
PURCHASE AND SALE AGREEMENT 

TIUS PURCHASE AND SALE AGREEMENT (this "h,eemenf') is made by and 
between TOWN OF BELLEAIR, a Florida municipal corporation, whose mailing 
address is: 901 Ponce de Leon BoulevaJd, Belleair, FL 33756, ("Seller'), and PELICAN 
GOLF LLC, A Florida limited liability company, whose mailing address is: 625 Court 
Street, Suite 200, Clearwater, FL 33756 ("Purchaser'"). 

In consideration of the mutual covenants and representations herein contained, and 
other good and valuable consideration the receipt and sufficiency of which are hereby 
acknowledged, Seller and Purchaser agree as follows: 

ARTICLEl 
PURCHASE AND SALE 

1.1 Purchase and Sale of Property. Subject· to the terms and· conditions of 
this Agreement,· Seller hereby agrees to sell and convey to Purchaser, and Purchaser 
hereby agrees to purchase from Seller, all of the Seller's right, title and interest in and to the 
following described property (herein collectively called the "P~j: 

(a) LI!!!- That certain tract of land (the "Ul!J!l') locmed in Pinellas 
Cowity, Florida, being more particularly described on Exhibit A attachr.d hereto and 
made a part hereof. 

(b) Euemeng, Ripts and Appurtepycg. All easements, rights 
and appurtenances pertaining to·the Land, including any right, title anclmteten ofSellerm 
and to adjacent streets, alleys or right&.of-way. 

( c) ·· · llpprovemenf!~ ·AJhttuctures 8lid improvements on the~ and 
having an address of 1501 Indian Rocks Road, Belleair, FL 33756. 

( d) L.,,.. All leases, (the "Leases'") granting lcuchold interests in 
the Property, including that certain Golf Course Lease and Management Agreement 
between Seller and Green Golf Partners, LLC dated January 15, 2014 (the "Management 
Agreement"), and all refundable security deposits bcld by Seller on the Closing Date ( as 
hereinafter defined). 

(e) Tangible Personal Property. All fixtures, equipment, machinery, 
and other personal-property, if any, owned by Seller and located on or about the Land and 
the Improvemcnts{the "Tqnzible Personal Prope,:ty'j. 

(f) Contracts. To the extent assignable without the consent of third 
parties, the Service Contracts which Purchaser directs shall be assigned to Purchaser at 
Closing as set forth in Subsection 6.3(e) (as hereinafter defined). 

(g) lntapgfhle boperty. To the extent owned by Seller and 
assignable without the consent of third parties, all intangible property (the "lntangthle 
Proper()>',, if any, in the possession of Seller and pertaining to the Land, the 
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Improvements, or the Tangible Personal Property including, without limitation. 
transferable utility contracts, transferable telephone exchange numbers, plans and 
specifications, engineering plaus and studies, floor plans and landscape plans. 

ARTICLE2 
PURCHASE PRICE 

2.1 Pgphaae Price. The purchase price (the "Purchase Price") for the 
Property shall be 1HREE MILLION FIVE HUNDRED THOUSAND AND N0/100 
DOLLARS ($3,.S00,000.00) and shall be paid in cash by Purchaser to Seller at the Closing 
(as defined ~) by wire transfer in accordance with wire 1ransfer instructions to be 
provided by Seller. 

ARffCLE3 
EARNEST MONEY 

3.1 Earnest Money. Upon Seller's execution of this Agreement, Pmdiaser 
shall deliver to Escrow Agent (" Escrow Agent") by wire traosfer, the amount of ONE 
HUNDRED THOUSAND and No/100 Dollars ($100,000.00) (is betein calJed the 
"Egrnest Money"). If the sale of the Property is consummated under this Agreement, the 
Earnest Money shall be applied to the payment of the Purchase Price at Closing (as 
hereinafter defined). 

ARTICLE4 
CONDITIONS TO CLOSING 

4.1 Seller'• Obliptiom. As of the Bft"ective Date, Seller has delivered or 
caused to be delivered to Purchaser various Due Diligent info~on COll£.eJ'D,ing ~ 
property and wi}!_ cobtitnie to piovide-·such additioneJ iiiformation as Purchaser may 
request from time:to time. 

4.2 Title Commitment and Survq. 

(a) Within ten (l 0) business days of the Effective Date, Purchaser shall 
obtain a title insurance commi1mcnt (the "Title Commitment") covering the Property. On 
or before a date which is five (S) business days following Purchaser's receipt of the Title 
Commitment (the·-~itle Review Period"), Purchaser shall deliver to Seller a statement of 
any objections to -Seller's title to 1he Property, and Seller shall have a reasonable time after 
Seller's receipt of. such statement (not to exceed twenty (20) days) Within which to cure 
any such objecti<>ris, but Seller shall have no obligation to cure any such objections. 
Notwithstanding tJie foregoing, Seller, at its sole cost and expense shall be obligated to 
nmove from the record (by satisfiction, bonding or otherwise) any of the following: (i) 
any mortgage or other security inteicst created by Seller, (ii) all Hem or encumbrances 
created by Seller-~at any time on or after the date of this .Agreement and/or (iii) any 
construction or materialnum's lien, lis pcndens and any judgment docketed against the 
Property. In the ~t that Purchaser does not send to Seller, within the required five (S) 
days, a statement of any title objections, such wlurc conclusively shall be deemed to 
mean that Purchaser had no such objections. In the event that Seller fails to cure such 
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objections as called fur herein (irrespective of the efforts or costs to cure the same), then 
Purchaser shall elect, by written notice to Sellet' and Escrow A&mt, to either (i) tetminate 
this Agreement and receive a full iefund of the Deposit, and thereafter this Agreement 
shall be null and void and of no further force or effect, and neither .Purchaser nor Seller 
shall have any :further ri&hts, duties, liabilities or obligations to 1he other by reason hereof 
except for the Inspection Indemnity (hereinafter defined), or (h") waive such objections 
and consummate the transaction contempJat.ed herein without reduction of the Pmchae 
Price. If Purchaser does not provide Seller written notice of Pumbaser's election as above 
provided within five (S) days after the expiration of the cure period, then Purchaser shall 
be deemed to have elected to waive such objections as provided~~ aforesaid item (ii). 

Notwithstanding Purcbaserts-aceeptBDce of title, Purchaser shall have·tbe right to 
have its title examination updated until the Closing Date, and if any such update discloses 
any new title exceptions 88 to which Purchaser bas an objection and which wen, not listed 
in the Commitment, as to title matters (any such new matter being referred to u a "uw 
objection"), Purchaser shall deliver to Seller a statement of any such new objections and 
Seller shall have a period of up to twenty (20) days to cure all such_ new obj_ections, durina 
which time the Closing Date shall be ext.ended, ifnccaaary, to allow Seller such time t.o 
cure the new objections. In the event that Seller fails to cure such new objections within 
such additional twenty (20) days, (i) Purchaser may tcnninate this Agreement by writum 
notice to Seller and Escrow Agent given on or before the Closing Date, whereupon 
Purchaser shall ieceive a full refund of the Deposit from Escrow Agent, and thereafter this 
Agreement shall be null and void aod of DO further fun:e or effect, and neither Purchaser 
nor Seller shall have any further rights, duties, liabilities or obligations to the other by 
reason hereof except for the Inspection Indemnity. or (ii) Purchaser shall cme any such 
new objections created by, through or under Seller which can be cured by payment-of-a 
liquidated amount of money and deduct the reasonable cost daeleof from the Purchase 
Price otherwise payable by Purchaser at-Closin& or fill) Purchaser may waive such ·new 
objections and consummate the uansaction contemplated herein without Nduction of the 
Purchase Price. 

(b) Should Purchaser desire, Purchaser shall obtain, at its expense, a 
new survey (the "Survey") of the Property within ten (10) days after1he Effective Date. If 
Purchaser obtains the Survey, the Survey .shall be certified to Seller and Seller's counsel, 
and a copy of the Survey shall be delivered to Seller irornecJiat:ely ~n receipt by 
Purchaser. Purchaser sba11 furnish Seller with any survey objections within fifteen (IS) 
days after the Effective Date, and any such survey objections shall be treated 88 the 
objections as set forth in Subsection 4.2{a). 

The term "Permitted F,ncumbrancq" as used herein includes: (i) any easement, 
right of way, encroachment, comlict, discrepaney, overlapping of improvements, 
protrusion, lien, encumbrance, restriction, condition, covenant, exception or other matter 
with respect to the Property that is reflected or addressed on the Survey or the Title 
Commitment and which is not objected to by Purchaaer or which is waived or deemed to 
have been waived by Purchaser pursuant to Subsection 4.2(a).; (u') the rights and interests 
of parties claiming under the Leases; provided, however, said rights shall not include any 
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purchase options or rights of first refusal to purchase the Property; (ill) real estate taxes and 
assessments not yet due and payable. 

