Contract if Buyer is not satisfied with the condition of the Property. [f Buyer
terminates this Contract pursuant to the foregoing, the Earnest Money shall be returned to Buyer
within ene (1) Business Day and neither party shall have any further obligation to the other

hereunder,
ARTICLE IV
Information, Representations and Warranties

41  Representations and Warranties of Seller.  Seller hereby represents and
warrants as of the date hereof and as of the Closing Date that:

(2) Seller has good and marketable title in fee simple to the Property. The"

Property has not been assigned or conveyed to any party. Seller has the right to convey the
Property pursuant to the terms of this Agreement. No Person (nther than Buyer pursuant to
this Agreement) has a right to acquire any interest in the Property.

(b)  There are no adverse parties in possession of the Praperty or of any part
thereof and no parties in possession thereof except Seller, and no party has been geanted
any license, lease, or other right relating to the use or possession of the Property.

(e) Seller owns legal and beneficial title to all of the Property included in this
sdle, frec and clear of all liens and encumbrances. There are no restrictive covenants
applicable to the Property. True, correct and complete copies of all contractors' or
subcontractors' guarantees and warranties relating to the Property, and all agreements,
amendments, guarantees, side letters and orher documents relating thereto, have been
delivered to Buyer by Seller. There are no other such documents or agreements, whether

written or oral.

(@  Seller has full right, title, authority and capacity to execute and perform this
Contract and to consummate all of the transacHons contemplated herein without obtaining
any further consents or approvals from, or the (aking of any other actions with respect to,
any third parties, and the individual of Seller who executes and delivers this Contract and
all documents to Buyer hereunder is and shall be duly authorized to do so. Seller i duly
organized, validly existing and in good standing under the laws of the state of its
organization, and all necessary docurnents evidencing such standing will be provided to

the Title Company at Closing

2 (e)  There is po pending condemnation or similar proceeding affecting the
Property or any portion thereof, and Seller has not received any written notice and has no
knowledge that any such proceeding is contemplated.

1893-8011-6676.3



(H) There are no contracts of employment, management, maintenance, service,
supply or rental outstanding which affect any portion of the Property or its operation.

(8)  Nowork has been performed or is in progress by Seller at atd no matetials
have bgen furnished to the Property or any portion thereof, which might give rise to
mechanic’s, materialman’s or other liens against the Property or any portian thereof,

() The Property has never been the site of any activity which would violate
any past or present law of any rederal, state or local governmental bady or agency,
including all environmental laws. No part of the Property is presently being used, nor at
any time in the past has the same been used. as a dump or other waste disposal site nor are
any hazardous waste or depasits stored or buried thereon or therein.

) The Property does not cantain any chemical, material, or substance to which
exposure is prohibited, limited or regulated by any federal, state, county, regional or local
authority, including but not limijted to asbestos, wrea fotmaldehyde foam insulation, or
polychlorinated biphenyls, or which, even if not so regulated, is known fo pose or is
suspected of posing a hazard to the health and satety of the occupants.of the Property or of

praperty adjacent to the Property.

M The Property is not now being used nor has ever been used for any activities
involving, directly or indirectly, the use, generation, treatment, storage ot disposal of any
hazardous or toxjc chemical, material substance, or waste.

(k)  There is utility service available to the Property (including without
limitation, gas, electricity, water, sewer capacity, internet, and telephone service).

) The Improvements have been constructed in a pood and workmanlike
manner, free from defects fn workmanship and material, are in good warking order and
condition, and do not require any repair or replacement other than minor. routine
maintenance, and have been constructed and are being accupied, maintained, and operated
in compliance with all applicable laws, regulations, insurance requirements, contraets,
permits, ordinatices, restrictions, building set-back lines. zoning regulations, covenants,
restrictions, and casements, and neither Seller nor its officers, members, managers,
employees, or agents have received any notice, written or verbal, claiming any violation of
any of the same or requesting or tequiring the performance of any repairs, alterations or

other work in order to so comply.

(m) The Property has free, uninterrupted access to and from one or more
publicly dedicated streets, highways, or roads.

(n) Seller is not prohibited from consummating the transactions contemplated

in this Contract, by any law, regulation. agreement, instrument, restriction, order or

judgment,

-5~
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(o) There are no attachments, executions, assignments for the benefit of
creditors, receiverships, conservatorships or voluntary or involuntary proceedings in
bankruptey or pursuant to any other debtor relief laws contemplated or filed by Seller ox
pending against Seller or the Propeuty.

