
 

 

Conditional Use – No New Construction 
 

 
Property address or Location   

Parcel ID #(s)   

Project description   
 

 
 
 

Property Owner(s) Applicant/Representative, Title, Company 
 

Street Address    Street Address  

City State Zip  City State Zip 

Phone Number    Phone Number   

Email Address    Email Address   
 

Property Owner(s) Acknowledgements: - This application will not be considered complete without the signature of all property owners of record, which shall 
serve as an acknowledgement of the submission of this application.  The property owner's signature below shall also authorize the Applicant (if other than the 
property owner) and/or Representative to act in his/her behalf for the purposes of seeking approval for the application described herein. 

 
 

Property Owner(s) Signature(s) 
 

STATE OF FLORIDA -- COUNTY 
The foregoing instrument was acknowledged before me this    day of   , 20  , by 

 

   who is personally known to me or has produced 
 

  as identification. 
 

 
Signature of Notary (seal) 

 
I N T A K E  M E E T I N G S  A R E  R E Q U I R E D  F O R  A L L  S U B M I T T A L S .  C A L L ( 7 7 2 ) 46 7 - 3 7 2 9 

 
 

TO BE COMPLETED BY STAFF 
 

Zoning Future Land Use Total Acres Historic District Historic Designation 

    Contributing Individual 

Non-Contributing   None 

Pre-Application Meeting Date _______________________ Fees_________  Control #________  B. Permit #________ 
Intake Planner____________________________________ 
Planner Assigned__________________________________ 
Approved By______________________Date ___________ 
Comments_______________________________________ 

_______________________________________ 
_______________________________________ 
__________________________________  

 
                  Intake Date Stamp 



 

 

   C O N D I T I O N A L   U S E:   N O   N E W   C O N S T R U C T I O N  
 
 

Submit one original, seven (7) hard 
copies and one (1) CD of the following 
for initial submittal, subsequent 

Application Type: 
 

  Conditional Use: No new construction with no site improvements 
 

  Conditional Use: No new construction with parking and drainage improvements 
submittals will be required:    

 
 If   no   site   improvements   are 

required: 
    As-built survey 

Site Information: 
 

Building Size    

 
 
Parking Spaces:   

    Floor    plan    of    existing 
building(s) 

 

 If parking and drainage 
improvements are required: 
As-built survey; 
Site plan, to scale, including 
existing improvements and 
proposed parking, driveways, 
landscaping & storm drainage; 
Lighting plan 

 

 Complete, notarized application 

 

Surrounding Uses:  (i.e. single family home, retail, industrial, etc.) 
 

North South East West 

    
 
 
 
 
 
 

The application for conditional use with the application for site plan review, when not 
exempt in accordance with the requirements of section 22-75, shall be reviewed as a unit in 
accordance with the requirements of section 22-58 except that: 

 
(1) The city commission shall hold a public hearing in accordance with the 

provisions of section 22-143 prior to acting on the application for conditional 
use. 

 
(2)   In the event the city planning board disapproved the application for conditional 

use or in case of a protest against said application signed by twenty (20) per 
cent of the owners within five hundred (500) feet of the area included in said 
application, such application shall not be approved except by a four-fifths vote 
by the city commission. 

 
(3)  In permitting a conditional use or the modification of an existing conditional use, 

the city commission may impose, in addition to those standards and 
requirements expressly specified in this chapter, any condition which it finds to be 
necessary to protect the best interest of the surrounding property of the city. 
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PURCHASE AND SALE AGREEMENT AND JOINT ESCROW INSTRUCTIONS 

THIS PURCHASE AND SALE AGREEMENT AND JOINT ESCROW INSTRUCTIONS 
(this "Agreement") is made as of March 1, 2019 (the "Acceptance Date") by and between 
THOMAS P. GALLAGHER AND THOMAS D. GORDON, AS CO-TRUSTEES OF THE DON LEVIN 
TRUST DATED AUGUST 30, 1991, AS AMENDED ("Seller") and ST. JAMES CHRISTIAN 
ACADEMY, INC., a Florida not for profit corporation ("Buyer"). 

RECITALS: 

A. Seller owns the fee simple interest in and to certain real property commonly known as 
2810 S. U.S. Hwy 1, Fort Pierce, Florida and consisting of an approximately 4.34-acre parcel of land and 
an approximately 1.0-acre outparcel.   

B. Prior to the Acceptance Date Buyer purchased from a third-party seller certain furniture, 
fixtures, equipment and other items of personal property located on the Real Property and abandoned by 
the previous tenant at the Real Property (collectively, the "Non-Owned Assets"), which Non-Owned 
Assets are set forth on Exhibit A-1 attached hereto.   

C. By this Agreement, Buyer agrees to purchase the Property (as hereinafter defined) from 
Seller, and Seller agrees to sell the Property to Buyer, on the terms and conditions hereinafter set forth. 

