PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (this “Agreement”) is made and entered
into this _  day of , 2017 by and between COMMUNITY
REDEVELOPMENT AGENCY OF THE CITY OF PENSACOLA, a public body, corporate
and politic, of the State of Florida (“Seller”), and ROBERT MONTGOMERY, LLC, a Florida

limited liability company (“Buyer”).

WITNESSETH:

WHEREAS, Seller is the owner of those certain parcels of land in Escambia County,
Florida, more particularly described in Exhibit “A” attached hereto and incorporated herein by
reference (the “Property”); and

WHEREAS, Seller issued the “Hawkshaw Development Opportunity” Request for
Proposals attached hereto as Exhibit “B” and incorporated herein by reference (the “RFP”);

WHEREAS, in response to the RFP, Buyer submitted the “Hawkshaw Proposal” dated
August 7, 2017 attached hereto as Exhibit “C” and incorporated herein by reference (the
“Buyer’s Proposal™), which proposal was selected by Seller;

WHEREAS, this Agreement is entered into pursuant to the RFP and the Buyer’s
Proposal; and

WHEREAS, Seller desires to sell the Property to Buyer, and Buyer desires to purchase
the Property from Seller, upon the terms and subject to the conditions set forth in this
Agreement.

NOW, THEREFORE, for and in consideration of the mutual covenants contained herein,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1. Sale and Purchase. Seller hereby agrees to sell the Property to Buyer, and Buyer
hereby agrees to purchase the Property from Seller, upon the terms and subject to the conditions
set forth in this Agreement.

2. Purchase Price. The purchase price of the Property shall be ONE MILLION SIX
HUNDRED THOUSAND AND 00/100 DOLLARS ($1,600,000.00) (the “Purchase Price”) and
shall be payable as follows:

(a) The Deposit (as defined in Section 3 below) shall be applied to the
Purchase Price at Closing; and

(b)  The Purchase Price less the Deposit (subject to adjustment by the closing
costs and prorations provided for elsewhere in this Agreement) shall be
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paid in good and immediately available U. S. dollars by certified check
payable to Seller or, at Seller’s election in its sole discretion, by wire
transfer.

3. Deposit. Simultaneously with Buyer’s execution of this Agreement, Buyer shall
deposit with McDonald Fleming Moorhead, Attorneys at Law, Pensacola, Florida (“Closing
Agent”) the sum of One Hundred Thousand and 00/100 Dollars ($100,000.00) (the “Deposit™).
The Deposit shall be held in Closing Agent’s Florida Bar IOTA account and shall be non-interest
bearing to Seller and Buyer. The Deposit shall be held and disbursed only in accordance with
the terms and conditions of this Agreement.

4. Inspection Period. Buyer shall have the right, subject to the terms herein, during
normal business hours for a period of time commencing on the Effective Date and continuing for
a period of seventy-five (75) days (the “Inspection Period”) to enter upon, inspect and investigate
the Property to determine whether or not the same is satisfactory to Buyer. If Buyer shall be
dissatisfied with the Property, Buyer shall be entitled, as its sole remedy, to terminate this
Agreement by giving written notice to Seller on or before the expiration of the Inspection Period,
whereupon this Agreement shall terminate, the Deposit shall be promptly returned to Buyer and
the parties shall be released and relieved from further liability hereunder.

5. Entry and Inspection. During the Inspection Period, Seller shall make the
Property available for inspection by Buyer during daylight hours and upon reasonable notice.
During the Inspection Period, Buyer may, at Buyer’s sole risk and expense, undertake a complete
physical inspection of the Property as Buyer deems appropriate, including but not limited to soil
tests and environmental audits; provided, however, that any such inspection does not cause any
permanent damage to the Property. All such inspections, investigations and examinations shall
be undertaken at Buyer’s sole cost and expense. Buyer will coordinate all on-site inspections
with Seller. After completing any inspections, Buyer shall restore and repair any damage caused
by Buyer’s inspections. Buyer hereby agrees to indemnify and hold Seller harmless from any
and all damages or claims brought against Seller in connection with Buyer’s inspections,
investigations or examinations on the Property.

6. Closing. The delivery of the deed and other documents, the payment of the
remainder of the Purchase Price and the consummation of the transactions contemplated by this
Agreement (collectively, the “Closing”) shall take place at the offices of Closing Agent, 127
Palafox Place, Suite 500, Pensacola, Florida, at 2:00 p.m. on the fifteenth (15™) day after the
expiration of the Inspection Period, or such earlier date and time as the parties may mutually
agree (the “Closing Date™).

