-IS A EMENT OF HA

THIS AS-IS AGREEMENT OF SALE AND PURCHASE (“Agreement’) is
made as of the Effective Date (hereinafier defined), betwees FERNANDRA PROPERTIES, LLC,
a Florida limited liability company (“Seller™), and CITY OF CORAL GABLES, a Florida
municipal corporation (“Buyer™).

WITNESSETH:

Seller and Buyer, for and in consideration of the keeping and performing by the
respective parties hereto of their respective obligations as hereinaRer set forth, as well as for Ten and
No/100 ($10.00) Dollars and other good and valusble consideration by each of the parties unlo the
other in hand paid simultaneously with the execution and delivery of these presents, the receipt
whereof is hereby acknowledged, have covenanted and agreed, and by these presents do covenant
and agree, ach with the other, as follows:

L THE PROPERTY

Upon the terms and provisions and subjees to the conditions hereol, Seller shall sell
and convey to Buyer, on the Closing Date (hereinafier defined), and Buyer shall purchase from
Seller, for the Purchase Price (hereinafier defined), all of Sellec’s right, title and interest in and to the
property located at 807 Catalonia Avenue, Coral Gebles, Florida, which is legally described in
Exhibit A" attached hereto (“Property™) together with all improvements located thereon, if any.

2. PURCHASE PRICE; DEPOSIT

(s)  The purchase pricc for the Property (“Purchase Price”) shall be Nine
Hundred Fifty Thousand and No/100 (§950,000.00) Dollars. The Purchase Price shall be payable by
Buyer at the Closing (hereinafter defined) and shall be paid to Seller in immediatety available funds
by wire transfer in an amount equal to the Purchase Price less the amount of the Deposit (hercinafter
defincd) and any closing adjustments to which either Buyer or Seller are entitled pursuant to this
Agreement,

(b}  Buyer shall, on or before the Effective Date, cause to be delivered 1o Holland
& Knight LLP (“Escrow Agent”) e good faith deposit, in immediately available funds, in the amount
of Ninety-Five Thousand and No/100 Doilars (595,000.00) (“Deposit™). If the sale of the Property is
consummated under this Agreement, the Deposit sholl be paid to Scller and applicd to the Purchase
Price at Closing. After the cnd of the Inspection Period (hercinafler defined), the Deposit will be
non-refundable except as may otherwise be expressly provided in this Apreement.

3. CLOSING MATTERS

(8)  The delivery of the Deed (hercinafter defined) and other acls necessary o
complete the transactions provided for in this Agreement shall be referred to herein as the “Closing.”
The Closing for the sale of the Property pursuent to the terms of this Agreement shall wake place on
or before the day that is sixty (60) days from the Effective Date (the “Closing Date™), subject to
satisfaction of the Conditions Precedent (hereinafter defined) as more particularly set forth in Section
10 hereol. The Closing will be held at the offices of the title company or Escrow Agent, or at such
other place as the parties may mutually agree, through an sscrow closing arrangement, or effected via
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a “mail away” closing (i.e. in which flinds are semt via wire transfer and closing documents are
delivered via ovemnight delivery or couricr delivery service to the title company). At Closing,
executed documents will be hand-delivered or sent via ovemnight courier delivery and the Purchase
Price will be sent via wire transfer,

(b) At Closing, (i) Seller shall execute and deliver to Buyer a Closing Statement,
Deed, Seller's Aflidavit, and appropriete resolutions end approvals; and (ii) Buyer shall pay to Seller
the Purchase Price and execute and deliver all documents reasonably necessary or advisable to
consummate the transaclions contemplaled hereby, including a Closing Statement.

