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City of Palmetto Meeting Date

AAiE Agenda Item December 19 2011

effBurtonMarkBarnebey CRACRAAttorneyPresenter Department

Title Assignment of Real Estate Contract between Bob Graham and Circle K
Background

On November 21 2011 Bob Graham and Circle K entered into a contract for Mr Graham to purchase a
parcel at 301 8h Avenue W from Circle K Stores Inc for a total of 400000 This is a part of the
property which has been discussed to be purchased by the CRA fora mixed use development and
expansion of the boat ramp parking The attached Assignment would assign the right of Mr Graham to
purchase the parcel to the CRA Mr Graham would be paid 40000 upon closing by the CRA An
amendment to the contract was executed at the request of the CRA and City Attorney to extend the due
diligence period delete confidentiality requirements and indemnification requirements of the originalcontract

Discussion

The CRA would be stepping into the shoes of Mr Graham for this contract The terms of the contractbetween Mr Graham and Circle K provide several potential issues for the CRA The due diligence periodis still short lanuary 31 2012 This is a Brownfield site and the CRA needs to be comfortable with the
status of this issue Title work a survey and the environmental analysis needs to be completed and
analyzed Title work is being paid for by Circle K but the survey environmental work and other closing
costs will be responsibility of the CRA Total cost to the CRA is expected to be approximately
50000000Funding for the purchase would come from a 2006 loan with Bank of America which had
been partially paid down

The purchase of this property is NOT contingent on a closing of the adjoining Cadence property which isalso on this Agenda However the acquisition of both the Cadence property and the Circle K propertyhave value to the CRA independent of each other

Amount
d

500000 No t Page
A le 000

iture
500 000mout Amou t

Additional Budgetary See Budget Amendment Resolution 201101
Information

Funding
Sources

19055961
00

Sufficient Yes
Funds No

Budget Yes
Amendment No Source

Available Required

City Attorney Yes Advisory Board For Consistent Yes CRA Plan
Reviewed No Recommendation Against With No

NA NA NA

Potential

Motion
Direction

Requested

Staff Contact

Approve Not Approve the Assignment of Real Estate Contract and authorize the Mayor
or the CRA Chair to execute the Assignment

Attachments IAssignment of Real Estate Contract Vacant Land Contract Amendment to Vacant
Land Contract

oocuMENrMPBCITYOF PALMETTO 2008 CIRCLE K PURCHASE 301 8TH AVEWAGENDA ITEM
12191SDOC



ASSIGNMENT OF REAL ESTATE SALES CONTRACT

THIS ASSIGNMENT OF REAL ESTATE SALES CONTRACT Agreement is made

this day of December 2011 by and between Palmetto Community Redevelopment
Agency a public body corporate and politic CRA and Bob Graham an individual the
ASSIGNOR

INTRODUCTION

A ASSIGNOR has contracted to purchase from Circle K Stores Inc the Property
Seller the real property lying being and situate in the County of Manatee State of Florida
described on Exhibit A attached to and hereby made a part of this Agreement the Property
pursuant to the Real Estate Sales Contract with an effective date of November 21 2011

including a First Amendment to the Contract dated December 15 2011 between ASSIGNOR

and the Property Seller a copy of which is attached to this Agreement as Exhibit B and hereby
made a part hereof the Contract

B CRA desires to purchase the Property and desires to do so by way of taking an

assignment of the Contract from ASSIGNOR and the ASSIGNOR agrees to assign the

Contract to CRA upon the terms and conditions set forth in this Agreement

PROVISIONS

NOW THEREFORE for and in consideration of the sum of TEN AND NO100

DOLLARS 1000 in hand paid by CRA to ASSIGNOR as well as other good and valuable

consideration the receipt and sufficiency of which is hereby acknowledged by ASSIGNOR to be

supportive of this Agreement in its entirety it is hereby agreed as follows

1 Assignment of Contract ASSIGNOR agrees to and hereby does assign and

transfer to CRA all of ASSIGNORs right title and interest in and to the Contract and CRA

agrees to and hereby does accept by assignment and assume ASSIGNORs obligations as

Buyer under the Contract upon the terms and conditions of this Agreement

2 Effective Date The Effective Date of this Agreement shall be the date on which

the last one of the ASSIGNOR and CRA has executed this Agreement



3 Closing Date The Assignment Fee defined below for this Assignment shall be

paid at the closing Closing of the transaction under the Contract The Closing shall be held at

the office of counsel for CRA KirkPinkerton PA in Bradenton Florida

4 Assignment Fee At Closing CRA shall pay Assignor an assignment fee of

4000000

5 Feasibility Period Inspection Property Documents

51 Investigation Period CRA shall have until 500 PM EST on January 31
2012 in which to investigate the Property for its suitability Feasibility Period If CRA

determines that the Property is not suitable for its needs CRA shall notify Assignor and

Property Seller of its intent to reassign the Contract to Assignor no later than 500 PM on

January 27 2012 Reassignment Deadline unless the the Feasibility Period is extended then

the Reassignment Deadline shall be the later of three business days prior to the expiration of

Feasibility Period or January 27 2012 Failure of CRA to notify Assignor and Property Seller

within the appropriate timeframe shall be deemed an acceptance of the Property by CRA

During the Feasibility Period CRA for any reason may elect to reassign the Contract to

Assignor and CRA will then be released from any and all liability or obligations under the

Contract CRA may elect to accept the Property prior to the expiration of the Feasibility Period

by notifying ASSIGNOR in writing of its acceptance Unless the Feasibility Period is extended
as provided in Paragraph 55of this Agreement failure of CRA to notify ASSIGNOR before the

Reassignment Deadline shall be deemed an acceptance of the Contract by CRA

52 Inspection CRA its agents employees and representatives shall have the right
to access the Property at all times subsequent to the Effective Date and prior to the Closing
Date with full right to a inspect the Property and b to conduct reasonable tests thereon

including but not limited to soil borings and hazardous materials and waste studies and to

make such other examinations with respect thereto as CRA its counsel licensed engineers
surveyors or other representatives may deem reasonably necessary ASSIGNOR agrees that it

shall not interfere and it shall secure the agreement of the Property Seller that it shall not

interfere with the CRA in connection with the tests and inspections to be performed by or on
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behalf of the CRA Any tests examinations or inspections of the Property by CRA and all costs

and expenses in connection with CRAs inspection of the Property or any part thereof shall be

at the sole cost of CRA and shall be performed in a manner so as not to interfere with the

Property Sellers reasonable use of the Property and shall not violate any law or regulation of

any governmental authority Upon completion of such inspections examinations or tests CRA

shall restore the Property to substantially the same condition as existed prior to the inspections
and testing by or on behalf of CRA Any information collected from such examinations
inspections or tests shall be made available for public review as may be required by Chapter
119 Florida Statutes 2011 To the extent provided by law and subject to any limitations

contained in Section 76828 Florida Statutes CRA hereby agrees to indemnify and hold

Property Seller harmless with respect to the CRAs inspection except as expressly provided
herein nothing in this Contract shall be considered a waiver of sovereign immunity by CRA By
execution of this Agreement to CRA Assignor grants to the extent it has the requisite authority
and agrees to secure from the Property Seller a grant to CRA and the Sarasota Manatee

Metropolitan Planning Organization a license to enter the Property and perform such tests
examinations and inspections as set forth herein

53 Property Documents Within three 3 business days after execution and

delivery of this Assignment ASSIGNOR will furnish CRA with all information concerning the

Property which ASSIGNOR possesses or may reasonably have within its power to obtain

including but not limited to all leases if any estoppel statements from all tenants if any

verifying the absence of any uncured defaults under the leases service contracts plans

surveys recorded or unrecorded exceptions to title title commitment environmental studies
soil tests or reports engineering studies inspection reports feasibility studies landscape plans
governmental quasigovernmental applications and approvals agreements and any other

documents or materials relating to the suitability development use or value of the Property
Property Documents Those Property Documents which were prepared for ASSIGNOR in

connection with its determinations of feasibility under the Contract including without limitation
the survey title commitment environmental study and any appraisals shall be certified to

ASSIGNOR Porges Hamlin Knowles Hawk PA the CRA the City of Palmetto and Kirk

Pinkerton PA

54 Right to ReAssign to Assignor Upon any cancellation and reassignment
of the Contract to Assignor CRA shall deliver any original Property Documents in CRAs

possession to ASSIGNOR If CRAreassigns the Contract to ASSIGNOR during the Feasibility
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Period other than the obligation of CRA to deliver Property Documents to ASSIGNOR this

