
 

 
REAL ESTATE PURCHASE AND SALE AGREEMENT 

 
THIS REAL ESTATE PURCHASE AND SALE AGREEMENT ("Agreement") is made and 

entered into as of the Effective Date (hereinafter defined), by and between the CITY OF 
JACKSONVILLE, a consolidated municipal corporation and political subdivision of the State of Florida 
("Purchaser"), and CHAD DEVELOPMENT, LLC, a Florida limited liability company ("Seller"). 

 
A. Seller and Concierge & Property Management, LLC, a Florida limited liability company 

(“Concierge”), are parties to that certain Purchase and Sale Agreement dated January 13, 2025,  as modified 
by that First Amendment to Purchase and Sale Agreement dated March 6, 2025, Second Amendment to 
Purchase and Sale Agreement dated April 21, 2025, Third Amendment to Purchase and Sale Agreement 
dated July 24, 2025, Fourth Amendment to Purchase and Sale Agreement dated September 17, 2025, Fifth 
Amendment to Purchase and Sale Agreement dated November 18, 2025, and Sixth Amendment to Purchase 
and Sale Agreement dated November 22, 2025 (collectively, the “Chad-Concierge PSA”), all attached 
hereto as Exhibit "A", and pursuant to which  Seller has obtained the exclusive right to acquire certain real 
property comprised of + 8.42 acres and located at 0 Jones Road, Jacksonville, Florida, 32219 (R.E. No.: 
003355-0000)(the “Land”); and 

 
B. As of the Effective Date of this Agreement, Seller has not yet acquired and does not own 

the Property, although under the terms of the Chad-Concierge PSA, as amended, Seller has until August 
16, 2026 to close upon its acquisition of the Property from Concierge; and 

 
C. Accordingly, Purchaser desires to purchase the Property, and Seller desires to sell to 

Purchaser the Property, in accordance with the terms of this Agreement, immediately following Seller’s 
prior acquisition of the Property from Concierge as contemplated under the Chad-Concierge PSA. 
 

NOW, THEREFORE, in consideration of the foregoing, and the mutual covenants hereinafter 
made, it is agreed as follows: 

 
1. RECITALS. The recitals set forth above are incorporated herein by reference and made a part hereof 
as fully as if set forth herein verbatim. 
 
2. SALE OF PROPERTY.  Seller agrees to sell and convey to Purchaser, and Purchaser agrees to 
purchase from Seller, the following (collectively, the “Property”) attached hereto as Exhibit “B”:  

 
A. The Land, together with all rights, benefits, privileges, easements including, but not limited to, 

tenements, hereditaments, and appurtenances thereunto belonging or appertaining thereto, and 
Seller’s rights, easements, or other interests, if any, in and to the adjacent streets, alleys and 
rights-of-way, or other property abutting the Land;   
 

B. All improvements and structures, if any, located on the Land; 
 

C. All rights in and to roads, rights-of-ways, ingress and egress easements relating to the Land, and 
all other rights of access thereto; 

 
D. All mineral and water rights owned and held by Seller relating to the Land, whether surface or 

subsurface, or otherwise; 
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E. All development agreements and entitlements, mitigation rights, permits and other governmental 
licenses and consents and approvals relating solely to the ownership, development and operation 
of the Land, licenses, permits, certificates of occupancy, authorizations, consents, certificates 
and approvals relating to the Land issued by all governmental authorities having jurisdiction 
over the Land, to the extent such permits are assignable.    

 
3. PURCHASE PRICE.  The purchase price for the Property shall be ONE MILLION FOUR HUNDRED 
FIFTY THOUSAND DOLLARS ($1,450,000.00) ("Purchase Price") in immediately available United States 
funds paid at Closing by wire transfer or City warrant to Driver, McAfee, Hawthorne & Diebenow, PLLC, located at 
One Independent Dr. # 1200, Jacksonville, Florida 32202 ("Escrow Agent"). Subject to the terms of this Agreement, 
Seller shall deliver the Property free and clear of any mortgage liens, and free of hazardous or environmental 
conditions together with all hereditaments pertaining to the property, including all subsurface rights, all 
development rights, any right, title, and interest of Seller to adjacent streets, roads, alleys, or rights-of-way, 
and any easements, express or implied, benefitting the property.  