(c) At the time of Clasing, Selier shall pey the cost any documentary stamp tax
and sustax which are required to be affixed lo or psid in connection with the Deed. Buyer shall pay
the following costs in connection with the Closing: (i) the cost of recording the Deed; (i} the title
premium for the Title Commitment (hereinafier defined) and any title policy; (iii) tax and lien
searches; (iv) the cost of any Survey obtained by Buyer; and (v) all expenses and charges in
connection with Buyer's inspections of the Property. Each party shall for the services of its own
legal counsel, Se J} e

{d) Within two (2) business days after the Effecti ate, Seller shall deliver to
Buyer any property materials or information that r may have in its possession, including
following: (i) a copy of prior owner's title policy of insurance, (ii) a copy of Buyes:sSurvey
of the Property, (iii} a copy of any environmental report or other reports relating to the Property, and
{iv) any other documentf in Sclier's possessi lating to the Property.

ejlerts

(&) It is expressly ac ed by Buyer that the Closing of the transsctions
contemplated by this Agreement is not subj any financing contingency and that no financing for
this transsction shall be provided by Seller. Without limiting the foregoing, Buyer agrees that the
ability or inability of Buyer to obtain debt, equity investments or other financing in order to pay all or
apy part of the Purchase Price shall nol be a contingency or condition 0 any of Buyer's obligations
under this Agreement.

{H As a condition precedent to Buyer's abligation to close, there shall not have
occurred since the end of the Inspection Period any material adverse change in the condition of the
Property or the slatus or results of Buyer's inspections that is reasonably determined to affect the
value, use or operation of the Property.

4, CLOSING PRORATIONS

Seller shall pay real estate taxes for the Property due and owing for years prior to the
year in which the Clesing takes place. Real estate taxes for the year in which the Closing takes place
will be prorated as of the Closing Date based on actual taxes for the Property for the calendar year in
which the Closing takes place, and if the actual taxes are not known as of the Closing Date, then on
the basis of the most recently ascertainable taxes for the Property, based on the maximum allowable
discount. Special assessment liens due end payable at the time of Closing, if any, and pending
assessmeat liens, for which the work has been substantially completed, shall be paid by Seller, All of
the prorations under this Agreement shall be final as of the Closing Date, with absolutely no
adjustment after Closing. This Section shall survive the Closing,

e
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5. INSPECTION PERIOD

{a) Commencing upon the Effective Date and ending on the date that is forty-five
(45) days after the Effective Date (the “Inspection Period™), Buyer shall have the right to make, at
Buyer's sale expense, any investigations regarding the Property; pravided, however, Buyer agrees naot
to cause any damage to the Property or unreasonably interfere with Seller’s operations.

{b}  If Buyer, for any reason whatsoever, in its sole and absolute discretion,
desires not to proceed with the transaction contemplated by this Agreement, then it shall notify the
Seller in writing prior to the expiration of the Inspection Period, in which gvent the Deposit shall be
returned to Buyer, this Agreement shal! be terminated, and the parties herelo shall have no fusther
obligations to or recourse against each other excepl as to matters which, by the terms of this
Agreemeant, expressly survive the termination bereof. If Buyer fails to give such written notice of its
election to terminate this Agreement prior to the expiration of the Inspection Period, then Buyer shall
be deemed to have waived its right to terminate this Agreement based upon this Section 5(b) and the
Deposit shall thereafter be non-refundable to Buyer, except as otherwise expressly provided in this
Agreement.

(c) In conducting any investigations and review of the Property, Buysr and its
agents and representatives shatl: (i) nol damage any part of the Properly nor conduct any activities
precluded by this Agreement; (ii) not injure or otherwise cause bodily harm to Seller or any other
third party; (iii) promptly pay when due the costs of all investigations done with regard to the
Property; (iv} not permit any liens to attach to the Property by reason of the exercise of Buyer's rights
hereunder; and (v) upon completion of any inspection by Buyer and/or its agents or independent
contractors, Buyer shall restore any damage to the Property caused by same. The terms of this
Section shall survive any termination of this Agreement,

6. TITLE TO PROPERTY

(a) Status of Title. At Closing, Seller shall convey fee simple ttle to Buyer by
means of & statutory Warranty Deed (“Deed”) in recordable form free end clear of ali claims, liens,
and encumbrances except for the following items (the “Permitted Exceptions"): ali Title Defects (as
defined below) approved or deemed approved by Buyer pursuant to the terms of this Agreement, real
estate taxes for the year 2016 and subsequent years which ase not yet due and payable, asscssments
and special district levies, and zoning and other regulatory laws and ordinances affecting the
Property, and easements, reservations, charges, covenants, restrictions, rights of way, and other
matters of record.

