
AGREEMENT OF SALE AND PURCHASE 

THIS AGREEMENT OF SALE AND PURCHASE (the “Agreement”) made and entered into as of the _____ day of October, 2013 (the “Effective Date”), by and between THE UNIVERSITY OF SOUTH FLORIDA BOARD OF TRUSTEES, a public body corporate, having an address at 4202 E. Fowler Avenue, CGS301, Tampa, Florida  33620 (“Purchaser”) and GULF COAST LEGAL SERVICES, INC., a Florida not-for-profit corporation, having an address at 641 First Street South, St. Petersburg, Florida  33701 (“Seller”).
W I T N E S S E T H:

In consideration of the mutual promises and covenants herein contained and the sum of $10.00 and other good and valuable consideration paid by Purchaser to Seller, receipt of which is hereby acknowledged by Seller, it is mutually covenanted and agreed by the parties hereto as follows:

1. Property.  Seller hereby agrees to sell and convey to Purchaser, and Purchaser hereby agrees to purchase from Seller, that certain parcel of land located in Pinellas County, Florida, more particularly described on Exhibit “A” attached hereto and made a part hereof, together with all appurtenances pertaining to such real property, including any right, title and interest of Seller into adjacent streets, alleys, easements or rights-of-way in any building, structures or other improvements on such land (the “Real Property”).  In addition to the Real Property, Seller shall convey and transfer to Purchaser the following:  
(a) Improvements.  Any and all improvements located on the Real Property (the “Improvements”).

(b) Other Personal Property.  To the extent Seller’s interest is assignable, all of Seller’s rights and interest in and to the following:

(i) Plans and Specifications:  Seller’s rights in and to any and all existing architectural plans, mechanical plans, drawings and specifications pertaining to the Real Property and Improvements constructed thereon;

(ii) Licenses and Permits:  Seller’s rights in and to any and all certificates of occupancy, licenses, permits, and other governmental approvals pertaining to the Real Property and Improvements and the use thereof;

(iii) Service Contracts/Warranties:  Any and all rights under any existing service contracts, maintenance contracts and warranties pertaining to the Real Property, Improvements, and Other Personal Property that are approved by Purchaser;

(iv) Appurtenances and Additional Interests:  Any and all rights, entitlements and appurtenances to the Real Property, including, but not limited to, rights of ingress and egress, any and all air space rights and subsurface rights, mineral rights, riparian and littoral rights, together with all pertinent rights and interests pertaining to adjacent streets and roadways;
(c) Easements.  Any and all of Seller’s rights in and to all easements, if any, benefiting the Real Property or the Improvements.

All of the property described in Subsections (a), (b), (c) and (d) above together with the Real Property are hereinafter sometimes collectively referred to as the “Property”.

2. Purchase Price:  The purchase price to be paid by the Purchaser for the Property shall be Seven Hundred Thirty-Five Thousand and No/100 Dollars ($735,000.00) (the “Purchase Price”).  
3. Deposit:

(a) Deposit:  Within fifteen (15) business days after the date Purchaser and Seller have both executed this Agreement, Purchaser shall deposit with Foley & Lardner LLP (the “Escrow Agent”), the sum of One Hundred and No/100 Dollars ($100.00) (hereinafter called the “Deposit”, which term shall include all interest earned thereon) securing the obligations of the Purchaser hereunder, which shall be held in escrow by the Escrow Agent in accordance with the terms and conditions of this Agreement.    The Deposit shall be automatically refunded to the Purchaser in the event: (i) Purchaser terminates this Agreement pursuant to paragraph 4 below, (ii) Seller fails to close in accordance with the terms hereof or (iii) if any of the conditions precedent described in paragraph 8 hereinbelow are not fully satisfied or waived by the Purchaser in accordance with the provisions of paragraph 8 hereinbelow.  In all other events, the Deposit shall be disbursed in accordance with the terms and conditions set forth in this Agreement.
(b) Escrow Account:  Any deposits received hereunder by the Escrow Agent shall be placed by Escrow Agent in a non-interest-bearing escrow account at a federally insured bank located in Tampa, Florida (the “Depository”).

(c) Closing Payment:  The Purchase Price, as increased or decreased by credits, prorations and adjustments, shall be paid by Purchaser to Seller in cash in the form of a confirmed federal wire transfer of immediately available funds.