AGREEMENT: 

NOW, THEREFORE, in consideration of the covenants and conditions  set forth below and for  
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
Buyer and seller do hereby agree as follows: 

ARTICLE I 

SALE OF PROPERTY 

1.1. PROPERTY.  The term "Property" as used herein includes (i) all of the land described 
on Exhibit A attached hereto, together with all privileges, rights, easements and appurtenances belonging 
to such land, including, without limitation, all right, title and interest,  if any,  of Seller  in and to  any  
streets, alleys, passages and other rights-of-way or appurtenances included in, adjacent to or used in 
connection with such land, and all mineral and development rights appurtenant to such land (collectively, 
the "Real Property"); (ii) all buildings, structures and other improvements, and all fixtures, systems and 
facilities owned by Seller and located on the Real Property (the "Improvements"), including, without 
limitation, an approximately 74,090 square foot building and an approximately 3,000 square foot 
building; (iii) all furniture, fixtures, equipment, machinery and other tangible personal property, if any, 
owned by Seller and located on or used in connection with the operation of the Real Property (the 
"Personal Property"), but specifically excluding the Non-Owned Assets; (iv) all agreements, contracts 
and licenses, if any, affecting the Real Property to which Seller is a party; and (v) to the extent 
transferrable, all of Seller's right, title and interest, if any, in and to all intangible assets of any nature 
relating to the Real Property, including, without limitation, al of Seller's right, title and interest in any and 
all (a) warranties and/or guaranties, (b) use, occupancy, building and/or operating licenses, permits, 
approvals and/or development rights, and (c) plans and specifications (collectively, the "Intangible 
Property").  Seller purchased the Property in an arms-length transaction on October 14, 2016 for a 
purchase price of Nine Million and 00/100 Dollars ($9,000,000.00), as evidenced by that certain Special 
Warranty Deed recorded by the Saint Lucie County Clerk of the Superior Court on October 18, 2016 in 
Book 3922, Page 2922.   
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1.2. PURCHASE PRICE; DEPOSIT.   

1.2.1 DEPOSIT AND ESCROW.  The purchase price for the Property is Six Million 
Two Hundred Thousand and 00/100 Dollars ($6,200,000.00) (the "Purchase Price").  Buyer shall, within 
two (2) business days of the Acceptance Date, deposit earnest money in the amount of One Hundred 
Seventy Thousand and 00/100 Dollars ($170,000.00) into escrow with The Del Toro Law Group, LLC, 
73 S.W. Flagler Avenue, Stuart, Florida 34994, Attn: Peter Del Toro, PharmD, Esq., Phone: (772) 252-1951, 
Email: peter@deltorolawgroup.com) ("Escrow Holder") (any and all deposits so made by Buyer with 
Escrow Holder shall hereafter be referred to as the "Deposit").  In the event Buyer does not expect to 
terminate this Agreement by written notice to Seller and Escrow Holder on or before the expiration of the 
Due Diligence Period as set forth in this Agreement, then the Deposit shall become nonrefundable to 
Buyer unless the Closing fails to occur due to a Seller default under this Agreement.  The Deposit shall be 
held in escrow by Escrow Holder in an insured, interest-bearing account.  As used herein, reference to the 
"Deposit" shall include all interest, if any, earned on the Deposit.   

1.2.2 BALANCE OF PURCHASE PRICE.  The balance of the Purchase Price, less the 
Deposit and any apportionments set forth in Section 6.4 below, shall be paid in full by Buyer at the 
Closing by wire transfer of immediately available funds as Seller shall direct. 

1.2.3 INDEPENDENT CONSIDERATION.  Notwithstanding the foregoing, the sum 
of One Hundred and 00/100 Dollars ($100.00) out of the Deposit shall be deemed to be independent 
consideration (the "Independent Consideration") for the execution of this Agreement by Seller.  Such 
Independent Consideration will, upon any termination of this Agreement prior to Closing, be paid by 
Escrow Holder to Seller as separate and additional consideration for this Agreement and Seller's 
agreements and obligations hereunder.  The Independent Consideration is deemed earned by Seller as of 
the Acceptance Date and is non-refundable in all events; provided, however, that if the Closing occurs, 
such amount will be credited by Seller against the Purchase Price. 

ARTICLE II 
 

TITLE AND SURVEY MATTERS 

2.1. TITLE COMMITMENT AND SURVEY.  Following the Acceptance Date, Buyer shall 
have the right, at Buyer's sole cost and expense, to (i) order a commitment from Rickey L. Farrell, 
Attorney at Law, P.A., as title agent for Old Republic National Title Insurance Company (the “Title 
Company”) for an owner's title insurance policy with respect to the Property (the "Title Commitment"), 
and/or (ii) obtain a new or updated survey of the Real Property by a licensed surveyor or registered 
professional engineer (the "Survey").   

2.1.1 REVIEW OF TITLE COMMITMENT AND SURVEY; OBJECTIONS; 
APPROVAL OR TERMINATION.  On or before the date that is five (5) business days prior to the 
expiration of the Due Diligence Period, Buyer may deliver to Seller a notice (the "Objection Notice") of 
any matters shown on the Title Commitment and/or the Survey that are not acceptable to Buyer.  Buyer’s 
failure to timely deliver the Objection Notice shall be deemed to constitute Buyer’s approval of all 
matters disclosed in the Title Commitment and the Survey.  If Buyer timely delivers the Objection Notice, 
Seller shall have three (3) business days from the receipt of the Objection Notice to notify Buyer in 
writing whether Seller elects, in its sole discretion, to remove or otherwise cure or endorse over any 
objections set forth in the Objection Notice on or prior to the Closing ("Seller Response Notice"); 
provided, however, that notwithstanding anything to the contrary contained in this Agreement, Seller shall 
only be obligated to cure and cause to be removed from record or endorsed over on or prior to the Closing 
any of the following matters affecting the Property (collectively, "Seller Encumbrances"): (a) mortgage 
or deed of trust liens encumbering fee title to the Property securing indebtedness of Seller to the 
mortgagee or beneficiary thereof; (b) recorded agreements and other items placed against the Property 
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due to the actions of Seller or its agents, employees or contractors after the Acceptance Date and that are 
not otherwise expressly permitted under this Agreement; (c) mechanics’ liens against the Property arising 
from or related to work performed by or on behalf of Seller or its agents, employees or contractors; 
(d) judgment liens against Seller which are recorded against the Property; and (e) except for non-
delinquent real property taxes and special assessments, monetary obligations placed against Seller or the 
Property.  Seller's failure to timely deliver Seller's Response Notice shall be deemed to be Seller's election 
not to attempt to remove or otherwise cure any objections set forth in the Objection Notice.  If Seller 
elects in Seller’s Response Notice (or is deemed to have elected) not to cure any objection(s) set forth in 
the Objection Notice, then within two (2) business days following such election (or deemed election) by 
Seller, Buyer may elect, as its sole and exclusive remedy, to either (i) terminate this Agreement, in which 
event the Deposit shall be returned to Buyer, and thereafter the parties shall have no further rights or 
obligations hereunder except for those which expressly survive the Closing or earlier termination of this 
Agreement; or (ii) waive such objection(s) and proceed to Closing without any adjustment of the 
Purchase Price.  If Buyer fails to timely deliver written notice of its election to terminate this Agreement 
or to waive its prior objection(s) as set forth in this Section 2.1.1 above, then Buyer shall be deemed to 
have elected to waive its objection(s) as set forth in clause (ii) above.   