Agreement will be terminated and cancelled in all respects and CRA will have not any further

rights or obligations hereunder including without limitation any obligation with respect to the

Assignment Fee

55 Extension of Feasibility Period If CRA has not completed its

investigations of the Property by the Reassignment Deadline and desires to extend the

Feasibility Period then CRA shall remit Ten and NO100 Dollars 1000 as an extension

payment the Extension Payment to ASSIGNOR no later than 500 PM on January 30 2012

ASSIGNOR shall timely deliver the Extension Payment to the Property Seller as consideration

fora 30day extension of the Inspection Period under the Contract to extend the Inspection
Period until February 28 2012 and to extend the Reassignment Deadline hereunder to three

business days before 500 PM EST on February 28 2012 The Extension Payment shall be

nonrefundable to CRA except that if this Agreement is terminated and the Contract is

terminated under circumstances entitling ASSIGNOR to a refund of the Extension Payment
then upon receipt of the refund of the Extension Payment under the Contract ASSIGNOR shall

remit it to CRA CRA acknowledges however that the Extension Payment is nonrefundable if

CRA terminates this Agreement during the Feasibility Period as extended because it

determines that the Property is not acceptable

6 Representations and Warranties by ASSIGNOR ASSIGNOR hereby represents
and warrants to CRA as follows

61 Violations Litigation and Adverse Information ASSIGNOR has received

no notice of and has no knowledge of i any violation of any law statute ordinance order

regulation rule restriction or requirement of any governmental or quasigovernmental agency

or tribunal affecting any portion of the Property ii any suit or proceeding pending or threatened

affecting ASSIGNOR or the Property Seller or the Contract or any portion of the Property in any

court or before any governmental orquasigovernmental agency or tribunal which would in any

manner impair ASSIGNORs ability to perform its obligations under this Agreement or the

Property Sellersability to perform its obligations under the Contract or iii any other fact or

condition which would have an adverse effect upon the Contract the Property or its value

which has not been disclosed in writing to CRA ASSIGNOR covenants that it will have given
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notice to CRA prior to the Closing Date if ASSIGNOR receives notice of or gains knowledge or

any of the foregoing
62 Contract Status The copy of the Contract attached hereto as Exhibit B

is a true correct and complete copy of the original and it has not been disclaimed by either party
to it nor has it been modified or amended in writing or verbally except for the First Amendment

dated December 15 2011 The Contract has been duly authorized and executed by and on

behalf of ASSIGNOR and the Property Seller respectively neither ASSIGNOR nor the Property
Seller is in default under the Contract and ASSIGNOR has received no notice of default or

assignment from the Property Seller

63 Ownership ASSIGNOR has not previously assigned the Contract in full

or partially and has not pledged it as security for any indebtedness or granted anyone an

interest in it and ASSIGNOR will convey the Contract to CRA free and clear of any liens

pledges security interests options rights charges encumbrances or restrictions of any kind

whatsoever

64 Agreement Does Not Violate Contract The execution and delivery of this

Agreement and the consummation of the transaction contemplated hereby will not result in any

violation of or default under the Contract

65 ASSIGNORs Authority ASSIGNOR has full power and authority to

execute and deliver this Agreement and to consummate the transaction contemplated hereby in

accordance with law and the persons executing and delivering this Agreement for ASSIGNOR

have the aggregate power and authority to do so for and on behalf of ASSIGNOR

66 FIRPTA ASSIGNOR is not a foreign person as defined by Section

1445 of the Internal Revenue Code and shall comply with all requirements imposed by the

Foreign Investment in Real Property Tax Act of 1980 FIRPTA as amended and if

applicable ASSIGNOR shall execute an affidavit attesting to such fact or shall evidence

compliance with any withholding ofsalesproceeds required pursuant to FIRPTA

All representations and warranties by ASSIGNOR in this Agreement shall be deemed

to apply as of the Effective Date hereof and shall be construed as continuing representations
warranties and agreement which shall survive the Closing Date

7 ASSIGNORsActions Prior to Closing Commencing as of the Effective Date and

continuing for the entire period in which ASSIGNOR has any interest in the Contract
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71 ASSIGNOR shall not take any action or fail to take any action which

would cause any of the representations or warranties made by ASSIGNOR under this

Agreement to be in any way not completely true complete and accurate
72 ASSIGNOR shall cooperate fully with CRA during the Feasibility Period

and at all times thereafter prior to Closing pertaining to CRAs investigation of the Property
73 ASSIGNOR shall keep the Contract in full force and effect shall timely

notify the Property Seller of this Agreement and shall not terminate or modify the Contract or

consent to an assignment termination or modification of the Contract without CRAs prior
consent and

74 ASSIGNOR will not perform any act or permit any act to be performed
which might cause damage waste or destruction to the Property

8 Closing Deliveries by ASSIGNOR At the Closing ASSIGNOR shall deliver the

following which if a document shall be duly executed

81 An estoppel certificate from the Property Seller confirming that there is no

default under the Contract that the Contract is in full force and effect all required deposits have

been paid and other similar matters as may be required by CRA or its counsel

82 FIRPTA Affidavit if applicable and

83 Such other and further documents as are provided for in this Agreement
and such other and further documents as may be reasonably requested by CRA or its counsel

to more fully effectuate the transactions contemplated by this Agreement

9 Closing Delivery by CRA On the Closing Date CRA shall deliver to ASSIGNOR

the reimbursement of Twenty Five Thousand and NO1002500000earnest money deposit
paid by ASSIGNOR under the Contract In addition CRA shall furnish a Closing Statement

10 Expenses Each party shall bear its own costs including its own attorneys fees

11 Brokerage ASSIGNOR and CRA each represent to the other that neither has

had any dealings with any real estate broker finder agent or similar party in connection with

the negotiation of this Agreement and the consummation of the purchase and sale

contemplated hereby ASSIGNOR and CRA do hereby indemnify and hold the other free and

harmless from and against any and all costs expenses liabilities or claims for any brokerage or
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other professional service fee compensation commission or charge claimed by any broker

finder agent or other similar party and shall be entitled to reasonable attorneys fees in

connection with defending same at trial and appellate levels by reason of any action of the

indemnifying party

12 No Third Party Beneficiaries This Agreement is not intended to give or confer

any benefits rights privileges claims actions or remedies to any person or entity as a third

party beneficiary including without limitation the Property Seller

13 Assignment This Assignment may not be assigned by either party hereto

without the prior written consent of the other party

14 Notices Any notices required to be given by the terms of this Agreement or

under any applicable law by either party shall be in writing and shall be i hand delivered ii
sent by certified or registered mail postage prepaid return receipt requested or iii sent by
Federal Express or similar overnight courier service and shall be effective upon receipt Notice

given by or to the attorney representing either party shall be effective as if given by or to said

party Such written notice shall be addressed as follows

If given to ASSIGNOR any such notice shall be addressed as follows

Bob Graham

5201 Cone Road

Tampa Florida 33610

If given to CRA any such notice shall be addressed as follows

City of Palmetto Community Redevelopment Agency
715 4th Street West

Palmetto Florida 34221

Attn Jeff Burton Executive Director

With a copy to

City of Palmetto
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516 8th Avenue West

Palmetto Florida 34221

Attn Mayor Shirley G Bryant

With copies to

Mark P Barnebey Esq and

Sue Jacobson Esq
Kirk Pinkerton PA

1301 6th Avenue West Suite 102

Bradenton Florida 34205

15 Default If the transaction contemplated by this Agreement is not consummated

through or because of the default of ASSIGNOR or in the event any warranties or

representations of ASSIGNOR are incorrect CRA may elect to terminate this Agreement and all

obligations and liabilities of CRA shall end In such event CRA shall also have the rights and

remedies afforded under Florida law including the right to recover actual and consequential
damages andor seek specific performance of this Agreement by ASSIGNOR If such

transaction is not consummated through or because of the default of CRA then ASSIGNOR

shall have the rights and remedies afforded under Florida law including the right to seek

specific performance of this Agreement by CRA

16 Choice of Law and Venue This Agreement shall be construed and interpreted
under the laws of the State of Florida ASSIGNOR and CRA agree that the proper venue with

respect to any state or federal litigation in connection with this Agreement shall be Manatee