4. Access to Property:

(a) Access:  Purchaser, its counsel, accountants, agents and other representatives shall have full and continuing access to the Property and all parts thereof, as well as to all relevant documents and records of the Seller as they relate to the title, the physical conditions and the development, leasing and the operation of the Property, including, without limitation, those items listed on Exhibit “B” (the “Property Data”).  Seller shall within five (5) days of the Effective Date deliver to Purchaser true and correct copies of all Property Data in Seller’s possession. The Inspection Period shall be extended one day for each day that Seller delays in delivering the Property Data beyond the fifth day after the Effective Date.  Purchaser shall also have the continuing right to enter upon the Property at any time after the Effective Date for the purpose of performing surveying, engineering, environmental tests and studies, test borings and such other similar investigatory work as the Purchaser shall consider appropriate and shall have the further right to make such inquiries of tenants, governmental agencies, utility companies and other like parties and to make such feasibility studies and analyses as it considers appropriate.  Seller shall cooperate with Purchaser in the performance of Purchaser’s due diligence investigation.  Upon Purchaser’s request, Seller shall assist Purchaser in scheduling appointments and meetings with representatives of governmental authorities having jurisdiction over the development and operation of its Property, any professionals acting on behalf of such Seller with respect to its Property (i.e., attorneys, surveyors and engineers), and utility companies serving such Property, and upon Purchaser’s request, Seller shall exercise reasonable efforts to attend such meetings.  

(b) Inspection Contingency.  From the Effective Date until 5:00 P.M. (Eastern time) on the ninetieth (90th) day after the Effective Date (the “Inspection Period”), Purchaser may elect and shall have the absolute and unqualified right to terminate and cancel this Agreement for any or for no reason whatsoever, by giving Seller written notice thereof prior to the expiration of the Inspection Period.  If Purchaser elects to terminate this Agreement, the Deposit shall be returned to Purchaser, all Property Data shall be returned by Purchaser to the Seller; and except as otherwise hereafter provided in this Article, the parties shall thereupon be relieved of any and all further responsibility hereunder and neither party shall have any further obligations to the other.
5. Representations and Warranties:  Seller represents and warrants to Purchaser as of the date hereof and as of the Closing Date as follows:

(a) Duly Organized:  Seller is duly organized and validly existing under the laws of the State of its formation.  Seller has all requisite power and authority to carry on its business as now conducted and to execute, deliver, and perform this Agreement and each of the documents executed and delivered by Seller.

(b) Duly Authorized:  The execution, delivery, and performance of this Agreement by Seller, has been duly and validly authorized by all necessary action on the part of Seller and all required consents and approvals have been duly obtained.

(c) Consents:  Seller has obtained all consents, approvals, authorizations and corporate actions necessary to execute this Agreement and to consummate the transaction contemplated hereby, and all documents referred to herein will be validly executed and delivered and binding upon Seller.  The consummation of the transactions contemplated hereunder will not violate or result in a breach of or constitute a default under any provision of any contract, lien, instrument, order, judgment, decree, ordinance, regulation, or other restriction of any kind to which Seller or the Property is or may be bound or affected.
(d) Pending Litigation:  To the best of Seller’s knowledge, there are no known pending legal actions, suits or other legal or administrative proceedings affecting the Property or any portion thereof, nor has Seller knowledge that any such action is presently contemplated or threatened.  In the event any such proceedings are hereinafter instituted, Seller will give Purchaser notice thereof and Seller shall dispose of such proceedings prior to Closing.  
(e) Operation of Property:  After the Effective Date and until Closing, the Property shall be operated in accordance with reasonable and prudent business procedures and standards (but in no event shall a higher standard of care than is currently being followed be required).

(f) Property Data:  To the best of Seller’s knowledge, all Property Data delivered by Seller to Purchaser is accurate and complete in all material respects.

(g) Condemnation:  There are no condemnation or eminent domain proceedings pending, or contemplated against the Property or any part thereof, and Seller has received no notice of the desire of any public authority or other entity to make or use the Property or any part thereof.

(h) Notice of Violations:  Seller has received no notice of, and to the best of its knowledge there is no violation of, any law, regulation, ordinance, order, restrictive covenant, or other requirement affecting the Property.