(P)  There are no contracts or other obligations outstanding for the sale,
exchange or transfer of the Property or any portion thereof,

(@  Seller is not a foreign person selling property as described in the Foreign
Investment in Real Property Tax Act ("FIRPTA") and agrees to deliver an affidavit at
Closing reflecting that Seller is nor such a foreign person and provide Seller's tax
identification number (“"FIRPTA Affidavit™),

(r) There are no actions, suits, claims, proceedings or causes of action which
are pending or have been threatened oy asserted against, of are affecting, Seller or the
Property or any part thereof in any court or before any arbitrator, board or governmental ot
administrative agency or other person or entity which might have an adverse effect on the
Property or any portion thereof or on Buyer’s ability to utilize the Property for its intended
purpose from and after the date hereof.

(s) All taxes, assessments, bills, costs, expenses and other liabilities whatsoever
atiributable to the Property or to its ownership, operation or maintenance due and payable
as of the Closing Date shall be paid on or before the Closing.

® The continued ownership, operation, use, and occupancy of the Property
does nat violate any zoning, building, health, flood control, fire, or other law, ordinance,
order, regulation, or restrictive covenant, There are no violations of any federal, state,
pal, law, ordinance, order, regulation, or requirement affecting any

county, or munici|
fortion of the Properly, and no written notice of any such violation has been issued by any

govermmental authority.

(W  All information given to Buyer by or on behalf of Seller and pertaining to
the Property or the operations thereon is true and correct in all wespects, and fully and
accurately depicts the matfers set forth herein; further, Seller does not know of ariy facts,
conditions or other information which have not been disclosed fully to Buyer and which
could reasonably be expected.to have a material bearing or effect upon Buyer’s decision to
enter into the contract and Buyer’s decision to consummate the transactions contemplated

hereby.

(v)  Seller acknowledyes that formal approval of this Contract by a vote of
Buyer’s Board of Aldermen in a public meeting is necessary for Buyer to be bound to this

Contract.

The foregoing representations and warranties shall survive the Closing and delivery of the Deed,

4895-8033-6676 3



ARTICLE V¥
Cenditivns Precedent to Buyer’s Obligation to Close

Notwiﬂwtanding anything to the contrary herein, Buyer’s obligation 1o consummate the
transactions contemplated hereunder is conditioned upon satisfaction of each of the following
conditions at or prior to the Closing:

(8)  The condition of the Property, including without limitation title and
physical condition, shall not have changed in any material respect after Buyer's inspection
except as the parties may have agreed in a written agreement signed by the parties pursuant
to Section 3.5 hereof:

(b)  The satisfactory completion of Buyer’s walk-through as described in
section 3.6;

{e)  None of the representations and warranties of Seller set forth herein shall
be untrue ov inaccurate in any material respect;

(d)  Buyer shall be satisfied, in Buyer's sole and absolute discretion, that the
Property is suitable for Buyer's intended use;

(e) Expiration of the Inspection Period;

® The waiver or cure, to Buyer’s satisfaction in its sole and absolute
discretion, of all items in Buyer’s Objection Notice;

(8)  The Title Company shall have issued the title insurance policy insuring
Buyer's good, marletable, and indefeasible title to the Property subject only to the
Permitted Exceptions with all endorsements requested by Buyer; and

(h) Seller shall not have failed to perform or cotply with any of'its agreements
or obligations in a material manner and within the periods provided herein.

In the event that all of the above conditions are not satisfied at or prior to the Closing (or such
eatlier date as is specified with respect to a particulur condition), Buyer may (i) terminate this
Contract by natice to Seller and the Earnest Money shall be returned to Buyer within one (1)
Business Day or (i) give written notice of Buyer's election to waive such unsatisfied condition,

ARTICLE VI
Closing

6.1 Time and Place of Closing. Provided that all of the conditions of this Contract
shall have been satisfied prior to or on the Closing Date, the Closing (herein so called) of this
transaction shall take place at the Title Company or via the electronic exchange of documents on

T
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January 20, 2023 or such other date as the parties may mutually agree in writing (the “Closing
Dute™).

6.2 Tvents of Closing, At the Closiné:

(8  Seller shall deliver to Buyer the following:

(I) A General Warranty Deed duly executed and acknowledged by
Seller. conveying to Buyer the Property in indefeasible fee simple free and clear of
auy lien, encumbrance or exception other than the Permitted Exceptions (the

“Deed™);

2) A Setclement Statement executed by Seller;

(3)  Possession of the Property;

(4)  Such other evidence of the authority and capagity of Seller as the
Title Company may reasonably require;

5) Any affidavits reasonably necessary for the Title Company to

remove all standard exceptions, including but not lmited {o exceptions for

mechanic's liens, to title fiom the Owner’s Policy of Title Insurance; and

(6)  Any other documents reasonably requested by Buyer or the Title
Company.
(®)  Buyer shall deliver to Seller the following:

(1) The consideration required pursusut to Article I¥ above, by wire
trausfer or by Buyer's certified or cashier’s check in U'S. funds;

(2) A Settlement Statement execured by Buyer;

(3)  Such evidence of the authority and capacity of Buyer and its
representatives as Seller or the Title Company may reasonably require.