[13)] Title Evidence. Within three (3) business days following the Effective Date,
Buyer shall order at its cost a title insurance commiiment for en ALTA Owner's Policy of title
insurance issued by a duly licensed national title insurance underwriter in the amount of the Purchase
Price for purposes of insuring title to the Property {the “Title Commitmeat™). Buyer shall also have
the right to obtain at its cost a survey of the Property to be made by a registered professional surveyor
licensed to practice in the State of Florida (the “Survey™).

{©) Defects and Cure. Commencing on the Effective Date and ending fifieen
{15) days thereafier, Buyer shall have the right (o notify Seller in writing (the “Tltle Defect Notice™)
of any objections or requirements pertaining to the Title Commitment and Survey other than the
Perminad Exceptions {collectively “TFitle Defects™). Seller shall, within five (5} days theresfier,
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notify Buyer of any Title Defects which Seller is unable or unwilling 1o curs, it being understood that
Seller has no obligation to do so other than ss expressly hereinafier set forth in this Section 6(c). In
the cvent that Seller fails to notify Buyer, in writing, of Seller’s intention to cure any Title Defects,
Seller shall be deemed to have elected not to cure such Title Defects. If by Seller's writien notice or
silence Seller elects not to attempt to cure any of Title Defects, then Buyer may, within five (5) days
of receipt of such notice or deemed ejection, deliver written notice to Seller indicating Buyer's
election to (A) terminste this Agreement and receive 2 refund of the Deposit, or (B) proceed to close,
in which event any Title Defects shall be deemed Perminted Exceptions. As 1o those Title Defects
agreed to be cured by Seller in writing, curing such Title Defects shall be a condition precedent to
Buyer's obligation te close and shall be cured and removed by Seller on or before the Closing Date,
provided that Seller shall have the right to extend the Closing Date for an sdditional thirty (30) days
as to such matters. If Seller fails to remove, discharge or correct the agreed Title Defects as of the
Closing Date, then Buyer may, at its optien and as its sole remedy, either: (i) terminate this
Agreement by writien notice to Seller on the Closing Date; or (ii) proceed (o close and accept title. If
Buyer shall elect to terminate this Agreement pursuant to this Section 6(c), then the Deposit shall be
repaid to Buyer and thereafter this Agreement shall be null and void and of no further force and
effect.

7. REPRESENTATIONS AND WARRANTIES

(a) Seller herchy represents and warrants to Buyer that Seller has the fill right,
power and authosity to enter into this Apreement and to selt and convey the Property to Buyer as
provided herein and to carry out its obligations hereunder. None of the execution, delivery or
performance of this Agresment by Seller does or will, with or without the giving of notice, lspse of
time or both (i) violate, conflict with or constitute a default under (A) the organization documents of
Setler or any materinl agreement, instrument or other decument to which Seller is a party or by which
it is bound, if any or (B) any judgment, decree, order, stamte, injunction, rule or regulation of a
govemmenial unit applicable to Seller; or (ji) result in the creation of any Jien upon the Property.

{b) Buyer hereby represents and warrants to Seller that Buyer (i) has the full
right, power and autherity 10 enter into this Agreement and to purchase the Property from Seller as
provided herein and to camry out its obligntions hereunder; (ii) none of the execution, delivery or
performance of this Agreement by Buyer does or will, with or without the giving of notice, lapse of
time or both, violate, conflict with or constitute a default under the organization documents of Buyer
or any material agreement, instrument or other document to which Buyer is a party or by which it is
bound; and (iii) this Agreement constitutes and, when so executed and delivered, the other
agreements and instruments delivered by Buyer under or in connection with this Agreement will
constitute, the legal, valid and binding obligations of Buyer, enforceable sgainst Buyer in sccordance
with their respective terms.