(i) Hazardous Waste:  To the best of Seller’s knowledge, except as disclosed in the environmental site assessment obtained by Purchaser from Professional Service Industries, Inc. there is not located in, on, upon, over or under the Property (i) asbestos in any form, (ii) urea formaldehyde foam insulation, or (iii) any other chemical, material or substance, exposure to which is prohibited, limited or regulated by any federal, state, county, regional or local authority or which, even if not so regulated, is known to pose a hazard to the health and safety of any persons that now or may hereafter occupy the Property or property adjacent to the Property (hereinafter sometimes collectively called “hazardous waste”).  Seller has received no notice or otherwise been informed that hazardous waste may exist on adjoining or nearby property.  Seller shall indemnify Purchaser against and save Purchaser harmless from all loss, damages and liability that may be imposed upon Purchaser arising from the existence of any such hazardous waste upon the Property.  The terms, covenants, agreements and representations of this subsection shall specifically survive the Closing of the transaction contemplated by this Agreement.

(j) Parties in Possession:  There are no adverse parties in possession of the Property or of any part thereof and there are no parties in possession thereof except Seller, and no party has been granted any license, lease, or other right relating to the use or possession of the Property.

(k) Pending Contracts:  There are no contracts or other obligations outstanding for the sale, exchange or other transfer of the Property or any portion thereof. 
(l) Compliance with Laws:  The operation of the Improvements by Seller and the use of the Property are in compliance in all material respects with all applicable governmental laws, rules and regulations.

At Closing, Seller shall, in writing, reaffirm to the Purchaser the truth and correctness, as of the Closing Date, of each of the representations and warranties set forth above, and agree to indemnify and hold the Purchaser harmless from any loss or damage suffered by the Purchaser on account of the untruth or incorrectness of any such representations and warranties.  All of Seller’s representations and warranties shall survive any inspection or investigation made by or on behalf of Purchaser and shall survive the Closing for one (1) year.

6. Radon Gas  ‑ Radon is a naturally occurring radioactive gas that, when it has accumulated 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.  Seller represents that it has received no notice and is not otherwise aware of the presence of radon gas at the Property in excess of applicable governmental limitations.

7. Title, Survey, Environmental Reports:

(a) Title Commitments:  Purchaser, at its sole cost and expense, shall cause Foley & Lardner LLP, as agent for Chicago Title Insurance Company (the “Title Company”) to issue and deliver to Purchaser within ten (10) days from the Effective Date, an ALTA title commitment (“Title Commitment”) in the amount of the Purchase Price, accompanied by one copy of all documents affecting the Property and which constitute exceptions to the Title Commitment. Purchaser shall give Seller written notice (the “Title Notice”) on or before fifteen (15) days after delivery of the Title Commitment and copies of the exceptions and the Survey (whichever is delivered last) if Purchaser objects to any of the title exceptions.  In the event that Purchaser objects to any title exceptions, Purchaser shall state in the Title Notice which exceptions to the Title Commitment are unacceptable and Seller shall use its good faith, best efforts to eliminate those exceptions; provided, however, that at the Closing all mortgages and any other liens that may be satisfied by the payment of money shall be satisfied of record.  All title exceptions not timely objected to by Purchaser shall be deemed “Permitted Exceptions.”  Upon receipt of the Title Notice, Seller shall attempt to eliminate or modify all unacceptable matters to the satisfaction of Purchaser.  Purchaser may at any time waive in writing its objection to title and accept title to the Property subject to the exceptions objected to by Purchaser. In the event Purchaser does not waive its objections (as set forth in the Title Notice) and if Seller is unable, after diligent, good faith efforts, to remove the matters within fifteen (15) days after receipt of the Title Notice, Purchaser may, at its option (i) accept title subject to the objections raised by Purchaser, in which event said objection(s) shall be deemed waived for all purposes, or (ii) rescind this Agreement, whereupon this Agreement shall terminate and the Deposit with interest shall be refunded to Purchaser.  Purchaser shall elect one of the two options specified in the preceding sentence within five (5) business days after Purchaser receives notice from Seller that Seller is unable to remove such other exceptions objected to by Purchaser.  In the event that Purchaser fails to timely make such election, Purchaser shall be deemed to have elected to rescind the Agreement pursuant to option (ii) above.