 
4. DEPOSIT.  Purchaser shall not be required to make a deposit in connection with its purchase of the 
Property. 

 
5. ESCROW AGENT. The payment of the Purchase Price to the Escrow Agent at Closing shall be 
subject to the following provisions: 

 
(i) The payment of the Purchase Price to Escrow Agent is for the accommodation of the 

parties.  The duties of the Escrow Agent shall be determined solely by the express 
provisions of this Agreement.  The parties authorize Escrow Agent, without creating any 
obligation on the part of Escrow Agent in the event this Agreement or the Purchase Price 
becomes involved in litigation, to deposit the Purchase Price with the clerk of the court in 
which the litigation is pending and thereupon Escrow Agent shall be fully relieved and 
discharged of any further responsibility under this Agreement.  The undersigned also 
authorizes Escrow Agent, if it is threatened with litigation, to interplead all interested 
parties in any court of competent jurisdiction and to deposit the Purchase Price with the 
clerk of the court and thereupon Escrow Agent shall be fully relieved and discharged of 
any further responsibility hereunder. 

 
(ii) Escrow Agent shall not be liable for any mistake of fact or error of judgment or any acts 

or omissions of any kind unless caused by its willful misconduct or gross negligence.  
Escrow Agent shall be entitled to rely on any instrument or signature believed by it to be 
genuine and may assume that any person purporting to give any writing, notice or 
instruction in connection with this Agreement is duly authorized to do so by the party on 
whose behalf such writing, notice or instruction is given. 

 
(iii) Escrow Agent shall not be liable to any party except for claims resulting from the 

negligence or willful misconduct of Escrow Agent.  If the escrow is the subject of any 
controversy or litigation, the parties to the Agreement shall be responsible for any and all 
loss, cost, damage, liability or expense, including costs of reasonable attorneys’ fees to 
which Escrow Agent may be put or which Escrow Agent may incur by reason of or in 
connection with such controversy or litigation for which they are legally responsible. 
 

(iv) The provisions of this paragraph apply to Escrow Agent only in his or her capacity as 
Escrow Agent.  They do not apply to Escrow Agent in any other capacity, such as closing 
agent, title agent, or attorney. 
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6. APPROVAL OF THE JACKSONVILLE CITY COUNCIL. This Agreement is not effective until the 
date it is duly executed by the Mayor and attested by the Corporation Secretary of the City (the “Effective Date”), 
following prior approval by the Jacksonville City Council at a duly noticed public meeting. If the City Council 
does not approve this Agreement, this Agreement shall be void and of no force and effect, and the parties shall 
owe no obligations to each other under the provisions of this Agreement.  
 
7. PROPERTY INVESTIGATION. Purchaser or Purchaser's agents, at Purchaser's sole cost and 
expense, shall have the right to enter the Property and perform studies and inspections to determine if the Property 
is suitable for Purchaser for a sixty (60) day period which shall commence on the Effective Date (the "Inspection 
Period’). If Purchaser is dissatisfied with the Property for any reason or for no reason at all, then Purchaser 
shall have the absolute right to terminate this Agreement upon written notice to Seller delivered at any time 
prior to 5:00 p.m. Eastern time on the date that is sixty (60) days after the commencement of the Inspection Period, 
and the parties shall have no further obligations under this Agreement except for any provisions that 
expressly survive termination.  
 
8. APPRAISAL REQUIREMENT. In connection with the property acquisition contemplated in this 
Agreement, Purchaser has obtained two (2) appraisals of the Land which support the Purchase Price 
established herein by the parties, thereby satisfying the appraisal requirements set forth in Section 1013.14, 
Florida Statutes. 

