PURCHASE AND SALE AGREEMEN

THIS PURCHASE AND SALE AGREEMENT (this “Agreemens”) is made by and

between TOWN OF BELLEAIR, a Florida municipal corp ‘ation, whose mailing
address is: 901 Ponce de Leon Boulevard, 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 representatioc  ierein contained, and
other good and valusble consideration the receipt and sufficiency of which are hereby

acknowledged, Seller and Purchaser agree as follows:

ARTICLE1
PURCHASE AND SALE

1.1 h. d of . 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 (berein collectively called the “Propergy™):

(a) Land. That certain tract of land (the “Land™) located in Pinellas
County, Florida, being more particularly described on Exhibit A attached hereto and
made a part hereof.

(b) Easements, Rights and Appurtepances. All eassments, rights
mdappnwnmsmmtheLmd,mmmngmynghguﬂedeSéﬂeﬁn
and to adjacent streets, alleys or rights-of-way.

() - Improvements,  All structires and improvements on the Land, and
having an address of: 1501 Indian Rocks Road, Belleair, FL. 33756.

(d) Lenses. All leases, (the “Leases™) granting leasehold 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 beld by Seller on the Closing Date (as

bereinafter defined).

(¢) Tangjble Personal Property. All fixtures, equipment, machinery,
and other personal property, if any, owned by Seller and located on or about the Land and
the Improvements (the “Tangible Personal Proper(y™).

(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(¢) (as hereinafter defined).

() Intangible Property. To the extent owned by Seller and
signable without the consent of third parties, all intangible property (the “Intangible

as
Property”), if any, in the possession of Seller and periaining to the Land, the
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Improvements, or the Tangible Personal Property including, without limitation,
transferable wtility contracts, transferable telepbone exchange numbers, plans and
specifications, engincering plans and studies, floor plans and landscape plans.

ARTICLE 2
PURCHASE PRICE

21  Purchsse Price. The purchase price (the “Purchase Price”) for the
Property shall be THREE MILLION FIVE HUNDRED THOUSAND AND NO/100
DOLILARS ($3,500,000.00) and shall be paid in cash by Purchaser to Seller at the Closing
(s defined herein) by wire transfer in accordance with wire transfer instructions to be
provided by Seller.

ARTICLE 3
EARNEST MONEY

3.1 Earmest Money. Upon Seller's execution of this Agreement, Purchaser
shall deliver to Escrow Agent (“Escrow Agent™) by wire transfer, the amount of ONE
HUNDRED THOUSAND and No/100 Dollars ($100,000.00) (is herein called the
“Eqrpest Money”™). If the sale of the Praperty is consummated under this Agreement, the
Earnest Money shall be applied to the payment of the Purchase Price at Closing (as

hereinafter defined).

ARTICLE 4
CONDITIONS TO CLOSING
4.1  Seller’s Obligations. As of the Effective Date, Seller has delivered or

cauaedmbedehveredtuPumhaservmmDueDﬂxgentmﬁ)rmnuoncomemmgme
property and will continue to provide such additional information as Purchaser may

request from time to time.
4.2 ifle Comms t Su

(a)  Within ten (10) business deys of the Effective Date, Purchaser shall
obtain a title insurance commitment (the “7itle Commitment”) covering the Property. On
or before a date which is five (5) business days following Purchaser’s receipt of the Title
Commitment (the “Title Review Period™), Purchaser shall deliver to Seller a statement of
any objections to-Seller's title to the Property, and Seller shell have a reagonable time after
Seller's receipt of such statement (not to exceed twenty (20) days) within which to cure
any such objections, but Seller shall have no obligation to cure any such objections.
Notwithstanding the foregoing, Seller, at its sole cost and expense shall be obligated to
remove from the tocord (by satisfaction, bonding or otherwise) any of the following: (1)
any mortgage or other security interest created by Seller, (ii) all liens or encumbrances
created by Seller at any time on or efter the date of this Agreement and/or (iii) any
construction or miaterialman’s lien, lis pendens and eny judgment docketed against the
Property. In: the event that Purchaser does not send to Seller, within the required five (5)
days, a statement of any title objections, such failure conclusively shall be doemed to
mean that Purchaser had no such objections. In the event that Seller fails to cure such
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objections as called for herein (irrespective of the efforts or cos ~  cure the same), then
Purchaser shall elect, by written notice to Seller and Escrow Agi (o either (i) terminate
this Agreement and receive a full refund of the Deposit, and thereafter this

shall be null and void and of no further force or effect, and neither Purchaser nor Seller
shail have any further rights, duties, liabilities or obligations to the other by reason hereof
except for the Inspection Indemnity (hercinafter defined), or (iI) waive such objections
and consummate the transaction contemplated herein without reduction of the Purchase
Price. If Purchaser does not provide Seller written notice of Purch er's election s above
provided within five (5) days afier the expiration of the cure period, then Purchaser shall
be deemed to have elected to waive such objections as provided in the aforesaid item (i),

Notwithstanding Purchaser’s- acceptance of title, Purchaser shall have the right to
have its title examination updated until the Closing Date, and if any such update discloses
any new title exceptions as to which Purchaser has an objection and which were not listed
in the Commitment, as to title matters (any such new matter being referred to as a “mew
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 objections, during
which time the Closing Date shall be extended, if necessary, to allow Seller such time to
cure the new objections. In the event that Seller fails to cure such new objections within
such additional twenty (20) days, (I} Purchaser may terminate this Agreement by written
notice to Seller and Escrow Agent given on or before the Closing Date, whereupon
Purchaser shall receive a full refund of the Deposit from Escrow Agent, and thereafter this
Agreement shall be null and void sud of no further force or effect, and neither Purchaser
por Seller shall have any forther rights, duties, liabilities or obligations to the other by
reason hereof except for the Inspection Indemnity, or (i) Purchaser shall cure 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 thereof from the Purchase
Price otherwise payable by Purchaser at Closing, or (jii) Purchaser may waive such new
objections and consummate the transaction contemplated herein without reduction of the
Purchase Price.

(b)  Should Purchaser desire, Purchaser shail obtain, at its expense, a
new survey (the “Survey”) of the Property within ten (10) days after the 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 immediately upon receipt by
Purchaser. Purchaser shall furnish Seller with any survey objections within fifteen (15)
days after the Effective Date, and any such survey objections shall be treated as the
objections as set forth in Subsection 4.2(a).