(b) Survey.  Within forty-five (45) days after the Effective Date, Purchaser, at its sole cost and expense, may cause an ALTA survey to be made of the Property by a reputable surveyor registered under the laws of the State of Florida and delivered to Purchaser and Seller (the “Survey”).  If the Survey shows (a) any encroachments on the Property or that improvements, located on the Property encroach on other lands (hereinafter collectively referred to as “Encroachments”) or (b) that there are gaps, gores, overlaps or other violations of this Agreement or any other fact that will prevent the elimination of the survey exception from the Title Commitment, other than the Permitted Exceptions (hereinafter collectively referred to as “Survey Defects”), notice to that effect shall be given to Seller contemporaneously with the delivery of the Title Notice.  Failure to so notify Seller shall be deemed a waiver of such survey objection.  Seller shall have a period of thirty (30) days after receipt of such notice to use its best efforts to cure any such Encroachments and/or Survey Defects.  If Seller is unable to cure such Encroachments and/or Survey Defects within such thirty (30) day period, then Seller shall notify Purchaser in writing no later than three (3) business days after such thirty (30) day period and Purchaser shall have the option of terminating this Agreement within five (5) days from receipt of such notice or proceeding with the Closing and waive any such Encroachments and/or Survey Defects.  If Purchaser elects to terminate this Agreement pursuant to this section, this Agreement shall terminate and be of no further force and effect and none of the parties hereto shall have any further obligation under this Agreement and the Deposit, together with all accrued interest thereon, shall be promptly returned to Purchaser.  If Seller does not receive written notice from Purchaser so terminating this Agreement within the aforementioned five (5) day period, Purchaser shall be deemed to have elected to rescind this Agreement pursuant to this subparagraph (c).

(c) Phase I Environmental:  Purchaser may, at its expense, obtain an update to its Phase I Environmental Assessment for the Property prepared in accordance with ASTM Standards by an environmental engineer approved, in writing, by Purchaser. Purchaser may conduct additional environmental studies of the Property, at Purchaser’s sole cost and expense.

8. Conditions to Closing:  The Purchaser’s obligation to close the transactions described herein are subject to the following conditions and covenants:

(a) Accuracy of Representations and Warranties:  All of the representations and warranties made by the Seller in this Agreement shall be true and correct in all material respects as of the date hereof and as of the Closing Date with the same effect as if such representations and warranties had been made at and as of the Closing Date.
(b) Acceptance and Authorization: The effectiveness of this Agreement is subject to Purchaser’s adoption of a resolution authorizing same. 
In the event that any of the conditions contained in this paragraph 8 are not satisfied, Purchaser shall have the option to either waive such condition or conditions and proceed to Closing or terminate this Agreement, in which latter event the Deposit, together with all interest thereon, shall be returned to Purchaser.  If the conditions described in this paragraph 8 have not been satisfied (as evidenced by written notice of satisfaction from Purchaser to Seller) or waived, in writing, by Purchaser on or before the Closing Dateof the Agreement, this Agreement shall automatically terminate, whereupon the Deposit, together with any accrued interest thereon shall be immediately returned to Purchaser and the parties hereto shall be relieved of all further rights and obligations hereunder.

9. Closing:  The purchase and sale contemplated by this Agreement shall close at the offices of Foley & Lardner LLP, located in Tampa, Florida, on the earlier of (a) the date that is thirty (30) days after the end of the Inspection Period, or (b) the date that is ten (10) days after Purchaser delivers to Seller written notice of its intent to close on the purchase of the Property (the “Closing Date”).
10. Closing Costs and Adjustments:  At Closing, the following items shall be borne, adjusted, prorated or assumed by or between Seller and Purchaser, as follows:

(a) Adjustments and Prorations:

(i) Real Estate Taxes:  Real estate and personal property taxes shall be prorated as of the Closing Date (the “Proration Date”) on the basis of the taxes paid for the most recent tax year paid for the most recent tax year that has been assessed and with maximum discount allowed (i.e., as if taxes were paid in November of the year for which the tax is assessed).  If the Closing Date shall occur before the tax rate for the then current year is established, the proration shall be based upon the tax rate for the preceding year applied to the latest assessed valuation of the applicable Property.  Subsequent to the Closing, when the tax is fixed for the year in which the Closing occurs, Seller and Purchaser agree to re-prorate and adjust the proration of taxes for each Property and, if the re-proration results in an adjustment of more than One Hundred and No/100 Dollars ($100.00), to refund or pay (as the case may be) such sums as shall be necessary to effect such adjustment within thirty (30) days of written demand therefor.  This subparagraph shall survive the Closing.