 
9. DELIVERY OF TITLE, SURVEY AND OTHER PROPERTY INFORMATION. Within five (5) 
business days after the Effective Date, to the extent any of the following are in the actual possession of the Seller, 
Seller shall deliver to Purchaser:  title reports, copies of all maintenance and vendors contracts, including those not 
cancelable within thirty (30) days, soil reports, storm water and wetland reports, home owners' association 
documents, recorded covenants and restrictions affecting the Property, construction plans, environmental site 
assessment(s) of the Property, soil tests, site plans and site plan approvals, geotechnical reports, 
threatened/endangered species reports, environmental reports, wetland delineations, zoning approvals, surveys, 
engineered construction drawings, permits and any other related documents regarding the Property (collectively, the 
"Seller's Materials"). If the Seller's Materials show any encroachments of any improvements upon, from, or onto 
the Property or any easement, lack of ingress and egress, or any other types of encumbrances except the Permitted 
Exceptions, such conditions or encroachments shall be treated in the same manner as a Title Defect under the 
procedure set forth in this Agreement. If Purchaser terminates the Agreement during the Inspection Period, Purchaser 
shall return the Seller’s Materials to Seller. 

 
10. DEED OF CONVEYANCE. At Closing, Seller shall convey to Purchaser title in fee simple to the 
Property at Closing by recordable special warranty deed in substantially the form attached hereto as Exhibit "D" (the 
"Deed") signed by all parties necessary or required by the Title Commitment (defined below), free and clear of all 
liens and encumbrances, except for the following exceptions (the "Permitted Exceptions"):  

 
A. Real estate taxes for the year of Closing and subsequent years not yet due and payable; and 
B. Any matters set forth in the title policy issued pursuant to the Title Commitment (hereinafter defined) 

which are not objected to by Purchaser, or as to which Purchaser has waived its objections pursuant 
to Section 12 below ; and 

C. Laws, ordinances, government regulations (including but not limited to building, zoning, land use 
and any subdivision ordinances and regulations). 

 
11. TITLE INSURANCE.  Within ten (10) days after the Effective Date, Purchaser shall obtain a written 

title insurance commitment (the "Title Commitment") from Driver, McAfee, Hawthorne & Diebenow, PLLC, 
located at One Independent Dr. # 1200, Jacksonville, Florida 32202 ( (the "Title Company"), agreeing to issue 
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to Purchaser upon the recording of the Deed provided for in this Agreement, an ALTA fee policy of title 
insurance Form 2021 with Florida revisions in the amount of the Purchase Price insuring Purchaser’s title 
to the Property (the “Title Commitment”), as well as survey and contiguity endorsements. The parties 
agree and acknowledge that the law firm of Driver, McAfee, Hawthorne & Diebenow, PLLC, located at One 
Independent Dr. # 1200, Jacksonville, Florida 32202 will serve as Escrow Agent and Title Company in connection 
with this Agreement. 

 
12. DEFECTS IN TITLE.  No more than fifteen (15) days after receipt of the Title Commitment, as 
defined herein, Purchaser shall notify Seller in writing of any conditions, defects, encroachments or other 
objections to title or Survey not acceptable to Purchaser.  Seller shall have a period of ten (10) days after 
receipt of Purchaser’s title objection letter in which to elect in writing whether to cure the title and survey 
objections; provided, however, that Seller is not obligated to cure or institute any litigation to cure the 
objections, other than liens arising through Seller and removable by the payment of money, which Seller 
shall be obligated to pay from its proceeds at closing. If Seller elects to cure the title objections, Seller shall 
use good faith efforts to cure such objections to title or survey within thirty (30) days after its election. If 
Seller elects not to cure such title objections, within thirty (30) days after Seller’s response, Purchaser may 
(i) refuse to purchase the Property and terminate this Agreement; (ii) waive the objections and close the 
purchase of the Property subject to the objections, with a mutually agreeable reduction of the Purchase 
Price; (iii) waive the objections and close the purchase of the Property subject to the objections without a 
reduction of Purchase Price.  If Seller is unable to cure the title objections after using good faith efforts, 
then in addition to the elections above, Purchaser may allow Seller additional time to cure the objections, 
after which Purchaser shall continue to have all of its elections provided in this paragraph.  