4.3 {a) Investigatory Period: Purchaser, Purchaser's engineers and other 
represen1atives shall have two hundred seventy (270) days from the Effective Date (the 
"Investigatmy Period") within which to undertake, at ~'s expense, such physical 
and other investigatlons of and:cionceming the Property as.maybe.necessary-to evaluate the­
characteristics of the Property, the quality of the Property for development, as well as such 
other matters, including the availability of water, sewer, electric, telephone and other 
utilities, drainage characterlstics of the Property, soil conditions of the Property, the 
presence of hazardous waste oil the Property and other environmental matters and all other 
matters as Purchaser shall deem reasonably necessary to detcnnine the feasibility of 
Purchaser's purchase and development and acquisition-· -of the ·Property (the 
"Inyestiptions"). 

(b) · Access:anctlpdmJnitication: For the-purpose ·of the Investigations, 
Seller hereby gram to Purchaser, Purchaser's engineers and other representatives, the 
right to enter upon ~ Property during. the Investigatory P.eriod for the purpose of· 
undertaking such physical inspections and investigations u are reasonably necessary for 
1he pmposes provided herein. Purchaser hereby agrees to indemnify, defend, and hold 
Seller harmless from and against any and all claims, lawsuits, and liability, including but 
not limited to attorney's fees and litigation expenses, or damages, costs, or expenses 
arising from or related to the Investigations or any other action on the property by 
Purchaser. The provisions of this Subsection 4.3{b) shall survive Closing or termination 
of this Agrcem~t. •. ..... -··-----· ---·--··-

{c) Investigation Period Tenpination: If Purchaser is unsatisfied, for 
any reason whatsoeYer, ..... with. .the .. Jnvestigations, Purchaser -may notify Seller· of 
Purcbasez's intention to terminate the transaction contemplated by this Agreement on or 
bcfon, the last day of the Investigatory Period. Upon such termination of this Agreement, 
the deposits shall be returned to Purchaser and this Agreement, and the rights and 
obligations of the parties hereunder (except for Purchaser's indernoifi.cation obligations 
set forth in this paragraph and those provisions expressly surviving termination) shall be 
terminated. If Purchaser fails to timely and properly notify Seller of Purchaser's electjon_ 
to terminate this Agreemerit; Piiimaser·sball accept the Property in "AS IS" condition and 
shall be obligated~ close on the purchase of the Property, subject to·tbe other terms and 
conditions of this· Agreement. 

4.4 Purcbuer'1 Represeatatlom and Wamntip. Purchaser represents and 
warranm to Sellcr"that: (a} Purchaser has the power to enter into this Agreement and to 
execute and delive,: this Agreement end to perfoJ:DJ. all duties and obligations imposed upon 
it hereunder, and Purchaser has obtained all necessary authorizations required in 
connection with the execution, delivery and performance contemplated by this Agreement 
and has obtained the consent of all entities and parties necessary to bind Purchaser to this 
Agreement; (b) neither the execution nor the delivrzy of this Agreement, nor the 
consummation of the purchase and sale contemplated hereby, nor the fulfillment of or 
compliance with the terms and conditions of this Agreement conflict with or will result in 
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the breach of my of the terms, conditions, or provisions of any agreemmrt or instrument to 
which Purchaser, or any partner or related entity or affiJiate of Purchaser, is a party or by 
which Purchaser, any pmtner or related entity or affiliat.e of Purchaser, or any of 
Pul'dwler's assets is bound; and (c) Purchaser has hereby received notice by Seller in 
accordance with the Florida Real Estate License Act that Purchaser should have an 
attorney examine an ~stract of title to ~ Property or obtain a title. insurance policy 
covering the Property. Purchaser's repieSentatioils 8nd wmanties set forth in this Section 
~ shall survive the Closing or termination of this Agreement. Purchaser's representations 
and warranties contained herein must be 1rue and correct through the Closing Date. and 
Purchaser's &ilure to notify Seller prior to the Closing Date of any inaccuracies shall be a 
dcfau1t by Purchaser under this Agreement. 

4.S Seller'• Represegtat1on1 yc1 WU'l'fll#e!~ Seller repzesentalllld-wammts 
to Purohaser that: (a) Seller has the full corporate right, power, and authority. without the 
joindcr of any other person or entity, to ent.er into, execute~ de~ver ~.~ ~ 
to perfomi all duties and obligations.imposed on Seller under this Agreement; (b) neither 
the execution nor the delivery of this Agreement, nor the COllBUllUDation of the ttaosactions 
contemplated hereby, nor the foJflUment of or compliance with the terms and conditions of 
this Agreement cooflict with or will result in the breach of any of the terms, conditions, or 
provisions of any agreement or instrument to which Seller is a party or by which SeDer or 
any of Seller's assets is bound; and (c) Seller is not a "foreign person" within the meaning 
of the United States tax laws and to which reference is made in Jntemal R.evawe Code 
Section l 44S(b )(2}; (d) to Seller's knowledg~ no property or other land relies on the Land, 
the improvements located thereon or any part thereof to fulfill any municipal or 
governmemal requirement, or for access or drainage purposesi ( e) Seller has received no 
notice from any person, entity or governmental authority, and has no knowledge. of any 
violation or potential violation of any federal, state or local Jaw, regulation, or ontinance 
relating to any portion··of--the Property;-(f)·tbercris··no-win,rpmceccwijfpailiog or;-to --·- --
Seller's knowledge, threatened in writing, in any court or before or by any federal, state or 
local departments or other governmental instrumentality, against or affecting the Property 
or the Seller which would affect Seller's ability to perform under this. Agreement; (g) 
except for the Management ~ Service Contacts, Seller has not entered into 
contracts, agreements or undertakings, actual or contingent, which shall bind the Property 
or Purchaser as owner of Property-after_£1osing, and Seller- bas not-en1ered into any 
contracts for any work in connection with the Property which will not be completed prior to 
Closing; (b) there is no sale or other contract or understanding in effect with respect to the 
transfer of all or any portion of the Property, and any contract previously in effect bu 
expired or been properly terJDjnated, and no claim, demand or right of action against Seller 
or the Property ari~ in connection with the Property is pending or direate=i, no person 
has been granted an option, ria}rt of first refusal or other rlghfB to acquire all or any portion 
of the Property and, except for the tcnaou rcfermced in the Leases, there are no persons in 
occupancy of; or have any rights to occupy or enter onto any portion of the Property; {i) 
there are no pending or, to Seller's knowledge, threatened condemnation prouedings or 
other proceeding in the nature of eminent domain with respect to 1he Property; G) except 
for the Management Agreement, Seller has not entered into any agreements relating to the 
Property 1hat an, binding on Pmcbaser or any agreements relating to any real estate 
assessment or protest proc:cedings with n,spect to the Property that will be binding on 

\'1\U6-190040h2 5 



Purchaser or that cannot be terminated by Seller prior to Closing or by Purchaser thereafter 
without payment of any premium; (k) to Sener•s knowledge. there are no hazardous 
substances on or under the Property that could trigger response, remedial action or liability 
under any environmental laws or any existing common law theory based on nuisance or 
strict liability, no part of the Property has ever been used as a landfill, dump. toxic or waste 
disposal site or ~l'B8e area, no under_gi_ourm Q_r ~ gr(J1Uld stcn"age tanks are located on 
Property, and Seller has not received any written notice ftom,- nor has any knowledge of, 
any person, entity or governmental body claiming any violation of any environmental laws 
or asserting any claim of personal injury or damages arising from the presence of 
bamrdous sub~ ~ .. under or_in ~ ~; .Q..) tQ_S_ell~s kno.wledge,_there are no 
any special assessments, special tax districts, special service areas, sanitary sewer 
separation fees or outstanding obligations ( contingent or otherwise) to gove.mmental 
entities, (includin& without-limitation, any·portion payabltrwith-tbe current tax mllJwitff -­
respect to the Property or any part th~f; (m) Seller has received no notice that it does not 
possess all gov~tal licenses,.~~ 11!14 ~~ ~~ for the .operation and 
occupancy of the Land and improvements located thereon as· presently ~ ·mid, fo 
Seller's knowledge, Seller-has not 1aken or failed t.o 1ake any action that would result in the 
revocation of them. and has not received ·any written notice-ofm·intention t.o revoke-illy of 
them; and (n) the mpresentatious contained herein do not contain any umrue statement of 
material fact or fail to state a fact necessary in order to make the other representations and 
statements contained herein not misleading in any respect. 