(ii) Certified/Pending Liens:  Certified, confirmed and ratified governmental liens as of the Proration Date shall be paid by the Seller.  Pending liens as of the Proration Date shall be assumed by the Purchaser, provided, however, that where the improvement has been substantially completed as of the Closing Date, such pending lien shall be considered as certified, confirmed or ratified, and Seller shall, at Closing, be charged an amount equal to the last estimate by the public body of the assessment for the improvement.
(iii) Income and Expenses:  All income and expenses of the Improvements shall be prorated on a daily basis between Seller and Purchaser as of 11:59 p.m. on the date immediately preceding the Closing Date.  
(b) Closing Costs:

(i) Each party shall bear the fees and charges of its respective attorneys, consultants, engineers, accountants, architects and other professionals and/or representatives; and

(ii) Seller shall pay the cost of recording any corrective instruments, and the cost of state documentary stamps which are required to be affixed to the Deed (defined below); and

(iii) Purchaser shall pay all cost associated with any financing obtained by Purchaser, the cost of the Phase I Environmental Report and the cost of recording the Deed; the cost of the Survey, the cost of the Owner’s Title Insurance Commitment and Policy and all related title searches and charges.

11. Closing Documents:

(a) At the Closing, the Seller shall execute and deliver to Purchaser the following with respect to the Property being conveyed at that time by Seller:

(i) Counterpart of Closing Statement;

(ii) Special Warranty Deed (the “Deed”) for the Property;

(iii) A Seller’s Affidavit in form and content as may be reasonably required by the title insurance company to provide the “gap” coverage necessary to issue at Closing, an endorsement to the applicable Title Commitment, deleting the standard “gap” exception, the standard mechanic’s lien exception and the standard parties in possession exception;
(iv) Bill of Sale conveying the any personal property or fixtures;

(v) Assignment of Permits, Warranties, Guaranties, etc.
(vi) Non-foreign Affidavit evidencing that Purchaser shall not be liable for transfer liability under Section 1445 of the Internal Revenue Code, as amended;

(vii) Corporate resolutions authorizing those officers acting on its behalf to consummate the sale of the Property owned by Seller;

(viii) Such corrective instruments as may be required to deliver good and marketable title, subject to the provisions of Article 7 hereof; and
(ix) Any other documents reasonably necessary or advisable to consummate the transactions contemplated hereby.
(b) Purchaser’s Documents At Closing:  At Closing, the Purchaser shall execute or cause to be executed by the appropriate persons and/or deliver to Seller the following:

(i) Counterpart of Closing Statement;
(ii) Any other documents necessary or advisable to consummate the transaction contemplated hereby; and
(iii) The Closing payment.
12. Default:

(a) If any of Seller’s representations and warranties contained herein shall not be materially true and correct, or if Seller shall have failed to perform in any material respect any of the covenants and agreements contained herein to be performed by such Seller within the time for performance as specified herein (including Seller’s obligation to consummate the transactions contemplated hereby), Purchaser as and for its sole and exclusive remedies, shall be entitled to either (i) elect to terminate this Agreement and receive the return of the Deposit; (ii) elect to waive any such conditions or defaults and to consummate the transactions contemplated by this Agreement in the same manner as if there had been no conditions or defaults and with an appropriate reduction in the Purchase Price for any damages sustained by Purchaser as a result of any delay occasioned by Seller’s default (including consequential damages); or (iii) file an action for specific performance of this Agreement to compel such Seller to close this Agreement in accordance with the terms hereof.

(b) If any of Purchaser’s representations and warranties contained herein shall not be true and correct, or if Purchaser shall have failed to perform in any respect, any of the covenants and agreements contained herein to be performed by Purchaser within the time for performance as specified herein (including Purchaser’s obligation to consummate the transactions contemplated hereby), Seller as and for its sole and exclusive remedy, shall retain the Deposit, as liquidated damages and not as a penalty or forfeiture, actual damages being difficult or impossible to measure.