6.3  Expenses.

(8)  Seller shall pay the cost of transfer taxes or required documentary stamps,
the cost of the Title Commitment, one-half (V1) of the Title Company’s closing fees, its
share ofthe prorations as set forth in Section 6.4 hereof, one-half (%) of the wire pracessing
fee charged by the Title Company, if'any, one-half (4) of the cost of the closing protection
letter charged by the Title Compaay, and its own attorneys’ fees.

(b)  Buyer shall pay its proportionate share of the prorations as set forth in
Seotion 6.4 hereof, one-half (%2) of the Title Company’s closing fees, the premium for an

4895-8033-6676.3
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Owner's Policy of Title Insurance insuring Buyer, the cost of any endorsements to the
Owner's Policy of Title Insurance, one-half ( ¥2) of the wire processing fee charged by the
Title Company, if any, one-half (%4) of the cost of the closing protection letter charged by
the Title Company, any appraisals of the Property, and its awn attorneys’ fees,

(c)  Except as otherwise provided in this Section, all other expenses hereunder
shall be paid by the party incurring such expenses.

64 Prorations. Real and personal property ad valorem taxes, installmens of current
year special assessments, and utility charges shall be prorated to the Closing, based upon actual
days involved. Seller shall be respansible for all such expenses for any periad prior to the Closing,
and Buyer shall be responsible for the expenses incurred after Closing. In connection with the
proration of hoth real and personal property ad valorem taxes, if active tax figures for the year of
Closing are not available at the Closing Date, an estimated proration of taxes shall be made using
tax figures from the preceding year; however, when actual taxes for the year of the Closing are
available, a corrected proration of taxes shall be made.

ARTICLE VII
Damage to Property and Condemnation

Seller agrees to give Buyer prompt notice of any (ire or other casually affecting the
Property between the date hereof and the Closing Date or of any actual or threaterted taking or
condemnation of all or any portion of the Property. If prior to the Closing there shall accur:

(@  Damage to the Property caused by fire or other casuslty which would cost
One Thousand Dollars ($ 1,000.00) or more to tepair, or

(b)  The taking or condemnation of all or any portion of the Property.

at its option terminate this Contract by written notice to Seller
within twenty (20) days after Buyer has receivad the written notice referved ta above or at the
Closing, whichever is earlier. If Buyer does not so elect to terminate this Contract, then the Closing
shall take place as provided herein without abatement of the Purchase Price, and there shall be
assigted to Buyer at the Closing all of Seller's interest in and to all insurance proceeds or
condemnation award and further, if the same is insufficient to pay the actual loss, Seller will pay
such deficiency to Buyer on demand. If prior to the Closing there shall occur damage to the
Property caused by fire or other casualty which would cost less than in any such event, Buyer shall
have no rightto terminate jts obligation but there shall be assigned to Buyer at Closing all interest
of Seller in and to any insurance proceeds which may be payable to Seller on account of any such
occurence and further, if the same is insufficient to pay the actual loss, Seller will pay such

deficiency to Buyer on demand.

then i any such event Buyer may

All risks of loss shall be borne by Seller until acceptance by Buyer of delivery of Seller’s deed at

the Closing.

-5.
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ARTICLE vVIIX
Termination, Default and Remedies

i 8.1  Permitted Termication. Ifthis Contract is terminated by either party pursyant to
a {tght expressly given it to do so hereunder (herein referred to as a “Permitted Termination "
ueither party shall have any further rights or obligations hereunder.

8.2  DNefault by Seller, Seller shall be in default hereunder upon the occurrence of any
one ormore of the following events:

(a)  Any of Seller’s warranties or representations set forth herein are untrue or
Inaccurate in any material respect; or

(&) Seller shall fail to meet, comply with or perform any covenant, agreement,
or obligation on its part required, within the time limits and in the manner required in this
Contract, for any reason other than a Permitted Termination,

Tt Seller defaults hereunder, Buyermay, at Buyer’s option, do any of the following;

(1) Terminate this Contract by written notice delivered to Seller at or prior to
the Closing, whereupon Buyer’s Earnest Money deposir shall imniediately be returned to
Buyer, and Buyer may bring an aotion against Seller for damages; or

(2)  Enforce specific performance of this Contract against Seller.