7. Ownership and Control of Buyer; Assignment by Buyer.

(a) Buyer acknowledges and agrees that the identities of the persons who
manage and control the Buyer are a material inducement for Seller to enter
into this Agreement and to consummate the transactions contemplated by
this Agreement. Buyer hereby represents and warrants to Seller that the
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(b)

(©)

following persons are all of the members and managers of Buyer and that
the percentage ownership and voting control of each such person is as
indicated below:

@) Members: Robert Montgomery currently owns 100% of
the membership interests in Buyer and holds 100% of the
voting control of Buyer.

(ii) Managers: Robert Montgomery is the sole Manager of
Buyer.

Not less than twenty one (21) days prior to a regularly scheduled meeting
of Seller, Buyer shall give Seller written notice of any proposed change in
the management or voting control of Buyer. Such notice shall state the
names and addresses of all proposed new managers and, in the event of a
proposed change in voting control, the names and addresses of the person
or persons who will have voting control of Buyer as a result of such
change, and their respective percentage ownership and voting rights and
shall include such other information as Seller may reasonably request.
Buyer shall not make, suffer or permit any change in the management or
voting control of Buyer without the prior written approval of Seller, which
approval shall not be unreasonably withheld, conditioned or delayed.
Unless Seller disapproves the requested change at the next regularly
scheduled meeting of Seller that is more than twenty one (21) days after
Buyer gives Seller the written notice required by this paragraph, the
requested change shall be deemed approved.

Further, not less than twenty one (21) days prior to a regularly scheduled
meeting of Seller, Buyer shall give Seller written notice of any proposed
transfer or assignment by Buyer of this Agreement, in whole or in part, or
of any of its legal or beneficial right, title or interest in, to or under this
Agreement to any other person or entity. Such notice shall state the names
and addresses of the proposed assignee and all principals, managers,
officers and directors, as applicable, and those shareholders or members,
as applicable, having voting control of the proposed assignee, and shall
include such other information as Seller may reasonably request. Buyer
shall not transfer or assign this Agreement, in whole or in part, or of any
of its legal or beneficial right, title or interest in, to or under this
Agreement to any other person or entity without the prior written approval
of Seller, which approval may be given or withheld in Seller’s sole and
absolute discretion. Unless Seller disapproves the requested transfer or
assignment at the next regularly scheduled meeting of Seller that is more
than twenty one (21) days after Buyer gives Seller the written notice
required by this paragraph, the requested transfer or assignment shall be
deemed approved. Notwithstanding the foregoing, Buyer shall have the
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absolute right to assign this Agreement to an entity where such entity has
the same management and voting control as Buyer, which shall include
modifications in management and/or voting control that have been
approved by Seller pursuant to Section 7(b), above.

8. Buyer’s Development Team. Buyer acknowledges and agrees that the members
of Buyer’s development team for the Project are a material inducement for Seller to enter into
this Agreement and to consummate the transactions contemplated by this Agreement. Buyer
hereby represents and warrants to Seller that Caldwell Associates Architects, Inc. will be the
architect of record for the Project and that Morette Company will be the general contractor for
the Project. Not less than twenty one (21) days prior to a regularly scheduled meeting of Seller,
Buyer shall give Seller written notice of any proposed changed in such architect of record or
general contractor, together with such information as Seller may reasonably request. Buyer shall
not change such architect of record or contractor without the prior written consent of Seller,
which consent shall not be unreasonably withheld, conditioned, or delayed. Unless Seller
disapproves the requested change at the next regularly scheduled meeting of Seller that is more
than twenty one (21) days after Buyer gives Seller the written notice required by this Section, the
requested change shall be deemed approved.

9. Project. Buyer shall construct on the Property the Project described in this
Section. At Buyer’s option, the Project may be constructed in two phases.

(a) Phase I of the Project shall consist of a 3-story mixed-use commercial and
multi-family residential building placed on the southwest corner of the
Property with frontage directly on 9" Avenue and Romana Street. The
Phase I building shall be elevated to meet current and anticipated revised
minimum flood elevations and to help create a “four-story read” along the
streets. The first floor of the Phase I building shall consist of (1)
restaurant and (2) retail and/or office space. Wine World shall occupy
restaurant and/or retail space in the Phase I building. The second and third
floors of the Phase I building shall consist of condominium units. Phase [
of the Project shall also include a paved surface parking lot on a portion of
the Property behind the Phase II building site with access from Colfax
Street and/or 10™ Avenue, which shall include sufficient parking spaces to
satisfy, at a minimum, applicable building code, zoning and land use
regulations.