(c) As used in this Agreement, the word “default” is to mean that a party hereto has breached a term, covenant or condition contained herein; and, except for the failure to timely deliver any Deposit, and the failure to timely close, such party has failed to cure same within thirty (30) days from receipt of written notice from the other party specifying the nature of the alleged default.  No default shall become actionable until the expiration of the aforesaid cure period with the default unremedied.  No delay or omission in the exercise of any right or remedy accruing to one party upon any breach by the other party under this Agreement shall impair such right or remedy to be construed as a waiver of any such breach theretofore or thereafter occurring.  The waiver by one party of any condition or of any subsequent breach of the same or any other term, covenant, or condition herein contained shall not be deemed to be a waiver of any other condition or of any subsequent breach of the same or any other term, covenant or condition contained herein.

13. Brokerage:  Purchaser and Seller each represent and warrant to the other that neither has had any dealings with any person, firm, broker or finder, in connection with the negotiations of this Agreement and/or the consummation of the purchase and sale contemplated hereby and no other broker or other person, firm or entity is entitled to any commission or finder’s fee in connection with this transaction.  Seller and Purchaser do each hereby indemnify, defend, protect and hold the other harmless from and against any costs, expenses or liability for compensation, commission or charges which may be claimed by any other broker, finder or other similar party by reason of any actions of the indemnifying party. 

14. Assignment:  Purchaser shall have the right to assign or transfer any of its rights under this Agreement.
15. Condemnation:  In the event of any condemnation or eminent domain proceedings for any public or quasi-public purposes at any time prior to Closing, resulting in a taking of any portion of the Property (prior to Closing thereon), Purchaser shall have the option to be exercised within ten (10) business days from being advised of such proceedings (i) to cancel this Agreement whereupon the Deposit shall be returned to the Purchaser and the parties shall thereupon be relieved of any and all further responsibility hereunder and neither party shall have any further obligation or liability to the other; or (ii) to close the transactions contemplated by this Agreement, in which event the Purchase Price shall not be reduced, provided, however, that Seller shall assign any applicable condemnation or eminent domain award to Purchaser.  The terms and provisions of this Article 15 shall survive the Closing.

16. Risk of Loss:

(a) In the event of damage or destruction to the Property or any portion thereof prior to the Closing in an amount not exceeding TEN THOUSAND AND NO/100 DOLLARS ($10,000.00) (as reasonably determined by Purchaser), Purchaser and Seller shall consummate the sale of the Property pursuant to this Agreement, provided that Seller shall assign to Purchaser its right under any insurance policy covering such damage or destruction to the proceeds payable on account of such damage or destruction and the amount of any deductible will be credited against the Purchase Price.

(b) In the event of damage or destruction of the Property or any portion thereof prior to the Closing in an amount in excess of TEN THOUSAND AND NO/100 DOLLARS ($10,000.00) (as reasonably determined by Purchaser), Purchaser may elect either of the following:

(i) to terminate this Agreement upon written notice to Seller with the same effect as if terminated under Article 15 above; or

(ii) to consummate this Agreement, in which event Seller shall assign to Purchaser its rights under any insurance policy covering such damage or destruction to the proceeds payable on account of such damage or destruction and the amount of any deductible will be credited against the Purchase Price.

17. Notices:  All notices, requests, demands or other communications hereunder shall be in writing and deemed to have been given only if and when hand‑delivered or sent by nationally recognized overnight courier service (e.g., Federal Express, United Parcel Service) or certified or registered mail, return receipt requested, through the United States Postal Service with sufficient postage prepaid, to the parties hereto at their respective addresses set forth at the outset of this Agreement or such other address as either party shall designate by notice pursuant to this Article.  Copies of all notices, requests, demands or other communications hereunder to Purchaser shall also be sent to their counsel, FOLEY & LARDNER LLP, 100 North Tampa Street, Suite 2700, Tampa, Florida 33602 (Attention:  Stephen J. Szabo, III, Esquire).  It is expressly understood and agreed to between the parties that counsel for the Purchaser and Seller are authorized to give notice on behalf of their respective clients.

18. Confidentiality:  Purchaser and Seller shall keep all terms of this Agreement and the existence of this Agreement and information regarding the Property confidential and may disclose such terms and conditions only to each party’s attorneys, accountants and other professional advisors.

19. Announcements:  Seller and Purchaser shall consult with each other in advance with regard to all press releases and other announcements issued prior to the Closing concerning this Agreement or the transactions contemplated hereby and, except as may be required by applicable laws or the applicable rules and regulations of any governmental agency, neither Seller nor Purchaser shall issue any such press release or other such publicity prior to Closing without the prior written consent of the other party, which consent shall not be unreasonably withheld or delayed.  