The term “Permitted Encumbrances” as used herein includes: (i) any easement,
right of way, encroachment, conflict, discrepancy, 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 Purchaser or which is waived or deemed to
have been waived by Purchaser pursaant to Subsection 4.2(g).; (i) 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; i) real estate taxes and
assessments not yet due and payable,

43 (a) Investigatory Period: Purchaser, Purchaser’s engineers and other
representatives shall have two hundred seventy (270) days from the Effective Dete (the
“Investigatory Period™) within which to undertake, at Purchaser’s expense, such physical
and other investigations of and conceming the Property as may be necessary to evaluate the
characteristics of the Property, the quality of the Property for development, as well as such
other matters, including the availabijlity of water, sewer, electric, telephone and other
utilities, drainage characteristics of the Property, soil conditions of the Property, the
presence of hazardous waste on the Property and other environmental matters and all other
matters as Purchaser shall deem reasonably necessary to determine the feasibility of
Purchaser’s purchase and development and acquisition-of -the  Property ~(the
“Investigations”),
() - AccessendIndemnification: For the purpose of the Investigations,
Seller hereby grants to Purchaser, Purchaser’s engineers and other representatives, the
right to enter upon the Property during the Investigatory Period for the purpose of-
undertaking such physical inspections and investigations as are reasonebly necessary for
the purposes 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 ar termination

of this Agreement,
(¢) Investigation Period Termination: If Purchaser is unsatisfied, for
any reason whatsoever, with the Investigations, Purchaser may notify Seller- of
Purchaser’s intention to terminate the transaction contemplated by this Agreement on ar
before the last day of the Investigatory Period. Upon such termination of this
the deposits shail be returned to Purchaser and this Agreement, and the rights and
obligations of the parties hereunder (except for Purchaser’s indemnification 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 election.
to terminate this Agréement, Purchaser shall accept the Property in “AS IS” condition and
ghall be obligated to close on the purchase of the Property, subject to the other terms and
conditions of this Agreement.

4.4 rchaser’s Repres and W, ties. Purchaser represents and

warrants to Seller that: (a) Purchaser has the power to enter into this Agreement and to
execute and deliver this Agreement and to perform 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 Agreemeat
and has obtained the consent of all entities and parties necessary to bind Purchaser to this
Agreement; (b) neither the execution nor the dclivery of this Agreement, nor the
consummation of the purchase and sele 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 any of the terms, conditions, or provisions of amy agreement ar instrument to
which Purchaser, or any partner or related entity or affiliate of Purchaser, is g party or by
which Purchaser, any parimer or related entity or affiliate of Purchaser, or any of
Purchaser’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 abstract of title to the Property or obtain a title insurance policy
covering the Property. Purchaser’s representations and warranties set forth in thig Section
4.4 shall survive the Closing or termination of this Agreement, Purc  ser’s representations
and warranties contained herein must be frue and correct through e Closing Date, and
Purchaser’s failure to notify Selier prior to the Closing Date of any:  ccuracies shall be &
default by Purchaser under this Agreement.

4.5 : anties. Seller represents and wariants
toPmchaserthat (a)Sellerhastheﬁllloorporateﬂght,pm and authority, without the
joinder of any other person or entity, to enter into, execute and deliver this Agreement, and
to perform all duties and obligations imposed on Seller under this Agreement; (b) neither
the execution nor the delivery of this Agreement, nor the consummation of the transactions

contemplated hereby, nor the fulfillment of or compliance with the terms and conditions of

this Agreement conflict 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 Seller 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 Internal Revenne Code
Section 1445(b)(2); (d) to Seller’s knowledge, no property or other land relies on the Land,
the improvements located thercon or any part thereof to fulfill any municipal or
governmental requirement, or for access or drainage purposes; (e) Seller has received no
notice from any person, entity or governmental authority, and has no knowledge, of eny

violation or potential violation of any federal, state or local law.regulahon,m-ozdmance o

relating to any portion-of the Property; (f) there-is no suit or procesding pending or, 10

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 Seiler which would affect Seller’s ability to perform under this Agreement; (g)
except for the Management Agreement, 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 Closing, and Seller has not entéred into amy
contracts for any work in connection with the Property which will not be completed prior to
Closing; (h) there is no sale or other contract or understending in effect with respect to the
transfer of all or any portion of the Property, and any contract previously in effect has
expired or been properly terminated, and no claim, demand or right of action against Seller
or the Property arising in connection with the Property is pending or threatened, no person
has been granted an option, right of first refusal or other rights to acquire all or any portion
of the Property and, except for the tenants referenced in the Leases, thete are no persons in
occupancy of, or have any rights to occupy or enter onto any portion of the Property; (i)
there are no peading or, to Seller’s knowledge, threatened condemnation proceedings or
other proceeding in the nature of eminent domain with respect to the Property; (j) except
for the Management Agreement, Seller has not entered into any agreements relating to the
Property that are binding on Purchaser or any agreements relating to any real estate
assessment or protest proceedings with respect to the Property that will be binding on
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Purchaser or that cannot be terminated by Seller prior to Closing or by Purchaser thereafter
without payment of any premium; (k) to Selier’s knowledge, te are no hazardous
substances on or under the Property that could trigger response, ¢ dial 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 storage area, no underground or sbove ground starage tanks are located on
Property, and Seller has not received any written notice from, nor has any knowledge of,

any person, entity or governmental body claiming any violation of any environmental laws
orasserunganyclmmofpersonal infury or damages arising from the presence of
hazardous substances on, under or in the Property; (1) to Seller's knowledge, there are no
anyspecmlassessments special tax districts, special service areas, sanitary sewer

fees or outstanding obligations (contingent or other ise) to W

separation

entitics, (including, without limitation, amy portion payable with the current tax bill) with
respectl:otthropa'tyomnypartthmeof (m) Seller has received no notice that it does not
possess all governmental licenses, permits and certificates necessary for the operation and
occupancy of the Land and improvements located thereon as preseiitly used, and, to
Seller’s knowledge; Seller-has not taken or failed to take any action that would result in the
revocation of them, and has not received any written notice of an intention to revoke any of
therm; and (n) the representations contained herein do not contain any untrue 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.

46  Speci ition Reg :
aclmowledgesthataspecmloondmonofSeﬂer sobhganontosellpursuanttothenumsof
this Agreement is the implementation of a mechanism to assure that all portions of the

Hopatymmmﬂybdnguudforgoﬁphypmpomabaﬂ,hpmpﬂlﬁty,maindeslgnafed

as green space and not sabject to development (“Green Space Condition™). The foregoing

notwithstanding, -Seller -agrees -that the—clubhouse “portion (ircluding “areas of asphalt
pavement/parking) 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 Exhibit B, shall not be
subject to the Green Space Condition. During the Investigatory Period the Seller and
Purchaser will cooperate to create a mutually acceptable mechanism to assure that the
GreenSpaeeCondmonshaﬂbesamﬁedpﬂortoClomng
4.7 i i nisal. Nolaterthanten(lﬂ)days
followmgtheEﬂ'ecnveDate,Sellersballengageagolfoourseapprmsalﬁrm,approvedby
Purchaser (the “Appraiser”) to determine the fair market value of the Property as its current
Iimited permitted use as & golf course (the “Appraised Value™). The appraisal shall be
certified to both Seller and Purchaser and when completed delivered to both Seller and
Purchaser on the same date (the “Appraisal Delivery Date™).

In the event the Appraised Value is greater than 3% above the Purchase Price, then
no later than (10)business days following the Appraisal Delivery Date, Purchaser shail
elect, by written notice to Seller, to either: (i) amend the Purchase Price under the
Agreement to the -Appraised Value; or (ii) terminate the Agreement and receive a fall
refund of the Earnést Money Deposit, and thereafier this Agreement shell 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 other by reason hereof, except for any
indemnification requirements of Purchaser pursuaat to paragraph 4.3 (b).