County Florida

17 Powers and Privileges The Parties shall also be governed by the following

171 All rights powers and privileges conferred hereunder upon the parties
shall be cumulative

172 The failure of either party to exercise any power given hereunder or to

insist upon strict compliance by another party with its obligation hereunder and no custom or
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practice of the parties at variance with the terms hereof shall constitute a waiver of the partys
later right to demand exact compliance with the terms hereof

173 This Agreement shall be binding upon and shall inure to the benefit of the

parties hereto and their respective successors

18 Agreement Not Recordable And Other Agreements Neither this Agreement nor

any notice thereof shall be recorded by any party hereto or any agent of same in any public

records No prior or present agreements or representations shall be binding upon any of the

parties hereto unless incorporated in this Agreement

19 Counterparts This Agreement may be executed in several counterparts each of

which shall be deemed to be an original but all of which shall constitute one and the same

Agreement provided however that each of the counterparts shall have been executed by the

parties hereto

20 Headings The captions used in connection with the paragraphs of this

Agreement are for convenience and reference and in no way define describe extend or limit

the scope of intent of any provision hereof

21 Survival of Agreement The terms conditions representations and warranties

hereof shall survive the Closing Date hereof

22 Litigation In connection with any litigation including appellate proceedings
arising out of this Agreement the prevailing party shall be entitled to recover its costs and

reasonable attorneys fees including any appellate proceedings

23 Entire Agreement Amendments This Agreement contains the entire

understanding between ASSIGNOR and CRA concerning the Contract and the Property It may

be altered or amended only by a written Agreement between CRA and ASSIGNOR There are

no promises agreements conditions undertakings inducements or waivers oral or written

express or implied between ASSIGNOR and CRA other than as set forth in this Agreement
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24 Severability If any provision contained in this Agreement is declared or held to

be invalid or unenforceable such declaration or holding shall be limited to its most narrow

application and shall not affect the remaining provisions of this Agreement all of which shall

remain in full force and effect

25 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 waiver of any provision of

this Agreement shall be applicable only to the specific instance to which it is related and shall

not be deemed to be a continuing or future waiver as to such provision or a waiver as to any

other provision

26 Time Time is of the essence concerning this Agreement and for all acts

required to be done and performed by both parties hereto including but not limited to each

every and all of the terms and conditions of this Agreement

27 Time Periods The calculation of the number of days that have passed during
any time period prescribed based on calendar days and any such period shall commence on

the day immediately following the action or event giving rise to the commencement of the period

and shall expire at 500 pm eastern standard time on the last day of the time period
Furthermore any time period provided for herein which shall end on a Saturday Sunday or

legal holiday shall extend to500pmeastern standard time of the next full business day

28 Public Disclosure Affidavit Prior to the Closing CRA shall send a notice

required by FSSectiopn 28623ato the Property Seller and it shall be a condition of CRAs

obligation to close the transaction that the Property Seller shall provide to CRA the disclosure

affidavit or proof of exemption as required by Section 286231Florida Statutes at or before

the Closing if applicable

29 Authorization The Mayor of the City of Palmetto or the Chairperson of the CRA is

authorized to execute any documents related to this Contract on behalf of the CRA including

but not limited to extensions notices of termination and any documents related to Closing

10



IN WITNESS WHEREOF each of the parties hereto have duly executed this Agreement
as of the day and year first above written

WITNESSES

Print Name of Witness

Print Name of Witness

ASSIGNOR

Bob Graham

Date executed 2011
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CRA

Signature

Print Name

Its

ATTEST

Signature

Print Name

Approved to Form and

Sufficiency
By

The PALMETTO COMMUNITY

REDEVELOPMENT AGENCY a public
body corporate and politic
By

Date Executed 2011

AMSMPBAssignment Circle K 121611

Legal
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1hisIccurrlunt ruprsunh ut invitation tr olfirut1Seller rr5rrar thy riht hricricy cllcrs

Ichlsncccltlrcliirto withdr the invilaticntt atlimewithrnri ncticc Iha nffrmay not he

1Cte11t11IC cF ticllur if this ditcumini is stthanitted aithyuailicttiurr 1It111110111ItS clr Ctlnt11tIt11tS
If accehtcd Scllcr shrill sell tttd cunvc to Buyer aril Itrtrshall purchaw Inm ticller the

Irrhcr tthnn the terms and emuiiticroshruin lltistmtrict shall hcenmc effective cFnly cm tlc

1ltcctiIite

2 PC241ESPRaCI1IU1A1z2E1

Liuyci atrccs tit pty the lulllunlwsc Nricc td llnntcn1urchauIricc ii uty cncu

Ltcforc the CIctsinL Date including tlti LniticllcrcyTupiit suhntittztlherdith uul nv

Acldilienlliacrcturepitsit pnid subsequently in the 1cormtlcthierschcclc irirz transfer to ru

dcpusitilwt11lcruwAutnt

I3ilEltSINVES7itJAEN

il 1NrTS11CnI1Q1Buyer shall have until the uxhitatirntFi the lnvestiatinnleritFC3
iirinyestiatictn clsll rclcvuttrttattcrs 4ancrnin the Nrohctly Tutinl the lnvustiitionIrind

Liuyer al it xulc cyst and risk nta nrer uPcm thu Ril1ruprrty ri turcastnahletimc sutjcct tU

the crntditictns contained hsein lin ihu purlxFuifmaking inshecticrts sulveys tmdccnductin
suchithcr invicetigatitnati it decmtinocssttyltd htcihur iucr acknrnviedTes that it iscgtairing
thelrcFperty ern an IS 1lLItKt ISlL1S witl1 tall tnalts and that it ilhaveadequate
nhptrtunit to inspuct tfte1rohelly and review ir1lnrnlaticutdulin the fnvestigrtiunI4ricilltrper
ill rely snlely uhcnits otvn irtcstigatinn analysis and wtluatinn ttnd upon Scllcs exPruss
vttrantics and rupresclttttiottscnntttincd heroin 13uershall 1nvLSllgiitl tool tlccuht car rcjutt the

I1llnwinfi itclns

I1 T1TiTsMA11LRti lithin twcllty fclays alIcr iltc lillcclive latt
Lcrcnv Aticnt Shull prewiclu 13uyir and tieller ith t current prclimittny titlecmmihilurtt

iliticlnsinl all ntatturs fxcCCaIand ether mltturs clJhich lscrnw bunt lttskntttilcdcrcltinl
to the ti lc ol the ictlIrthuttytcFtcthcr with 1ihlc ceFPius ilall instnnuntti referred to itt thu

reppri 1crct1gcnl will ilsuErcviilu tc ihc hartirs il rcquirrments to chsu this cscrctw tnd to

istiue n standzrdciveraGe g4Yirspeliuy ohtitlc ittsuranru l3ucr5iiall tFnt rbject tct al cuty normal

utility intitt5scress access nr similaret5ements nralhcr ttltttctstflctin theland which du nut

nr will nettmiiurially inicricre itli the usucrtheIclilrrtPely ur h any slandFtrd C11Ai11fr

ur irrtihtrprehrintcd fcirm fitly PolicycccPtint1crtitirdHcptiuis ter c rrcirddrlcccss

reentcni heteett Sellers hrrcJcressirin intertand Sisller trtl I3rsntinCaenattt

13 5L1RVv1A1I1ZS Thlring the fFtyGstigFltcFnIcricdtuyrr Wray hlain a

stlrey1thc ketlircpctvat its ctle cxPunsu UnrctlFetfrim 13uycr rllrr shall rromlI
Pruviilu Liuyrwith cohiscFlany urvcyc1theIaalIrcFhcrty in its Cluj liuycr ackn7wledgr that

this is olTurrlts tnaccnunuhitiun to fiuyur that Seller makes nettarranticchrr5sar implicit
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the tie ur acarcynlItt1J1 hur uand tlrtt tirllrr shall itnt nc ii lhilittttr sttlitilI

rtvitiinany uchtncTfu ersimcstis tiinchtllhdtintcdtil uludc111 tnat ersItich cntld

be rcctlctlbyintccuritlL fitttcfthe R alTrupcrtyiizcludin ithottt Iiltltl111011iLhi

tutdtritsel hack intrrob rtnClttSetsemcnttitttiiliirithtnftttndcnritchmntI

lV11tCA411111ICRtZaTint13u rrackncItlccthat the fie al1

roirtyisr titw Itth cnuudfc ittltr vttriLuxGctrilcfntlorchiclc iiaelsalhatl11tritr
inati hshltiirtalltltthe K il1rthittiilithat th rris l rtttav he trfcanursuhsurii

ecnntnttinattiatthr RulIrucrtlurintheImctiatitn1uriuitit Ilcrtihal It ltlcits

cn4irunntrntal lips rclatin to ihc Iz al1rcpcrtav ilahlelirN uv4rsre ieaata mutuallyc
eplthletine5cllcr ahrJldcli ctlu 13uycr cithicifthc seili tnatcri tlshich cllcr Gelieves in