4.6 · Special Condition Regarding Future Use of Golf Course. Purchaser 
acknowledges that a special condition of Seller's obligation to sell pursuant to the terms of 
this Agreement is the .implementation of a mechanism to assure that all portions of the 
Property curremly being used for golf play purposes shall, in perpetuity, remain designated 
as green space and not subject to development ("Orem Space Condition"). The foregoing 
notwitbstanding;·-Sella:-agrecs-thaH:he-clubhoU5e ·portion-(inc1uding--areas of iSjmalf- ·-----
pavcmcnt/parJdng) of the Property, as depicted on page 5 of the Agreement recorded at 
O.R. Book 266, page 126~ et seq., attached hereto as Composite Epibit B, shall not be 
subject to the ~ Space Condition. During the Investigatory Period the Seller and 
Purchaser will cooperate to create a mutually acceptable mecbaniSQl to assure that the 
Green Space Condition shall be satisfied prior to Closing. 

4.7 Special Condition Repnjing Am>r@igl, No later than ten (10) days 
following the Effective Date, Seller shall engage a golf course appraisal mm, approved by 
Purchaser {the "Appraiser") to determine the fair market value of the Property as its current 
limited permitted .use as a golf course (the "App.raised Value''), The appraisal shall be 
certified to both Seller and Purchaser and when completed delivered t.o both Seller and 
Purchaser on the same date (the "Appraisal Delivery Date"). 

In the eventthc Appraised Value is greater than 3% above the Purchase Price, then 
no later than (10) 1,usiuess days following the Appraisal Delivery Date, Purchaser shall 
elect, by written p_otice to Seller, to either: (i) amend the Purchase Price under the 
Agreement to the --Appraised Value; or (1i) terminate the Agreement and receive a full 
refund of the Earnest Money Deposit, and thereafter this Agreement shall be null and void 
and of no further force or effect, and neither Purchaser nor Seller shall have any further 
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rights, duties, liabilities or obligations to the othez by reason hereo( except fur any 
indemnification requirements of Purchaser pursuant to paragraph 4.3(b). 

In the event the Appraised Value is in excess of 3% below the Purchase Price, then 
no later than ten (10) business days following the Appraisal Delivery Dues the Purchaser 
shall elect, by written notice to Seller, to either: (i) terminate this Agreement and receive a 
full refund of the BarJlest Money Deposit, and thereafter this .Asreement shall be null and 
void and of no further force or effect, and neither Purchaser nor Seller shall have any 
further righm, duties, liabilities or obligations to the other by reason hereof; except for any 
indemnification requirements of Purchaser pursuant to paragraph 4.3(b); or (ii) close~ 
transaction p~ to 1he terms of this Agreement with no change to the Purchase Price. 

Seller shall be responm1>Ie for the cost .of the. appraiaal- -exeept-m-the ·-cwcnt­
Purc.baser elects to terminate the Agreement pursuant to this Section 4. 7 in which case 
Purchaser shall bear the cost of the appmisal. 

ARTICLES 
NO REPRESEN.TATIONS OR WARRANTIES.BY 8El,1,ER; 

ACCEPTANCE OF PROPERTY 

5.1 Disdabner. EXCEPT AS OTHERWISE PROVIDED HEREJN, 
PURCHASER ACKNOWLEDGES AND AGREES TIIAT SELLER HAS NOT MADE, 
DOES NOT MAKE AND SPECIFICALLY NEGATES AND DISCLAIMS ANY 
REPRESENTATIONS, WARRANTIES, PROMISES, COVENANTS, AGREEMENTS 
OR GU~ ~~. ANY Iq}ID. OR ~~JB& .. WIJATS02YER, MIBTHER.. __ 
EXPRESS OR IMPLIED, ORAL OR WRITTEN, PAST, P~;BNT OR FlITURE, OF, 
AS TO, CONCERNING OR Wl1H RESPECT TO (a) 1llE VALUE, NA'IURE, 
QUALflY OR _CONDmON __ OE. __ nm . . .PROP.BR.1Yr-1NCL~-wmmur-------- --
LIMITATION, nm WATER, SOIL AND GEOLOGY, (b) THE INCOME TO BE 
DERIVED FROM nm PROPER1Y, (e) THE SUITABll..ITY OF nm PROPERTY 
FOR ANY AND ALL ACTIVITIES AND USES WIDCH PURCHASER OR ANY 
TENANT MAY CONDUCT THEREON, (d) mB CO:MPLIANCB OF OR BY nm 
PROPERTY OR ITS OPERATION WI'IH ANY LAWS, RULES, ORDINANCES OR 
REGULATIONS OF ANY APPLICABLE GOVERNMENTAL AUTHORITY OR 
BODY, (e) THE HABITABll.,ITY, MERCHANTABilJTY, MARKETABILITY, 
PROFITABILITY OR FITNESS FOR A PARTICULAR PUR10SE- OF THE 
PROPERTY, {t) nm MANNER OR QUALITY OF nm CONSTRUCTION OR 
MATERIALS, IF ANY, INCORPORATED INTO nm PROPERTY, (g) 1llE 
~ QUALITY, STATE OF REPAIR OR LACK. OF REPAIR OF nm 
PROPERTY, (h) COMPLIANCE wrm: ANY ENVIRONMENTAL PR01ECTION, 
POLLUfION OR LAND {!SB LAWS, RULES, REGULATIONS, ORDERS OR 
REQUIREMENTS,,. INCLUDING THE EXISTENCE 1N OR ON Tim PROPBRTY OF 
HAZARDOUS MATERIALS (AS DEFINED BELOW) OR (i) ANY omER MAITER 
WITII RESPECT TO TIIBPROPER'IY. ADDmONALLY, NO PERSON ACTING ON 
BEHALF OF SELLER IS AlITHORIZED TO MAKE, AND BYEXBCUTION HBRF.OF 
OF PURCHASER ACKNOWLEDGES lHAT NO PERSON HAS MADE, ANY 
REPRESENTATION, AGREEMENT, STATEMENT, WARRANTY, GUARANTY OR 
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PROMISE REGARDING nm PROPERTY OR nm TRANSACTION 
CONTEMPLATED HEREIN; AND NO SUCH REPRESENTATION, WARRANTY, 
AGREEMENT, GUARANTY, STATEMENT OR PROMISE IF ANY, MADE BY ANY 
PERSON ACTING ON BEHALF OF SELLER SHALL BE VALID OR BINDING 
UPON SELLER UNLESS EXPRESSLY SBT FORTII HEREIN. PURCHASER 
FURTHER ACKNOWLEDGES AND AGREES THA:r }JA~G BEEN GIVEN THE 
OPPORTUNITY . to INSPECT THE PROPERTY, i'URCHASER 1s··· 1mt YING"" 
SOI.BLY ON ITS OWN INVESTIGATION OF TIIB PROPERTY AND NOT ON ANY 
INFORMATION PROVIDED OR TO BB PROVIDED BY SELLER AND AGREES TO 
ACCEPT nm PROPER.TY AT nm CLOSING AND WAIVE ALL OBJECTIONS OR 
CLAIMS AGAINST SE.Lt.BR (INCLUDING, BUT NOT LIMITED·~ro, ANY RIGHT 
OR CLAIM OF CONTRIBUllON) ARISING FROM Olt -RELATED- TO THE 
PROPERTY OR· ro ANY HAZARDOUS MA1ERIALS ON ·nm· PROPERTY. 
PURCHASER FURTHER ACKNOWLBOOES AND AGREES THAT ANY 
INFORMATION PROVIDED OR TO BE PROVIDED wrm RESPECT m .THE 
PROPER1Y WAS OBTAINED FROM A VARIETY ·op SOURCES_ AND THAT 
SELLER HAS NOT MADB ANY INDEPENDENT INVESTIGATION OR 
VERIFICATION OF SUCH INFORMATION AND MAKES NO REPRESENTATIONS 
AS TO TiiE ACCURACY, TRUTHFULNESS OR COMPLBTENBSS OF SUCH 
INFORMATION. SELLER IS NOT LIABLE OR BOUND IN ANY MANNER BY ANY 
VERBAL OR WRlTIEN STATEMENT, REPRESENTATION OR INFORMATION 
PBRTAINlNG TO THE PROPERTY, OR THE OPERATION THEREoF, FURNISHED 
BY ANY REAL ESTATE BROKER, CONTRACTOR, AGENT, EMPLOYEE, 
SERVANT OR OTHER PERSON. PURCHASER FURTHER.AC.KNOWLEDGES AND 
AGREES TIJAT-. TO m:B- MAXIMUM -EXmNT P.ERMI'ITBD BY LAW, nm 
CONVEYANCE OF SELLER'S INTEREST IN THE PROPERTY AS PROVIDED FOR 
HEREIN IS MADE ON AN "AS IS" CONDIDON AND BASIS Wl'm ALL FAULTS. 
IT IS UNDERSTe00-AND AGREED Tff:Ai11m-PtlRCJJASB· PRICirHA-s-B»EN-- --
ADJUSTED BY- PRIOR NEGOTIATION 10 REFLECT lllAT ALL OF THE 
PROPBR1Y IS SOLD BY SEI.LBR. AND PURCHASED BY PURCHASER SUBJECT 
TO THE FOREGOING. EXCEPT FOR CLAIMS MADE BY.ANY .GOVERNMENTAL. 
ENTITY OR THIRD PERSON ARISING FROM HAZARDOUS MATERIALS 
ALLEGED TO HA VE BEEN STORED UPON OR RBLBASBD BY SELLER UPON 
TilE PROPERTY-;·· PURCHASER HEREBY AGREES TO 1NDEMNIFY, PROTECT, 
DEFEND, SAVE AND HOLP HARMLESS SEI,lBR FROM AND AGAINST ANY 
AND ALL DEBTS, DUTIES, OBUGATIONS, UABILITIES, SUITS, CLAIMS, 
DEMANDS, CAUSES OF ACTION) DAMAGES, LOSSES, FEES AND EXPENSES 
(INCLUDING, WI'IHOUT LIMITATION, AITORNEYS' FEES AND EXPENSES 
AND COURT CQSTS) IN ANY WAY RELATING ro, OR IN CONNECTION WI1ll 
OR ARISING OUT OF PURCHASER'S ACQtnsmoN, OWNERSIDP, LEASING, 
USE, OPERATION, MAINTENANCE AND MANAGEMENT OF l1iE PROPERTY. 
TIIE PROVISION$ OF TIIlS SECTIONS SHALL SUR.VIVE TIIE CLoSING OR ANY 
TERMINATION HBREOF. 