In the event the Appraised Value is in excess of 3% below the Purchase Price, then
no later then ten (10) business days following the Appraisal Delivery Date, the Purchaser
shall elect, by written notice to Seller, to either: (i) terminate this 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 peither Purchaser nor Seller shall have any
further rights, duties, iabilities or obligations to the other by reason hereof, except for any
indemnification requirements of Purchaser pursuant to paragraph 4.3(b); or (ii) close the
transaction pursuant to the terms of this Agreement with no change to the Purchase Price.

Seller shall be responsible for the cost of the appraisal-except -in-the -event-
Purchaser elects to terminate the Agreement pursuant to this Section 4.7 in which case
Purchaser shall bear the cost of the appraisal.

ARTICLE 5
NO REPRESENTATIONS OR WARRANTIES BY SELLER;
ACCEPTANCE OF PROPERTY

5.1 Disclaimer., EXCEPT AS OTHERWISE PROVIDED HEREIN,
PURCHASER ACKNOWLEDGES AND AGREES THAT SELLER HAS NOT MADE,
DOES NOT MAKE AND SPECIFICALLY NEGATES AND DISCLAIMS ANY
REPRESENTATIONS, WARRANTIES, PROMISES, COVENANTS, AGREEMENTS

EXPRESS OR IMPLIED, ORAL OR WRITTEN, PAST, PRESENT OR FUTURE, OF,
AS TO, CONCERNING OR WITH RESPECT TO (s) THE VALUE, NATURE,
QUALITY OR CONDITION OF THE PROPERTY,. INCLUDING, WITHOUT- — -
LIMITATION, THE WATER, SOIL AND GEOLOGY, (b) THE INCOME TO BE
DERIVED FROM THE PROPERTY, (c) THE SUITABILITY OF THE PROPERTY
FOR ANY AND ALL ACTIVITIES AND USES WHICH PURCHASER OR ANY
TENANT MAY CONDUCT THEREON, (d) THE COMPLIANCE OF OR BY THE
PROPERTY OR ITS OPERATION WITH ANY LAWS, RULES, ORDINANCES OR
REGULATIONS OF ANY APPLICABLE GOVERNMENTAL AUTHORITY OR
BODY, (¢) THE HABITABILITY, MERCHANTABILITY, MARKETABILITY,
PROFITABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF THE
PROPERTY, (ff THE MANNER OR QUALITY OF THE CONSTRUCTION OR
MATERIALS, IF ANY, INCORPORATED INTO THE PROPERTY, (g) THE
MANNER, QUALITY, STATE OF REPAIR OR LACK OF REPAIR OF THE
PROPERTY, (h) COMPLIANCE WITH ANY ENVIRONMENTAL PROTECTION,
POLLUTION OR LAND USE LAWS, RULES, REGULATIONS, ORDERS OR
REQUIREMENTS, INCLUDING THE EXISTENCE IN OR ON THE PROPERTY OF
HAZARDOUS MATERIALS (AS DEFINED BELOW) OR (i) ANY OTHER MATTER
WITH RESPECT TO THE PROPERTY. ADDITIONALLY, NO PERSON ACTING ON
BEHALF OF SELLER IS AUTHORIZED TO MAKE, AND BY EXECUTION HEREOF
OF PURCHASER ACKNOWLEDGES THAT NO PERSON HAS MADE, ANY
REPRESENTATION, AGREEMENT, STATEMENT, WARRANTY, GUARANTY OR

\AI16 -7 9430406 v2



PROMISE REGARDING THE PROPERTY OR THE 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 SET FORTH HEREIN. PURCHASER
FURTHER ACKNOWLEDGES AND AGREES THAT HAVING BEEN GIVEN THE
OPPORTUNITY TO INSPECT THE PROPERTY, PURCHASER IS RELYING
SOLELY ON ITS OWN INVESTIGATION OF THE PROPERTY AND NOT ON ANY
INFORMATION PROVIDED OR TO BE PROVIDED BY SELLER AND AGREES TO
ACCEPT THE PROPERTY AT THE CLOSING AND WAIVE ALL OBJECTIONS OR
CLAIMS AGAINST SELLER (INCLUDING, BUT NOT LIMITED TO, ANY RIGHT
OR CLAIM OF CONTRIBUTION) ARISING FROM OR RELATED TO THE
PROPERTY OR TO ANY HAZARDOUS MATERIALS ON' THE PROPERTY.
PURCHASER FURTHER ACKNOWLEDGES AND AGREES THAT ANY
INFORMATION PROVIDED OR TO BE PROVIDED WITH RESPECT TO THE
PROPERTY WAS OBTAINED FROM A VARIETY OF SOURCES AND THAT
SELLER HAS NOT MADE ANY INDEPENDENT INVESTIGATION OR
VERIFICATION OF SUCH INFORMATION AND MAKES NO REPRESENTATIONS
AS TO THE ACCURACY, TRUTHFULNESS OR COMPLETENESS OF SUCH
INFORMATION. SELLER IS NOT LIABLE OR BOUND IN ANY MANNER BY ANY
VERBAL OR WRITTEN STATEMENT, REPRESENTATION OR INFORMATION
PERTAINING TO THE PROPERTY, OR THE OPERATION THEREOF, FURNISHED
BY ANY REAL ESTATE BROKER, CONTRACTOR, AGENT, EMPLOYEE,
SERVANT OR OTHER PERSON. PURCHASER FURTHER ACKNOWLEDGES AND
AGREES THAT TO THE MAXIMUM EXTENT PERMITTED BY LAW, THE
CONVEYANCE OF SELLER’S INTEREST IN THE PROPERTY AS PROVIDED FOR
HEREIN IS MADE ON AN “AS IS” CONDITION AND BASIS WITH ALL FAULTS,
IT IS UNDERSTOOB-AND AGREED THAT THE PURCHASE PRICE HAS BEEN
ADJUSTED BY-PRIOR NEGOTIATION TO REFLECT THAT ALL OF THE
PROPERTY IS SOLD BY SELLER 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 HAVE BEEN STORED UPON OR RELEASED BY SELLER UPON
THE PROPERTY:- PURCHASER HEREBY AGREES TO INDEMNIFY, PROTECT,
DEFEND, SAVE AND HOLD HARMLESS SELLER FROM AND AGAINST ANY
AND ALL DEBTS, DUTIES, OBLIGATIONS, LIABILITIES, SUITS, CLAIMS,
DEMANDS, CAUSES OF ACTION, DAMAGES, LOSSES, FEES AND EXPENSES
(INCLUDING, WITHOUT LIMITATION, ATTORNEYS’ FEES AND EXPENSES
AND COURT COSTS) IN ANY WAY RELATING TO, OR IN CONNECTION WITH
OR ARISING OUT OF PURCHASER’S ACQUISITION, OWNERSHIP, LEASING,
USE, OPERATION, MAINTENANCE AND MANAGEMENT OF THE PROPERTY.
THE PROVISIONS OF THIS SECTION 5 SHALL SURVIVE THE CLOSING OR ANY
TERMINATION HEREOF.