1tdItithtcctnIttelyccetlthe hresent ettiruttntrntalcondilicut iif the Ttr a1rolerlliiininrntatit

rtshall etntst itutethy13 tsclinc1cpit7ti rthelcalIrepetyliul crrtillhttincc ticuC
cllcrtthrrrtvirctnntcrtlltiles by spccil inthe nttcrialslleircdnil lainticllCr the rcasan

thleCcstcftiuchcup inLn ihr event tltu heal 1rclertha tte crbeen ttisrsulel icrshall

have tht right tspecifiyICn1tl11hdUlUyfirsuch tc tiniI

IU111LRlAiIhh5Ittrinthe fez estitticmIcridluyrshall invcsti atc

ull c tltcrntctttcre r4latin to the Rcttl frcrpcrty as it deems neces ttpilteludiit tvithctut limitation

xnttin clcce savailfihilityfutilities artct aer icesdc vcltpmentpnteniial exi tittleases
the c istiniCctdeircct ttf lf scssntentsimprctvemenC districts ar e thcrass cimicutsresirictic
nPh Sisalnspecl tcutcFctny improvc ttentscreated on the R tlTrcltetythr pcttisihilily of
crnttamitr3tionrttthi Rectl Trcpertytltd tny other ntattetsut ncentittlhrrTtcl1ropcrtyJL

C1IC3t1vVFSl1CiI1iv1f1TSBuyer ih i1iewrittctt entice tt Srllcr

by 1110 c ndifthe ln estiatiun1eriotlithat the Etta k rcihrtyis trot sui itblrlift its Iturrt

sSwltcretlcntht ontrrtct shall be lmtinatcdin 1crt rdutccwith ticetEc n4c rh NGCI

1tlttLYhc fical PrttPrrty utd specilic allyidcntityirt toy and ttll ohj rtions4 lUCI1itlttSt he s

tiisficdby cllct Itrinr to Insinr nt itrm nc tuhj ctdto nr lailurc tonotiiv Seller of t

hjcctiinssltall he deemed tit Uc aCCept tncecif all is cstiraltgn11tL1tteTS by Iita crT U1nrecthat

the rcyuiremcnt offire Special Wat tntyllccd tnd the Ac eccs1reementttltttllidItctelcts I

xhiltitCshall trot be tltc I tsisEi rohjccticm ItI

SIONSFsIUt131llCS1nChc event T3uyor 4l jeertcam clthe al uvcitems

Seller shall altcmltitttitoditithusati lysttatohj cticnsPrier ti tJtc 4 iosinUatc Lout shall n

iht rel uircdttincur carrycstlc di stt t Si llclis unxhlu ur um illintcstttisly such ub jecticrosSeller
shall sn nt tilyIiucrinrilin and littt ershall within trn lU d 1saticr rcceiht oE tthnotice

Acct tc a tltV4fi11CIt OE ICCt10ntiUCltahsc lhi tl tlll1Cttl11sttlItctIt the uUjectiatsorhterminate
this GunU tctiuycr shtlll ni tifyticller in tii itinvh its el cticntiu crsfailutetc so nutilj

ticllcr shall he dccn cdawliivtrafthe cbjctitrThe Closing1atushall hr c acnIcilif nt

cessarytcrlllc wthe lucrthitett 11day time period srl lirthltCrliti

41hJC 1LITCNIfthe C itntrctis ton inatudasItrnvidrd herein Iscrcw1cntshall

rrnttta to 13trits iscruw 1cpositplus accrucci intetc stif any arrow CntSItr Il1Ctllllltll docuntcnt

dcPcsitecwith it to the h ttylwcriincillydcprsited such il cuntentttldtIUS CQJttC tctshall

he null atd void tan lthe harli4s shall he relieved nlalllirtltcrlithilityhcrcuttdcr exrePl lirliabilities

nr cihli atiimcuisine unckrthe indcmniiylrctviiittsherein Received

Time Dec 5 8 30AM
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ilttl lCt 1a1111awtjtl LSLiILllthtlittt 111111Ittlt2tntalltlUtt1IIlllllltlt1J11Uf Clihlllltlahltlltitttlnr

r

ti 111111 131Cl 1Qt1lnill

171e iahility EsIach laatt1 1tr the hrecht1luc1arrtntto72prellttiticItyr 1h1 Ililln1 Its

thillchntrttthcr pril isirnt ItisCwtdcr shall h lirnitcli ttr atturll ilnlttstnd h1llnot inrludctst
prtllits inritlrnlllclmelplential punitive Ir indirect damlwe

liurt hercliy trces that its rcntctiisaaillst S1IIrrare sit finthin thtirraltirlthcreiu
and fclreer wuiti e end releases any clam lhsl 1t 171aV 1111 tlr 117 the Juturu htc Itintcllcr
untllrtllis tmuacI iilr rescissitln danlxlcsur1cluitahlc relief by rcarsnnf n tnntanlinatinn It

the Ie11Prttpcrt hich is ntsl Caemd Conltminatipn bl thecistencttiuly cndu7crtaJ
Ilccic rnthe ltclllripurt c my part ttithc Rc11Irthcltyhein a critical habitat 1etlnd
rSubjccl tt iltctdin antinrd nnv uthcs ctmditinn althl real Prunerty csr in71rn1crnrnl lht
inlrtil nr 11111 Inlhall the Ihs1 ril the IZeI1rchcl This rcleesc shall rcnsain in r1Te1
sultlitltstanilttl the tliscGlry or existence vl atldititmal iacls ttrcltiltls antinttihlatiClllll
CaliliuniliilCiidc tilitnr antCllllpllahlC ttl7Jilirahlc prtision hicl7 pruilics thal t

ncrulrc1Eu1ecluts nrkEtrcl Inclnin1lrhich theErtliror clacfrnt ICtlrnr nr custErIn cxisJ in
17i frtu r1 Irc ttmc ttEctrctiriHr rctrrtlrrrlr if krrlcrt h7 hintrit hcttc T11lElfll
ueced irissttrlenretltitlr Itc clehtn This uaitier and releaae x17111 ntttpltndlmtrs

IriinIcniticllrrshrcirhtlletllrrwttrantiturruLrentitintltrrcttttdclriticllct
tilililretcl uln7j lywithttettitstmcnttlclhlirilitnIt riFur 17uni scs nhthis Ianlt act

tltcrrnlL0C1tllilt7ti1171itti t10r11rnCdit5Cll1rC1plIllnti1lCOt1ti11t11U ItICIn Yl1111hT111rtr111Ch
l elthcr i eaverrtlbyMotu alsindcn7niiicatinl7 tlhli ation untiestheisset Purrhasc andSale
11rcuncnt hct rcen SCIIGru7t1Nlct ivttialcd O tcll7rr47Qt7Illu suuntttl vt Itich cllcc itfitl7itled title
cothe Property ar ii celused by Seller atier it look tiU tolht

Iropcrty JlIiIhItSItil1Mfl YIn tiiditicln toanytthrirulcmnitic hcrcitt ticlleras

citheltssin Ialushall intletivii ytlclend andhtsld harn7ltas13uycr atlinst tn uuiall
tlilslltees su icrtalbyluycrrtlalctllclSellersaa1ncrshih anti rlr aptrlltiatl itf thelttlalIrnpcltvandc
rulticlaim aitinst Liuycr trisinsfrom CucrrdCt ntr tttinativu hhis intlenmit tihall nett

apply ttaaCastcand exh4nsc5 tt li4 borne by 13u1 r1717rsuont tc7this clntracthjdtntti cs arisirtout t
fabreach tslany14nrnthprrcprescntatit nby liuycrorcdn71 cs rrliitlltfticrtntaminatinn

hit hitinottlvcr

ctaCimtaminltinnf3tilLfSINTfMNITZ In additicm luanyother intlt ntttititherein lit tycr
as rsf theInsint1tc shtllindcnulif ticf ltd trillhold harll irsstillertainst an andalld
tntacsaslii r t1byS Ilrr reltttctitcs 13uyccstnrshih attiinrnl7cr ttitin iti1 tho Real Nrcihcrry

and its tisun7l7tinnof5ellels dt ttiesandclbli aticlns hereunder Thisindcrrtnity sltrlll at plylet
t1 u71altisirnlionl ccn7taminaliun hich is notCtivcrcd nntasttin ttiisn but shall nt7t apl7ly tc1

cllsts and exllcnscstcFc h mobyStaler pursuant tis this Contractr7r dtsita es arisingqutcla 1lrcach

oan lvarruttyorrcprescnlati m

by Sellerttlt11tSFIt1VtOti

i ttOVttitONti 1 UIILiLTiniisofll7c css nct to

this

Contract y Received Time Dec

5830AM
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11t 11iIIC1t3t1i1 Ibis CutUart hal nciernih nil clnuucit in

iccrrdtncr with the lasnl the aatCit ut hich tltrfrihert ilocated

1t1 tiO 1titilCil11til fhe Ptct4isiuns of this Cuntrrtct rail the Mer to sell the