S.2 'feurdou1 MateriaJs. "Hazardous Materials" shaJJ mean any substance 
which is or contains (i) any ''baDrdoua substance" as now or hereafter defined in § 101(14) 
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of the Comprehensive Enviromnental R.esponse, Compensation, and Liability Act of 1980, 
as amend (42 U.S.C. §9601 et seq.) ("CERCU, or any regulationa promulgated under 
CERCLA; (ii) any 0 ha7.ardous waste" as now or hereafter defined in the Resoun:e 
Conservation and Recovery Act (42 U.S.C. §6901 et seq.) <:' RCly'' or regulations 
promulgated under RCRA; (iii) any substance regulated by 1he Toxic Substances Control 
Act (IS U.S.C. §2601 et seq.); (iv) gasoline, dieael fuel, or other.petroleum hydrocarbons; . 
(v) asbestos and asbestos containing materials, in any f0tm;-whether ftiabJe or non.friable; 
(vi) polychlorinated bipbenyls; (vh) radon gas; and (viii) any adctitional substances or 
materials which are now or hereafter classified or considered to be huardous or toxic 
under' Enviromne:ntal Requirements ( as hereinafter defined.) or the common law, or any 
other applicablelivis relating to the Property. HJmmtous Mat.eria1s shall include, without 
limitation, any substance, the presence of which on the Property, (A")-reqwres ieporting, 
investigation or remediation under Environmental Requiremenls; (B) causes or threatensw· 
cause a nuisance on the Property or adjacent property or poaes or 1hrcatens to pose a hazard 
to the health or safety of persons on the Property or ~jaccntprope.tty; .91' (C) wm~ jfit 
emanated or migrated from the Property, could constitute a trespass: -· 

5.3 Environmental Requinmenlf. ''&wironmeiital R,qu;,p,,,d' aba11 
mean all laws, m:dinances, statutes, codes, rules, regulations, agreements, judsments, 
orders, and deciees, now or hereafter enacted, promulgated, or amended, of the United 
States, the states, the counties, the cities, or any other political subdivisions in which 1he 
Property is located, and any other political subdivision, agency or iostrummtality 
exercising jurisdiction over the owner of the Property, the Property, or the use of the 
Property, relating to pollution, the protection or regulation of human health, natural 
reso\Jl'Cm, or the ~vir..omnent, or the emission, discharge, .release..or. tln~atenechelease--of-·-·­
pollutants, contaminants, chemicals, or industrial, toxic or huardous substances or waste 
or Huardous Materials into the environment (including, without limitation, ambient air, 
surface water, ground water or-land or-soil). - - - - · - ---- -

ARTICLE 6 
CLOSING 

6.1 Cloung. The Closing (the "Cloaing'') shall be held at a location within 
Pinellas County, fl<>ri.dal. ®Signatcd by the. Seller on or before tbirty-_{fil)):~ _,m(lp_d,a_ys 
followinathe expiration of the Investigory Period. (the "C/osingDatc'i, unless the parties 
mutually agree in writing upon another place, time or date. · 

6.2 Poueyion. Possession of the Property shall be dclivared to Purchaser at 
the Closing, subject to the Permitted F.ncumlmmces. 

6.3 Proration. All rents, other amounts payable by the tenants under the 
Leases, income, ui:jlities and all other operating expenses with respect to the Property for 
the month in which the Closing occurs, and real estate and personal property taxes and 
other assessments with respect to the Property for the year in which the Closing occurs, 
shall be prorated to the date Seller .receives the Purchase Price in immediately available 
funds with Purchase.r receiving the benefits and burdens of ownership on the Closing Date. 

\7\116 ., 9.430406 V'l 



(a) If the Closing shall occur before rents and all other amounts 
payable by the tenants under the Leases and all other income from the Property have 
actually been paid for the month in which the Closing occurs, the apportionment of such 
rents and other amounts and other income shall be upon the basis of such rents, other 
amounts and other income actually received by Seller. Subsequait to the Closing and for a 
period not to exceed one (1) calendar ~ntl;i thereafter, if any such r@t& and other income 
arc actually received by Purchaser fiom existing tenants in occupancy duriiigtnc month of 
Closing, all such amounts shall be paid by Purchaser to Seller. All other delinquent rents 
for periods prior to Closing shall be assigned to Purchaser at Closing. 

(b) Purchaser shall receive as a credit the amount of any security 
deposits that Seller bu in its possession under the Leases. 

( c) If the Closing shall occur before the tax rate or the assessed 
valuation of t!J., Property is fixed for the then cmrent year, the apportionment of taxes 
shall be upon the ·basis-ofthe-tax· rate for 1he precoo,ng-yeir-app1ied to the latest assesa 
valuation. Subsequent to the Closing, when the tax rate and the assessed valuation of the 
Property is fixed for the year in which the Closing occurs, the parties agree to adjust the 
proration of taxes and, if necessary, to refund or repay such sums as shall be mcessary to 
efmct such adjustment. If the Property is not assessed as a separate parcel for 1ax or 
assessment purposes, then such~ and assessments attributable to the Property shall be 
determined by Purchaser and Seller. 

(d) If the Closing shall occur before the actual amount of utilities and 
all other operating ~ --~ ~ to ~ _Pio~ i.C?l' .. tb~ .month. in. which .the .. 
Closing occurs mi-deteiinmed or if the determination cannot_~ ~ -bY a meter reading 
as of Closing, then the apportionment of such utilities and other operating expenses shall 
be upon the basis_of an estimate by-8.eller of such. • · · · -for ···· 
such month. Sub,equent to the Closing, when the actual amount of such utilities and other 
operating expenses with respect to the Property for the month in which the Closing OQCUlS 

are determined, the parties agree to adjust the proration of such utilities and other 
operating expenses and, if necessary, to refund or repay such sums as aball be necessary to 
effect such adjustment 

( e) · . There shall be no proration -of amounts due under existing Service 
Contracts. All Service Contracts shall be terminated effective as of Closing· unless 
Purchaser directs otherwise in writing at least ten (10) days prior to Closing, 

(f) The provisions of paragraph 6.3(c) notwithstanding, Purchaser 
acknowledges that the property is subject to that certain Oolf Course Lease and 
Management Agreement dated January 15, 2014 between the Seller and GREEN GOLF 
PARTNERS LLC (the "Management Agreement"). At Closing the Management 
Agreement shall either: (i) continue in effect and Purchaser shall assume all of the Seller's 
obligations under the Management Agreement; or (ii) be termimrted in accordance with 
the early termination provisions of the Management Agreement in which case Purchaser 
shall be responsible for payment of any early tmnination fee to Oreen Golf Partners, 
LLC. Seller shall provide an estoppel certificate confirming its good standing under the 
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Management Agreement, confinning that theJe are no defaults under the Management 
Agreement and containing such other terms as may be reasonably required by Purchaser 
for its lender, if applicable. 

The agreements of Seller and Purchaser set forth in this Section 6.3 shall survive the 
Closing. 

. . 