(b)  Phase II of the Project shall consist of a 3-story residential building placed
on the southerly portion of the Property with frontage directly on Romana
Street. Phase II shall consist of residential condominium units. Phase II
.of the Project shall also include 32 covered parking spaces under the Phase
IT building and the completion of the Phase I paved surface parking lot,
which shall include sufficient parking spaces to satisfy, at a minimum,
applicable building code, zoning and land use requirements.




(©)

(d)

(e)

®
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The Project buildings and structures shall contain approximately 102,000
conditioned gross square feet and approximately 142,000 total gross
square feet including all conditioned square feet, parking under podium,
elevated promenade, exterior corridors and balconies. The outward
appearance of the buildings shall be substantially in accordance with the
renderings contained in the Proposal.

Landscaping shall include traditional streetscapes along 9" Avenue and
Romana Street, unique urban gardens fronting Admiral Mason Park, a mix
of planted in-ground materials and materials set in architectural features
such as planters, seating and other urban elements.

It is the Buyer’s intent to develop the Project in substantial conformity
with, to the extent practicable, the Buyer’s Proposal including containing
the configuration, types of materials and intended uses set forth in the
Buyer’s Proposal. To that end, Buyer intends to develop 39 residential
units, 12 in Phase I and 27 in Phase II. Buyer covenants to construct no
less than 33 residential units.

No material deviation shall be made from any of the foregoing
requirements of paragraphs (a) through (e), hereinabove, except with the
prior written consent of Seller in its sole and absolute discretion.

The provisions of this Section 9 shall be included in the special warranty
deed conveying the Property to Buyer as covenants, conditions and
restrictions that run with the land and shall be binding upon and against
Buyer and all persons claiming any estate, lien or interest in the Property
by, through or under Buyer.

10. Development Milestones.

(a)
®

(i)

Prior to the expiration of the Inspection Period, Buyer shall:

Complete the programming and schematic design phases of the
design of the Project and provide to Seller copies of the design
documents through the schematic design phase, including without
limitation an estimated construction schedule; and

Submit Buyer’s design documents to the Gateway Review Board,
together with such other documentation and information as may be
required in order to obtain Gateway Review Board approval of the
Project. ‘

(b) No later than one (1) year after the Closing, Buyer shall commence on-site

construction of Phase I of the Project and shall certify in writing to Seller
that on-site construction of Phase I of the improvements has commenced.
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(d)

()

®

(8)

Thereafter, Buyer shall diligently and continuously prosecute such
construction to completion.

No later than eighteen (18) months after the earlier of (i) commencing
construction of Phase I or (ii) the deadline under paragraph (b) above,
Buyer shall achieve substantial completion of Phase I (“substantial
completion” of Phase I being defined as the date that a certificate of
occupancy for Phase L is issued by the City of Pensacola).

No later than one (1) year after the earlier of (i) substantial completion of
Phase I or (ii) the deadline under paragraph (c) above, Buyer shall
commence on-site construction of Phase I of the Project and shall
thereafter diligently and continuously prosecute such construction to
completion.

No later than eighteen (18) months after the earlier of (i) commencing
construction of Phase II or (ii) the deadline under paragraph (d) above,
Buyer shall achieve substantial completion of Phase II of the Project
(“substantial completion” of Phase II being defined as the date that a
certificate of occupancy for Phase II is issued by the City of Pensacola).

If Buyer fails to comply with any of the requirements of paragraph (a)
above, or if any of the documentation or information provided by Buyer
pursuant to paragraph (a) above does not comply with the requirements of
this Agreement, Seller, at its election and in its sole discretion, may
terminate this Agreement by giving Buyer written notice of termination
prior to the expiration of the Inspection Period (and the Closing Date shall
be extended accordingly), and promptly after the giving of such notice by
Seller, the Deposit shall be returned to Buyer and neither party shall have
any further liability to the other under this Agreement.

Provided Buyer has not closed its construction financing for Phase I of the
Project, if Buyer fails to meet the deadline required by paragraph (b)
above, then Seller, at its election and in its sole discretion, shall have a one
hundred eighty (180) day right to repurchase the Property, commencing
from the date of the applicable deadline. Seller shall provide written
notice to Buyer of Seller’s election to exercise its repurchase right within
sixty (60) days after the date of the applicable deadline. If Seller elects to
exercise this right to repurchase the Property, Seller will pay Buyer an
amount equal to the Purchase Price and thereupon Buyer shall re-convey
the Property to Seller by special warranty deed. Notwithstanding the
foregoing, in the event that Seller does not give Buyer written notice of its
election to exercise its repurchase rights under this paragraph prior to the
closing of Buyer’s construction loan financing for Phase I of the Project,
Seller’s repurchase rights under this paragraph shall be deemed
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(h)

@

extinguished, released, void and of no further force and effect without
necessity for any further action of Seller or Buyer, and, at Buyer’s request,
Seller shall enter into, grant, and deliver any instrument that Buyer, or any
title insurance company insuring the Property, reasonably deems
necessary to clear the title to the Property from repurchase rights thereby
making title to the Property marketable without further rights reserved
herein. The rights herein are for the benefit of Seller and shall be
enforceable by Seller, and no other.