Trctpcrty shill bi hrrsonalto1iucrturd may nrtIraiLrted by I3urrectpth3cvcr that 1trr

hall haethe tiht tc assifrt its ritJtt title nul intcrtunder thiscnttttct Provided than the fittr
is nul rIcaSCCI frcmt its nhlictations htrrundcr turd thi ttnuact i5 assiWlncd to a ct7rlurtitiun
1tat7ttershih tn limited liabilityrmputr u1 hichluyri the nruuin paruuror lnntstirn
rnettthcr car in ihiclt lyucrirany of its ltrittriltals ltitlds tin rttrust

114 StifavattiltTi1CCPlIUN Prior to thuClitsinL ticllcr ma elect to hai

thisttinsaraion trcatetl ts ttn etirhatlci Ci tiJlrrtnilrr the Provisions r11rctittn 1t3l ctthe

Iniirnal Retenutdt 136 tsultindt11urrshall ritiptralitiith ficller lu cllcct such

cehtnlcrrcvidud thtt LittlrrslttilinurnneharrstiiFtreshccK to surlt csclranc

1O5 OlICFti 1np notice rcquireci ctr Penniltud to be ivcn hrrrin shall hc itt ritin
and shall Uc drlicrcd liy lruul nttilcil h first class mail Postasc Prrpaita tclecapicd or sent by

c1VClttlIttClllliCItitthe 1dCl5SCti srt lort1ttt thuhrinninft1this Crintract fnv such nctirchll
br deemed let hu ruruiud tl if ilelivired lter5tnally cm the dtnu t1such dulivcrv hl if mailer
cut the third husinuss claytllown nttilintu itclrcirhicd itn the dtttc ol ciutfirntud Irlnsutiti

sion or difstatt iyclerniYht crnnier inn tltc first husinrss dty litlluwin ilclielto rcturirr

11tIi1CkhRiCiFCC7M11SS1O1Shh Pamirsrarraat and ruhresiatt that etePtItr
theCttnuttisti7ctn Paytthlc tc I3rokirneilltrr has incurred tny liahiiiiy ltt any brokot tertntfrt1c

pttymcrtt if nny cnnuttissinn arisinT fictm thr loin itl Ilu sale cintemplated hcrrh
Zceordinlyany claims fctrctntrtZieciirns irfitcti made tiainst yIrtri in cotutitaion with this

tatnsactivn shall he httrtdled jnd paid by the party whisc aiairnslitmi thr httsisofsuch rliims

117 INllatf1tEIi11CN1V1Katilll1Y1his CctntlaCl hlbcert reached thrtuh

the nctttitttions tt113uyer tntd Seltit shall nul he cartstrucd cilhcr liar intttinst either Party by
irtuu of nirrc drtllitt itpittlizrcl rrnts shall carr the rneanins ascribtdti such tcmsccn if
such tcrntc althcar hefctre the actual definition llttretat Ifrtny trtwisitwt hereoshall he hrlil utalid

illcfalor lrnGr110r1lilhlt ut arty rescct suchIrwisittn ehall riot afcct tnrtthur lnaisilnherettl
aril ibisCrmtracthall heconstrued us ifsuch pruvisitan htrcl ncrrbeen rutxaincd Itctcin

ItIS 13i1ItiCFl1fClLIhVIVAL Ihistntract hill h hinJin upltrnil hrtll

InltlltCt ihl hClltlitilti1C 1ilrlltS1141Cifl their heirs and sutccssors in intcrest1ny prtnisinn rich

could extend bryitucl the ClisinrTttc is hcrihytcrrncd tipslnvive the lttsirt

1OiEUICffJlllfili henever Period ctliiJttr is itruvidcd liar in 11tis nhact lur

either party tit dar purlit7n aryact ter Ihin saittirtri shall nttht resPottsiblc lit any dcltty Clue m

arts uCcdrrotherctusGS hirmc the reasonttrleicttttrla1said huty tni in such utnt the time

iterittd shall tc extendetj Fier the unount of Urns srlld arty is cBela cd

1f11U 1l11V1hitioclcltty trttilurc tit rxtrriiantiht irrcutcdy tucrtrirn 1t5ullcr

ultiut anbreach by 13uyrr nndcr thisCcmtriilsh81111111N11 titlcll i1LhttiII11tt1V Clr iL cunsrurd tts a

aivcrcF ttny vrrrh pretreat thcretcriirrerthereaFter ctcrutTist fhuwclirnl any crmditinn car the

l tl
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Iraar an tctttt ur tmditinherein chill nUt hu lernnito be tirrIInttthrr cunilititttr

Jituclcnthrcchnuttitrntcrrnanl recntiliticm herein

lU11 AIJUh1YtiII1ti li it becimee neces4rliu eitherLurlt1ftllrr li biro an

aucrn4c ttr tJile an ttctitm tt1 lut terttherprcecdinr i rnlinrcthistnntrctthe prcailin trt
sbtllhu cntitlcdin recdrfrnm lire ether party itti ectists cxpensrs anirctstatthlcautrruursices

It1tll1171fInIITluer hult tbtain StJlcrScnnscnt prior tt issuinla71

puLlicstttrmentlnnCCrntit this Cornritct t7r theuancaCaicttcrntempltttud hirtiti 13uyu tirer

thwt all irltrntatiun pruiilctl y car alt UelrtJl ofSllrr in cnnntcaiim Itcicttiith is conlidiattial and

shall not he clistartilexcept to iltisc pctecnstiha sJeciiic rtcd to itini sttrh inliirmttin
and then inJv if such perstttiarec tCl it1OtLCt Il1C CUntdtttllllntittli4ilftltl inlitnttatirnt

it1 1J1yJ 11J Al11ZhtIt1IIh1i1Ni111 tt i t1rcrta 2n1

tcknrnvlaciiby tlttIartii5iterrit titclthislral1titttc tialcs Cttttrci ilous nctittclttdc the riltt to

rue ar duhJtty tellers irildentmcs tradcntarlc trtdc dress nhrantJ imakcs rurcr shall ttituc cr

display an rePrrsntulion uScJJersirilc nrttnrsundlmirlcs trade drtss rbtvtd inttese
calory point schemes sittatestttcturtl dcsitshrapritattry ptoductdispltysetc tnd shall tint

display nty ttde nameshtuicntttrks trttdt cJrts orittnil intakes that arttantusintily sirniltn to

tirllersand shall tint tlo any uJtltiJurrtcinwith resfxci tt the trade namccttilcmuictrdc

tJress or brutil iiutistttirtlcK titires rec ire harems ntlilitttcs arsubidituicThis prtrisiitu
shall nitt limit tUty tiht tct use ttr displtjy tiuch tradt ttttrnus ur iradentarlcs Irantidhitiparate
arrtnttnt in tht event liuyca duce rent or ctases u iate the tight tc uusuch lrjcli nttntcs nr

trademarks by otherarcerntnl shauJd Lucr utthetrd ar synthtlCircle andor 1C litr

identiliiatiattifthe busucss IoGated nn the subjectTrtiperty Staler shall havt ihc right ti take uty
and all ataiau attcl setck all rrtnirdiesrtlitnable underltw utclttdin injuncttvt rrlicJ to praiiiitsttth
uSe titller rcluires that thisareentcni tend tclnalilcmnth1 liucr be incot1nrated intn tht

ilredttlcnnvtyttnu 1fJltilcVtOV1iAilSIRVNTil111OS1ICr

1J1iavlllACiP111IN11U1ILIflON The CantrtttttCbed lxhlhllti ittitcr

addenda tirtcJ any Wrier C0111ldintl2tlllyaretmcnt xctuttdby iht parties shalleunstitult the etttirt

ttricrtttnthettcntiller and T3uyErtith retiptcltip llte stjlc aithc1rthcrt All prirrcrcrnitem

pirttttcuus acrrementsrpresentaticros turd sttttcntcnt regal rntritttnarrntctsCi1 herritt Ihi
tnttct nary rent be amenticil alttrcd mudiiiedat dischtrctlexcClttby itn instntnttntin ritinti
silncd by nttharifcdrtprasirtttitivu iJ 13uvcr utd tiellcr