83  Default by Buyer. Buyer shall be in default hereunder if B uyer shall fail to deliver
at the Closing any of the items required of Buyer in Article VI hereof, for any reason ather than a
default by Seller hereunder or a Permilted Termination, If Buyer defaults hereunder, Seller, as
Seller’s sole and exclusive remedy for such default, shall be entitled to terminate this Contract by

notice to Buyer and refain Buyer's Earnest Money, it being agreed between Buyer and Seller that
such sum shall be liguidated dawages for a default of Buyer hereunder because of the difficnlty,

inconvenience, and the uncertainty of ascertaining actual damages for such default.

84 Attorney’s Fees. If il shall be necessary for either Buyer or Seller to employ an
attorney to enforee its rights pursuant to this Contract because of the default of the other party, the
prevailing party shall be entitled to recover its reasonable attomey s fees from the non-prevailing
party.

ARTICLE IX
Indemnification

Buyer. Seller hereby indemnifies and torever holds Buyer and

its successors or assigns harmless from and against any aud alf claims, expenses, judgments,
demands, liens and costs (including without limitation attorneys’ fees and costs of litigation and
appeal) which Buyer and its successors or assigns may hereafter sustain, suffer, incur, or be

9.1 Indemnification of
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subjected to as a result of any action, suir, praceeding or claim affecting the Property or any portion
thereof; any breach of this Agreement or the representations and warranties herein, or any contracts
and/or services related thereto, in relation to which the facts which give rise to such actions, suits
or proceedings arose or occurred prior to the Closing,

9.2 Survival. The forepoing provisions of this paragraph shell survive the Closing,

v

ARTICLE X
Broker’s Commission

. 10.1 Seller’s Broker. Seller vepresents and warrants to Buyer that it has not dealt or
negfmated with or engaged on'its own behalf or for its benefit any broker, finder, consultant,
adv1sor,‘ or professional in the capacity of u broker or finder in connection with this Contract or the
transactions contemplated hereby other than Doug Dawson with Keller Williams Tvi-Lakes
(“Seller’s Broker”). Seller shall pay all fees and commissions due to Seller’s Braker.

102 Buyer’s Broker. Buyer represcnts and warrants to Seller that it has not dealt or

negotiated with or engaged on its own behalf or for jts benefit any broker, finder, consujtant,

advisor,' or professional in the capacity of a broker or finder in connection with this Contract or the
transactions contemplated,

103 No Other Brokers. Each party hereby agrees to indemnify, defend, and hold the
other, harmiess from and against any and all claims, demands, causes of action, losses, costs, and
expenses (including but not limited to reasonable attorneys' fees, court costs, and disbursements)
arising from any claim for commission, fees, or other compensation or reimbursement for expenses
niade by any Broker engaged by or claiming to have dealt with such party in connection with this

Contract or the transactions contemplated hereby.

ARTICLE XX
Miscellnneous

111 No Assumption of Seller’s Liabilities. Buyer is acquiring only the Property from
assume or agree t0 pay or indemnify

Seller and is not the successor of Seller. Buyer does not
-Seller or any other person or entity against, any liability, obligation or expense of Seller or relating
to the Property in any way except only to the extent, if any. herein expressly and specifically

provided.

provide a Seller’s disclosure statement within ten
hall provide full and prompt updates of any
er at any time.

112 Seller’s Disclosure. Seller shall
(10) days after the Effective Date of this Contract and s
new information discovered or made known to the Sell

All notices, demands, requests and other communications required or
be in writing, and shall be deemed delivered on the eaier of (1) the
the carvier of registered or certified mail and addressed to the add ressee
W or at such other address as such party may have specified theretofore

113 Notices.
permitted hereunder shall
third day after deposit with
at its address set torth belo
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by written notice delivered in accordance with this Section, (2) actual recejpt by the addressee or
(3) the date sent if sent by email and followed on the same day by notice via regular, certified, or

registered US mail:

Ifto Seller: Keller Williams Tri-T alces
Al Doug Dawson
714 State Hwy 248 #10
Branson, MO 65616

Email; Duoussellsbransom@pmail.com

X to Buyer: City of Branson Missauri
Altn: Lisa Westfall
110 W Maddux St., Ste. 205
Branson, MO 65616Email:

Iwestfall@bransonmo . gov

Witl @ oy,

which shall ot Kutak Rock LLP

constitute Attn: James Meadows

ualice, fo; 300 8. John Q. Hammons Parkway, Suite §00
Springfield, MO 65806
Email: James.Meadows@Kutakrock.com

114 Survival. Al warranties, representations and agreements contained herein,
including but not limited to those in Section 4.1, or arising owt of the sale of the Property by Seller
to Buyer shall survive delivery of Seller’s warranty deed and the Closing hercof.