 
13. SURVEY. Within thirty (30) days after the Effective Date, Purchaser may obtain, at its sole expense, a 
new survey of the Property (the "Survey") prepared by a licensed surveyor. The Survey shall be certified to Seller, 
Seller’s attorney, the Title Company, the Escrow Agent, and Purchaser, shall meet or exceed Standards of Practice 
for Surveying, in the State of Florida set forth by: Chapter No. 5J-17 (.050-.052) of the Florida Administrative 
Code (FAC), and will show and describe the exterior boundaries and corner markers or monuments of the 
Property, the size and location of all improvements and structures upon the Property, any encroachments, 
easements, rights-of-way or other conditions to which the Property is subject, and the legal description and the 
area of the Property. 

 
14. CLOSING PROVISIONS. Closing shall occur at the offices of Escrow Agent at a time mutually agreeable 
by the parties that is no later than thirty (30) days after expiration or earlier waiver of the Inspection Period (the 
“Closing”). It shall not be a requirement of Closing that either Purchaser or Seller appear in person as either party may 
execute and deliver the required closing documents to the Escrow Agent to be held in escrow prior to the Closing 
Date.   

A.  Conditions to Purchaser’s Obligations to Close. Purchaser’s obligation to close is subject to 
the satisfaction or waiver, as of the Closing, of each of the following conditions (any of which 
may be waived in whole or in part in writing by Purchaser at or prior to the Closing):  
 
(i) The representations and warranties of Seller set forth in this Agreement shall be true as of 

the date of Closing. 
 

(ii) Seller shall have complied with all of the covenants, agreements and conditions required 
by this Agreement to be performed, observed and complied with by Seller as of the 
Closing. 

 
(iii) The Title Commitment shall be marked down at Closing subject only to exceptions 

accepted by Purchaser. 
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(iv) If Seller is selling in a representative capacity, Seller shall have executed the beneficial 

interest affidavit as required by Section 286.23, Florida Statutes at least ten (10) days prior 
to Closing in the form attached as Exhibit “C”. 

 
(v) Purchaser shall have satisfied the appraisal requirement set forth in Section 1013.14, 

Florida Statutes. 
 
        B. Seller’s Obligations at Closing. At Closing Seller shall: 

 
(i) Execute, acknowledge, and deliver to Purchaser a special warranty deed in recordable form 

(the “Deed”) in substantially the same form as attached as Exhibit “D.” 
 
(iii) Deliver to the Title Company evidence satisfactory to it of Seller’s authority to execute    
        and deliver the documents reasonably necessary to complete this transaction. 

 
(iv) Execute and deliver to the Title Company and to Purchaser an affidavit of possession and   
      no liens satisfactory to the Title Company enabling it to remove the construction lien and    
      parties-in-possession standard exceptions from the Title Commitment. 
 
(v) Execute and deliver to the Title Company all other documents required under the Title    

Commitment to permit the Title Company to issue its policy to the Purchaser subject only 
to the exceptions accepted by Purchaser. 

 
(vi) Execute and deliver to the Title Company a certificate that Seller is not a foreign person   
       in accordance with Section 1445 of the Internal Revenue Code. 
 
(viii)  Execute and deliver the closing statement and any other documents reasonably required   

to complete the transaction contemplated by this Agreement. 
 

                        C.  Purchaser’s Obligations at Closing.   
 

(i)   Subject to the terms of this Agreement, and at the same time as the performance by Seller of 
its obligations under this Agreement, Purchaser shall make payment to the Escrow Agent by 
wire transfer or City warrant, in an amount equal to the Purchase Price after credits and 
prorations for delivery to Seller on Seller’s performance of its obligations.  

 
(ii) Purchaser shall execute and deliver the closing statement and any other documents 

reasonably required to complete the transaction contemplated by this Agreement. 
 

16.  CLOSING COSTS AND PRORATION. At Closing, Seller shall pay all documentary stamp taxes 
on the Deed, and the recording costs of the Deed.  Purchaser shall pay for the costs of the Title Commitment, 
premium for the owner's title insurance policy, the cost of any endorsements to the title policy, and the 
Survey, if any. Each party shall pay any fees incurred by it for legal or other consultants. 
 