1tli COfivIFhir1lhhis Cinttrart tray he cxceutcd in tutu nttnhea I

ctunttrFttrts each uth countcrputshall he tleented to Lt4 an riinal intruntent 1ut ill rth

cctnttcrpaa2ti tttsether shalleanstitutetutcnctutrai

10IiJliCLS l1lJJtatlttble itf11hCnltUten1litClli tilal i111 ht itund ttn the1rtptrty
to secure the prclerty is not incltuitaJ in ibis tr nsttctiurt

Sinatures ahhcar on ncxtpatej

wl t
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Eiretc fi tnrreIctc a fexlrcrlxrtticn ficftraltum

alatill11 11110
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ltc unc3critncd rthclrtlfglJvrra1ttl herebyaekncaletl rcriptc1thcrit

lcjosii tldtrccstea ac4rpJ dehceit held uiddiburenr rcuuntlrc lisiacnlchusit gnu atnntitrr

lundtirccivctl in acccrlJrcJtIJ 41GjrIIVJSllt1 Ctf t1lJSItltr2Cr

ucolitlc Tntiurtuicelc

5
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111httcertain Tract irpjrcrl of land siluatcd ut the cit alfalmettu ccntntvfIA1t1rf1tatculPlRfLZ1
ihi phxical adlrrrrll p I Dtirritt lul mrlrrltthiiularh cltcrihed i 1ullc

Crunmcnccnthcnrnctsturncrof the rvS ticrtiun ftnhil 1 titudtfine17 Laslh1rtucauntti
1lonifttltinct itnnh tln111rc Fats lulc rlf aiil h14 Ira Srimihcin the rrnter ling of 1vnurfl 1 l t

hjtdyfeet thence et310icet to railruaQ spilc at the 14corner afthc inttrfinnn1aidRi1 1 enuerculRi
crtiidcfriolirhe point o1facsinniupsaidpiitttlrinShin nantlu rea rdcdflat nft rccnIrilcrrccrrrcdin
E Llrfiiink ti P euof tln1uLlicIecrrdof 111 tnatccCounty 1loridaihi nre11thiTtill00rtIf5ttfeet
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corner thcncr Ttinrth S9 0iPt17 0feet to an iron pipe tnfife We tRihtri1iylino 1tiairl1t
rnulhcncc Southarnidri line A a1foci to ihe h irttof hr innin11aSth ttitr1Ikr nlr e lnlcrrn1
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1 hipjriI1Varrartty Thuldecd elated to hcIicctivc a ufthc r1a of eft I I Etffrric

Eatc i 1ry unrl bctran Circle K Storrs Lee t1ea3 curloratinn withrllice Irattrcl at t NI I Trlccun
hJfltFlllIntpaffbi7 rsttttat and a tithtlricclrntttcdt frunletI

V1iTEfiSiTii

1crand ittc7nsidertttion fthe sum tClftp0 arm the mutualtnvenstnt and ttlhar rirrxl and valethh
cousidrrltilan th reipt and suffiicirncy nl which arc hcnhaknrlcrled riruntur does hereby C11i11
firRCir11N 5111CONVlslTFIItM tool Itlll15C untl ituntcc ils sueCrtu dtt1 tciats liurvrr the
1rlrniev merelrticularly dccrihcd in Exhibil A dtaelcd ltrrto and mtrc rirl hcrrf theirentic
tethcrithany hnilditks lixlure ntd iniprorntcnts1tnrri tytrantor and laatorl ihcrcnn

Toathcr ith al right tint trtd interest if any riCrmlor in mrl in ary rtrcct5 antl readstbwtitsti rh
NrrnliceS t the center lint thrrcrIIuS 811 the tl51atN tihlculrtntnr in uud lu ilrylLBCt1tCU riltts privilctr
appurtcnancc3 andrthrr herrclituncntsaprttrtrntntto the1remsc

1hiCUItCvJr1CC 17 ntatli by Crnttar and acccnteli bylirantra 5U1311CIflall rcrcrvutinmrrcrplicnreUicrineasentrntenetmthrtnce rights of aty and other rnanern of rerrrdIctaine the surte utd itfit7h nn
lhihit K to the extent Thal hc satrnc arecurrcntl vniiJ and Cnfrtcthic ainrttltrIrrntiSeS gtri Plichle

IIl1V14IttC1CLf the fhcrnisce untrt tirunlrr itisucccsnrs and t3itzn in Icaitthle liltcee
hI

IA1711T1VtafIfI1ZfCiOiN tiratuur rauU tltc Nrcntise tlaruttec rltjrct to tlc lirlhwinl
cnvruutLantrcariclinn

1 ty Frnm anltrrthelffrrtitc17itc untilutmbcrpy01rrmirtrttionIate iCrnlini
Itr hrrndad diesa ie snreladvrrticd ur old at ur lirun lufrenies the aalinc ur hrntilrrt rlierltrtrcd
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hall apply to atul hind tilerrllectire uccessor tnsicnsrn41 transfcrer and ubapleitt tnnrs in interedthcrKn

lhc C3rutd UVCtrant i inlPniced ulitt this entireIrFmic

hl irantccarecs lu inaud the Jiranttvcnlmt m any carenenutiinntcnt allheCfitniePrior to

the1ffn1na11 U11 tdIC t0 a succrAprhtantcc and ittiStlfnt lttd its Ct11fUVn Qr lll t CttV811CC tai 1110 hrtnll4

arCC tU rCl1UIrCllltinft11CCCt1 CnllrIttll t1trCCntr11tiU11Itt llli13wafftRSIir3ntltr llnlltrat11CIC
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eduiPmcnt lirlh4ttrhcofpethle water ai the retrisr irantcc tiarther cornantcan1 tees tut it hell not

impro orue the Premise lur residcntinl ltutnsc hch of lhcsc Citvtotlshall run frith the Printiscs snd Prs
141t1t Ceh and cervEtiirntftheIcmiecam shell 1PIY Itt tnlhiltd the reypicticUCCecstrinitorest tlrnL
Crantctarecs to ircludt shrrmslnctiUnt in snViunveanccatinncnt oftltcItemise to ttuccrtrrnnicc

1 llttil thr1erminatiun Catc iranlor and tihlIlretain a rihtoi luIrefusal to Purchttic the1remisct

2iIttrf 1irel t2cfuca lhc Rirltt ofhitt12cfntlhlllexpirentintaticalh ul Utc1crminatiantts vithnut

lord firfilm at rclcicuritltcr action ofrithirShelllrantttr ar Ciruttci lhr ternt itf the 2iCnrf1ietItclaszi

arc set latch itnIrhiltit

fhi comeyttnec i ntaIerhject tt find tirullrc 11x11 comply 4ith th retuiriulentSoScctint197

Funnctunc nealrethe ilcct Purchasc ntd Salt lgreemcnt hrt4ccn tirltntor end Shell dated a of
titoliir4 tlbfi Pursuattl lu 44111011 it811101 tdUllCi1 Iltlc Iv Ihtlt8ni1Ct nytohrquCitctncancC Icrtrter

cuhlatrrul theFrentises shall he stahject to the proviricnself such Section 7 I hip ticrtion shall crnccn

uenthrr 3i t1 unless hcll iscinilucinl Itcrncliatinn on or taher4iitdrmniiintirantrcnnccrnintthe

1trmiein which clsr chisrcuan sb11 expire un the surlier Itiiltulcr3t 3tt1tn tltc completion 4tsuch

remJiafiml c4r indcmniliexticut

G notice is hetebCjtcttto irantcc hGruttur luntiunuul a04U56 Fht titate lyRadrutinatur

lllyotcutrinra iioactic1ts lhal 4hclit has aceunwluted ina buililln ht cui lirinlluantiticsttaynccnthe
llfhrisks to pcrsanr 44huwriexpc serttoit rtvcr tints elirerionthat cx cctllctleral u1d slate uidelinth
tvcbeenflulrlin huildim in FloriQu 1d litintlintcrntarridnrenrcfinri1ru1tn 1tiduntrstin nrty he nlataindlf