2.1.2 ADDITIONAL TITLE MATTERS.  In addition, Buyer shall have the right to 
notify Seller of any additional title objections ("Additional Matters") that first appear on any updates to 
the Title Commitment issued after the expiration of the Due Diligence Period, so long as Buyer makes 
such objections in writing to Seller within two (2) business days after Buyer’s receipt of such updated or 
supplemental Title Commitment ("Supplemental Commitment") (but in any event, prior to the Closing).  
In the event that Buyer delivers written notice to Seller of any Additional Matters set forth in a 
Supplemental Commitment, the parties shall follow the same procedures set forth in Section 2.1.1 above 
applicable to any objections set forth in the Objection Notice. 

2.1.3 PERMITTED EXCEPTIONS.  The following shall be "Permitted Exceptions" 
under this Agreement and deemed consented to by Buyer: (i) all matters affecting the Property expressly 
disclosed in either the Title Commitment or the Survey that are not timely objected to by Buyer in an 
Objection Notice or as Additional Matters, or which are waived (or deemed waived) by Buyer, pursuant 
to Section 2.1.1 above, (ii) non-delinquent real property taxes and special assessments which are due and 
payable after the Closing Date, and (iii) any matters which would be disclosed by an accurate survey or 
physical inspection of the Property.  

ARTICLE III 
 

BUYER INSPECTIONS; DUE DILIGENCE PERIOD 

3.1. ACCESS.  Subject to the terms of this Section 3.1, from and after the Acceptance Date 
through the Closing, Buyer, personally or through its authorized agents or representatives (including, 
without limitation, architects, engineers, property managers, surveyors, contractors, consultants, lender's 
representatives and insurance inspectors) ("Buyer’s Agents"), shall be entitled to make such 
investigations of the Property (the "Inspections") as Buyer deems reasonably necessary or advisable.  
Buyer shall have the right, as part of the Inspections, to conduct an appraisal, a property condition site 
assessment and/or a Phase I environmental site assessment, but shall not conduct any invasive or 
destructive testing (including, without limitation, any Phase II environmental site assessment, soils 
borings, soil sampling, ground water testing, or invasive sampling of building materials) at the Property 
without Seller’s prior written consent, which consent may be conditioned or withheld in Seller’s sole 
discretion.  Prior to conducting any Inspections, whether by Buyer or Buyer’s Agents, Buyer shall, at 
Buyer’s sole cost and expense, deliver certificates to Seller evidencing that Buyer and each of Buyer’s 
Agents conducting such Inspections carries commercial general liability insurance from an insurer 
reasonably acceptable to Seller, in an amount not less than One Million and No/100 Dollars 
($1,000,000.00) per occurrence, with an annual aggregate limit of at least Two Million and No/100 
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Dollars ($2,000,000.00), which insurance shall provide coverage against any claim for personal injury or 
liability or property damage caused by Buyer or Buyer’s Agents in connection with any entry onto the 
Property by Buyer or Buyer's Agents (including, without limitation, in connection with any Inspections), 
and which will name Seller as an additional insured under such policy.  After performing any Inspections, 
Buyer shall restore the Property to the condition existing immediately prior to such Inspections and repair 
any damage to the Property caused thereby.  Buyer hereby agrees to keep the Property free from all liens 
related to or caused by any Inspections, and, except to the extent resulting from the gross negligence or 
willful misconduct of Seller, Seller’s trustees, beneficiaries, agents and employees, and their respective 
successors and assigns (collectively, "Seller's Agents") to indemnify, defend and hold harmless Seller 
and Seller's Agents from and against any and all claims, actions, losses, liabilities, damages, costs and 
out-of-pocket expenses (including, without limitation, reasonable attorneys’ fees and costs) incurred, 
suffered by or claimed against Seller and arising out of the Inspections; provided, however, and 
notwithstanding the foregoing, that Buyer shall not be liable for any pre-existing conditions at the 
Property, except to the extent that any Inspections exacerbate such pre-existing condition.  The provisions 
of the immediately preceding sentence shall expressly survive the Closing or earlier termination of this 
Agreement and shall not be subject to the damages limitation set forth in Section 8.1 below. 