The following items shall be prorated and adjusted between Seller and Purchaser as of 12:00 a.m. the day 
of Closing, with the date of Closing belonging to Purchaser: 
 

A. Real Estate Taxes.   Ad valorem real estate taxes on the Property shall be escrowed at 
closing as provided in §196.295, F.S.  
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B. Expense Prorations. Amounts payable under any contracts and leases assigned to Purchaser 
pursuant to the terms of this Agreement shall be prorated as of 12:00 a.m. on the date of Closing, 
with the date of Closing belonging to Purchaser. Seller shall pay the current portion of all 
assessments levied against the Property prior to Closing. Purchaser shall pay all assessments levied 
against the Property after Closing.   
 

17.  SELLER'S WARRANTIES, COVENANTS AND REPRESENTATIONS. Seller makes the following 
representations and warranties to Purchaser: 
 

A. Seller has full right and authority to enter into this Agreement; (ii) each of the persons executing 
this Agreement on behalf of Seller is authorized to do so; (iii) this Agreement constitutes a valid 
and legally binding obligation of the Seller, enforceable in accordance with its terms; and (iv) 
at time of Closing, Seller is the fee simple title owner of the Property. 
 

B. Neither the execution, delivery or performance of this Agreement by Seller, nor Seller’s 
compliance with the terms and provisions of this Agreement, will result in any breach of 
the terms, conditions or provisions of, or conflict with or constitute a default under, or 
result in the creation of any lien, charge or encumbrance upon its Property pursuant to the 
terms of any indenture, mortgage, deed of trust, note, evidence of indebtedness or any other 
agreement or instrument which will bind Seller or the Property at Closing. 

 
C. There is no action, suit, arbitration, unsatisfied order or judgment, government 

investigation or proceeding pending against Seller which, if adversely determined, would 
individually or in the aggregate materially interfere with the consummation of the 
transactions contemplated by this Agreement. 

 
D. Seller has not (i) made a general assignment for the benefit of creditors, (ii) filed any 

voluntary petition in bankruptcy or suffered the filing of any involuntary petition by 
Seller’s creditors, (iii) suffered the appointment of a receiver to take possession of all or 
substantially all of Seller’s assets, or (iv) suffered the attachment or other judicial seizure 
of all or substantially all of Seller’s assets. 

 
E. To Seller’s knowledge, Seller has received no written notice alleging any material 

violations of law, municipal or county ordinances or other legal requirements with respect 
to the Property or any portion thereof, which violation or alleged violation has not been 
corrected. 

 
F. To Seller’s knowledge, Seller has received no written notices of any pending or threatened 

condemnation or eminent domain proceeding against the Property. 
 

G. Seller represents and warrants that, to the best of Seller's actual knowledge, without 
investigation, no solid wastes, no petroleum products, no hazardous substances as defined 
by the Comprehensive Environmental Response, Compensation, and Liability Act of 1980 
("CERCLA"), 42 U.S.C. 9601(14), pollutants or contaminants as defined by CERCLA, or 
hazardous wastes as defined by the Resource Conservation and Recovery Act, 42 U.S.C. 
6903(5), or other similar applicable federal or state laws or regulations, including, but not 
limited to, asbestos, PCBs, and urea formaldehyde, have been generated, released, stored 
or deposited ever, beneath, or on the Property in violation of applicable law.  
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H. Seller is not a “foreign person” within the meaning of Section 1445 of the Internal Revenue 
Code of 1986, as amended. 

 
I. Sellers is a not a Person with whom U.S. Persons are restricted from doing business under 

regulations of the Office of Foreign Asset Control (“OFAC”) of the Department of the 
Treasury (including those named on OFAC’s Specially Designated and Blocked Persons 
List) or under any statute, executive order (including the September 24, 2001, Executive 
Order Blocking Property and Prohibiting Transactions with Persons Who Commit, 
Threaten to Commit, or Support Terrorism) or other similar governmental action.  

 
J. Seller has no employees or employment agreements or collective bargaining agreements 

at the Property for which Purchaser will be responsible after the Closing. 
 

K. Upon Closing, the Property will not be subject to any leases or parties in possession, or 
occupancy agreements. 

 
Notwithstanding anything in this Agreement to the contrary, Seller does and shall indemnify, defend, save, and 
hold harmless Purchaser from and against any and all causes of action, losses, claims, damages, liabilities, and 
all costs and expenses, attorney fees and court costs, fees and costs and all other expenses related to, growing out 
of, or arising from any breach of any representation or warranty of Seller set forth above. The provisions of this 
Section shall survive for a period of twelve (12) months after each applicable Closing or the earlier termination 
of this Agreement. 
 