111tllc GOlallty public health alit 5tifi

IfCfttI lterinnntircovenant villttirantErcthat Grintnr will wt rratttand ilrftni lirli to the frcmiSes
tltaintthe 1u44Iulclaims ahxll person thtitttin hyUrnuItlrun lertrantur but nut cnhcr4ijtii
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tn this day of t11 1 hetaen7e the untlcrricnrtlt curyIuhiir innflilt
raid titittc dulytomrnissionrd tndstnr7prrcmallyalprarrd rrtonallyknmu tt tut irrlrntieti to uu tn
the Irli t1ratihlsJClrryeidenccl rr her Ibis icrnn huenilni is ulcrihed In the lrithin imuumcnt mi
aclnut Irdedto me htl hectrultdthe nunc in hit authcritdtyJtity wlthal hp Itiseiuaticun th4 ittlrltttrnt
117r i11rfnfrr llLlftllil lllptIChitltlNI1tC theICIhpi7Cltl14Cl111Ci the lllStrl1177tnt

1411iltim hand and fticial seal

SC

CuunytIeiLr3luctt

Un this day ul 201 ILlIUfI II1C t174UllatfIrIC1a otatv Pttllic in nrl iCrr
sid titate dulycrnutissioned andsorupeSUnallyaplearcd perJctn7illyknntnUi metrpruvcd lu me ctn

the basiti ot nislactnn evidcncc to be the person lvhrrnJn7c is sathicriberl ic the witltil insrrnJnrnt anti

acknowl4tliito rJtt Thal hiracurod tht idle in hie nnhrrirrdctlutrity and that by hipinctlutr cm Iht imtruulutt
Ihr persnn nr the enlily upcm hchJlfniwhich the perecm trtcllettculcd the inriruntclti

WrfCtint hand ilnd afrtial seal

li1
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ltltilicncbrrUfit Ill Iny tiq ranter irccrivcs an rtccrpIhl horla ids IIfcr to

innrhJ nr Icttc frcrn tt readtillin and ahlcrtrchicrnr c5srctlticlr irtntrrdcires to clcpt clcr iir

ntakc c Itnnrt lisle cffernreU leac cr rythericIrcnatrr n such t lutrchavcrItr Iccc iJl of irurr

rigltl title anel inrrrrct in and c lhPrenrisrCflerCiretnree shall prtvidc Ivriucu nntirc ut Ciraettor and

1civtIntctIris1LClhNl1Ipccitins tlrWarne and taltlres If thu prnpnsdnntrc or lesser

atd the pire nttrtmplcte terms ctl hclflrieurntianirci h rtntcc allirJavit that thhtrooccd alc nr

ILasc tranrtricntlerihccl in the OIriris in fealdfith iranctrand Shell 4i11 Then cai have the prior cIicln In

rturrhtrrlr Ira thGIremisc ut the Irice acrd rnt the tcamulthe Cttfrr but suhjen to the termstnvkkilIelr TLi Iht

tlfIlrsl rtrfusalt

Grantor or Shell shall provide wnttcn noticC to Grantee of Grantorsnr ShttlSelection to

txcrctso its Fihta Firstfrfueaal wIhirt 30 day after r3ranter Ind Shawl receiv Grantccavrtilien

notice of tht Ufter If neither Grantor nor ShCll Urneay rrercisF its Ight of First FCfusalwth respuct to the

frCmisos Grantee shsll be free la IcllItaeor otherrwise transfer the Premises i1 accordance with the

transaction described inG3ntePsnotice If such lransetlon is not consummated as desCraedin the

Granteesnotice the Fight of First Refusal shall thtreaflerapply to the Premisers

Within 7Q days after the date of the notiteprovided to Grantee of Grantorsor Shells

Election to cxercisl its Bight of Firtefrsr3l Grantor or Shell slall dosignatey tilhs company and prnvirir
written notitrto Grantee of the same Grantee shall deposit with the Title rompnyartcordablc

pPral warranty d4rd rompru7ble to the sfecial wn3nty deed to which this Exhibit relates or a kts

containing term consistent with th Offer described in Granteesnotice and acccptabfe to Grantor or

Shell Grantor or Shell shall deposit with the title company anyearntstmoney required by the Otter

Promptly thcrcaftrrGrantee shall or Grantor or Shall mZy at Grantorsor Shralrexpense order From

the 1t11Hrompany a report olt Gilt to tar leasehold interest in the Preinises and a commitment for an

ownersorIrFt s applicable policy of title insurance lJpon written notlcE irmGrantor or Shel to

Grantee acrd the tint company that title is acceptahlty t11F Title company half drllvzr to Grantor or Shell

llle tlee or Izaso Pxecuted by Grantee together with the ownCrc or lesseesas applicable policy
of Utle insurance against payment by Grantor or Shell of rho purchase price which Shall include

payment of arycosts fees Pxpenses documentary trnsfer and Uke taxes required to paid by Grantor
or Shell as such allocation of co 1 fePS andrxpenses may he Set forth in the Uffer less any earnest

money Thereafter the titlerompany shall deliver o Grantee the purchase pr ict required by the

Otter less lhF amount of any liens accepted by Grantor or Shell and less the amount of any and all

costs fFescxpcnesdocumentary transfer and like taxes required to pairs ny Grantez as set forth

in fl7e biter Taxes and rent will be prorated s of the cialo of delivery of the decd or the

assignment of loo c as applcahtP from the title company to the Grantor car Shed Upon receipt
tram Gtnlor or Shell of wntten notice that the title is not acceptable Grantee shall use commereially
reasonable caficrts fo Cure suhtitle bjectons by the closing including without limitation insuring
against earptwitiing r bond or suitable escrrw inc ony Tian or other ncurrtbrncethat reprasent
a litauidatad amount or sum of money Noebjcction hall be made to any enCUmbr3nce that wsSet forth

as a permitted ncumbraner3 for the Premises in the deed from Sht11 to Grantor In np case shall

Granter br rcquiredto convzy any interest in the PremiaFS greater than the interest it is vested in If

Grantee is unable to cure the title to Grantor qr Shellssatisfaction Grantor may elect not to purchasF
the Premises in whichcsthG till company shall return the dezd or assignment of IErcSt to Grantee

Error Unknown docummtprop4rty Warne
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and tho earnest noriyto Grantor or Sho11 It rrrtor ar Snll clods to Hat excrcrse rt Iyirht of FrrtRefual tor any reason Grantee may scN the Prcrnrses under the form dcscnbcd in the natrco of theOffer provided to Grantor and Shell any prraOOedstlrof the PrrtrcundrdiifrrNrtt rnis Ihan thosedcsrrib4cf in such nctice of the Offer is subject to fne Riche of first Refusal provisions desrribed horcin

All notices and other commurncations pursuant to this Fight of First Rcfustlshall be in writing anti shallbrdrerred io have ban received only if andvhan ipErsonally dclivercdai ii c7n the third day tiftrrmailing byUnited States mail first class pastag prapaid lay crriifdmaii return rrceipt reGuetad tm given by facsimiletransmission to the number set forth below or vj ons aay after deposit with a reputable overnight courieraddrGSSed in earh casf as ollovrs or to suchohrraddress as may rnoificdlay like rlpti

fto Shelf addressed to it at Witt 8 COlJy tD

tVtotrvatnterpnsES LLC
700 Mif9n1
hiotrston 7eas 77002

AttnticrtKcalEtatE Rdministration

Far Number2817755075

if ira Grrnforaddrtrdto rt at

CiiClra K Stores Inc
12911 N Telecom Parkway
Tampa Florida 33t37
Fax Number 813910fi912

Error Uninowndocumont property Hama

Shell Otl Company
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This Access Agreement Agreernent1dated as of the day of G1
is 15y and bctvdenCircle K Stores Inc a iexas corporation Seller with a place of Ixtsiness
t 12911 N Telecom Parkway Tampa Florida 33637 and

a

Buyer with a place of business at

RECITALS

WHEREAS Seller is conveying to buyer the premises desoibed on Exhibit A hereto
ilie Prorrtisos and