52  Hazardous Materials “EHazardoys Materials™ shall mean any substance
which is or contains (i) any “hazardous substance™ as now or hereafter defined in §101(14)
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of the Comprehensive Environmental Response, Compensation, &8 _iability Act of 1980,
as amend (42 U.S.C. §9601 et seq.) (“CERCLA™) or any reguls s promulgated under
CERCLA; (ii) any “hazardous waste™ as now or hercafter ¢  ed in the Resource
Conservation and Recovery Act (42 U.S.C. §6901 er seq.) (“/” "R4") or regulations
promulgated under RCRA; (iii) any substance regulated by the To  Substances Control
Act (15 U.S.C. §2601 ef seq.); (iv) gasoline, diesel fuel, or other p¢  leum hydrocarbons;
(v) asbestos and asbestos containing materials, in any form, whether friable or non-friable;
(vi) polychlorinated biphenyls; (vii) radon gas; and (viii) any 2 itional substances or
materials which are now or hereafter classified or considered to be hazardous or toxic
under Environmental Requirements (as hereinafter defined) or the common law, or any
other applicablelaws relating to the Property. Hazardous Materials shall include, without
limitation, any substance, the presence of which on the Property, (A) requires reporting,
investigation ar remediation under Environmental Requirements; (B) causes or threatéhs to
cause a nuisance on the Property ot adjacent property or poses or threatens to pose a hazard
mthehealthorsafetyofpemonsontherpertyorndjacmtpropeny-or(C) whigh, ifit
emanated or migrated from the Property, could constitute a frespass. "

53  Environmenta] Requirements. “Environmental Reguirements” shait
mean all laws, ordinances, statutes, codes, rules, regulations, agreements, judgments,
orders, and decrees, now or hereafter enected, promulgated, or amended, of the United
States, the states, the counties, the cities, or any other political subdivisions in which the
Property is located, and amy other political subdivision, agency or instrumentality
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
resources, or the environment, or the emission, discharge, release or threatened reloase of -
pollutants, contaminants, chemicals, or industrial, toxic or hazardous substances or waste
or Hazardous Materials into the environment (mc}udmg, wuhout limitation, ambient air,

surface water, ground water or land or soif). - -~ —

ARTICLE 6
CLOSING

6.1 Mﬁ 'I‘heClosmg(ﬂ:e _QL_mg")sballbeheldatalocanonwuhm

1lowmgﬂm expiration of the Ivestigory Period. (tho “Cloging Date”), unlcss the pm'tles
mutually agree in writing wpon another place, time or date.

6.2 Possession of the Property shall be delivered to Purchaser at
the Closing, subject to the Permitted Encumbrances.

6.3  Proration. All renis, other amounts payable by the tenants under the
Leascs, income, utilities and all other operating expenses with respect to the Property for
the month in which the Closing occurs, and real estate and persanal property taxes and
other assessments with respect fo the Property for the year in which the Closing occurs,
shail be prorated to the date Seller receives the Purchase Price in immediately available
funds with Purchaser receiving the benefits and burdens of ownership on the Closing Date.
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(@) If the Closing shall occur before rents , all other amounts
payable by the tenants under the Leases and all other income 1 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. Subsequent to the Closing and for a
period not to exceed one (1) calendar month thereafter, if any such rents and other income
are actually received by Purchaser from existing tenants in occuipancy during the morth of
Closing, all such amounts shall be paid by Purchaser to Seller. All other delinguent rents
for periods prior to Closing shall be assigned to Purchaser at Closing,

®) Purchamshal!receweasacredlttheammmtofnnysecmty
depomtstlmSellethasmrtspomsmonmderthelm -

(©) IfﬂleClosingshnllocmbefmethetaxmheortheassessod
valuation of the Property is fixed for the then current year, the apportionment of taxes
shall be upon the basisof the tax rate for the pracedifig year applied to the latest assessed
vajuation, 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 necessary to
effect such adjustment. If the Property is not essessed as a separate parcel for tax or
assessment purposes, then such taxes 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 expenses with respect to the Property for the month in which the .
Closing occurs are determined or if the determination cannot be made by a meter reading
as of Closing, thantheapporﬂonmentofsuchuulmesmdotheropmmge:q:emesshau

such month. SubmqumﬂtothaClosmg,whmtheacﬂmlamountofsmhunlmeamdoﬂ:er
operating expenses with respect to the Property for the month in which the Closing occurs
are determined, the parties agree to adjust the proration of such yutilities and other
operating expenses and, if necessary, to refund or repay such sums as shall 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 ds' of Closing unless
Purchaser directs otherwise in writing at least ten (10) days prior to Closing,

(f)  The provisions of paragraph 6.3(¢) notwithstanding, Purchaser
acknowledges that the property is subject to that certain Golf Course Lease and
Mansgement Agreement dated Jamuary 15, 2014 between the Seller and GREEN GOLF
PARTNERS LLC (the “Menagement Agreement”). At Closing the
Agreement shall either: (i) continue in effect and Purchaser shall assume all of the Seller’s
obligations under the Management Agreement; or (ii) be terminated in accordance with
the early termination provisions of the Management Agreement in which case Purchaser
shall be responzible for payment of any early termination fee to Green Golf Partners,
LLC. Selier shaill provide an estoppel certificate confirming its good standing under the
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Management Agreement, confirming that there are no defaults under the Mapagement
and containing such other terms as may be reasonably required by Purchaser

Agreement
for its lender, if applicable.
The agreements of Seller and Purchaser set forth in this Sectioc 53 shall survive the
Closing. )

6.4 Ciuiig Ciug. Seller shall pay for all title search expenses, the costs of the
Owner Policy and the cost of the documentary stamps due in connection with the recording

of the deed. Except as otherwise expressly provided herein, Purc  er shali 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 Purchaser’s b  er-and the cost of all
endorsements or amendments thereto and all recording costs. Except as otherwise
provided herein, each party shall pay its own attorneys’ fees.

6.5  Seller’s Obligations at the Closing. At the Closing, Seller shall deliver to
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 Authority. Such organizational and authorizing

(
documents of Seller as shall be reasonably required by the Title Company to evidence
Seller’s authority to consummate the trensactions contemplated by this Agreement.

(b)  Special Warranty Deed. A Special Warranty Deed (the “Deed”)
for the Property, duly executed and acknowledged by Seller, conveying all of Seller’s

right, title and interest in and to the Land and the Improvements to Purchaser in the form
attached to this Agreement as Exhibit C.

(€) ~ “Assignment snd tion of Personal Proj

M_WM- An Assignment and Assumption of Personal
Property, Service Comracts,WarmrheundLeam(the “Assignmeni’™) in form attached

hereto as Exhibit D. -

(d) Foreign Person. An affidavit of Seller certifying that Seller is not
a “forelgn person,” as defined in the federal Foreign Investment in Real Property Tax Act
of 1980, and the 1984 Tax Reform Act, as amended.

(¢) ReatRoll. A rent roil, if applicable.