18. DEFAULT. 
 

A. By Seller. If Seller defaults under the provisions of this Agreement, Purchaser may, in 
Purchaser’s sole and absolute discretion, elect to (i) waive the default and proceed to closing;  (ii) refuse to 
close, and terminate this Agreement by giving written notice to Seller, upon which the parties hereto shall be 
relieved of all further obligations under this Agreement (except for those provisions of this Agreement which 
specifically survive termination); (iii) enforce specific performance of this Agreement, if applicable, or (iv) if 
Seller has made specific performance an impossible remedy, seek damages at law.     

 
B. By Purchaser. If Purchaser shall default in the performance of its obligations under this 

Agreement, and the Closing of the Property fails to occur for any reason other than those permissible reasons 
set forth in this Agreement including without limitation a failure of a condition precedent to Purchaser’s 
obligation to Close, Seller will be entitled, as its sole and exclusive remedy, to terminate this agreement by 
giving written notice to Purchaser, upon which the parties hereto shall be relieved of all further obligations 
under this Agreement (except for those provisions of this Agreement which specifically survive termination. 

 
C. Cure.  Prior to a party exercising their respective remedies above, the non-defaulting party 

shall provide the defaulting party with written notice describing the default and five (5) days to cure the 
default prior to the non-defaulting party enforcing its remedies set forth in this Agreement.  Notwithstanding 
the foregoing, Seller’s or Purchaser’s failure to timely close pursuant to the terms of this Agreement shall 
not be subject to any grace or cure period set forth herein. 

 
19. BROKERAGE COMMISSIONS. Each party warrants and represents to the other that no real estate 
brokers or agents are or were involved in the sale and purchase transaction contemplated in this Agreement. 
Each party agrees to indemnify, defend and hold the other party harmless from and against any and all claims 
or demands made with respect to any brokerage fees or commissions or other form of compensation asserted 
by any person, firm or corporation, and arising from the acts of the indemnifying party in connection with this 
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Agreement or the transaction contemplated hereby. This warranty, representation and indemnification shall 
survive delivery of the Deed and Closing. 
 
20. CONDEMNATION. If all or any portion of the Property is taken in condemnation or under the right of 
eminent domain after the Effective Date and before a Closing, Purchaser may, at its option, and within fifteen 
(15) days after receipt of notice of such taking, either (i) terminate this Agreement in its entirety by written notice 
to Seller whereupon neither Seller nor Purchaser shall have any further rights or obligations pursuant to this 
Agreement, or (ii) proceed to close the Property affected by the condemnation as provided in this Agreement 
without an adjustment to the Purchase Price. 

21. ASSIGNMENT.  This Agreement may only be assigned by Purchaser with Seller's prior written 
consent, which consent may be withheld in Seller’s sole and absolute discretion. This Agreement may not 
be assigned by Seller without the express written consent of Purchaser, in its sole discretion. 
 
22. ATTORNEYS' FEES. In connection with any litigation concerning this Agreement, each party shall 
bear its own attorney’s fees and costs. The provisions of this Section shall survive the Closings or the 
termination of this Agreement. 
 
23. NOTICES. All notices to be given or to be served upon any party hereto in connection with this 
Agreement must be in writing, and shall be (i) hand delivered, (ii) sent by a reputable overnight courier 
service, (iii) sent by facsimile transmission or email with delivery confirmation, or (iv) certified mail, return 
receipt requested. Notice is effective when received, except if a party fails or refuses to collect certified 
mail, the notice shall be effective on the date the second delivery is attempted, whether or not the party 
collects the certified mail after the second delivery attempt.  Notices shall be given to Seller and Purchaser 
at the addresses set forth in this Agreement or as otherwise designated in writing: 
 