Any of the deadlines set forth in paragraphs (b) through (¢) above shall be
extended day-for-day if Buyer is unable to achieve such deadline by
reason of delays caused by a Force Majeure Event (hereinafter defined);
provided that prior to the applicable deadline, Buyer shall give Seller
written notice of the occurrence of the Force Majeure Event, including the
full particulars of the Force Majeure Event and the reasons for the Force
Majeure Event preventing Buyer from, or delaying Buyer in, achieving the
applicable deadline and provided, further, that Buyer shall use its
reasonable efforts to mitigate the effect of the Force Majeure Event.
“Force Majeure Event” is defined as an event or circumstance which is
beyond the control and without the fault or negligence of Buyer or Buyer’s
architects, engineers or contractors and which by the exercise of
reasonable diligence the party affected was unable to prevent, which
events and circumstances shall include, without limitation, the following:
(a) financial upheaval, riot, war, invasion, act of foreign enemies,
hostilities (whether war be declared or not) acts of terrorism, civil war,
rebellion, revolution, insurrection of military or usurped power, requisition
or compulsory acquisition by any governmental or competent authority;
(b) abnormal weather conditions, earthquakes, flood, tornado, hurricane,
other physical natural disaster or other acts of God; and (c) labor or
material shortages at regional or national levels, strikes at a national level
or industrial disputes at a national level, or strike or industrial disputes by
labor not employed by Buyer, its architects, engineers or general
contractors and which affect an essential portion of the development or
construction of the Project.

Any of the deadlines set forth in paragraphs (b) through (e) above shall be
extended day-for-day during the period pending approval of the changes
set forth in Sections 7(b), 7(c), and 8 above, from the date the Buyer
provides notice to Seller of a change pursuant to Sections 7(b), 7(c), and 8
above, until Seller notifies Buyer of its decision regarding approval of
such changes.

If Buyer fails to meet any of the deadlines required by paragraphs (b)
through (e) above, Buyer shall pay Seller liquidated damages in the
amount of $2,500.00 per day for each day elapsing after the missed
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k)

deadline until the missed deadline is achieved up to a total sum of
$100,000.00.

The provisions of this Section 10 shall be included in the special warranty
deed conveying the Property to Buyer as covenants, conditions and
restrictions that run with the land and shall be binding upon and against
Buyer and all persons claiming any estate, lien or interest in the Property
by, through or under Buyer. Notwithstanding the foregoing, any
covenants, conditions or restrictions shall be deemed extinguished,
released, void and of no further effect as to condominium unit purchasers
and their mortgagees.

11.  Reporting Milestones. Buyer shall provide to Seller the indicated information as

and when available consistent with the Development Milestones in Section 10 above:

(@

(b)
(©)
(d)
(©)
)

(®

A binding loan commitment for construction financing for Phase I of the
Project issued and executed by a reliable and reputable institutional lender
and accepted and executed by Buyer and all guarantors named in such
commitment, and subject only to usual and customary conditions (other
than the creditworthiness of the borrower and guarantors) that are not
inconsistent with the terms of this Agreement.

Evidence of Buyer’s ability to pay the cost of construction of Phase I of
the Project in excess of funding to be provided pursuant to the loan
commitment referenced above.

Evidence of the close of construction financing of Phase I of the Project.

A copy of the final critical path schedule for construction of Phase I of the
Project.

Complete copies of Buyer’s applications for all building and other permits
required for the construction of Phase I of the Project.

Copies of the design documents for Phase II of the Project through the
design development phase.

A binding loan commitment for construction financing for Phase II of the
Project issued and executed by a reliable and reputable institutional lender
and accepted and executed by Buyer and all guarantors named in such
commitment; and subject only to usual and customary conditions (other
than the creditworthiness of the borrower and guarantors) that are not
inconsistent with the terms of this Agreement.




(h)  Evidence of Buyer’s ability to pay the cost of construction of Phase II of
the Project in excess of funding to be provided pursuant to the loan
commitment referenced in paragraph (g) above.

®) A copy of the 100% complete construction and civil engineering
documents, plans and specifications for Phase II of the Project.

)] A copy of the critical path schedule for construction of Phase II of the
Project.