6.4 Cloling Cose,. Seller shall pay for all title search expenses, the costs of the 
Owner Policy and the cost of the documentary st.amps due in connection with the ieconting 
of the deed. Except as otherwise expressly provided ~ Purchaser shall pay, on the 
Closing Date: the cost of all endorsements to the Owner Policy required by Purchaser, the 
cost of any Loan-Policy required by Purchaser or .PurclJaser!s lender-imd-the cosrof all 
endorsements or amendments thereto and all recording costs. Except as otherwise 
provided herein, each party shall pay its own attorneys' fees. 

6.S Seller'a Obligtlom·attbe CI01inJ. AltbeCloiifig;8elfci'snall delivcf_fu_ 
Purchaser or the Title Company ( except for the items described in {g) and (h), which shall 
be made available at the Property) the following: 

(a) Evidence of AptJumty. Such organj7Jlti<mal and authorizing 
documents of Seller as shall be reasonably required by the Title Company to evidence 
Seller's authority to consummate the 1ransactions contemplated by this Agreement. 

(b) Special W1rrapty Deed. A Special Warranty Deed (the "Deed") 
for the Property, duly executed and acknowledged by Seller, conveying all of Seller's 
right, title and intere.1t in and to the Land and the Iinprovement& to Purchaser in tiie fonn. 
attached to this Agreement as Exhibit C. 

(cf- ·AtsljpimeDt im~i" A!•mnotion of Penona1 Property, Semee 
Contracts, Waqapties and Leases. An Assignment and .Asaumption of Personal 
Property, Service Contracts, Warranties and Leases (the "bsignme'lt') in form attached 
hereto as Euibit D. . . 

( d) Fptefgn Penoa. An affidavit of Seller certifying that Seller is not 
a "foreign person," as defined in the federal Foieign Investment in Real Property Tax Act 
of 1980, and the 1984 Tax Reform Act, as amended. 

( e} .Rgt Roll. A rent roll. if applicable. 

(f):: Leuu. To the extent in Seller's possession, the originals of all of 
the Leases, together with tenant estoppel certificates from all tenan11 under the Leases in a 
form reasonably ~le to Purchaser. 

(g} · Contracp. To the extent in Seller's possession, the originals of all 
of the Service Contracts requested by Purchaser to be assigned at Closing pmsuant to 
Paragraph6.2(e).""'· 
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(h) Clofipg Sgteme•t. A closing statement (the "Closlnf 
Statement') executed by Seller, setting forth the debts and credits in connection with the 
transaction evidenced by this Agreement. 

Ci) Tg ID Cenfflcatiog. 

Ci) Estoppel c,rtfflcate Est,Qppcl Certificate and Assignment. of. . 
Lease relating to the Management Agreement. 

6.6 Purdp•ser'• Qbliptiom at the Cloamr. At 1he Closing, Purchaser shall 
deliver to Seller-the following: 

(a) Pgpe Price, The ~ --rrl~ __ J:,_y __ wife __ transfer .. or 
immediately avaiiable funds. 

(b). Auipmept .. The Assignment executed-by-Purebaser.--- ·~ . . - .. . 

( c) Eyidence of Anhority. Such. organizational and authorizing 
documents of Purchaser as shall be reasonably required by Seller and/or the Title 
Company to evidence Purchaser's authority to comummate the 1nnsactions contemplated 
by this Agreement. 

(d) Tupayer I.D. Certification. Taxpayer LD. Certification. 

(e) INTENTIQNAI.T,Y OMJTf.ED. 

{t) . ClollnJ Statppent. The Closing.. Statement executed by 
Purchaser. 

6. 7 PutcbaBer shall designate the title company and closing agent for the 
transaction. 

AR11CLE7 
RISKOFLOSS 

7.1 Copdemnltlon. ~ prior to the Closing, actimHs initiated to take. a inaieriat 
portion of either Property by eminent domain procec,dinas or by deed in lieu thereof, 
Pwchaser may either at or prior to Closing (a) terminate this Agreement, or (b) 
consummate the Closing, in which latter event all of Seller's usignable right, title and 
interest in and to the award of the condemning authority shall be assigned to Purchaser at 
the Closing and there shall be no l'Cduction in the Purchase Price. "Material Portion shall be 
defined as any portion of the value which exceeds the sum of $100,000.00. 

7.2 Casualty. Except as provided in Sections 4.3 and S.l of this Agreement, 
Seller assmnes all risks and liability for damage to or injmy occurring to the Property by 
fire, storm, accident, or any other casualty or cause until the Closing bas been 
consummated. If either Property, or any part thereof: suffers any damage in excess of 
$100,000 prior to the Closing from fire or other casualty, which Seller, at its sole option, 
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does not elect to repair, Purchaser shall have 1he option to terminat.c this Agreement by 
written notice to Seller, and upon any such termination the Earnest Money, shall be 
promptly delivered to Purchaser and neither party shall have any further obligations to the 
other under this Agreement, except for the Surviving Obligations. H Purchaser does not 
elect to so terminate this Agreement due to such casualty within fifteen (1 S) days after said 
casualty occurs, the Closing shall proceed, in which event all of Se.Ila's right, title and 
interest in and to the._ proceeds of any insurance covering such damage (less an imount­
equal to any expenses and costs incurred by Seller to repair or restore the Property and any 
portion of such proceeds paid or to be paid on account of the loss of rcntB or other income 
from the Property for the period prior to and including the CJ!Jm.g_DiLte,_all.of 'Which shall 
be payable to &J.)er), shalfbe assigned to Purchaser at the Closing. If the Property, or any 
part thereof, suffers any damage-equaI--to or less than $100,000 prior to the Closing, 
Purchaser agrees- that -it will consummate the Closing and all of Seller's -right, title ana 
intaest in and to the proceeds of any insmance covering such damage (less an amount 
equal to any expenses and costs incurred by Seller to repair or~~ ~ -~ -andJmy. ____ __ . 
portion of such~paicf or to be paid oo account of the loss of rents or other income 
from the Property for 1he period prior to and including the Closing Date, all of which shall 
be payable to Seller), shall be assigned to Purchaser at the Closing. 

ARTICLE I 
DEF'AULT 

8.1 Breach by Seller. Except as Purchaser's remedies may otherwise be 
cxprca1y limited by the terms of this Agreement (including, without limitation, the terms 
of Section 4.5): 

(a) --- In the event that Seller shall fail to perform any of its ob.ligations 
hereunder to be perfonned_ prior to Closing, for any reason other -than Purchaser'• default 
or a termination of this Agreement by Purchaser or Seller pursuant to a right to do so under 
the provisions hereof, Purchaser, as its sole and exclusive remedy (except for the 
Surviving Obligations), may undertake one of the following: (i) terminate this Agreement 
by delivering written notice to Seller and receive a refund of the ~ Money; or (111 
seek the remedy of specific performance provided, howevec, that in order to be afforded 
the remedy of specific performance. such cause of action must be brought within thirty 
(30) days of the Closing Dat.e. 

8.2 Brtlda by Purclg!M[. If Purchaser defaults hereunder, Seller may 
tenninate this Agreement and thereupon shall be entitled to the Earnest Money as 
liquidated darnagit (and not as a penalty) and as Seller's sole remedy and relief hereunder 
(except for the Sumving Obligations). Seller and Purchaser have made this provinon for 
liquida1ed damages because it would be difficult to calculate, on the date hereof; the 
amount of actual cfamages for such breach, and Seller and Purchaser agree that these sums 
represent reasonable compensation to Seller for such breach. 
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ARTICLE9 
FUTURE OPERATIONS 

9 .1 Future Operations. From the date of this Agreement until the Closing or 
earlier tamination of this Agreement, Seller shall continue to operate and manage the 
Property in the ordinary course of business consistent with its operation and management 
prior to the Eff~ve Date~ in accoiwmce with all of the material-=reqimmentS.of-the 
Management Agreement. 