8. RISK OF LOSS AND CONDEMNATION

Buyer is bound to purchase the Property as required by the terms of this Agreement
without regard 1o the occwrrence or effect of any damage to or destruction of the Property. If, after
thc Effective Date and prior to the Closing, all or a material part of the Property is threatened or
taken by eminent domain or condemnation (or sale in lieu thereof), Seller shall promptly notify
Buyer in writing end Buyer or Seller may give written notice to the other party electing to terminate
this Agreement prior to the Closing in which event both parties shal} be relieved and released of and
from any further liability hereunder, except as set forth berein, the Deposit and any interest shall
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forthwith be returned to Buyer by Escrow Agent, and thereupon this Agreement shall become null
and void and be considered canceled. 1Mo such election is made within twenty (20) business days of
Seller notifying Buyer of such taking, then this Agreement shall remain in full force and effect and
the sale and purchase contemplated herein, excluding any interest taken by eminent domain or
condemnation, shall be effected with no further adjustment, and, upon the Closing, Seller shall
assign, transfer, and set over to Buyer all of the right, title and interest of Seiler in and to any awards
that have been or 1hat may thereafier be made for such taking.

9. DEFAULT

()  Seller's Default. In the zvent that Seller should fail to deliver the Deed to
Buyer at Closing, then Buyer may, at its option and &s its sole and exclusive remedy, terminate this
Agreement and receive a full and immediate refund of the Deposit held by Eserow Agent and Seller
shal! reimburse Buyer for its reasonable and actval cut-of-pocket expenses and costs (documented by
paid invoices to third parties} in connection with this Agreement (the “Pursuit Costs™), which
Pursuit Costs shall be payable by Seller 1o Buyer promptly following demand therefore.

(b}  Buver's Defpuit. In the event Buyer is in default under or in breach of eny of
its terms, covenanis, conditions, warrantes, representations or obligations hereunder, then at the
option of Seller, and a5 Seller’s sole and exclusive remedy, Escrow Agent shall deliver the Deposit to
Scller and it shatl become the property of Seller, such sum being agreed upon as liquidated damages
for the failure of Buyer to perform the duties, lizbilities, and obligations imposed upon it by the terms
and provisions of this Agreement and because of the difficulty, inconvenience and uncertainty of
asteriaining actual damages, and the parties shall thereupon be relieved and released from all other
and further obligations under this Agreement except for the oblipations which expressly survive this
Agreement.

10. CONDITIONS PRECEDENT

(a) Appraisal Contingency. During the Inspection Period, Buyer shall have the
option 1o obluin an appraisal for the Property (the *Appraisal”™), which Appraisal must reflect a value
of the Property that is at least equal to the Purchase Price hercunder (the “Appraisal Contingency").
Buyer agrees to order such Appraisal within ten (10} days from the Effective Date, Satisfaction of
the Appraisal Contingency shall be a condition precedent to Buyer's obligation 1o purchase of the “~
Property. In the event that the Appraisal Contingency is not satisfied during the Inspection Period,
Buyer may request a reduction in the Purchase Price, and/or terminate this Agreement upon writtcn
notice to Seller; upon such written nolice, this Agreement shall be terminated and be of ne further

g’fyir and effect and Escmg ﬁgﬁ— t shall promp yzum g.?Deposu with interest nccrgj)hmon to 2