(k)  Complete copies of Buyer’s applications for all building and other permits
required for the construction of Phase II of the Project.

{)) Certification in writing to Seller that on-site construction of the Phase II
improvements has commenced.

The reporting requirements set forth in this Section 11 are intended to demonstrate that the Buyer
is diligently pursuing the completion of the Project in accordance with the Development
Milestones in Section 10 above, subject to delays caused by a Force Majeure Event (hereinabove
defined).

12.  Closing Costs. Seller shall pay: (i) the Clerk of Court’s fees for recording all lien
satisfactions and any and all documents required to cure any defects in title; (ii) Seller’s
attorneys’ fees; and (iii) the brokerage commission due NAI Halford. Buyer shall pay all other
closing costs, including without limitation:, (i) the deed documentary stamp tax payable upon
recording of the deed of conveyance; (ii) the costs and premium for an owner’s title insurance
policy in the amount of the Purchase Price; (iii) the cost of a current survey of the Property, if
desired by Buyer; (iv) the Clerk of Court’s fees for recording the deed of conveyance; (v)
Buyer's attorneys’ fees; and (vi) the costs associated with any financing obtained by Buyer.

13.  Title.

(@) At the Closing, Seller shall convey to Buyer, by special warranty deed,
good and marketable fee simple title to the Property free and clear of all
liens, claims, restrictions, encumbrances, easements and tenancies other
than the Permitted Exceptions. As used in this Agreement, the term
“Permitted Exceptions” shall mean and include the following:

1) All present and future zoning, land use, comprehensive plans,
future land use, building, health, safety and environmental laws,
ordinances, codes, restrictions and regulations of any municipal,
state, Federal or other governmental authority, including without
limitation, all boards, bureaus, commissions, departments and
bodies thereof, now or hereafter having or acquiring jurisdiction
over the Property or the use and improvement thereof;




(ii) All claims, covenants, restrictions, servitudes, easements,

reservations, conditions, consents, agreements and other matters of
record;

(iii) Road rights of way affecting the Property, including without

limitation Colfax Drive which is or may be a private easement
and/or owned in whole or in part by a third party;

(iv) Real estate ad valorem taxes, assessments, water charges, sewer

rents and local government charges for the current assessment
period(s), all of which shall be prorated as of the Closing Date;

(v) All matters that would be disclosed by an accurate survey and

inspection of the Property;

(vi) All exceptions listed in the Title Commitment issued pursuant to
paragraph (b) below;
(vii) Reservation by Seller, pursuant to Section 270.11, Florida Statutes,

of an undivided three-fourths royalty interest in and to an
undivided three-fourths interest in, all phosphate, mineral and
metals that are or may be in, on, or under the Property, and an
undivided one-half interest in all the petroleum that is or may be
in, on, or under the Property without any right of entry to mine,
explore or develop for same;

(viii) The covenants, conditions and restrictions to be in included in the

(b)

deed pursuant to Sections 9 and 10 above.

Promptly after the Effective Date, Buyer shall order a title commitment
(the “Title Commitment”), together with copies of all title documents
listed as exceptions, from a nationally recognized title insurance company
agreeing to issue to Buyer an Owner’s ALTA Form B title insurance
policy in the total amount of the Purchase Price insuring fee simple
marketable title to the Property and upon receipt thereof Buyer shall
deliver copy thereof to Seller. Buyer shall have fifteen (15) days after the
Effective Date within which to notify Seller in writing of any defects or
objections to the title appearing in the Title Commitment. If Buyer fails to
give such written notice to Seller within such 15-day period, Buyer shall
be conclusively deemed to have waived its right to object to any matters of
title. In the event that Buyer gives Seller timely written notice of any title
defects or objections, Seller shall make good faith efforts to cure such title
defects or objections and must cure liens, judgments or encumbrances
evidencing or securing monetary obligations. If Seller fails to remedy
such title objections or defects at or prior to Closing, Buyer may in its sole
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discretion either: (a) terminate this Agreement and receive a return of its
Deposit; (b) waive such title objections or defects and consummate the
Closing without reduction in the Purchase Price and without any other
liability on the part of Seller; or (c) postpone the Closing for a reasonable
time to allow Seller additional time to remedy said title defects or
objections, and if thereafter Seller is still unable to remedy said title
defects or objections, at that time Buyer may elect either (a) or (b).
Notwithstanding the foregoing and without the need on the part of the
Buyer to make any objection thereto: (i) all mortgages and other liens that
can be discharged by the payment of money shall be discharged by Seller
not later than Closing; and (ii) all tenancies and other possessory rights
with respect to the Property shall be terminated by Seller at or prior to
Closing, except as specifically provided for herein, and the Property shall
be available to Buyer at Closing free of all mortgages and other monetary
liens and free of all tenancies and other possessory rights except as
specifically provided for herein.