6 _Lm. To the extent in Seller’s possession, the originals of all of
the Leases, together with tenant estoppel certificates from all tenants under the Leases ina
form reasonably acceptable to Purchaser.

(g  Contracts. Tothe extent in Seller’s possession, the originals of all
of the Service Contracts requested by Purchaser to be assigned at Closing pursuant to

Paragraph 6.2(c).”
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() Closing Statement. A closing statement (the “Closing
Statement’) executed by Seller, setting forth the debts and credits in connection with the
transaction evidenced by this Agreement.

(M  TaxID Certification.
G  Estoppel Certificate Estoppel Certificate and Assignment of -
Lease relating to the Management Agreement.
6.6  Purchaser’s Obligations at the Closing. At the Closing, Purchaser shall
deliver to Seller the following:

(@) Porchese Price. The Purchase Price by wire tramsfer or
immediately available funds.

()  Assignment. The Assignment executed by-Purchaser; -

(¢) Evidence of Apthority. 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 consummate the transactions contemplated
by this Agreement.

(d) Taxpaver LD. Certification. Taxpayer LD, Certification.

(¢ INIENTIONALLY OMITTED.
(®  Closing Statement. The Closing Statement exccuted by
Purchaser.
6.7  Purchaser shall designate the title company and closing agent for the
transaction.

ARTICLE 7
RISK OF LOSS

7.1  Condemnation. If, prior to the Closing, action is inifiated {o take a material
portion of either Property by eminent domain proceedings or by deed in lieu thereof,
Purcheser may either at or prior to Closing (a) terminate this Agreement, or (b)
consummate the Closing, in which latter event all of Seller’s assignable right, title and
interest in and to the award of the condemning aathority shall be assigned to Purchaser at
the Closing and there shall be no reduction in the Purchase Price. “Material Portion shall be
defined as any portion of the value which exceeds the sum of $160,000.00.

7.2  Casualty. Except as provided in Sections 4.3 and 5.] of this Agreement,
Seller assumes all risks and liability for damage to or injury occurring to the Property by
fire, storm, accident, or any other casualty or ceusc until the Closing has been
consummated. If either Property, ot eny 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 clect to repair, Purchaser shall have the option to term 1o 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. If Purchaser does not
elect to so terminate this Agreement due to such casualty within fi _en (15} days after aid
casualty occurs, the Closing shell proceed, in which event all of Selier’s right, title and
interest in and fo the proceeds of any insurance covering such damage (less an amount:
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 rents or other income
from the Property for the period prior to and including the Closing Date, ell of witich shall
be payable to Seller), shall be assigned to Purchaser at the Closing. If the Property, or any
part thereof, suffers any damage equal to or less than $100,000 prior to the Closing,
Purchaser agrees that it wili consummate the Closing and all of Seller’s right, title stid
interest in and to the proceeds of any insurance covering such damage (less an amount
equal to any expenses and costs incurred by Seller to repair or restore the Properfy andany = .
portion of such proceeds paid or to be paid on account of the loss of rents or other income
from the Property for the period prior to and including the Closing Date, all of which shail
be payable to Seller), shall be assigned to Purchaser at the Closing.

ARTICLE 8
DEFAULT

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

(8)  In the event that Seller shall fail to perform any of its obligations
hereunder to be performed prior to Closing, for any reason other than Purchaser’s 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 Earnest Money; or (if)
seek the remedy of specific performance provided, however, 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 Date.

82 Breach by Purchaser. If Purchaser defaults hereunder, Seller may
terminate this Agreement and therevpon shall be entitled to the Earnest Money as
liquidated damages (and not as a penalty) and as Seller’s sole remedy and relief hercunder
(except for the Surviving Obligations), Seller and Purchaser have made this provision for
liquidated damages because it would be difficult to calculate, on the date hereof, the
amount of actual damages for such breach, and Seller and Purchaser agree that these sums
represent reasonable compensation to Seller for such breach.
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ARTICLE 9
FUTURE OPERATIONS

9.1 Fuature Qperations. From the date of this Agreement uniil the Closing or
earlier termination of this Agreement, Seller shall continue to operate and manage the
P:opatymﬂ:oordmaxycoumeofbusmesscommtentwﬂhlwopmnnonmdmmganent

to the Effective Date and in accordance with all of the material-requirements.of the

Management Agreement.

ARTICLE 10
MISCELLANEOUS

10.1 Notices. All notices, demands and requests which may be given or which
are required to be given by either party to the other, and any exercise of a right of
termination provided by this Agreement, shall be in writing and shall be deemed effective
cither: (a) on the date personally-delivered to the address below; az evidenced by written ™
receipttherefore,whetherornotaatuallyreceivedbythepersontowl m addressed; (b) on
the third (3rd) business day after being sent, by certified or registered mail, refurn receipt
requested, addressed to the intended recipient at the address specified below; (c) on the first
(1st) business day after being deposited into the custody of a nationally recognized
overnight delivery service such as Federal Express Corporation, eddressed 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 successful
electronic transmission of the message. For purposes of this Section 10,1, the addresses of
the parties for all notices are as follows (unless changed by similar notice in writing given
by the particular person whose address is to be changed):

Ty T

Pelican Golf LLC

c/o Thomas C. Nash, II
Macfarlane Ferguson & McMullen
625 Court Street

Suite 200

Clearwater, FL 33756

Phone: (727) 441-8966

Fax: (727) 442-8470

Email: ten@macfar.com

With a copy to:

¢/o Thomas C. Nash, IT

Macfarlene Ferguson & McMullen
625 Court Street

Suite 200

\A\L16 -# 9430406 V2 14



Clearwater, FL 33756
Phone: (727) 441-8966
Fax: (727) 442-8470

Email: ten@macfar.com

To Seller:

Town of Bellair

901 Ponce de Leon Boulevard
Belleatr, FL 33756

Attn: Micah Maxwell

Phone: (727) 588-3769 x 216
Fax; (727)588-3767

[Email: mpaxwell@townofbelleajrnet ..

With & copy to:

David J. Ottinger, Esq.
Gray Robinson

401 East Jackson Street
Suite 2700

Tampa, Florida 33602
Telephone; (813) 273-5000
Facsimile; (813) 273-5145
Direct: (813)273-5278

E-mail: David Ottinger(@gray-robinson.com

If to Title Company/Escrow Agent:

First America Title Insurance Company
7360 Bryen Deiry Road

Suite 225

Largo, FL, 33777

Attn: Chris LaChance

Tel: (727) 549-3400

Fax: (727) 549-3480

E-mail: CLachance@firstam.com

102 Real Estate Commigsions. Neither Seller nor Purchaser has authorized
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, losses, damages, costs or expenses of
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any kind or character arising out of or resulting from any agrecment, arrangement or
understanding alleged to have been made by Purchaser or on Purchaser’s behaif with any
broker or finder (other than Agents) in comnection with this Agreement or the transaction
contemplated hereby. Seller agrees to indemnify and hold harmless Purchaser from and
agamstanymdaﬂclmms,losus,damages.mmexpenmofmyhmlmchmacter
arising out of or resulting from any agreement, arrangement or understanding alfleged to
have been made by Seller or on Seller’s behalf with any brokerorf der in connection with
this Agreement or the transaction contemplated hereby, except with respect to Agents.
Notwithstanding anything to the contrary 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 entire agreement
between the parties relative to the subject matter hereof, and there are no oral or written
agreements between the parties, nor any representations made by etther party relative to the
subject matter hereof, which are not expressly set forth herein.