As to Purchaser:  City of Jacksonville 

Parks, Recreation and Community Services Dept. 
Attn: Director 

   214 N. Hogan Street, 4th Floor 
   Jacksonville, Florida 32202 
   E-Mail: djoseph@coj.net    
      
With a copy to:   Office of General Counsel 
   Attn: Harry M. Wilson, IV, Esq. 
   117 W. Duval Street, Suite 480 
   Jacksonville, Florida 32202 
   E-Mail: rmwilson@coj.net 
 
   City of Jacksonville 
   Public Works Real Estate Division  
   Attention Chief 
   214 N. Hogan Street, 10th Floor 
   Jacksonville, Florida 32202 
   E-Mail: reneeh@coj.net  
 
As to Seller:  CHAD Development, LLC 

Attn: Michael Balanky, Managing Member 
1478 Riverplace Blvd., Suite 107 

   Jacksonville, Florida 32207 
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   E-Mail: michael@chaseproperties.com   
 
With a copy to:   Driver, McAfee, Hawthorne & Diebenow, PLLC 
   Attn: Zachry C. Lever, Esq. 
   One Independent Drive, Suite 1200 
   Jacksonville, Florida 32202 
   E-Mail: ZLever@drivermcafee.com 
 
 
As to Escrow Agent: Driver, McAfee, Hawthorne & Diebenow, PLLC 
   Attn: Zachry C. Lever, Esq. 
   One Independent Drive, Suite 1200 
   Jacksonville, Florida 32202 
   E-Mail: ZLever@drivermcafee.com 
 
24. MISCELLANEOUS PROVISIONS. 
 
 A.  Entire Agreement. This Agreement, including all exhibits attached hereto, embodies the 
complete and entire agreement between the parties regarding this transaction and supersedes all prior 
negotiations, agreements and understandings relating thereto. It may not be varied or modified except by 
written agreement executed by both Seller and Purchaser.  
 
 B.  Non-Waiver. No delay or omission in the exercise of any right or remedy accruing to Seller 
or Purchaser upon any breach under this Agreement shall impair such right or remedy or be construed as a 
waiver of any other breach occurring before or after such breach. The waiver by Seller or Purchaser of any 
breach of any term, covenant or condition in this Agreement stated shall not be deemed to be a waiver of 
any other breach, or of a subsequent breach of the same or any other term, covenant or condition herein 
contained. 
 
 C.  Further Assurances. In addition to the obligations recited in this Agreement and 
contemplated to be performed, executed or delivered by Seller and Purchaser, both parties shall perform, 
execute and deliver or cause to be performed, executed and delivered, at the Closing or after the Closing, 
any and all further acts, deeds and assurances as either party or the Title Company may reasonably require 
to consummate this transaction and vest title to the Property in Purchaser. 
 
 D.  Governing Law. This Agreement shall be governed by and construed under and in 
accordance with the laws of the state of Florida, and in the courts of Duval County. 
 
 E.  Partial Invalidity. If any provision in this Agreement is held to be invalid, illegal, or 
unenforceable in any respect or the application of any provision is held to be invalid, illegal, or 
unenforceable as to any person, fact, circumstance or situation, such invalidity, illegality, or 
unenforceability shall not affect the remainder of such provision, any other provision hereof, or any 
permitted application. This Agreement shall be construed so as to be valid, legal, binding and enforceable 
to the fullest extent permitted by law, and as if this Agreement had never contained any such invalid, illegal, 
or unenforceable provision. 
 
 F.  Counterparts. This Agreement may be executed in two or more counterparts, all of which 
together shall constitute one and the same instrument. There may be duplicate originals of this Agreement, 
only one of which need be produced as evidence of the terms hereof. 
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G. Time.  If any date described in this Agreement falls on a Saturday, Sunday or national 
holiday, that date shall be automatically extended to the next day that is not a Saturday, Sunday or national 
holiday.  Time is of the essence with respect to this Agreement. 

 
H. Risk of Loss. Risk of loss or damage to the Property, or any part thereof, by fire or any 

other casualty from the Effective Date to the time of delivery of the Deed by Seller will be on the Seller and 
thereafter will be on the Purchaser. 