ARTICLE10 
MISCELLANEOUS 

I 0.1 Notiee1. All :goti~,. ~ .-1 r«iuests wJ,jch may be giv.en.or-Which­
are required to be given by either party to the other, and any exercise of a riglrt' of 
termination provided by this Agreement, shall be in writing and shall be deemed effective 
either: (a) on tho-date personally-delivered to the address.::be.low.;.as.~ -wrltten-- - -- -­
receipt therefore, whether or not actually received by the person to whom addressed; (b) on 
the thinl (3rd) busines.9 day after being sent, by certified or registered nuti1, .return receipt 
requested, addressed to the intended recipient at the address specified below; (c) on the first 
(1st) business day after bc.ing deposited into the custody of a nationally~ 
overnight delivery service such as Federal Express Corporation, addressed to such party at 
the address specified below; or (d) on the date delivered via facsimile transmission to the 
facsimile numbering below, as evidenced by printed confirmation with the successfw 
electronic transmission of the message. For purposes of this Section I 0.1, the addresses of 
the parties for all notices are as follows (unlesi changed by similar notice in writing given 
by the particular person whose address is to be changed): 
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Pelican Oolf LLC 
do Thomas c. Nash, n 
Macfarlane Ferguson & McMullen 
62S Court Street 
Suite200 
Clearwater, FL 33756 
Phone: (727) 441-8966 
Fax: (727) 4424470 
F.mail: tcn@maefm:.com 

With a copy to: 

c/o Thomas C. Nash, II 
Macfarlane Ferguson & McMullen 
62S Court Street 
Suite200 
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Clearwat.er, FL 331S6 
Phone: (727) 441-8966 
Fax: (727) 442""8470 
Email: tcn@rn@cf.ar.com 

·Io Seller: 

Town of Bellair 
901 Ponce de Leon Boulevard 
Belleair, FL 337S6 
Attn: Micah Maxwell 
Phone: (727) 588-3769 x 216 
Fax; (727) 588-3767 
~~J: rnroaxwell@townofbelleair.net -· -- -·-·------· 

With a cqpy to: 

David J. Ottinger, Esq. 
Gray Robinson 
401 F.ast Jackson Street 
Suite2700 
Tampa, Florida 33602 
Telephone: (813) 273-5000 
Facsimile: (813) 273-5145 
Direct: (813)273-5278 
Email:· David.Ottipger@gmy-robinsQn.com 

If to Title Company/Escrow Agent: 

First America Title Insurance Company 
7360 Bryan Dairy Road 
Suite225 
Largo, FL 33m 
Attn: Chris LaChance 
Tel: (727) 549-3400 
Fax: f/27) S49-3480 
E-mail: CLachance@firstam.com 

10.2 Rgi Estate Comgipiom. Neither Seller nor Pmcbaser bas authori7.ed 
any broker or finder to act on behalf of either such party in connection with the sale and 
purchase hereunder and neither Seller nor Purchaser has dealt with any broker or finder 
purporting to act on behalf of any other party. Purchaser agrees to indemnify and hold 
harmless Seller from and against any and all claims, losSCB, damages, costs or expenses of 
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any kind or character arising out of or resulting from any agrcemeot, mangemeo.t or 
undcrstaDdiog alleged to have been made by Purchaser or on Purchaser's bebalfwi1h any 
broker or finder (other than Agmrts) in connection with this Agteemmt or the transaction 
contemplated hereby. Seller agrees to indemnify and hold harmless Purchaser from and 
against any and all claims, losses, damages. costs or expenses of any kind or character 
arising out of or xesulting from any agreement, mangcment or understanding alleged. to 
have been made by Seller or on-Seller's behalf with any broker or finder in cmmection-with 
this Agreement or the transaction contemplated hereby, except with respect to Agents. 
Notwithstanding anything to the comnry contained herein, this Section 10.2 shall survive 
the Closing or any earlier termination of this Agreement. 

10.3 Entire Agreement. This Agreement embodies the mtire agreement 
between the parties relative to the -subject matter h&,reof; and there are·no oral·or··writtett ·-­
agreements between the parties, nor any representations made by either party iclative to the 
subject matter heleof, which are not expressly set forth herein. 

10.4 Amendment This Agreement may be amended only by a written 
instrument executed by the party or parties to be bound thereby. 

1 O.S Headlpp. The captions and beadings used in this Agreement are for 
convenience only and do not in any way limit, amplify, or otherwise modify the provisions 
of this Agreement. 

10.6 Time ofE11enq. Time is oftbe essence of this Agreement; however, if the 
final date of any period which is set out in any provision of this Agreement falls on a 
Saturday, Sunday or legal holiday unda' the laws of the United S1ates or the State of 
Florida, then, in such event, the time of such period shall be extended to the next day which 
is not a Saturday, __ S.un.<laly Qr l~gal holiday. 

IO. 7 Goyemjpg Law. This Agreement shall be governed by the laws of the 
State of Florida and the Jaws of the United States pertaining to 1r8D88Ctions in such State. 

1 o.s Sp.eceaon pd AeJcnt yd Apipgent. This Agreement shall bind and 
inure to the benefit of Seller and Purchaser and their respective hein, executon, 
adminisuators, personal and legal repiesentatives; successors · and permittecr usigos.·-·--- · 
Purchaser may freely assign Purchaser's rights under this Agreement to an entity owned or 
controlled by the members of Purchaser. 

10.9 Invalid Proyillo•. If any provision of this Agreement is held to be illegal. 
invalid or unenforceable under present or future laWB, such provision shall be fully 
severable; this Agreement shall be construed and enforced as if such illegal, invalid or 
unenforceable provision bad never comprised a part of 1his Agreement; and, the .remaining 
provisions of this ~t shall remain in full force and effect and shall not be affected 
by such illegal, invalid, or unenforeeable provision or by its severance from this 
Agreement. 

1 O.l O Attomeyt' Fee,. In the event it becomes necessary for either party hereto 
to file suit to enforce this Agreement or any provision contained herein, the party 
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prevailing in such suit shall be entitled to recover, in addition to all other remedies or 
damages, as provided herein, reasonable attorneys' fees incurred in such suit, including 
fees and costs incurred in connection with trial, appellate or bankruptcy proceedings 

10.11 Multiple Counte,partl. This Agreement may be executed in a number of 
identical counterparts which, taken together, shall constitute collectively ~ (1) 
apement; in ·mijlijr;fg proof of this.Agreement, it shall not be nec.essarytoproduce or 
account for more than one such counterpart with each party's signature. 

10.12 INTENTIONALLY OMITTED. 

10.14 Effective Date~-Asused herein the tetm "Fffective Date" shall mean the 
last dat.e either party executes and delivers a copy of the fully executed Agreement to the 
other party this ~t;-notincluding the Escrow Agent (whether in counteiparts or 
not). 

.10.15 Emibits. The following exln"bits are attached to this A&reement and are 
incorporated into this Agreement by this reference and made a part hereof for all purposes: 

(a) ExlllbltA. the legal description of the Land; 

(b) Exhil,it B. Agreement recorded at O.R. Book 266, page 126, 
et seq.; 

(c) Exhibit C, the form of the Special War.ranty Deed; and 

(d) · ·--- · ExJdbltD;·the form of the Assignment and Assumptfoii oTPciionif 
Property, Service Contracts, Warranties and Leases. 

10.16 No·Recordation. Seller and Purchaser hereby acknowledge that neither 
this Agreement nor_ any memorandum or affidavit thereof sbalI be recorded of public 
record in Pinellas County, Florida, or any other county. Should Purcbascr ever record or 
attempt to record_~;~ A.,greement, <:>r.a .memorandum or aflidavit .then,o( .or...uy.other . 
similar document, then, notwithstanding anything hmein to the contrary, said ~on 
or attempt at recordation shall constitute a default by Purchaser hereunder, and, in addition 
to the other remedies provided for herein, Seller shall have the express right to terminate 
this Apement by filing a notice of said termination in the county in which the Land is 
located. 

10.17 Meruc Proy.lpion. Except as otherwise expressly provided herein, any 
and all rights of action of Puroha.scr for any breach by Seller of any represen1ation, 
warranty or covenant contained in this Agreement sbalI merge with the Assignment and 
other instruments ~ecuted at Closing, shall terminate at Closing and shall not survive 
Closing. 
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10.18 Jury Waiver. TOTHBEXTENTPERMITI'EDBY APPLICABLELAW. 
PURCHASER AND SELLER DO HEREBY KNOWINGLY, VOLUNTARll, Y AND 
INTENTIONALLY WANE THEIR RIGHT TO A TRIAL BY JURY IN RESPECT OF 
ANY LITIGATION BASED HER.BON, OR ARISING OUT OF, OR UNDER OR IN 
CONNECTION WI1H TlllS AGREEMENT, THE DOCUMENTS DELIVERED BY 
PURCHASER AT CLOSING OR SELI.Bll AT CLOSING, OR, ANY COURSE.OF 
CONDUCT, COURSE OF DEALINGS, STA'fEMENTS (WHETHER VERBAL OR 
WRITTEN) OR ANY ACTIONS OF EITHER PARTY ARISING OUT OF OR 
RELATED JN ANY MANNER WI1H TIIlS AGREEMENT OR THE PROPERTY 
(INCLUDING wrmour LIMITATION, ANY ACTION TO RESCIND OR CANCEL 
nns AGREEMENT AND ANY CLAIMS OR DEFENSES ASSERTING THAT TIIIS 
AGREEMENT WAS FRAUDULENTLY INDUCED OR IS . 0111ERWISE VOID OR 
VOIDABLE). nns WAIVER IS A MATERIAL INDUCEMENT FOR SELLER TO 
ENTER INTO AND ACCEPT THIS AGREEMENT AND nm DOCUMENTS 
DELIVERED BY PURCHASER AT CLOSING AND SHALL-8URYJVE THE 
CWSINO OF 'IBRMINAtioN OF THIS AGREEMENT~- -·· ... 