104 Amendment. This Agreement mey be amended only by 8 writien
instrument executed by the perty or partics to be bound thereby.

10.5 Headings. The captions and headings 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 of Essence. Time is of the 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, Sundgy or legal holiday under the laws of the United States 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, Sunday or legal holiday.

10.7 Governigg Law. This Agreement shall be govemed by the laws of the
State of Florida and the laws of the United States pertaining to transactions in such State,

BOrs ASAEE! signment. '!hlsAgreemmtshnﬂbindand
mnetothebeneﬁtodelermdechaserandﬂ:enrespemveheus,mecutms,
administrators, personal and legal representatives, successors and permitted assigns.”
Purchaser may freely assign Purchaser’s rights under this Agreement to an entity owned or
controlled by the members of Purchaser.

10.9 Invalid Provision, If any provision of this Agreement is held to be illegal,
invalid or unenforceable under present or future laws, such provision shall be fully
severable; this Agreement shall be construed and enforced as if such illegal, invalid or
unenforceable provision had never comprised a part of this Agreement; and, the remaining
provisions of this Agreement shall remain in full force and effect and shall not be affected
by such illegal, invalid, or unenforceable provision or by its seversnce from this

Agreement.

10.10 Attornevy’ Fees. 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 smit, including
fees and costs incurred in connection with trial, appellate or bankruptcy proceedings

10.11 Muitiple Counterparts. This Agreement may be executed in a number of
identical counterparts which, taken together, shall constitute collectively one (1)
agreement; in makirg proof of this Agreement, it shall not be necessary to produce or
account for more than one such counterpart with each party’s signature.

10.12 INTENTIONALLY OMITTED.

10.13 INTENTIONALLY OMITTED.

10.14 Effective Date. As used herein the tetm “Effective Date” shall mean the
last date either party executes and delivers a copy of the fully executed Agreement to the
other party this Agreement, not including the Escrow Agent (whether in counterparts or
not).

10.15 Exhibjis. The following exhibits are attached to this Agreement and are
incorparated into this Agreement by this reference and mede a part hereof for all purposes:

(8)  Exhibit A, the legal description of the Land;

)] Exhkibit B, Agreement recorded at O.R. Book 266, page 126,
et seq.;

(¢) [Exhibit C, the form of the Special Warranty Deed; and

(&) -~ ExchibitD;the form of the Assignment and Assumptiori of Pecso]
- 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 shall be recorded of public
record in Pinellas County, Florida, or any other county. Should Purchaser ever record or
attempt to record this Agreement, or & memarandum or affidavit thereof, or any other -
similar document, then, notwithstanding anything herein to the contrary, said recordation
or attempt ai 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 Agreement by filing a notice of said termination in the county in which the Land is

located

10.17 Merger Provision. Except as otherwise expressly provided herein, any
and all rights of action of Purchaser for any breach by Seller of any representation,
warranty or covenant contained in this Agreement shall merge with the Assignment and
other instruments executed at Closing, shall terminate at Closing and shalt not survive

Closing.
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10.18 Jury Waiver. TO THE EXTENT PERMITTED BY APPLICABLELAW,
PURCHASER AND SELLER DO HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE THEIR RIGHT TO A TRIAL BY JURY IN RESPECT OF
ANY LITIGATION BASED HEREON, OR ARISING OUT OF, OR UNDER OR IN
CONNECTION WITH THIS AGREEMENT, THE DOCUMENTS DELIVERED BY
PURCHASER AT CLOSING OR SELLER AT CLOSING, OR ANY COURSE OF
CONDUCT, COURSE OF DEALINGS, STATEMENTS (WHETHER VERBAL OR
WRITTEN) OR ANY ACTIONS OF EITHER PARTY ARISING OUT OF OR
RELATED IN ANY MANNER WITH THIS AGREEMENT OR THE PROPERTY
(INCLUDING WITHOUT LIMITATION, ANY ACTION TO RESCIND OR CANCEL
THIS AGREEMENT AND ANY CLAIMS OR DEFENSES ASSERTING THAT THIS
AGREEMENT WAS FRAUDULENTLY INDUCED OR IS OTHERWISE VOID OR
VOIDABLE). THIS WAIVER IS A MATERIAL INDUCEMENT FOR SELLER TO
ENTER INTO AND ACCEPT THIS AGREEMENT AND THE DOCUMENTS
DELIVERED BY PURCHASER AT CLOSING AND SHALI, SURVIVE THE .

CLOSING OF TERMINATION OF THIS AGREEMENT.

10.19 Confidentiality. The terms and provisions of this Agreement, the
negotintions between Purchaser and Seller and all information furnished to Seller,
and its officers, partners, owners, agents, attorneys, accountants and consultants, by
Purchaser, and its representatives, and all information furnished to Purchaser, and
its officers, partuers, owners, agents, attorneys, accountents and consultants, by
Seller, and its representatives, relating to this Agreement, Seller and the Property
shall be kept confidential by Seller and Purchaser and shall not be disseminated,
disclosed or released by either party to any person, eatity or party, except to each
parties’ respective attorneys, acconntants, brokers, advisors, and owners, whom

Seller and Purchaser shall require to sbide by this confidentiality provision.

10.20 Like-Kingd Exchange, Purchaser and Seller acknowledge and agree that
Purchaser (including designated assigns of the Purchaser, including persons acquiring
undivided tenant-in-common interests in the Property as assipns or designees of Purchaser)
and Seller (for purposes of this Section, the "Exchange Party") may assign their respective
interests in this Agreement to an exchange facilitator for the purpose of completing an
exchmgcoftherpertymahansaoﬁmwhmhmﬂthfyﬁnueMnataxdefemd
like-kind exchange pursuant to the provisions of Section 1031 of the Internal Revenue
Code of 1986 and applicable state revenue and taxation code sections (a "1031 Exchange").
The party other than the Exchange Party (the "Non-Exchange Party”) agrees to provide
reasonable cooperation requested by the Exchange Party in implementing any such
assignment and 1031 Exchange, including the execution of any necessary documentation
in connection therewith and/or payment of the Purchase Price to a facilitator identified by
theExchmchmty,prmdedmatsmhmopuaﬁonshannMentaﬂmyaddiﬁomla:pmse

or liability to the Non-Exchange Party beyond its existing obligations under this
AgreanmtandtheExchangePaﬁyahallmmbmseﬂmNon—ExchmgeParty upon
demand, for any expense incurred by the Non-Exchange Party relating to such 1031
Exchenge, and provided further, that the Non-Exchange Party shall not be obligated to take
title to any property, other than the Property, and no such exchange shall dejay the Closing
Date. Seller expressly acknowledges and agrees that Seller has been informed that
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Purchaser intends to assign its interests 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.