 
I. Review of Independent Counsel.  In entering into this Agreement, Purchaser and Seller 

each represent to the other that each party has relied upon, or had the opportunity to rely upon, the advice 
of an attorney(s) and all other consultants of their own choice with sufficient time and opportunity to review 
fully, and have completely read the terms of this Agreement and fully understand and voluntarily accept the 
terms set forth herein. Seller and Purchaser acknowledge and agree that both parties participated equally in 
the preparation of this Agreement and that the rule of interpretation regarding ambiguities shall not apply.  
Without limiting the generality of the foregoing, each of the Purchaser and Seller acknowledge and agree that 
they expressly and fully understand the legal consequences of executing this Agreement. 

 
25. AS-IS.  PURCHASER IS MAKING ITSELF FULLY FAMILIAR WITH THE PHYSICAL 
CONDITION OF THE PROPERTY, AND ACKNOWLEDGES AND AGREES THAT THE PROPERTY 
SHALL BE SOLD BY SELLER TO PURCHASER IN "AS IS" “WHERE IS” CONDITION WITH ALL 
FAULTS AS OF THE CLOSING DATE.  SELLER DISCLAIMS ANY WARRANTY EXPRESS OR 
IMPLIED WITH RESPECT TO THE CONDITION OF THE PROPERTY, OTHER THAN AS 
EXPRESSLY SET FORTH IN THIS AGREEMENT OR IN THE DOCUMENTS TO BE DELIVERED 
AT CLOSING, AND ACQUISITION OF TITLE BY PURCHASER PURSUANT TO THE TERMS OF 
THIS AGREEMENT SHALL BE DEEMED FULL AND COMPLETE ACCEPTANCE BY 
PURCHASER OF THE PROPERTY IN THE CONDITION WHICH EXISTS AT THE TIME OF THE 
CLOSING. 
 
26. Acquisition Contingency.  Purchaser acknowledges and agrees that Seller does not currently own 
the Property but has entered into the Chad-Concierge PSA to purchase the Property from Concierge.  In 
connection with the foregoing, and notwithstanding anything herein to the contrary, Purchaser and Seller 
acknowledge and agree that Closing shall occur after, or simultaneously with, the closing under the Chad-
Concierge PSA in accordance with the provisions of this Agreement.  If the Chad-Concierge PSA is 
terminated by Concierge for any reason prior to the termination of this Agreement, the same shall not be a 
default by Seller under this Agreement, this Agreement shall automatically terminate, and neither party shall 
have any claim against the other, except for obligations that expressly survive the termination of this 
Agreement. 
 
27. Simultaneous Closing.  Purchaser acknowledges and agrees that Seller may attempt to coordinate 
a simultaneous closing of this Agreement and the Chad-Concierge PSA.  Purchaser agrees to reasonably 
cooperate with Seller in connection with such simultaneous closing; provided, however, that Purchaser shall 
have no obligation to cooperate with such simultaneous closing in any manner that limits, abrogates, or 
conflicts with Purchaser’s rights under this Agreement, or subjects Purchaser to additional financial or other 
liability than expressly contemplated hereunder.  Such reasonable cooperation may include: (i) Purchaser 
accepting a direct deed from Concierge to Purchaser conveying the Property free and clear of all liens and 
encumbrances, except for the Permitted Exceptions, and subject to any requirements of the Title Company to 
issue the Title Policy; and/or (ii) Purchaser accepting a corresponding assignment of the Chad-Concierge 
PSA, without the assumption of any liability under the Chad-Concierge PSA, or of any costs, expenses, 
commissions, or fees incurred thereunder by Chad Development, LLC,  pursuant to which Purchaser will 
close on the acquisition of the Property directly from Concierge under the Chad-Concierge PSA and pay to 
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Seller an assignment fee equal to the difference in the Purchase Price under this Agreement and the purchase 
price under the Chad-Concierge PSA, as amended (the “Chad Assignment Fee”), provided that in no event 
shall the total of (i) the purchase price of the Property under the terms of the Chad-Concierge PSA, as 
amended, and (ii)  the Chad Assignment Fee, exceed the sum of $1,450,000.  Purchaser shall not accept an 
assignment of the Chad-Concierge PSA until Concierge has provided a Disclosure Affidavit to Purchaser 
in the form attached hereto as Exhibit “C.” 
 
 

{Signatures appear on the following page.] 
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