3.2. DUE DILIGENCE DOCUMENTS.  Seller, within five (5) days following the 
Acceptance Date, shall deliver to Buyer copies of the following items, to the extent in Seller's possession 
or reasonable control (the "Due Diligence Documents"), and Buyer agrees to keep the same confidential 
and to not disclose the contents thereof to any third party other than Buyer's attorneys, prospective 
investors or lenders and third party consultants as is necessary to perform its assessment of the Property: 
(i) Seller's most recent environmental reports relating to the Property; (ii) Seller's most recent 
commitment or policy of title insurance; (iii) Seller's most recent survey of the Property; (iv) the most 
recent tax and utility bills relating to the Property; (v) Seller's most recent property condition assessment 
report; (vi) Seller's most recent zoning report relating to the Property; (vii) any effective service or 
maintenance contracts relating to the Property; and (viii) any other documents relating to the Property in 
Seller's possession or reasonable control.  Seller makes no representation or warranty whatsoever with 
respect to the Due Diligence Documents or the contents thereof, other than that, to Seller's actual 
knowledge, the Due Diligence Documents are true and correct copies of such documents that are in 
Seller's possession.  Buyer shall undertake its own investigation of the Property and shall rely solely 
thereon in determining whether to proceed with this transaction. 

3.3. DUE DILIGENCE PERIOD.  Buyer shall have until 5:00 p.m., Pacific Time, on 
the date which is thirty (30) days after the Acceptance Date (the "Due Diligence Period") to review the 
Due Diligence Documents and to perform its investigations and Inspections of the Property.  Prior to the 
expiration of the Due Diligence Period, Buyer shall have the unilateral right to terminate this Agreement 
by delivering written notice of such election to Seller and Escrow Holder on or before the expiration of 
the Due Diligence Period, in which event the Deposit shall be returned to Buyer and thereafter the parties 
shall have no further rights or obligations hereunder, except for those which expressly survive the Closing 
or earlier termination of this Agreement.  If Buyer fails to timely deliver such written notice to Seller and 
Escrow Holder, then Buyer shall be deemed to have approved the Due Diligence Documents and the 
Property and shall be obligated to proceed to the Closing pursuant to the terms of this Agreement. 

ARTICLE IV 
 

REPRESENTATIONS AND WARRANTIES 

4.1. SELLER'S REPRESENTATIONS AND WARRANTIES; SURVIVAL.   

4.1.1 SELLER'S REPRESENTATIONS AND WARRANTIES.  Seller represents and 
warrants to Buyer as follows, each of which are true as of the Acceptance Date and shall be true as of the 
date of Closing: 
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4.1.1.1 Seller is a validly formed trust in the state of California.  Seller has 
full power and authority to execute and enter into this Agreement and any documents, instruments 
(including, without limitation, any deeds or assignments), and other agreements executed and delivered 
by the parties hereto at or in connection with the Closing (the "Closing Documents"), to perform this 
Agreement and the Closing Documents and to consummate the transactions contemplated hereby.  The 
execution, delivery and performance of this Agreement and the Closing Documents in accordance with 
their terms will not result in a breach of any of the terms or provisions of or constitute a default under any 
agreement and/or instrument to which Seller is a party.  This Agreement is a valid and binding obligation 
of Seller, enforceable against Seller in accordance with its terms. 

4.1.1.2 Seller is not a "foreign person" within the meaning of Section 
1445(f) of the Internal Revenue Code of 1986, as amended. 

4.1.1.3 Seller is not a person or entity with whom United States persons or 
entities 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, without limitation, the 
September 24, 2001, Executive Order Blocking Property and Prohibiting Transactions with Persons Who 
Commit, Threaten to Commit, or Support Terrorism), or other governmental action. 

4.1.1.4 Seller has not (a) made a general assignment for the benefit of 
creditors, (b) filed any voluntary petition in bankruptcy or suffered the filing of an involuntary petition by 
Seller's creditors, (c) suffered the appointment of a receiver to take possession of all or substantially all of 
Seller's assets, (d) suffered the attachment or other judicial seizure of all, or substantially all, of Seller's 
assets, (e) admitted in writing its inability to pay its debts as they come due, or (f) made an offer of 
settlement, extension or composition to its creditors generally. 

4.1.1.5 There are no effective leases, licenses, or other agreements for use or 
occupancy of the Property or any portion thereof to which Seller is party.   

4.1.1.6 Seller has not received written notice of any actions, suits or other 
litigation or alternative dispute resolution proceedings pending against Seller or the Property or any 
portion thereof, and, to Seller’s knowledge, there are no threatened actions, suits or proceedings against 
Seller or the Property or any portion thereof. 

4.1.1.7 Seller has not received written notice of any pending condemnation 
proceedings against the Property or any portion thereof and, to Seller's knowledge, there is no threatened 
or contemplated condemnation of the Property or any portion thereof. 

4.1.1.8 Seller has not received written notice from governmental authorities 
of any violations of law, municipal or county ordinances, or other legal requirements with respect to the 
Property. 

4.1.1.9 No person or entity, except Buyer, has been granted any purchase 
options, rights of first refusal to purchase or other purchase rights with respect to the Property. 

4.1.1.10 Except as disclosed in the Due Diligence Documents, there are no 
service contracts affecting the Property to which Seller is a party and which will affect the Property 
following the Closing Date. 