1021 Radonis aMyoccumngra&oachvegasﬂmt,whmﬂlmmmmlated

in a building in sufficient quantities, may present health risks to persons who are 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 your county public health unit. Section 404.056(8),  rida Statutes.

ARTICLE 11
ESCROW

11.1 The perties hereto have mutually requested that the Escrow Agent act as
escrow agent for the purpose of holding the Deposit in accordance with the terms of this
Agreement.

11.2 The Deposit shall be deposited by the Escrow Agent in an account 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¢ perty entitled thereto
pursuant to this Agreement with reasonable promptness after the Escrow Agent abail have
received notice:

(8)  from 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 has terminated the Agreement;

(¢)  or,upon the.occurrence of either of the following events:

@) . 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 Deposit, 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
notice of objection to the Escrow Agent within ten (10) days following
receipt by such other party of the Default Notice, the Escrow Agent shall
deliver the Deposit to the party initially requesting the Deposit.
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11.4 The Bscrow Agent is to be considered as a depos iy only, shall not be
deemed 1o be a party to any document other than this Agreement, and shall not be
responsible or liable in any manner whatsoever for the sufficiency,  nner of execution, or
validity of any written instructions, certificates or any other docun s received by it, nor
as to the identity, authority or rights of any persons executing the same, The Escrow Agent
shall be entitled to rely at all times on instructions given by Seller and/or Purchaser, as the
case may be and as required hereunder, without any necessity of verifying the aithority

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 ncgligence. Seller and Purchaser
agree to save and hold the Escrow Agent harmless and indemnify Escrow 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)  Itis further understood by Seller and Purchaser that if, 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 become involved in
litigation with respect to this Agreement, the Escrow Agent may deposit the Earnest
Money with a court of competent jurisdiction and/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 demend for all costs, expenses and reasonable counsel fees it shall incur
or be compelled to pay by reason of any such litigation. Seller and Purchaser agree between
themselves that eacti shall be responsible to advance one-half of all 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) Intaking or omitting to take any action whatsoever hereunder, the
Escrow Agent shall be protected in relying upon any notice, papet, or other document
believed by it to be genuine, or upon evidence deemed by it to be sufficient, and in no event
shall the Escrow Agent be lieble hercunder for any act performed or omitted to be
performed by it hereunder in the absence of negligence or bed fiith.

(d)  Escrow Agent may consult with counsel of its 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 herein shall be deemed to impose any
liability or abligation on such counsel. Escrow Agent shall otherwise not be linble for any
mistakes of fact or errors of judgment, or for amy acts of omissions of any kind unless
caused by its willful misconduct or gross negligence.

(¢)  Escrow Agent may resign upon ten (10) days’ written notice 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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() Escrow Agent undertakes to perform only such duties as are
expressly set forth herein and no implied duties or obligations shall be read into this

Agreement against Escrow Agent.

11.5 Upon the setisfaction 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 themselves, their partners,
members, affiliates, officers, directors, shareholders, agents, apd their respective
successors and assigns, as the case may be, hereby unconditionally release the Escrow
Agent, its officers, directors, successors and assigns, from any and ai] claims, liabilities,
losses, actions, suits or proceedings at law or in equity, unless caused by Escrow Agent’s
willful misconduct or gross negligence, and agree to indemnify Escrow Agent, its officers
and directors, successors and assigns, and hold them harmless from any expenses, fees, or
charges of any character or nature, which they may incur or with which they may be
threatened by reason of this Escrow Agreement or the subject matter hereof, except to the
extent thet they are incurred as a result of Escrow Agent’s willful misconduct or gross

negligence.
SIGNATURES APPEAR ON FOLLOWING PAGE
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SELLER: TOWN OF BELLEAIR, a Florids municipal

corporation
Date of Execution by Seller:
N 201 6 By:
Name:
PURCHASER: d linbility
Date of Execution by Purchaser:
, 2016
TOWN OF BELLEAIR, a municipal anthority
Dete of Execution by Town
Attorney: By:
Name: __David J, Ottinger. Town Attormey,
,2016  Gray-Robinson

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

this Agreement.

ESCROW AGENT: FIRST AMERICAN TITLE INSURANCE
COMPANY
Date of Execution by Escrow Agent:
By:
-, 2016 Neame:
Title:
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EXHIBIT A
To Purchase And Sale Agreement

THE REAL PROPERTY

SEE ATTACHED
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EXHIBIT B

To Purchase and Sale Agreement

SEE ATTACHED
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WNREAS, 5. A, Millen, hereioafter fmfarred to &9 the
Trostes, holds titls 0 cextain gxoperty in tha Town of Belleaiy |
ummmmozzmmumquLm{
page 586, public xecords of Pimallas County, Wlorids; smd

VEIREAS, said proparty iucludes cextain tirgats now being
used, {n whols oz in pert, in copnsction with the gperation of a
golf comxse knows o8 the Felican Golf & Ooumtyy Clud; end

WHSXRAS the cperation of saié golf coutss will be faeill-
tatad by certain changes to be made in the plat of Temct "B" as
_baveinsfrar set forth; sud

WHEREAS the Town of Ballesix, bersimafter weferred to as
the Town, is willing co coopexatd with the Trpstes iw the balisf
thet che coutimsed gpematice of the Pelfsan Golf & comery Clob
will benefit the Town and its citizms;

¥ THEREWRR, in considsrstion of tho mutusl bensfies to
be dexrived from this agresment, the partias agres as follows:

1. Thet the Trustss shall prepsre & xavised plst of the
area described as Trmet YU on the Bxp of "4 Bebdivigton of

BAslleair Betatss Nast of Iodixs Books Sowd" &8 Imuorded iu Flst

.%o 59, inslusive
 Jook 18, pagm 52/ Pimaliss Gounty records.

2. That the Towm sball vacata that part of Gnif View
Drive lying betxsen Althoa Boed and Nofacettis Boad, gnd that part

of Park Avermo lying East of Indimn Rocks Roed.
3, 'The Yown hareby canfizms its former action fn re-

Mmﬂ#lhnu&mwhﬂmm
ﬁmmmmmm“mm“u
property and is ownsd by the Irustes.
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of Txaot “B%, whioh vevised plat shall include the following:

a, Yhe arua des ted Teuct "F" on thy
-Eiﬁnﬂnw-r. -

b, That paxt of Golf View Drive iying between
Althes Bosd and FPoingettisiRosd.

s That part of Park Avenue East: of Indisn
Rocks Rosd, said Paxk Avenus 1 platted 2s
& bonlaverd 120 fest in width with g daible
driveway and & park way betwean tha drivewsys.
d. 7The sxes or sreas dasipnated as Counery Qlob
5. The Trustes agrem that for a pariod of fifry years
“ | from and after tha date of this agcemment, the gamsral sres now

vacupied by the Yelicsn Golf snd Countxy Club shal] be wsed for wo
axposs othsr than the opcration of a golf coursa. (Certein por-
tisns of Teaot "A™ and Tract "C™ ahall be used for the playing

axea, as at present

All aof Traor "D, as ravieed, ghall ba vasd
for the glad bouse, EEEE..!I-EEL
uses in cormection with the golf oousse mnd coumtyy olub, and for