10.19 Confidg.tiality. Tiae tenu ud provlliom of this Agreement, 1he 
negotiatiom between Purehuer and Seller and aD lnformation·fundlhed to SeBer, 
and itl officen, partnen, own.en, agents, attorneys, aeeoutanu and eonmltanta, by 
Purcbuer, and its representatives, and all information famitlaed to hrdluer, and 
itl offlcen, putnen, own.en, agents, attorney,, aeeo-tants and eo11nHanta, by 
Seller, and itl repreaentatives, relating to thil Agreement, Seller and the Property 
lb.all be kept confidential by Seller aad Purdluer and lball not be dfuemhaated, 
dilcloaed or released by eltller party to any penon, entity or party, except to each 
parties' respective attomeys, aecountanu, broken, advuon, and cnnaen, whom 
Seller ud Purdtuer shall require to abide by thil confidentiality provwoa. 

10.20 Like-Kipd Exchapg Pmchaser and Seller acknowledge and agree that 
Purchaser (including designated assigns of the Purchaser, including pe.rsons acquiring 
undivided tenant-in-common intmests in the Property as assip or designees of Purcbuer) 
and Seller (for purposq of this S~on, tbe "Excb,nge Party11

) may assign their respective 
interests in this Agreement to an exchange facilitator for the purpose of completing an 
exchange of the Property~~ ~on which will qualify fi>r treatment as a tax deferred, 
like-kind exchange pursuant to the provisions of Section 1031 of the Iniema1 Revenue 
Code of 1986 and applicable state revenue and taxation code sectionS (a "1031 Exs;bagge"). 
The party other than the Exchange Party (the "Non-Bxcbapge Party") agrees to provide 
reasonable cooperation requested by the Bxcbange Party in implementing any such 
assignment and 1031 Exchange, including the execution of any necessary docurnentation 
in connection therewith and/or payment of the Purchase Price to a facilitator identified by 
the Exchange Party, provided that such cooperation shell not entail any additional expense 
or liability to the Non-Exchange Party beyond its existing obligations under this 
.Agreement and the Exchange Party shall reimburse the Non-Exchange Party, upon 
demand, for any expense incwTed by the Non-Exchange Party relating to such 1031 
Exchange, and provided.further, that the Non-Exchange Party shall not be obligated to 1ake 
title to any property, other than the Property, and no such exchange shall delay the Closing 
Date. Seller expressly acknowledges and agrees that Seller bas been infotmed that 

18 



Purchaser intends to assign its in1erests hereunder and that the designated assignees may be 
persons or entities acquiring such interests in an undivided tenancy in common form. 
Seller agrees to cooperate with Purchaser and such designated assigns in achieving a 
Closing with such Seller and/or such designated assignees. 

10.21 Radon is a naturally occurring radioactive gas that, when it bas 8CCUID.ulated 
in a building in sufficimt 41,iuiii~.may i,iesent heaith risks to persons wmrare-exposed 
to it over time. Levels of radon that exceed federal and state guidelines have been found in 
buildings in Florida. Additional information regarding radon and radon testing may be 
obtained from yo~ co~ public~~ unit. Section 404.0S6(8), Florida Statuf~-

ARTICLE 11 
ESCROW 

11.1 The parties hereto have mutually requested that the Escrow Agent act as 
escrow agent for-the~-of-holding the-Deposit in acoorc1ance··with the -terms of this · 
Agreement 

11.2 The Deposit sbal1 be deposited by the Escrow Agent in an IWCOUllt approved 
by Purchaser and Escrow Agent. If Purchasers chooses to have the funds placed into an 
interest bearing account, Purchaser shall provide Escrow Agent with a Form W-9 at the 
time the escrow funds are delivered to Escrow Agent Interest earned on the Deposit shall 
be reported to the account of the Purchaser. 

11.3 The Deposit shall be released or delivered to the party entitled thereto 
pursuant to this Agreement with reasonable promptness after the &crow Agent shall ha\1e 
received notice: · · · ·· 

(a) fro:oi Seller and Purchaser authorizing release or other disposition of 
the Deposit, or · 

(b) from Purchaser at any time on or prior to the Investigatory Period, 
where applicable. that Purchaser bas terminated the Agreement; 
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( c) _or,:.upon.the.occurrence of either of the following eventt:-

(i) _ the Closing. at which time any portion of the Deposit not previously 
released shall be applied to the Purchase Price; or 

(ii) the receipt by the Escrow Agent of a written notice from either 
Seller or Purchaser stating that an event has occurred under this Agreement 
entitling the party delivering such notice to the Dq,osit, whereupon the 
Escrow Agent shall deliver written notice (the "Default Notice") thereof to 
the other party and, unless such other party shall have delivered a written 
noti~ of objection to the Escrow Agent within ten (10) days following 
receipt by such other party of the Defimlt Notice, the Escrow Agent shall 
deliver the Deposit to the party initially requesting the Deposit. 

19 



11.4 The Escrow Agent is to be considered as a depository only, shall not be 
deemed to be a party to any document other than this Agreement, and shall not be 
responsible or liable in any manner whatsoever for the sufficiency, manner of execution, or 
validity of any written instructions, certificates or any other documents received by it, nor 
as to the identity, authority or rights of any persons executing the smne. The Escrow Agent 
shall be entitled to rely at all times on iDS1ructions ~ven by Seller and/or Purchaser, as the 
case may be and as requiied hereunder, -without any necessity <,f--verifying tbe:autbority 
therefor. 

(a) The Escrow Agent shall not at any time be held liable for actions 
taken or omitted to be taken in good faith and without negligence. Seller and Purchaser 
agree to save and bold the Escrow Agent harmless and indemnify the &crow Agent from 
any loss and from any claims or demands arising out of its actions hereunder other than-any 
claims or demands arising from the Escrow Agent's gross negligence or willful 
misconduct. 

(b) It is further understood by Seller and Purchaser that it as a result of 
any disagreement between them or adverse demands and claims being made by any of 
them upon the Escrow Agent, or if the :Escrow Agent otherwise shall bcl:omc involved in 
litigation with respect to this Agreement, the .Escrow Agent may deposit the &u:nest 
Money with a court of competent jurisdiction md/or in accordance with the order of a court 
of competent jurisdiction and in any such event, Seller and Purchaser agree that they, 
jointly and severally, are and shall be liable to the Escrow Agent and shall reimburse the 
Escrow Agent on demand for all costs, expenses and :reasonable counsel fees it shall incur 
or be compelled to pay by reason of any such litigati~ Sell.er and J>1lrCbaser ae,e ~ 
themselves that each shall be responsible to advance one-half of aJJ amounts due the 
Escrow Agent pursuant to this Section 11.4, provided that any such advance by Seller or 
Purchaser as a result of any dispute or litigation between them shall be without prejudice to 
its right to recover such amount as damages from the breaching party. 

(c) In taking or omitting to tab any action whatsoever hereunder, the 
Escrow Agent shall be protected in relying upon any notic;e, papq, _Qr other document 
believtd by it to be genuine, or upon evidence deemed by it to be sufficient, and in no event 
shall the Escrow Agent be liable hereunder for any act pc:rfonned or omitted_ to be 
performed by it hereunder mthe absence of negligence-or bad faith. 

(d) Escrow Agent may consult with counsel of i1B own choice and shall 
be authorized to take any action hereunder in good faith and in accordance with the advice 
of such counsel; provided, that nothing contained he.rein shall be deemed to impose any 
liability or obligation on such counsel Escrow Agent shall otherwise not be liable for any 
mistakes of fact or e.rrors of judgment, or for any acts of omissions of BDY kind unless 
caused by its wilJ:ful misconduct or gross negligence. 

(c) Escrow Agent may resign upon ten {10) days' written no1ice to the 
Seller and the Purchaser. If a successor is not appointed within this ten (10) day period, 
Escrow Agent may petition a court of competent jurisdiction to name a successor. 
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(f) Escrow Agent undertabs to perform only such duties as are 
expressly set forth herein mt no implied duties or obligations shall be read into this 
Agreement against &crow Agent 

11.S Upon the satisfaction of the mutual obligations of the parties hereunder, 
Escrow Agent shall promptly submit for .recording or filing, as applicable, all appropriate 
instruments delivered to it at the Closing. 