4.1.1.11 The Due Diligence Documents include all notices, reports and/or 
correspondence relating to the environmental condition of the Property in Seller's possession or control. 
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4.1.2 SELLER'S KNOWLEDGE.  As used herein, the phrase "to Seller’s knowledge" 
or words of similar import shall mean the actual (and not constructive or imputed) knowledge, as of the 
Effective Date, of Thomas P. Gallagher and Thomas D. Gordon, who are the co-Trustees of Seller, and 
shall not be construed, by imputation or otherwise, to refer to the knowledge of Seller or any parent, 
subsidiary or affiliate of Seller or to any other officer, agent, manager, representative or employee of 
Seller, or to impose upon Thomas P. Gallagher or Thomas D. Gordon any duty to investigate the matter to 
which such actual knowledge, or the absence thereof, pertains.  Notwithstanding anything to the contrary 
set forth in this Agreement, neither Thomas P. Gallagher or Thomas D. Gordon shall have any personal 
liability hereunder.   

4.1.3 UPDATE AND SURVIVAL.  The representations of Seller set forth in 
Section 4.1.1 above, and any update of such representations shall survive the Closing for a period of 
twelve (12) months (the "Survival Period"); provided, however, that except with respect to fraudulent 
misrepresentations made by Seller in no event shall Seller’s liability after the Closing for a breach of the 
representations that survive the Closing exceed Two Hundred Fifty Thousand and 00/100 Dollars 
($250,000.00) in the aggregate (the "Representation Liability Cap").  No claim for a breach of any 
representation or warranty of Seller shall be actionable or payable (a) if the breach in question results 
from or is based on a condition, state of facts or other matter which was actually known to Buyer prior to 
Closing, and (b) unless a written notice containing a description of the specific nature of such breach shall 
have been given by Buyer to Seller prior to the expiration of the Survival Period and an action shall have 
been commenced by Buyer against Seller within the Survival Period. 

4.1.4 LIABILITY FOR MISREPRESENTATIONS.  If, prior to the Closing, Buyer 
shall obtain actual knowledge that any representation of Seller shall fail to be true in any material and 
adverse respect, Buyer's sole remedy shall be to terminate this Agreement by written notice to Seller and 
Escrow Holder and receive a return of the Deposit and reimbursement from Seller for all actual and 
reasonable third party, out-of-pocket costs and expenses incurred by Buyer in connection with this 
transaction, in an amount not to exceed Fifty Thousand and 00/100 Dollars ($50,000.00) (the 
"Reimbursement Cap") (provided that the Reimbursement Cap shall not apply to the extent of any 
fraudulent misrepresentations made by Seller), and upon such termination by Buyer, this Agreement shall 
be null and void and of no further force or effect and, except for those provisions expressly stated to 
survive the termination of this Agreement, neither party shall have any rights or obligations against or to 
the other.  Notwithstanding the foregoing or anything to the contrary set forth herein, Seller shall have the 
option, but not the obligation, to rescind Buyer's termination of this Agreement and adjourn the Closing 
for a period not to exceed thirty (30) days beyond the date scheduled for the Closing in order to make 
such representation true.  If the Closing shall take place without Buyer making an objection to an untrue 
representation of which Buyer has actual knowledge, Buyer shall be deemed to have waived all liability 
of Seller by reason of such untrue representation.  For purposes hereof, a representation or warranty of 
Seller shall not be deemed to have been breached or defaulted if the representation or warranty is not true 
and correct in all material respects as of the Closing Date as a result of changed facts or circumstances 
arising after the date of this Agreement and which is not a result of a breach by Seller of its obligations 
under this Agreement or any affirmative act of Seller; provided that Buyer shall be entitled to terminate 
this Agreement in connection with such untrue and incorrect representation or warranty by delivering 
written notice to Seller and Escrow Holder in the event that such changed facts or circumstances 
materially and adversely affects the value of the Property or Buyer's intended use of the Property, in 
which event the Deposit shall be returned to Buyer and thereafter the parties shall have no further rights 
or obligations hereunder except for those which expressly survive the Closing or earlier termination of 
this Agreement.  For purposes of this Section 4.1.4, Buyer's "knowledge" is deemed to include, without 
limitation, any and all matters expressly contained in the Due Diligence Documents delivered to Buyer by 
or on behalf of Seller.  The provisions of this Section 4.1.4 shall survive the Closing or earlier termination 
of this Agreement. 
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4.2. BUYER'S REPRESENTATIONS AND WARRANTIES.  Buyer represents and warrants 
to Seller as follows, each of which are true as of the Acceptance Date and shall be true as of the date of 
Closing: 

4.2.1 If Buyer is a corporation, limited liability company, partnership or limited 
partnership, Buyer is duly formed, validly existing and in good standing under the laws of the State of 
formation.  Buyer has full power and authority to execute and enter into this Agreement and the Closing 
Documents, to perform this Agreement and the Closing Documents and to consummate the transactions 
contemplated thereby.  The execution, delivery and performance of this Agreement and the Closing 
Documents in accordance with their terms will not result in a breach of any of the terms or provisions of 
or constitute a default under any agreement and/or instrument to which Buyer is a party.  This Agreement 
is a valid and binding obligation of Buyer, enforceable against Buyer in accordance with its terms. 

4.2.2 Buyer is not a person or entity with whom United States persons or entities are 
restricted from doing business under regulations of 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, without limitation, the September 24, 2001, Executive Order Blocking Property and 
Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism), or 
other governmental action. 

4.2.3 Buyer has not (a) made a general assignment for the benefit of creditors, (b) filed 
any voluntary petition in bankruptcy or suffered the filing of an involuntary petition by Buyer's creditors, 
(c) suffered the appointment of a receiver to take possession of all or substantially all of Buyer's assets, 
(d) suffered the attachment or other judicial seizure of all, or substantially all, of Buyer's assets, 
(e) admitted in writing its inability to pay its debts as they come due, or (f) made an offer of settlement, 
extension or composition to its creditors generally. 