WFIEREAS in accordancE with its Asset Purchase and Sale Agreement with Motive

Enterpr7ses LC afelaware limited liability company Shell dated as of October 4 2066

ihofufciias Agreerrtent Seller granted Shell access to the Premises in cor7nection vJith
rArtain postclosing activities contemplated or required by the terms of the Purchase

Agreement and agreed to obtain from any subsequent purchaser of the Prettises the same

right of stress

NOW THEREFORE in exclnge For the mutual promises and considPratiorts
stated herein and in the Rea Estate Contract between Seller and Luyer dated

and for other good and valuable consideration the receipt and sufficiency of
which are hereby acknowledged Seller and 3uyer agree aS follows

ARTICLE 7

GRANT OF LECENSE

11 Grant of License a Buyer hertby grants a nonexclusive irrevocable
license from the date of this Agreement to Shell Seller and their employees authorized
agents and rantractors to enter the Premises to pErform any and all postclosing activities
contemplated by Section 97 Ftrlure Conveyances LFscs Article 1 Environrrrrna
ntlcntrtificetior7 Article 13 Cooperation 3nd Perfprrnartceof Envirvnriarltal RemFdiirnracrd

Inrlcrnnificatiarl r1d Section 99 Post Ctosin ArrangernanftiRelating to Contrct Operafar
PrrrlisrsJ of the Purchase Agreement which activities include but are not limited to itank
removal or closure activities ii remediation activities and iiiengineering or environmental
studies testsstirveys appraisals inspections or assessments relating thEreto

hIhi1rcerucnt tilttlf he cimtruiliti a tentlmrary lirett tr enter the Premise fr
nctInnlusas set ttrllt in the Purrharcirccntrnt end iti nitintentlEd fo Ur t rantrrm ctrnrritrr

m Heber interest in thettYrnirs

Grrnrl Unknown document properly npmp
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ARTICLE 2

COVENANTS

21 Assicsnment Successor and Assigns n the event Euyers interest in the
Premises is conveyed transferred IEased or in any way assigned in whale or in p7rt to

any other person or entity whether by contract operation of law or otherwise prior to tlio
termination hereof Buyer shall a obtain in writing and record a right to access for Stiller and its

employees authorized agents and contractors aver such Premises with Such right of access to

be iin the same form as this Agreement ri binding on arty transferee and its successois or

assigns and iii recorded with or the contents ilereof contained in tle deed

transferring the Premises and b make all future conveyance of tiie Premises expressly
subject to all of the terms and conditions of Section 97 Future ConveyancetiLrartses of the
Purchase Agreement

ARTICLE 3

TERff1iINATIOfI

31 Termination This Agreement shall automatically terminate without any
further action of either Sealer of Buyer upon the termination of Shellsobligaton if any to

indemnify Seller or perform Remediation pursuant to Article 12 Cnvirormental
Indemnification andlor Article 13 Cooneratinn anriFrrfrrrrrortce r7f EnvironrTrFrrlalRcmeclition
nd h7demnifiratin of the Purchase Agreement Notwithstanding this Section 31 this

Agreement shall immediately terminate in the event buyer sells transfers or convrys the
Premises to anythirdparty

ARTICLE 4

MISCELLANEOUS

41 Dispute Resolution All disputes between SEller Buyer andorShell arising out

of relating to or in connection with this Agreement including without limitation any Claim or

question relating to this Agreementsnwgoiiation performance nonperformance
interpretation or temination or the relationship between Seller and 3uyer contemplated or

established by this Agreement shall be referred to and finally resolved pursuant to the dispute
resolution provisions of Schedule B of the PrrchasE Agreement This Section 41shall survive

indefinitely

X12 NoticE Any notice consent request report ciem2nd other document

required to be given to ono Party by the other shall be in writing and be delivered io or marled certified
mail postage prepaid to the receiving Party at its address heroin

3 Envimirental Investigation and hemdiafion Seller and Puyragree that na

provision of this Agrcernent shall expand Sellersor Shells obligations to respond to Environmental
Conditions not specifically identified in the Purchase Agreement and shall not be construed to be an

admission of liability wrongdoing or violation of any Law by Seller Shell or Buyer or their predecessor
successors orpermitted assigns

Errorl Unknown document property name
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Governing Law This ggrcement shall bE construed in acrordanca vJith

the intemol lasof the State of Florida excluding any conflict of lavr rrinciplz that would

direct application of the Paws of anotlierjurisdiction

45 Waiver No waiver by any party of any breach of tho covenants andor

agreements set forth herein or any rights or remedies provided hereunder qnd no course

of dealing shall be deemed a continuing waiver of the saTle or any other breach right or

remedy unless such waiver is in writing aitd is signed by the party sought to be bound 1he

failure of a party to execisc any right or remedy shall not be deemed a waiver of such right
or remedy in the future

tiIiNATiRrAPPFIR1FC1JfCWfClAH
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FIRST AMENDMENT TO REAL ESTATE SALES CONTRACT Amendment

SELLER Circle K Stores Inc aTexas Corporation

BUYER Bob Graham andorAssigns

PROPERTY 301 8 Ave Palmetto Manatee County Florida

PURCHASE PRICE 40000000

CONTRACT DATE November 21 2011

For good and valuable consideration including the mutual covenants and obligations contained
herein the parties do hereby amend the Real Estate Sales Contract Contract as further set forth herein
Inthe event ofany conflictbetween the terms and conditions ofthis Amendment and the Contract the terms
and conditions hereof shall prevail

1 Preface The Buyer proposes to assign his entire interest in the Contract to the CRA of
Palmetto aFlorida municipal corporation CRA however certain provisions of the Contract
prevent it from being assigned to or performed by the CRA Specifically Sections 103prolubiting
assignment to unrelated parties 1012prohibiting public disclosure ofthe proposed transaction
and 92 requiringBuyersindemnification contrary to the CRAsrightsofsovereign immunityall
either prohibit the assignment ofthe Contract orplace requirement upon the CRA which cannot be
performed by apublicmunicipal entity In order to authorizeand facilitate the assignment to CRA
the parties do further agree as provided herein

2 Contract Amendment Contract is hereby specifically amended as follows

a Notwithstanding Section 103the Buyer is authorized to assign the Contract to the CRA and
be released for all liability under the Contract

b Notwithstanding Section1012 the Buyer and the CRAmay make suchpublic disclosures of
the existence and contentofthe Contract as may be reasonably necessary for the CRAtoreview
and approve the assignment ofthe Contract in accordance with Florida Law

c Notwithstanding Section92the CRA shall have no obligation whatsoever to indemnify the
Seller from and after the Closing Date

d Notwithstanding A 15 ofthe Contract the Investigation Period shall expire January 31
2012h

e Notwithstandingtpe foregoing Seller shall provideto Buyer and CRA the disclosure affidavit
required by Section 286231Florida Statutes before the Closing

The foregoing applies solely to the proposed assignment to the CRA and shall not be deemed

approval ofany other assignment or the transfer or modification ofany rights under the Contract
with regard to any other person or entity If CRA and Buyer fail to enterinto an Agreement for the
assignment of the Contract by Spm December 23 2011 this Amendment shall terminate and
become null and void



3 COUNTERPARTSAND ELECTRONIC SIGNATURES This Amendment may be
executed by the parties in counterpart and the counterparts evidencing execution by all parties shall
be taken as a single enforceable agreement provided that all parties are promptly provided
counterpart copies following full execution by all parties Evidence of execution in the form of
electronically transmitted signatures shall be binding uponall parties and collective counterparts with
electronically transmitted signatures shall be deemed an original and enforceable agreement for all
purposes

The remaining terms and conditions ofthe Contract not expressly modified herein shall remain in full
force and effect

SELLER

Circle K Stores Inc aTexas corporation

By
Name
Its

Date December 2011

B

Bob Graham

Date December 2011



COUNTERPARTS AND ELECTRONIC SIGNATURES This Amendment may be
executed by the parties in counterpart and the counterparts evidencing execution by all parties shall
be taken as a single enforceable agreement provided that all parties are promptly provided
counterpart copies following full execution by all parties Evidence ofexecution in the form of
electroncally transmitted signatures shall be binding uponall parties and collectivecounterparts with
electronically transmitted signatures shall be deemed an original and enforceable agreement for all
purposes

The remaining terns and conditions of the Contract not expressly modified herein shall remain in full
force and effect

SELLER

Circle K Stores Inc a Texas corporation

Naive Peter Uhlich
Its Assistant Secretary

BUYER

Bob Graham

Date Decemberfr 2011 Date December 2011