6. ?E%E-EEEE;L
Tracts A" and “C" are not used as the playing f£isld of the golf

courss, sod that thers 1 sufficient roox along the perissters of
Eﬂlﬂ-uﬂﬁngg-&l!w!gii
lots, or the sulatpmaent of existving building lots, without inter-
ferenis with ths golf course. The Trustes intends to plat certain
ney lots, and to sulargs soms existing lots, up shown by yed ched-
Eﬁlsﬁﬁolﬁg-i%ﬂl}?ﬁi

Eﬁinﬂl&fﬁﬂigugnﬁgﬂni
miong the Tom records; but the Trostes agress that any platting
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of new lote and mny enloxgemsut of existing lots will be dons
in suah a nenner that thers will be no substantisl interference

th the wes and operation of & full eightess bole golf aomwss
and practics fainway on the gausxal ares now occupisd by the

Palican Golf and Countyry Clnb.
7. This agresment sball be cousidared as a .govepnt

‘ . y ﬂ‘]n‘,dﬁllluhm" mcllpnlmzlﬁ
future cwners of Tosot A", Trmet “B" as Tevised, and Traot “¢¥,

Plac Sock 18, page 32/ Fiia1ias Comey » *
DN NTONRRS WENDW The pertiss hereto bave mac chelr Beods

Bigred, seclod mnd da-
vt AT Lo Pl i i)
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Liw avute o
-
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AmERY, LIS

a
Ll- ioord 1039, pege 556, Pinelids Gewaty ascnds, to ma luin
D e patace Aiwecibed' 1n aud Who suscuted the Foregndap fa-

ERRISY. GRATINY thet oo this dey Wn";;:ﬂﬁ"‘
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qualifie wder Doclaretion of Trust Tecorded in
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EXHIBIT C
To Purchase And Sale Agreement

PREPARED BY AND AFTER
RECORDING RETURN TO:

[Space Above This Line for Recording Data]
SPECIAL WARRANTY DEED

THIS SPECIAL WARRANTY DEED, mede and executed as of the day of
, 2016, by *SELLER (“Grantor”), whose address is *SELLER’S ADDRESS,
to *PURCHASER (“Grantee”), whose address is *PURCHASER’S ADDRESS.

WITNESSETH:

That Grantor, 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 hereby acknowledged by Grantor, have granted, bargained, sold,
aliened, remised, released, conveyed, and confirmed, and do hereby grant, bargain, sell,
alien, remise, release, convey, and confinm, to Grantee, and Grantee’s successors and
assigns forever, the following described parcel of real property located in Pinellas County,

Florida, to-wit:

REAL PROPERTY DESCRIBED IN EXHIBIT A
ATTACHED HERETO AND MADE A PART HEREQF.,

TOGETHER WITH eall the tenements, hereditaments, and appurtenances, with
every privilege, right, title, interest and estate, reversion, remainder, and easement thereto
belonging or in anywise appertaining.

TO HAVE 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 years, and all rescrvations, restrictions,
limitations, declarations, cassments, encumbrances, and ail matters set forth in Exhibit A,
without intending to reimpose any of same, the real property is free and clear of all claims,
liens and encumbrances, and Grantor hereby fully warrants the title to the above-described

VALLS - # 9430406 v2



real property and will defend the same against the lawful claims of all persons claiming by,
through or under Grantor, but against none other. »

IN WITNESS WHEREOF, Grantor has caused this Speci Warmnty Deed to be
executed and delivered effective as of the date and year first stated above.

SIGNED, SEALED AND DELIVERED

IN THE PRESENCE OF: *SELLER
. e . By:

[Witness Signature Above] Name:

Title:

[Print Witness Name Above]

[Wimess Signature Above]

[Print Witness Name Above]

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

JCHECK ONE] is personally known to me or ___ has produced
~ 23 identificati
NOTARY PUBLIC [Signature Above]
State of
Print Name:
(NOTARIAL SEAL) My Commission Expires;

The following information is provided pursuant to Florida Statutes Section
689.02(2):

Property Appraiser’s Parcel Identification Number (if available):

VAL16 -# 9430406 v2



EXHIBIT D
To Purchase And Sale Agreement

ASSIGNMENT AND ASSUMPTION OF PERSONAL PROPERTY,
WARRANTIES AND LEASES

STATEOF FLORIDA  §
8

COUNTY OF §

(“Grantor™), for end in consideration of the
sum of Ten and No/100 Dollars ($10.00) and other good and vatuable consideration to it in
hand paid by 8. limited Lability company
(“Grantee™), the receipt and sufficiency of which are hereby acknowiedged, has 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
“Project”) situated on the land in the County of Pinellas, State of Florida, more particularly
described on Exhjbit A attached hereto and made a part hereof for all purposes (the
“Land,” which together with the Project is sometimes hereinafier called the “Property™):

{a) All fixtures, equipment, machinery, building materials, furniture,
furnishings, and other personal property owned by Grantor, including the name
“ _” (the “Persongl Property”), 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 “Leases™), together with
security and other deposits owned or held by Grantor pursuant to the Leases, which
Leases and security deposits are described on Exkibit B attached hereto; and

(c)  The assignable licenses and permits relating to the ownesship and
operation of the Property described on Exhibif C attached hereto; and

(d)  Any assignable warranties and guaranties relating to the Propesty
or any portion thereof (collectively, the *“Warranties”).

Grantor and Grantee hereby covenant and agree as follows:

@ Grantee accepts the aforementioned assignments and Grantee
assumes and agrees to be bound by and timely perform, observe, discharge, and otherwise
comply with each and every one of the agreements, duties, obligations, covenants and
undertakings upon the lessor’s part to be kept and performed under the Leases.

(i)  Grantee hereby indemnifies and agrees to hold harmless Grantor
from and against any and all liabilities, claims, demands, obligations, assessments, losses,
costs, damages, and expenses of any nature whatsoever (including, without limited the
generality of the foregoing, reasonable attorneys’ fees and court costs) which Grantor may
incur, sustain, or suffer, or which may be asserted or assessed against Grantor 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 from and after the date

hercof.
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IN WITNESS WHEREOF, Grantor and Grantee have executed this Assignment of

Personal Property, Warranties and Leases to be effective on -,
2016.
GRANTEE: _ ;8
Date of Execution by Grantee:

By:

Name:

Title:

STATE OF §

§
COUNTY OF §
This instrument was acknowledged before me on , 2016, by
, the of
___, on behalf of said entity.
Natary Public, State of Florida
[NOTARIAL SEAL]

Name printed
My Commission Expires:
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GRANTOR:
Date of Execution by Grantor:

By:
STATE OF FLORIDA §
§
COUNTY OF §
This instrument was acknowledged before me on , 2016, by
3 the of
__, on behalf of said entity.
Notary Public in and for ss
County and State
Printed
Name
My Commission Expires:

Gatty\en\doyle\pelicangolfilc\purchases mnd sale sgmi. - 2-16"i6
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