() C mmissio n . Seller acknowledgcs
that during the Inspection Period, Buyer may make certein investigations and take such other action
as may be necessary or advisable in order to obwin approval of the City Commission to allow for the \
purchase of the Property and the fuure development of the Property as a ‘‘passive park™ site (such \4,\
approvals hereinafier referred to as the “City Commission Appreval™). In addition to the City
Commission Approval, Buyer shall use reasonable efforts to, during the Inspection Period, confirm
that there is consensus among the aeighbors approving the development of the Property as & “passive
park” site (the “Neighborhood Consensus”; and together with the City Commission Approval and
the Appraisal Contingency, colleclively, the “Conditions Precedent”). Seller and Buyer
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acknowledge and agree that the City Commission Approval and the Neighborhood Consensus shall
be conditions precedent to Buyer's obligation to purchase the Property. In the event that the forgoing
conditions are not satisfied during the Inspection Period, Buyer may lerminale this Agreement upon
written notice to Seller; upon such written notice, this Agreement shall be terminated and be of no
further force and effect and Escrow Apent shall promptly return the Deposit with interest acerued
thereon to Buyer,

il. NOTICES

Any notice, consent, approval or communication given pursnant to the provisions of
this Agreement shall (except where otherwise permitted by this Agreement) be in writing, addressed
as described below, and shall be: (a) deliversd by hand, in which case notice shall be deemed
delivered upon receipt or refussl of delivery of such notice; (b) mailed by cerified mail, return
receipt requested, postage prepaid, in which case notice shall be deemed delivered two (2) business
days after the date of posting if transmitted by registered or certified mail, retumn receipt requested;
{c) delivered by a nationally recognized overnight courier, 1.5, Post Office Express Mail, or similar
overnight courier which delivers only upon signed receipt of the addressee, in which case notice shall
be decmed delivered one (1) business day following the date such notice is deposited with such
courier; or (d) sent by facsimile mechine providing a mechine-generated confirmation slip of receipt,
in which case notice shall be deemed delivered upon confirmed mansmission of such notice by
facsimile. Such notices shall be given to the parties hereto at the following addresses:

If to Seller: Femandra Properties, LLC
2000 Ponce de Leon Blvd., Suite 600
Miami, Florida 33134
Attention: Joao F. Kfourni -
232 -

s @%"Eﬁéﬁw
Attention |
iy [ L Hoales

If 1o Buyer: City of Coral Gables
403 Biltmore Way
Coral Gables, Florida 33134
Attention. Craig E. Leen, City Atlomney
(: (305) 460-5264

Copy lo:

If to Escrow Apent:  Holland & Knight LLP
701 Brickell Aveanue, 30" Floor
Miami, FL 33131
Atiention: Vivian de las Cuevas-Diaz, Esq.
(£): (305) 789-7799

Any party hereto may, by giving five (5) deys written notice 1o the other party hereto
given in accordence with this Section, designate any other address in substitution of the foregoing
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address to which notice shall be given. The attomey for a party has the authority to sead and receive
notices on behalf of such party.

12, BROKERS

Each party warmrants to the other that no brokers have been engaged or consulted by
the wamanting party or any affiliated person or entity of such party or are in any way entitled to

compensation as €0 t of the sale of the Property to Buyer other than
M (“Broker™). Seller shall be responsible for the commission
owed {0 Broker, which shall be ag amount equal to =~ percent { ,3 %) of the Purchase
Price (“Fee"). The Fee shall be carned by Broker only al the consummation of the Closing and if the
Closing is oot effectunted for any reason whatsoever, Broker shall not be entitled 10 the Fee. Each of
Buyer and Seller agrees to indemnify and hold harmless the other party from and against any and all
claims and expenses, including reasonable attorneys® fegs, for any brokerage or agent commission ar
Fee arising out of this transaction by any broker or agent with whom the indemnifying party has dealt,
ather than Broker. Both parties shall have the right, however, 1o participate in the defense of any

action brought by such agent or broker. The provisions of this Section shall survive the Closing.
13. ESCROW AGENT