(c)  Notwithstanding the foregoing or any other provision in this Agreement,
in the event that Seller is unable to convey title of the kind and quality
required by this Agreement for any reason whatsoever, Seller, may, in its
sole and absolute discretion, terminate this Agreement and all rights of
Buyer with respect to the Property shall wholly cease, and thereupon the
Deposit shall be returned to Buyer as Buyer’s sole and exclusive remedy.
Nevertheless, Buyer may, in its sole discretion, elect to accept such title as
Seller may be able to convey, without reduction of the Purchase Price and
without any other liability on the part of the Seller.

14. PROPERTY CONVEYED “AS IS”. BUYER ACKNOWLEDGES, AGREES
AND UNDERSTANDS THAT AT THE CLOSING THE PROPERTY SHALL BE
CONVEYED TO, AND ACCEPTED BY, BUYER “AS IS”, “WHERE IS” AND “WITH ALL
FAULTS”. SELLER MAKES NO REPRESENTATION OR WARRANTY OF ANY KIND
OR NATURE WHATSOEVER, WRITTEN OR ORAL, EXPRESS OR IMPLIED, WITH
RESPECT TO THE PROPERTY OR ANY PORTION THEREOF, OR THE SUITABILITY OF
THE PROPERTY OR ANY PORTION THEREOF FOR BUYER’S INTENDED USE, NOR
ANY OTHER REPRESENTATION OR WARRANTY OF ANY NATURE WHATSOEVER,
WRITTEN OR ORAL, EXPRESS OR IMPLIED, CONCERNING THE PROPERTY OR ANY
PORTION THEREOF. SELLER HEREBY DISCLAIMS ANY AND ALL WARRANTIES OF
ANY NATURE WHATSOVER, ORAL AS WELL AS WRITTEN, EXPRESS AS WELL AS
IMPLIED, WITH RESPECT TO THE PROPERTY, INCLUDING WITHOUT LIMITATION
ANY AND ALL IMPLIED WARRANTIES OF VALIDITY, ENFORCEABILITY,
HABITABILITY, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE. BUYER EXPRESSLY ACKNOWLEDGES THAT BUYER AND ITS
REPRESENTATIVES HAVE HAD, OR WILL HAVE PRIOR TO CLOSING, AMPLE
OPPORTUNITY TO EXAMINE, INSPECT AND SATISFY ITSELF WITH RESPECT TO
ALL MATTERS RELATED TO THE PROPERTY AND THAT BUYER UNDERSTANDS
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AND AGREES THAT NEITHER SELLER NOR ANY MEMBER, OFFICER, EMPLOYEE,
AGENT, REPRESENTATIVE, ATTORNEY OR CONSULTANT OF OR FOR SELLER HAS
MADE OR IS MAKING ANY WARRANTIES OR REPRESENTATIONS, ORAL OR
WRITTEN, EXPRESS OR IMPLIED, WITH RESPECT THERETO EXCEPT AS
EXPRESSLY SET FORTH IN THIS AGREEMENT. BUYER FURTHER ACKNOWLEDGES
THAT IT IS RELYING AND SHALL RELY SOLELY UPON ITS OWN EXAMINATIONS
AND INSPECTIONS AND UPON THE ADVICE OF ITS OWN ATTORNEYS,
CONSULTANTS, AND EMPLOYEES (AND NOT UPON ANY STATEMENTS,
WARRANTIES, REPRESENTATIONS, ADVICE OR INTERPRETATION OF LEGAL
DOCUMENTS, WRITTEN OR ORAL, OF OR BY SELLER OR SELLER’S ATTORNEYS,
AGENTS, OFFICERS, EMPLOYEES, CONSULTANTS OR REPRESENTATIVES) AS TO
ANY MATTERS WHATSOEVER PERTAINING TO THE PROPERTY AND ALL
PORTIONS THEREOF. THE PROVISIONS OF THIS SECTION SHALL SURVIVE THE
CLOSING, THE TRANSFER AND CONVEYANCE OF THE PROPERTY, AND THE
DELIVERY OF THE CLOSING DOCUMENTS.

15.  Risk of Loss and Condemnation. The risk of loss or damage to the Property from
casualty or condemnation prior to the Closing shall be borne by the Seller.