20. Further Assurances:  In addition to the foregoing, the parties hereto, at the time and from time to time at or after Closing, upon request of Purchaser or of the Seller, as the case may be, agree to do, execute, acknowledge and deliver all such further deeds, assignments, transfers, conveyances, authorizations, filings, consents, and assurances, as may be reasonably required for:  (a) the better assigning, transferring, granting, conveying, assuring and confirming unto the Purchaser all of the applicable Seller’s right, title and interest in and to the Property to be conveyed hereunder; and (b) the more effective consummation of the other transactions referred to in this Agreement.

21. Escrow:  Any escrow agent receiving funds or documents is authorized and agrees by acceptance thereof to promptly deposit and to hold same in escrow and to disburse same subject to clearance thereof in accordance with the terms and conditions of this Agreement.  Failure of the clearance of funds shall not excuse performance by the depositor.  In the event of doubt as to its duties or liabilities under the provisions of this Agreement, the Escrow Agent may, in its sole discretion, continue to hold the monies which are the subject of this escrow until a judgment of a court of competent jurisdiction shall determine the rights of the parties thereto, or it may deposit all of the monies then held pursuant to this Agreement with the Clerk of the Circuit Court of Pinellas County, Florida, which Circuit Court shall have jurisdiction of the dispute, and upon notifying all parties concerned of such action, all liability on the part of the Escrow Agent shall fully terminate, except to the extent of accounting for any monies theretofore delivered out of escrow.  In the event of any suit wherein the Escrow Agent is made a party by virtue of acting as such Escrow Agent hereunder, or in the event of any suit wherein Escrow Agent interpleads the subject matter of this escrow, the Escrow Against shall be entitled to recover reasonable attorneys’ fees and costs incurred through all levels of proceedings, said fees and costs to be charged and assessed as court costs in favor of the prevailing party.  Except for the willful misconduct or gross negligence of the Escrow Agent, all parties agree that the Escrow Agent shall not be liable to any party or person whomsoever for misdelivery to Purchaser or Seller of monies subject to this escrow, unless such misdelivery shall be due to willful breach of this Agreement or gross negligence on the part of Escrow Agent.  Seller acknowledges that it has been advised that Escrow Agent has acted and is also acting herein as counsel to Purchaser and Seller has no objection thereto.  The foregoing paragraph shall survive the Closing.

22. Captions and Headings:  Captions and Article headings contained in this Agreement are for convenience and reference only and in no way define, describe, extend or limit the scope or intent of this Agreement nor the intent of any provision hereof.

23. No Waiver:  No waiver of any provision of this Agreement shall be effective unless it is in writing, signed by the party against whom it is asserted and any such written waiver shall only be applicable to the specific instance to which it related and shall not be deemed to be a continuing or future waiver.

24. Counterparts:  This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but all of which shall constitute one and the same agreement.

25. Binding Effect:  This Agreement shall inure to the benefit of and shall be binding upon the parties hereto and their respective heirs, personal representatives, successors and assigns.

26. Governing Law:  This Agreement shall be construed and interpreted according to the internal laws of the State of Florida.

27. Gender:  All terms and words used in this Agreement, regardless of the number and gender in which used, shall be deemed to include any other gender or number as the context or the use thereof may require.

28. Interpretation:  This Agreement shall not be construed more strictly against one party than against the other merely by virtue of the fact that it may have been prepared by counsel for one of the parties, it being recognized that Seller and Purchaser have contributed substantially and materially to the preparation of this Agreement.  Wherever used in this Agreement, “any” means “any and all”; “including” is without limitation; “indemnify” means that the indemnitor will defend, indemnify and hold the indemnitee harmless against any claims, demands, losses or liabilities asserted against or incurred by the indemnitee to any third party because of the subject matter of the indemnity; “may not” and other negative forms of the verb “may” each are prohibitory; and “will”, “must” and “should” each are mandatory.  Unless this Agreement expressly or necessarily requires otherwise, (i) any time period measured in “days” means consecutive calendar days, except that the expiration of any time period measured in days that expires on a Saturday, Sunday or legal holiday automatically will be extended to the next day so that it is not a Saturday, Sunday or legal holiday; (ii) any action is at the sole expense of the party required to take it; (iii) the scope of any indemnity includes any costs and expenses, including reasonable attorneys’ fees through all levels of proceedings incurred in defending any indemnified claim, or in enforcing the indemnity, or both.