The Escrow Agent receiving funds is authorized and agrees by acceplance thereof to
promptly deposit and to hold same in escrow and to disburse the same subject to clearance thereof in
accordance with {erms and conditions of this Agreemeni. Failure of clearance of funds shall not
excuse performance by the Buyer. In the event of doubt as to its duties or liabilities under the
provisions of this Agreement, the Escrow Agent may, in its sole discretion, continue to hold the
monjes which arc the subject of this escrow until the parties mutually agree 1o the disbursement
thereof, or until 2 judgment of a court of competent jurisdiction shall determine ihe rights of the
parties thereto, or it may deposit all the monies then held pursuant to this Agreement with the Clerk
of the Circuit Court of Osceola County, Florida, and upon notifying all parties concemed of such
action, ail lisbility on the part of the Escrow Agent shall fully terminate, cxcept 1o the extent of
accounting for any monies theretofore delivered out of escrow. [n the event of any suit between
Buyer and Seller wherein the Escrow Agent is made a party by virtue of acting as such Escrow Agent
hercunder, or in the event of any suit wherein Escrow Agent interpleads the subject matier of this
escrow, the Escrow Agent shall be entitled to recover a reasonable attorney's fec and casts incurred,
said fees and cosls to be charged and assessed as court cost in favor of the prevailing party. Al
partics agrec that the Escrow Agent shall not be linble 10 any party or person whomsgever for
misdelivery to Buyer or Seller of monies subject 1o this escrow, unless such misdelivery shall he due
to willful breach of this Agreement or gross negligence on the part of the Escrow Agent. Buyer and
Seller acknowledge that Escrow Agent has been retained by Seller to act gs its counsel in connection
with the sale of the Property and shall be entitled to continue to represent Seller in connection with
this Agreement or any other maiter, notwithstanding Escrow Agent having agreed to act as escrow
agent hereunder.

14.  SECTION 1445 OF INTERNAL REVENUE CODE
In order to comply with the provisions of Section 1445 of the Internal Revenue Code
of 1986, os amended (the “Code”), Seller shall deliver to Buyer a1 Closing an affidavit in which

Seller, under penalty of pegjury, affirms that Seller is not a “foreign person™ as defined in the Code,
states the {nited States taxpayer identification number of Seller, affirmas that Setler intends to timely
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file & United States income return with respect to the transfer of the Property and which otherwise
conforms lo the requirements of Section 1445 of the Code and the Regulations promulgated
thereunder. If Selier fails or is unable to furnish an affidavit as required by law, Buyer may withhold
ten (10%) percent of the gross sales price of the Property, in lieu of payment thereof to Seller, and
shall instead pay such amount to the Intemal Revenue Service in such fornm and manner as required
by law.

15.  AS-IS CONDITION OF PROPERTY. EXCEPT FOR THE SPECIFIC
COVENANTS, REPRESENTATIONS AND WARRANTIES MADE BY SELLER IN THIS
AGREEMENT AND IN THE CLOSING DOCUMENTS DELIVERED BY SELLER AT
CLOSING, SELLER HEREBY DISCLAIMS ANY REPRESENTATION OR WARRANTY AS TO
THE CONDITION OF THE PROPERTY, AND SELLER AND BUYER ACKNOWLEDGE AND
AGREE THAT BUYER IS ACQUIRING THE PROPERTY ON AN “AS IS” AND “WHERE IS
BASIS.

16. GENERAL PROVISIONS

(a) Governing Jaw. This Agreement end all questions of interpretation,
construction and enforcement hereof, and all conlroversies arising hereunder, shall be governed by
the applicable statutory and common law of the State of Florida.

{b)  Sevemsbilitv. In the event any term or provision of this Agreement shall be
held illegal, unenforceable or inoperative as a matter of law, the remaining terms and provisions of
this Agreement shall not be affected thereby and shall remain in full force and effect.