16.  Deliveries at Closing. At the Closing, the parties shall deliver all deeds,
documents and other things reasonably necessary to consummate the sale and purchase of the
Property pursuant to the terms of this Agreement, including without limitation the items
indicated below:

(@) Seller’s Deliveries. Seller shall execute and/or deliver to Buyer the
following:

@) Special warranty deed in proper recordable form duly executed and
acknowledged by Seller, subject only to the Permitted Exceptions;

(i) Duly executed cancellations in recordable form cancelling all
mortgages and liens, if any, encumbering the Property; '

(iii)  Seller’s title insurance and lien waiver affidavits in customary
form and substance satisfactory to the Title Company;

(iv)  Full possession of the Property to the Buyer;

(v)  An affidavit, in customary form and substance stating that Seller is
a “United States corporation/person”, as referred to and defined in
Internal Revenue Code Sections 1445(f)(3) and 7701(g), and
stating Seller’s address and United States taxpayer identification
number or social security number;

(vi)  Evidence reasonably satisfactory to the Title Company that the
person(s) executing the deeds and other Closing documents on

12




behalf of Seller has full authority to do so and to consummate, on
behalf of Seller, the transactions contemplated by this Agreement;

(vii)  Closing statement; and

(viii) Any other documents contemplated by this Agreement or required
by law to be delivered by Seller at or prior to the Closing.

(b)  Buyer’s Deliveries. Buyer shall execute and/or deliver the following:

® The Purchase Price, as increased or decreased by the prorations
and adjustments provided for elsewhere in this Agreement, in good
and immediately available U.S. dollars paid by certified check or
by such other means as shall be acceptable to Seller, and to any
other parties, the amounts in payment of the costs and expenses
payable by Buyer incident to the Closing as required by this
Agreement and set forth in the closing statement executed at the
Closing;

(i)  Closing statement; and

(iii)  Any other documents contemplated by this Agreement or required
by law to be delivered by Buyer at or prior to the Closing.

17.  Real Estate Taxes. Real estate ad valorem taxes assessed against the Property for
the year of Closing, if any, shall be prorated as of the Closing Date. If the amount of such taxes
for the year of Closing cannot be ascertained, the real estate ad valorem taxes assessed for the
immediately preceding year shall be used for proration purposes at Closing and shall be deemed
final and not subject to any “true up” after the Closing.

18.  Brokerage. Seller and Buyer hereby agree to indemnify, defend and hold
harmless the other against any claim of any broker, finder or other person or entity claiming a
real estate commission or fee in connection with this sale by, through or under such
indemnifying party, including all costs and reasonable attorneys' fees expended by the party so
indemnified in the defense of any such claim.

19. Condemnation. In the event of an actual or proposed taking (by exercise of the
power of eminent domain) of all or any portion of the Property with respect to which Seller
receives notice or actual knowledge prior to Closing, Seller shall give Buyer prompt written
notice thereof and Buyer shall have the option by written notice given to Seller prior to Closing
of: (i) terminating this Agreement, whereupon Buyer and Seller shall each be released from all
further obligations to each other respecting matters arising from this Agreement; or (ii)
proceeding to purchase the Property and receiving from Seller at Closing all of its right, title and
interest in and to any award to which Seller may be entitled or, if such award is received by
Seller prior to Closing, a credit of same toward the Purchase Price.
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20.  Notices. Any notice or demand that may be given hereunder shall be deemed to
have been duly given upon delivery to the appropriate address provided below. Any party hereto
may change said address by notice in writing to the other parties in the manner herein provided.

If to Buyer:

Robert Montgomery, LL.C
Attn: Robert Montgomery
657 E. Romana Street
Pensacola, Florida 32502

With copy to:

Stephen R. Moorhead, Esq.
McDonald Fleming Moorhead
127 Palafox Place, Suite 500
Pensacola, Florida 32502

If to Seller:

COMMUNITY REDEVELOPMENT AGENCY
OF THE CITY OF PENSACOLA

222 West Main Street

Pensacola, Florida 32502

Attn: Helen Gibson

With copy to:

John P. Daniel, Esq.

Beggs & Lane, LLP

P. O. Box 12950 (32591-2950)
501 Commendencia Street
Pensacola, Florida 32502

21. Default.

(@) In the event of a default by Buyer, Seller may terminate this Agreement by
giving Buyer written notice of termination and retain the Deposit as
liquidated damages (and not as a penalty or forfeiture), as Seller’s sole and
exclusive remedy.