29. Entire Agreement:  This Agreement and the Exhibits attached hereto contain the entire agreement between the parties.  There are no promises, agreements, conditions, undertaking, warranties, or representations, oral or written, express or implied between the parties other than as herein set forth.  No amendment or modification of this Agreement shall be valid unless the same is in writing and signed by the parties hereto.  No waiver of any of the provisions of this Agreement or any other agreement referred to herein shall be valid unless in writing and signed by the party against whom enforcement is sought.

30. Time of the Essence:  Time is of the essence in respect to this Agreement.

31. Venue:  Purchaser and Seller agree that the venue for any matters arising out of or in connection with this Agreement shall only be in the Circuit Court in and for the County of Pinellas, State of Florida.

32. Attorneys’ Fees:  In connection with any litigation including appellate proceedings arising out of this Agreement, the prevailing party shall be entitled to recover from the losing party its reasonable attorneys’ fees and costs incurred in enforcing its rights and remedies hereunder, including costs of collection prior to instigating litigation.

33. Waiver of Jury Trial:  PURCHASER AND SELLER WAIVE THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING BASED UPON, OR RELATED TO, THE SUBJECT MATTER OF THIS AGREEMENT.  THIS WAIVER IS KNOWINGLY, INTENTIONALLY, AND VOLUNTARILY MADE BY EACH PARTY AND EACH PARTY EXPRESSLY ACKNOWLEDGES THAT NEITHER THE OTHER PARTY NOR ANY PERSON ACTING ON BEHALF OF THE OTHER PARTY HAS MADE ANY REPRESENTATIONS OF FACT TO INDUCE THIS WAIVER OF TRIAL BY JURY OR IN ANY WAY TO MODIFY OR NULLIFY ITS EFFECT.  EACH PARTY ACKNOWLEDGES TO THE OTHER THAT IT HAS READ AND UNDERSTANDS THE MEANING AND EFFECT OF THIS WAIVER PROVISION.
[SIGNATURE PAGE TO FOLLOW]

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement, as of the day and year first above written.
	Signed, sealed and delivered in the presence of:

Print Name:

Print Name:

	
	“SELLER”

GULF COAST LEGAL SERVICES, INC., a Florida not-for-profit corporation
By:


Print Name:

Print Title:

Date:




	Print Name:

Print Name:

	
	“PURCHASER”

UNIVERSITY OF SOUTH FLORIDA BOARD OF TRUSTEES, a public body corporate
By:


Print Name:

Print Title:

Date:




JOINDER OF ESCROW AGENT

The undersigned, as Escrow Agent, hereby joins in the execution of this Agreement solely for the purpose of (i) acknowledging and agreeing to its responsibilities as an escrow agent hereunder, subject to the provisions of Article 21 hereof entitled “Escrow”; and (ii) acknowledging receipt from Purchaser of the Deposit, subject to collection and clearance.

	Print Name:

Print Name:

	
	FOLEY & LARDNER LLP
By:



Stephen J. Szabo, III, Partner


LIST OF EXHIBITS

EXHIBIT ”A”

LEGAL DESCRIPTION - REAL PROPERTY

EXHIBIT “B”

LIST OF PROPERTY DATA
EXHIBIT “A”
Legal Description
Lot 2, U.S.F. Replat No. 3, according to the map or plat thereof recorded in Plat Book 121, Page 89, Public Records of Pinellas County, Florida.
EXHIBIT “B”
List of Property Data
1. Copy of most current survey of the property in Seller’s possession.

2. Copy of most recent title policy affecting the Property.

3. Inventory list of personal property.

4. Copies of the most recent tax bills.

5. Copy of last 12 months utility bills.

6. Copy of current insurance policy relating to the Property.

7. Copies of all service contracts now in effect relating to the Property’s operations.

8. Copy of any existing environmental and engineering reports in Seller’s possession.

9. Copy of all licenses and permits or Certificates of Occupancy or other documents indicating compliance with any applicable governmental requirements.
10. Copy of plans and specifications for the improvements.

11. Copy of any property inspection reports on the Property.

4834-6574-92691
2
4834-6574-92691