(c)  Binding Effect, Entire Agreement, Modificatipn. This Agreement shall be
binding upen, and sholl inure to the benefit of, the heirs, representatives, successors and permitted
assigns of the parties hereto. This Agreement embodies the entire contract between the parties hereto
with respect to the Property and supersedes any and all prior agreements and understandings, written
or oral, formatl or informal including, without limitation, any Jetter of intent relating 10 a sale of the
Property. No modifications or amendments to this Apreement, of any kind whatscever, shall be
made or claimed by Seller or Buyer, and no notices of any exiension, change, modification or
amendment made or claimed by Seller or Buyer shall have any force or effect whatsoever unless the
seme shell be endorsed in writing and fully signed by Seller and Buyer.

(d) TimeofEssence. Time shall be of the essence of this Agreement.

{e) Energy Efficiency Ratipg Brochure. Pursuant to Florida Statutes Section
553.996, Buyer acknowledges receipt of a copy of an information brochure notifying Buyer of the
option for an energy cfficiency rating on the buildings located on the Property.

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

() Litigation. In the event of any litigation between the parties to this
Agreement relating to or erising out of this Agrecment, the prevailing party shall be eatitled to an
award of reasonable attommeys’ fees and costs, including such fees and costs at tdal and on appesl.
This provision shall survive Closing and any termination of this Agreement,
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(k) Remedies. Every power or remedy given by this Agreement to the parties or
to which the parties may otherwise be entitled may be exercised concurrently or independently, from
time to time, and as often as may be decmed expedient by the parties and the parties may pursue
inconsistent remedies.

{i) Assipnment. This Agrecment is nor assignable by Buyer other than at
Closing and to an entity controlling, controlled by, or under common control of, Buyer (“Permittad
Assignment”),

)] Waiver, No delay or omission in the exercise of any right or remedy aceruing
to either parly upon any breach by the other party under this Agreement shall impair such right or
remedy or be construed as a waiver of any such breach theretofore or thereafier oceuming, No
waiver of any provision of this Agreement shall be effective unless it is in writing and signed by the
party against whom it is asserted and any such written waiver shall only be applicable to the specific
instance to which it refates and shall not be deemed to be a continuing or firure waiver.

(k) Recordation of Agreement. Neither this Agreement nor any memorandum
thereof or reference thereto may be recorded in any Public Records in the State of Florida.

) Countemparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed to be an original but alf of which shall constitute one and the same
agreement.

{m) Interpretation. All terms and words used in this Agreement, regardless of the
number and gender in which used, shall be deemed to include any other gender or number as the
context or the use thereof may require. This Agreement shall be interpreted without regard to any
presumption or other rule requiring interpretation against the party causing this Agreement or any
part thereof o be dralted. Unless this Agreement expressly or necessarily reguires otherwise, any
time period measured in “days” means consecutive calendar days, except that the expiration of any
time period measured in days that expires on a Saturday, Sunday or legal holiday automatically will
be extended to the next day so that it is not a Saturday, Sunday or legal holiday.

(n)  Radon Gas. The following notice is given pursuant to Section 404.056(5) of
the Florida Statutes: Radon is a naturally occurring radicactive gas that, when il has accumulated in 2
building in sufficient quantitics, may present health risks to persons who are exposed to it over time.
Levels of radon that exceed federal and state guidelines have been found in buildings in Florida.
Additional information regarding radon and radon testing may be obtained from your county health
department.

(o)  Focsimile, Electronic Sigpature. This Agreement may be executed by
facsimile or electronic signature. Any facsimile or electronic signature shall be treated as an original
signature for al} purposes.