(b)  If Seller shall fail or refuse to make settlement hereunder as herein
required or shall default under any of its obligations under this Agreement,
then, except as otherwise provided in this Agreement, Buyer at its option
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22.

and as its sole and exclusive remedies may: (i) postpone the Closing to
allow Seller additional time to perform or satisfy any of its requirements,
conditions, covenants or agreements or to cure any breach or failure
thereof; (ii) waive any of Seller's requirements, conditions, covenants or
agreements or any breach or failure thereof, without reduction or
abatement in the Purchase Price; (iii) seek and obtain specific performance
of this Agreement; or (iv) terminate this Agreement, whereupon Buyer
and Seller shall each be released from all further obligations to each other
respecting matters arising from this Agreement. Buyer expressly waives -
the right to seek or recover monetary damages from Seller other than the
return of the Deposit.

Miscellaneous.

(a)

(b)

©

(d)

()

®

The recitals set forth on page one of this Agreement are true and correct
and are hereby incorporated herein by reference.

This Agreement constitutes the entire understanding and agreement
between the parties with respect to the Property, and all prior negotiations,
understandings and agreements, whether written or verbal, between the
parties with respect to the Property are hereby superseded.

All of the terms, covenants, representations and warranties provided in this
Agreement shall survive the Closing and consummation of the
transactions contemplated hereby, shall continue in full force and effect
and shall be enforceable after the Closing, and shall not be merged with
the deed or other documents delivered in connection with the Closing.

This Agreement shall apply to, inure to the benefit of, and be binding upon
and enforceable against Seller and Buyer and their respective successors
and assigns to the same extent as if specified at length throughout this
Agreement.

In computing any period of time prescribed by the terms of this
Agreement, the day from which the designated period of time begins to
run shall not be included. The last day of the period so computed shall be
included unless it is a Saturday, Sunday or legal holiday, in which event
the period shall run until the end of the next day which is not a Saturday,
Sunday or legal holiday. In the event any day on which any act is to be
performed by Seller or Buyer under the terms of this Agreement is a
Saturday, Sunday or legal holiday, the time for the performance by Seller
or Buyer of any such act shall be extended to the next day which is not a
Saturday, Sunday or legal holiday. '

This Agreement may be executed in any number of counterparts, all of |
which taken together shall constitute one and the same instrument; and
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4]

(h)

@)

@

any party or signatory hereto may execute this Agreement by signing any
such counterpart.

Whenever used herein the singular number shall include the plural, the
plural the singular, and the use of any gender shall include all-genders.

TIME IS OF THE ESSENCE IN COMPLYING WITH THE TERMS,
CONDITIONS AND AGREEMENTS OF THIS AGREEMENT.

The “Effective Date” of this Agreement, which is the date upon which this
Agreement shall be deemed to be effective, is the date upon which this
Agreement is executed by the last party to execute this Agreement, as
shown by the respective dates set forth below the places provided for the
parties’ execution.

Should either Buyer or Seller employ an attorney to enforce any of the
terms and conditions hereof or of any of the Closing documents, or to
protect any right, title, or interest created or evidenced hereby, or to
recover damages for the breach of the terms and conditions hereof, the
non-prevailing party in any action pursued in a court of competent
jurisdiction shall pay to the prevailing party all reasonable cost, damages,
and expenses, including reasonable attorneys’ fees, expended or incurred
by the prevailing party. The provisions of this paragraph shall survive the
Closing. However, nothing herein is intended to serve as a waiver of the
Buyer’s sovereign immunity to which sovereign immunity applies, except
as to the express terms of this Agreement, nor as a waiver of any
applicable limitation on Buyer’s liability for monetary damages, including
without limitation attorney’s fees under this paragraph, as provided by the
laws and/or Constitution of the State of Florida. Nothing herein shall be
construed as consent by Buyer to be sued by third parties in any matter
arising out of this contract.

[End of Text; Signatures on Following Page]
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IN WITNESS WHEREOF, Buyer and Seller have executed this Agreement on the

respective dates set forth below.

SELLER:

COMMUNITY REDEVELOPMENT AGENCY
OF THE CITY OF PENSACOLA,

a public body, corporate and politic, of the State of
Florida

By:

Jewel Cannada-Wynn, Its Chairperson

Date signed:

BUYER:

ROBERT MONTGOMERY, LLC,
a Florida limited liability company

By:

Robert Montgomery, Its Manager

Date signed:
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EXHIBIT “A”

Legal Description of Property

All of Block 5, NEW CITY TRACT, according to the map of said City copyrighted by Thos. C.
Watson in 1906 and Cemetery Lots 383 and 408, both inclusive, Old City Tract, according to
map of said City copyrighted by Thos. C. Watson in 1906.

and

The South 25 feet of Colfax St. which abuts to the North and the West 39 feet of 10th Avenue
which abuts to the East.

and

All additional interest in Colfax Street right of way that is owned by CRA, if any.
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