11.5 Business Day. A “Business Day” shall be any day other than a Saturday, Sunday,
or other day on which the banks located in Branson, Missout] are closed for business.

1.6 Governing Law; Venue. This Contract shall be construed in accordance with and

governed by the laws of the state of Missouri, Any dispute or cause of action under this Contract
shall be resolved in a court of competent subject matter jurisdiction located in Taney County,

Missouri.

11.7  Assignment. The Buyer may assign this Contract in its sole discretion, without the
prior written consent of Seller, Seller shall not assign this Contract and any attempted assignment
shall be null and void,

11.8  TIntegration: Modification; Waiver. This Contract constitutes the complete and
final expression of the agreement of the parties relating to the Property, and supersedes all previous

conwacts, agreerments, and understandings of the parties, either oral or written, relating to the
Property. This Coniract cannot be modified, or any of the terms hereof waived, exeopt by an

1895-30336676,3



instrument in writing (referring specifically o this Contract) executed by the party against whom

enforcement of the modification or wajver is sought.

119 Counterpart Execution. This Contract may be executed in several counterparts,
each of which shall be fully effective as an original and all of which together shall constitute one
and the same instrument. Electronic or facsimils signatures, such as signatures contained in faxes,
paf files or similar electronically transmitted documents shall be considered original signatures

and shall be fully effective,

The headings which have been used throughout this
ience of reforence only and do not constitute matter ta be
construed in interpreting this Contract. Words of any gender used in this Contract shall be held
and construed to include any other gender, and words in the singular number shall be held to
include the plural, and vice versa, unless the comrext requires otherwise. The words “herein,”
“hereof,” “hereunder” and other similur compounds of the word “here” when used in this Contract
shall refer to the entire Contract and not .to any particular provision or section. If the last day of
any time period stated herein shall tall on a day other than a Business Day, then the duration of
such time period shall be extended so that it shall end on the next succeeding Business Day, ’Fhe
use of the words “mortgage” or “deed of trust” herein shall be deemed to be interchangeable and
shall refer to any mortgage, deed of trust, trust deed or document of similar purpose.

1L11 Invalid Provisions. [f any one or more ol the provisions of this Contract, or the
applicability of any such provision to a specific situation, shall be held invalid or unenforceable,
such provision shall be modified to the minimum extent necessary to make it or its application
{ e, and the validity and enforceability of all other provisions of this Contract

and all other applications of any such provision shall not be affected thereby.,

11.12 Binding Effect. This Contract shall be bindirig upon and inure to the benefi of
Seller and Buyer, and their respective heirs, personal representatives, successors and assigns.

11.13 Further Acts. In addition to the acts recited in this Contract to be performed by
Seller and Buyer, Seller and Buyer agree to perform or cause to be performed ar the Closing or
after the Closing any and all such fiirther acts as may be reasonably necessary to consummate the

Transactions contemplated hereby.
11.14 Time is of Essence. Time shall be of the essence with respect to this Contract.

1115 Expiration of Offer, Buyer’s offer to Seller to enter into this Contact shall expire
") Seller may accepl and execute this

on June 28, 2022 at 5:00 PM CDT (the “Expiration Date'
Contract at any time nntil the Expiration Date unless it is withdrawn by Buyer.

SIGNATURES APPEAR ON THE FOLLOWING PAGE.
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IN WITNESS WHEREOF, the parties have hereunto set their hands as of the date first

above written,
SELLER: Universal Entertainment LLC, a Missouti
limited liability company
By:
Print:
Title:
\\\«&\)‘F‘"gﬁ“w&@ BUYER: The City of Branson
\‘\‘:\’v'\lﬂ\"'n't‘ '}’r& 4
z%}-g.@ . S22 By: (7] a’ﬂ;,? ff{”%&é
£ . SEAI? : E Print: L(Hﬂm/ D.Maf' /I!Z?ﬂ)
5= e A, > ::: . 6 /
% e o S Tite: D7 dwso g2 Yoy pr
et ;\\\“‘\ 4
e
TITLE COMPANY: HogantaadBige Graky BysrvecicanTiile (o,
By:
Print:
Title:

Approved as to form by James Meadows, acting Interim City Attorney: /sv: James E. Meadows.

X

} PN AR\
Oag‘ 50—@? v eller Counter-Offers(mitial)__ ( A/[\ Py

ounter offer MSC-2040, which amends the terms of this

City Cleck ffer. is attached and incorporated into this contract.
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