{p)  Advice of Counsel. Each party acknowledges that it has been advised by its
own counse] with respect to the transaction poveraed by this Agreement,
() SDI1 : w R. ALL DISPUTES BETWEEN

BUYER AND SELLER ARISING UNDER OR RELATING TO THE SUBJECT MATTER OF
THIS AGREEMENT, WHETHER SOUNDING IN CONTRACT, TORT OR EQUITY OR
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OTHERWISE, SHALL BE RESOLVED ONLY IN THE FEDERAL OR STATE COURTS IN
OSCEOLA COUNTY, FLORIDA; AND EACH PARTY HERETO SUBMITS TO THE
JTURISDICTION OF SUCH COURTS AND WAIVES ANY OBJECTION TO THE VENUE AND
JURISDICTION OF SUCH COURTS. BUYER AND SELLER HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE TO
TRIAL BY JURY IN RESPECT TO ANY LITIGATION BASED HEREON, OR ARISING OUT
OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT AND ANY AGREEMENT
CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE
OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR

OR ACTIONS OF EITHER PARTY. BUYER ACKNOWLEDGES THAT THIS WAIVER OF
JURY TRIAL 1S A MATERIAL INDUCEMENT TO SELLER IN ENTERING INTO THIS
AGREEMENT AND THAT BUYER HAS BEEN REPRESENTED BY AN ATTORNEY OR HAS
HAD AN OPFORTUNITY TO CONSULT WITH AN ATTORNEY IN CONNECTION WITH
THIS JURY TRIAL WAIVER AND UNDERSTANDS THE LEGAL EFFECT OF THIS WAIVER

) QFAC Disclosure.  Buyer and Seller and their respective members,
shareholders, officers and directors, if any, are in compliance with the requirements of Executive
Order No. 133224, 66 Fed. Reg. 49079 (SepL 25, 2001) (the “Order”) and other similar
requirements conteined in the rules and regulations of the Office of Foreign Assets Control,
Department of the Treasure {*OFAC™) and in any enabling legislation or othey Executive Orders or
regulations in respect thereof (the Order and such other rules, regulations, legislation, or orders are
coliectively called the “Orders™). None of Buyer, Seller or eny investor in or beneficial owner of
Buyer or Seller, as appropriate: (a) is listed on the Specially Designated Nationals snd Blocked
Persons List maintained by OFAC pursuant to the Order and/or on any other list of terrorists or
terrorist organizations maintained pursuant to eny of the rules and regulations of OFAC or pursuant
to any other applicable Orders (such lists are callectively referred to as the “Lists™); (b) is a person or
entity who has been determined by competent authority fo be subject to the prohibitions contained in
the Orders; or (c) is owned or controlicd by, or acts for on or behalf of, any person or entity on the
Lists or any other person or entity who has been determined by any compatent authority to be subject
to the prohibitions contained in the Orders.

{s) Survival. Except as otherwise provided herein, the provisions of this
Agreement shall not survive the Closing and shall be merged into the conveyance documents
executed and delivercd at Closing.

(3] No Third Party Bencficiaries. This Apreement is sn agreement between
Seller and Buyer oaly and no third parties shall be entitled to sssert any rights as third party
beneficiaries hereunder.

() Effective Date. The “Effective Date” of this Agreement shall be the date
upon which the last party to sign this Agreement has exccuted this Agreement end a fully executed
counterpart thereof is delivered to Buyer and its attorney. Seller shall confirm to Buyer in writing the
date of the Effective Date.

[SIGNATURES APPEAR ON FOLLOWING PAGE]
, ) A g

i
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[SIGNATURE PAGE TO AS-IS AGREEMENT OF SALE AND PURCHASE]

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the
respeclive dates indicated below.

Dated: Marc}bg,i{, 2016

BUYER:

CITY OF GABLES
a!a M Yt—

Name _ Catfir Swianion- Riveubacb
Title Cily lapager”

Dated. March 10, 2016

wym form and legel sufficlency
/_.-*4_/’

“Eraig E. Leen, City Attorney
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EXHIBIT “A"
LEGAL DESCRIPTION

[Legal Description to be Confirmead)

Lots 13 and 14, in Block 28, of “SECOND REVISED PLAT OF CORAL GABLES
COUNTRY CLUB SECTION, PART 2", according to the Plat thereof, recorded in
Plat Book 32, Page 63, of the Public Records of Miami-Dade County, Florida,

Containing 13,450 Square Feet or 0.31 Acres more or fess by caiculations.
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