ARTICLE V 
 

PROPERTY CONVEYED AS-IS 

5.1. PROPERTY CONVEYED AS-IS.  Buyer acknowledges and agrees that (a) Buyer has, or 
will have prior to the expiration of the Due Diligence Period, independently examined, inspected, and 
investigated to the full satisfaction of Buyer, the physical nature and condition of the Property, including, 
without limitation, its environmental condition, and the income, operating expenses and carrying charges 
affecting the Property, (b) except for Seller's representations, warranties and covenants as expressly set 
forth in this Agreement and the Closing Documents, neither Seller nor any agent, member, officer, 
partner, employee, representative, broker or third party consultant of Seller has made any representation 
whatsoever regarding the subject matter of this Agreement or any part thereof, including (without limiting 
the generality of the foregoing) representations as to the physical nature or environmental condition of the 
Property, the existence or non-existence of petroleum, asbestos, lead paint, fungi, including mold, or other 
microbial contamination, hazardous substances or wastes, underground or above ground storage tanks or 
any other environmental hazards on, under or about the Property, the Lease, operating expenses or 
carrying charges affecting the Property, any due diligence materials delivered to Buyer by, or on behalf 
of, Seller, the compliance of the Property or its operation with any laws, rules, ordinances or regulations 
of any applicable governmental or quasi-governmental authority or the habitability, merchantability, 
marketability, profitability, fitness or development of the Property for any purpose, and (c) except as 
expressly set forth in this Agreement and the Closing Documents, Buyer, in executing, delivering and 
performing this Agreement, does not rely upon any statement, offering material, operating statement, 
historical budget, engineering structural report, any environmental reports, information, or representation 
to whomsoever made or given (including, without limitation, all of the Due Diligence Documents), 
whether to Buyer or others, whether with respect to the Property and whether directly or indirectly, orally 
or in writing, made by any person, firm or corporation except as expressly set forth herein and the Closing 
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Documents, and Buyer acknowledges that any such statement, information, offering material, operating 
statement, historical budget, report or representation, if any, does not represent or guarantee future 
performance of the Property.  Without limiting the foregoing, but in addition thereto, except for Seller's 
representations, warranties and covenants as expressly set forth in this Agreement and the Closing 
Documents, Seller shall deliver, and Buyer shall take, the Property in its "as is" "where is" condition and 
with all faults on the Closing Date, including without limitation, any notes or notices or violations of law 
or municipal ordinances, orders or requirements imposed or issued by any governmental or quasi-
governmental authority having or asserting jurisdiction, against or affecting the Property and any 
conditions which may result in violations.  The provisions of this Section 5.1 shall survive the Closing or 
the earlier termination of this Agreement. 

5.2. RELEASE.  Subject to the express rights and remedies reserved to Buyer in this 
Agreement, and except with respect to fraud in the inducement by Seller, Buyer hereby waives, releases 
and forever discharges Seller, its affiliates, subsidiaries, officers, directors, shareholders, employees, 
independent contractors, partners, representatives, agents, successors and assigns (collectively, the 
"Released Parties"), and each of them, from any and all causes of action, claims, assessments, losses, 
damages (compensatory, punitive or other), liabilities, obligations, reimbursements, costs and expenses of 
any kind or nature, actual, contingent, present, future, known or unknown, suspected or unsuspected, 
including, without limitation, interest, penalties, fines, and attorneys’ and experts’ fees and expenses, 
whether caused by, arising from, or premised, in whole or in part, upon Seller’s acts or omissions, and 
notwithstanding that such acts or omissions are negligent or intentional, or premised in whole or in part 
on any theory of strict or absolute liability, which Buyer, its successors or assigns or any subsequent 
buyer of the Property may have or incur in any manner or way connected with, arising from, or related to 
the Property, including without limitation (i) the condition of the Property, or (ii) actual or alleged 
violations of laws or regulations in connection with the Property and/or any property conditions.  Buyer 
agrees, represents and warrants that the matters released herein are not limited to matters which are 
known, disclosed, suspected or foreseeable, and Buyer hereby waives any and all rights and benefits 
which it now has, or in the future may have, conferred upon Buyer by virtue of the provisions of any law 
which would limit or detract from the foregoing general release of known and unknown claims.  The 
provisions of this Section 5.2 shall survive the Closing or termination of this Agreement. 

ARTICLE VI 
 

CLOSING 

6.1. CLOSING.  The closing of the transaction contemplated by this Agreement (the 
"Closing") shall take place through an escrow with Escrow Holder on date agreed to in writing by the 
parties hereto which is not more than seventy (70) days after the expiration of the Due Diligence Period 
(the "Closing Date"), as evidenced by the confirmed recording of the Deed (defined below); provided, 
however, that (i) the Closing shall occur on a business day, and (ii) in no event shall the Closing occur on 
a Monday.  

6.2. SELLER'S CLOSING DELIVERIES.  At least one (1) business day prior to the Closing 
Date, Seller will deposit with Escrow Holder the following items (collectively, "Seller's Closing 
Deliveries"):  

6.2.1 A special warranty deed (the "Deed"), in the form of Exhibit C attached hereto, 
duly executed and acknowledged by Seller; 

6.2.2 Two (2) counterparts of a general assignment and bill of sale (the "General 
Assignment"), in the form of Exhibit D attached hereto, executed by Seller; 
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6.2.3 A non-foreign person affidavit as required by Section 1445 of the Internal 
Revenue Code, executed by Seller; 

6.2.4 A certificate of trust in Seller's standard form, duly executed (and, if required to 
be recorded by the County in which the Property is located, authorized) by Seller;  

6.2.5 Any transfer documents required by state or local laws; and  

6.2.6 A customary seller’s affidavit in the form of Exhibit E attached hereto, executed 
by Seller, and such other commercially reasonable and customary documents as Escrow Holder may 
reasonably require of Seller to complete the transaction contemplated by this Agreement. 