11.6 The Seller and the Purchaser, on behalf of them.selves, their partners, 
members, affiliates, officers, directors, shareholders, agents, and their respective 
successors and assigns, as the case may be, hereby unconditionally release the Escrow 
Agent, its officers. directms, successors and assigns, from any and all claims, liabilities, 
losses, actions, suits or proceedings at law or in equity, unless caused by Es«ow Agent's· 
willful misconduct or gross .negligence, and agree to indemnify Escrow Agent, its officers 
and directors, successors and assigns, and hold them harmleu from any expenses_, fees, or 
charges of any character or ~ which 1hey may incur or with which they may be 
thrcat.ened by reason of this Escrow Agreement or the subject matter bcreo( except to the 
extent that they are incurred as a result of Escrow Agent's willful miscondua or gross 
negligence. 

SIGNA'l'URES APPEAR ON FOLLOWING PA.GE 
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SEY,ER: 

Date of Execution by Seller: 

------.....J2016 

PURCHASER: 

Date of Execution by Purchaser: 

Date of Execution by Town 
Attorney: 

_______ .J2016 

TOWN OF BELLEAIR, a Florida municipal 
eorporation 

By: _____________ _ 
Name: ____________ _ 

a limited liability 

TOWN OF BELLEAIR, a mllllieipal authority 

By:~----~~~-~------
Name: David J. Qttinp. Town Attpmqy, 
Gray-Robinson 

The undersigned Escrow Agent hereby acknowledges receipt of a copy of this Agreement, 
and agrees to hold and dispose of the F.amest Money in accordance with the provisions of 
this Agreement. 

l§CROW AGENT: FIRST AMERICAN TITLE INSURANCE 
COMPANY 

Date of Execution by Escrow Agent: 

_______ ...J2016 

\7\116 • # 9430406 \12 

Br. ___ ~---------
Name: 
Title: ------------
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EXDIBITA 
To Purchue And Sale Agreement 

THE REAL PROPERTY 

SEE A1TACIIED ---
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EXHIBITB 

To Purchase and Sale Agreement 

SEE ATTACHED 
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EXHIBITC 
To Purchase And Sale Agreement 

PREPARED BY AND AP'mR 
RECORDING RETURN TO: 

[Space Above This UM far Recordlng Data) 

SPECIAL WARRANTY DEED 

TillS SPECIAL WARRANTY DEED, made and executed as of the __ day of 
__ ___, 2016, by *SELLER ("Grantor'1, whose address is *SELLER'S ADDRESS, 
to *PURCHASER ("Grantee")., whose address is *PURCHASER'S ADDRESS. 

WITNESSETH: 

That Orantor., its successors and assigns., for and in consideration of the sum of Ten 
and No/100 Dollars ($10.00) and other good and valuable consideration, the receipt and 
sufficiency whereof are heieby acknowledged by Oran.tor, have granted., bargained, sold, 
aliened, remised, i:eleased, conveyed, and confirmed, and do hereby grant, bargain, sell, 
alien, remise, release, convey, and confum, to Grantee, and Gmnt.ee's successors and 
assigns forever, the following described parcel of real property located in Pinellas County, 
Florida, to-wit: 

REAL PROPER1Y DESCRIBED IN UlfflllT A 
A ITACHBD HERETO AND MADE A PART HEREOF. 

TOGETHER WITII all the tenements, hereditarnents, and appurtenances, with 
every privilege, right, title, interest and estate, reversion, remaindet, and easement thereto 
belonging or in anywise appertaining. 

TO HA VE AND TO HOLD the same in fee simple forever. 

And Grantor hereby covenants with Grantee that except with respect to ad valorem 
taxes for the year of closing and subsequent ycms, and all reservations, restrictioos, 
limitations, declarations., easements, encumbrances, and all matters set forth in Exhibit A, 
without mte.ru:ling to reimpose any of aame, the real property is free and clear of all claims, 
liens and encumbrances, and Grantor hcRby fully warrants the 1it1c to the above-described 
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real property and will defend the same against the lawful claims of all persons cWming by, 
through or under Grantor, but against none other. 

IN WITNESS WHEREOF, Grantor has caused 1his Special Warranty Deed to be 
executed and delivered effective as of the date and year first stated above. 

SIGNED, SEALED AND DELIVERED 
INTIIEPRESENCEOF: *SEIJiR 

By. ___________ _ 

(Wltneas Signature Above] Name: _________ _ 
Title: __________ _ 

[Print Witness N111MAbove] 

[Wi/Mss Signature Above] 

[Print Witness Name Abuve] 

STATE OF FLORIDA 
COUNTY OF ________________ _ 

THE FOREGOING-INSTRUMENT was acknowledged before me this:__:_ day of 
*MONTH, 2016, by *NAME OF OFFICER, as the *TITLE of *SELLER, who either 
[CHECK ONE] _ is personally known to me or _ has produced 

as identification. -------

NOTARY PUBLIC {Signature Above] 
State of ____________ _ 
Print Name: __________ _ 

(NOT ARIAL SEAL) My Commission Expires: _______ _ 

The following information is provided punuant to Florida Statute.I Seetioa 
689.02(2): 

Property Appraiser's Parcel Identification Number (if available}: ________ _ 
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EXBlBITD 
To Purdlue And Sale Agreement 

ASSIGNMENT AND ASSUMPTION OF PERSONAL PROPER1Y, 
WARRANTIES AND LEASES 

STATEOF FLORIDA § 
§ 

COUNTY OF ___ § 

___________ C'Grantoe), for and in consideration of the 
sum of Ten and No/100 Dollars (SI0,00) and other good and valuable consideration to it in 
hand paid by __________ a . ___ limited liability company 
("GrfJ11tee"), the receipt and sufficiency of which are hereby acknowledged, bas Granted, 
Sold, Assigned, Transferred, Conveyed, _and Delivered and does by these presents Grant, 
Sell, Assign, Transfer, Convey and Deliver unto Grantee, all of Grantor's rights, titles, and 
interests in and to the following described properties located in, affixed to, and/or arising or 
used in connection with the improved property with parking and other amenities (the 
"Prqfec(') situated on the land in the County of Pinellas, S1ate of Florida, more particularly 
described on ExJ,ibit A attached hereto and made a part hereof for all purposes (the 
"L!!!Hl" which together with the Project is sometimes hCJ'Cinafter called the "PrQJ,erty'': 

(a) All fixtures, equipment, machinery, building materials, fumiture, 
furnishings, and other personal property owned by Oran.tor, including the name 
" ____ " (the "Personal Prqperty"), and located on, attached to, or used in 
connection with the operation and maintenance of the Property; 

(b) Any leases for space in the Project (the "Leasif), together with 
security and other deposits owned or held by Grantor pursuant to the Leases, which 
Leases and security deposits are described on Exlu/Jltl attached hereto; and 

(c) The assignable licenses and permits relating to the ownership and 
operation of the Property descn"bed on Edibit C attae!JFd hereto; and 

( d) Any assignable warranties and guaranties relating to the Property 
or any portion thcreof(collectively, the "Wqmmtlet'). 

Grantor and Grantee hereby covenant and agree as follows: 

(i) Grantee accepts the aforementioned assignments and Grantee 
usumes and agrees to be bound by and timely pcr:fu~ ob!aVC., discharge, and otherwise 
comply with each and ,:very one of the agreements, duties, obligations, covaum1S and 
undertakings upon the lessor's part to be kept and performed under the Leases. 

(ii) Grantee hereby indemnifies and agrees to hold harmless Gnmtor 
from and against any and all liabilities, claims, demands. obligations, assessments, losses, 
costs, damages, and expenses of any nature whatsoever (mcluding, without limited 1he 
generality of the foregoing. reasonable attorneys' fees and court costs) which Gnmtor may 
incur, sustain, or suffer, or which may be asserted or assessed against Orantor on or after 
the date hereof, arising out of, pertaining to or in any way connected with the obligations, 
duties, and liabilities under the Leases, or any of them, arising ftom and after the date 
hereof, 

\7\116 -#9430406 v2 21 



IN WITNESS WHEREOF, Otantor and Gnmtee have executed this Assignment of 
Personal Property, Wmanties and Leases to be effective on _______ _ 
2016. 

!,RAN]'EE: 

Date of Execution by Grantee: 

STATE OF ___ _ 

COUNTY OF ___ _ 

§ 
§ 
§ 

____________ -.3a 

By. ___________ _ 

Name: ___________ _ 
Title: ___________ _ 

This instrument was acknowledged before me on ____ _, 2016, by 
the of 

________ on behalf of said entity. 

[NOTARIAL SEAL] 
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Notary Public, State of Florida 

Name printed 
My Commission Expires: __ _ 



GRANTOR: 

Date of Execution by Orantor: 

STATE OF FLORIDA 

COUNIYOF _ _ 

§ 
§ 
§ 

B~-----------

This instrument was acknowledged before me on ____ __, 2016, by 
the of 

________ on behalf of said entity. 

County and State 

Name. _________ _ 
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Notary Public in and f~ ~ 

Printed 

My Commission Expires: __ _ 