6.3. BUYER'S CLOSING DELIVERIES.  At least one (1) business day prior to the Closing 
Date (except with respect to the balance of the Purchase Price, which shall be timely delivered to Escrow 
Holder in order to effectuate the Closing on the Closing Date), Buyer will deposit with Escrow Holder the 
following items (collectively, "Buyer's Closing Deliveries"): 

6.3.1 Immediately available federal funds sufficient to pay the balance of the Purchase 
Price as provided in Section 1.2.2 above; 

6.3.2 Two (2) counterparts of the General Assignment, executed by Buyer; 

6.3.3 Such evidence or documents as may reasonably be required by Seller and/or the 
Title Company evidencing the power and authority of the Buyer and the due authority of, and execution 
and delivery by, any person or persons who are executing any of the documents required in connection 
with the purchase of the Property by Buyer;  

6.3.4 Any transfer documents required by state or local laws; and  

6.3.5 Such other commercially reasonable and customary documents as Escrow Holder 
may reasonably require of Buyer to complete the transaction contemplated by this Agreement. 

6.4. CLOSING COSTS, PRORATIONS AND CREDITS.   

6.4.1 CLOSING COSTS.  Except as otherwise provided herein, Buyer and Seller shall 
each pay their own legal fees related to the preparation of this Agreement and all documents required to 
close the transaction contemplated hereby.  Buyer shall pay (i) all costs associated with its investigation 
of the Property, including the cost of the Title Commitment, the Survey and any Inspections; (ii) the title 
premium attributable to the extended coverage portion of the owner's title policy (if applicable) issued by 
the Title Company to Buyer at the Closing (the "Title Policy"), and the cost of any title endorsements 
requested by Buyer (other than those required to eliminate any Seller Encumbrances or any objections set 
forth in the Objection Notice which Seller elected to endorse over, as set forth in Section 2.1.1 above); 
(iii) all costs (including any title premium) attributable to any lender's titel policy requested by Buyer or 
its lender in connection with this transaction; and (iv) fifty percent (50%) of all escrow and title charges.  
Seller shall pay (a) the title premium attributable to the standard coverage portion of the Title Policy and 
the cost of any title endorsements required to eliminate any Seller Encumbrances or any objections set 
forth in the Objection Notice which Seller elected to endorse over, as set forth in Section 2.1.1 above; 
(b) the recording fee for the Deed and any real property transfer taxes; and (c) fifty percent (50%) of all 
escrow and title charges.  All other customary purchase and sale closing costs shall be paid by Seller or 
Buyer in accordance with the custom in the jurisdiction where the Property is located. 

6.4.2 PRORATIONS.  Seller and Buyer will prorate, as of 12:01 a.m., Eastern Time, 
on the Closing Date, any income and expenses from the operation of the Property (including utilities and 



1133103v3  10 

property taxes and assessments), except insurance premiums and utility deposits shall not be prorated but 
shall remain for the account of Seller.  For purposes of calculating prorations, Buyer shall be deemed to 
be in title to the Property, and therefore entitled to the income and responsible for the expenses, for the 
entire day upon which the Closing occurs.  If, at the time of the Closing, the tax rate or the assessed 
valuation of Property has not been fixed, the apportionment of taxes will be based upon the most recently 
established tax rate applied to the latest assessed valuation (taking into account the maximum discount for 
early payment).  Seller shall pay all installments of special assessments due and payable prior to the 
Closing Date and Buyer shall pay all installments of special assessments due and payable on and after the 
Closing Date that relate to the period from and after the Closing Date.  If any expenses (other than taxes) 
cannot be determined finally as of the Closing, such expenses will be prorated on the best available 
information.  Adjustments to the prorations will be made from time to time after the Closing to take 
account of final information as to expenses estimated as of the Closing that were not included in the 
prorations calculated at the Closing, and Buyer or Seller, as applicable, will pay the other on demand such 
amounts as may be appropriate based on such adjustments, together with interest at ten percent (10%) per 
annum from the date of demand if such amount remains unpaid more than thirty (30) days after written 
demand.  Any re-proration of expenses must be completed within ninety (90) days after Closing or, in the 
case of taxes, within ninety (90) days after the 2019 tax bills are issued, and neither Buyer nor Seller will 
be entitled to request a payment on account of re-prorations after such date.   

6.4.3 SURVIVAL.  The provisions of this Section 6.4 shall survive the Closing. 

ARTICLE VII 
 

ONGOING OPERATIONS 

7.1. LEASING ACTIVITIES.  Following the Acceptance Date and prior to the Closing Seller 
shall not enter into any lease or other occupancy agreement for the Property without the prior written 
consent of Buyer, which consent may be given or withheld in Buyer’s sole and absolute discretion. 

7.2. SERVICE CONTRACTS.  Following the Acceptance Date and prior to the Closing 
Seller shall not enter into any new service or other contracts or agreements for the operation or 
maintenance of the Property which would bind the Property or Buyer after the Closing, without the prior 
written consent of Buyer, which consent may be given or withheld in Buyer’s sole and absolute 
discretion. 

7.3. ENCUMBRANCES.  Following the Acceptance Date and prior to the Closing Seller 
shall not, without the prior written consent of Buyer, in Buyer’s sole and absolute discretion, sell, 
mortgage, pledge, encumber, hypothecate or otherwise transfer or dispose of all or any part of the 
Property or any interest therein, or consent to, approve or otherwise take any action with respect to zoning 
or any other governmental rules or regulations presently applicable to all or any part of the Property. 

ARTICLE VIII 
 

DEFAULT AND TERMINATION 

8.1. BUYER DEFAULT.  If Buyer shall fail to perform its material obligations under the 
terms of this Agreement, the parties hereby acknowledge and agreed that the actual amount of damages 
that would be sustained by Seller as a result of such Buyer default under this Agreement is difficult or 
impossible to ascertain and that in such event Seller, as its sole and exclusive remedy, may terminate this 
Agreement and its obligation to complete the transaction contemplated hereby and, upon doing so, will be 
entitled to receive the entire Deposit as liquidated damages.  By placing their initials below, Buyer and 
Seller acknowledge their agreement to this liquidated damages provision.  It is agreed that Seller shall not 
have any cause of action or claim whatsoever against Buyer because of a default under this Agreement by 
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ARTICLE X 
 

BROKERS 

Seller and Buyer represent to each other that neither party has dealt with any broker or real estate 
consultant other than Commercial Real Estate, LLC ("Buyer's Broker") and CBRE ("Seller's Broker" 
and, together with Buyer's Broker, the "Brokers") in connection with the transaction contemplated by this 
Agreement.  Seller agrees to pay all fees, commissions or other charges due to Seller's Broker, if, as and 
when there is a Closing hereunder, pursuant to Seller’s separate agreement with Seller's Broker.  Seller's 
Broker shall pay all fees, commissions or other charges due to Buyer's Broker, if, as and when there is a 
Closing hereunder, pursuant to a separate agreement between Seller's Broker and Buyer's Broker.  Seller 
and Buyer shall indemnify and hold the other free and harmless from and against any liabilities, damages, 
costs or expenses (including, but not limited to, reasonable attorneys’ fees and disbursements) suffered by 
the indemnified party arising from a misrepresentation or a breach of any covenant made by the 
indemnifying party pursuant to this Section.  The provisions of this Section shall survive the Closing or 
earlier termination of this Contract. 

ARTICLE XI 
 

MISCELLANEOUS 

11.1. ENTIRE AGREEMENT.  This Agreement constitutes the entire agreement between the 
parties hereto with respect to the transactions contemplated herein, and it supersedes all prior discussions, 
understandings or agreements between the parties.  All Exhibits and Schedules attached hereto are a part 
of this Agreement and are incorporated herein by reference. 

11.2. SURVIVAL.  Subject to Sections 4.1.3 and 6.4.2 of this Agreement, all covenants, 
undertakings and obligations under this Agreement and all representations and warranties contained in 
this Agreement will survive the Closing and will not be merged into the Deed or other documents 
delivered pursuant to this Agreement. 

11.3. NO THIRD-PARTY BENEFICIARIES.  The parties acknowledge and agree that there 
are no third-party beneficiaries of this Agreement.   

11.4. SUCCESSORS AND PERMITTED ASSIGNS.  This Agreement shall be binding and 
inure to the benefit of the heirs, successors, agents, representatives and assigns of the parties hereto. 
Buyer shall not assign its interest in this Agreement without Seller's prior written consent, which consent 
may be withheld by Seller in its sole discretion.  Notwithstanding the foregoing or anything to the 
contrary contained herein, Seller's consent shall not be required in the event Buyer's assignee is a business 
entity controlled and/or managed by, or under common control with, Buyer; provided that (i) such 
assignment shall be in writing; (ii) Buyer's obligations under this Agreement shall be assumed in writing by 
the assignee in form reasonably acceptable to Seller; (iii) a counterpart of the assignment and assumption 
agreement shall be delivered to Seller no later than the date which is five (5) business days prior to the 
Closing Date; (iv) any assignee of Buyer shall be in a position to make the representations and warranties of 
Buyer set forth in Section 4.2 above at the Closing; and (v) Buyer shall remain fully liable with the 
Assignee for full performance of the Buyer's obligations under this Agreement. 

11.5. ATTORNEYS' FEES.  If litigation is commenced by Buyer or Seller against the other party 
in connection with this Agreement or the transaction contemplated hereby, the party prevailing in the 
litigation will be entitled to collect from the other party the expense (including fees and disbursements of 
attorneys and other professionals and court costs) incurred in connection with the litigation.  Determination of 
whether a party has prevailed in litigation will be judged against the final settlement offers before trial. 



1133103v3  13 

11.6. WAIVER.  The excuse or waiver of the performance by a party of any obligation of the 
other party under this Agreement shall only be effective if evidenced by a written statement signed by the 
party so excusing or waiving.  No delay in exercising any right or remedy shall constitute a waiver 
thereof, and no waiver by Seller or Buyer of the breach of any covenant of this Agreement shall be 
construed as a waiver of any preceding or succeeding breach of the same or any other covenant or 
condition of this Agreement. 

11.7. GOVERNING LAW.  This Agreement shall be governed by and construed under the 
internal laws of the State where the Real Property is located, without regard to the principles of conflicts 
of law. 

11.8. NOTICES.  All notices or other communications required or provided to be sent by either 
party shall be in writing and shall be sent by:  (i) U.S. Mail, certified mail, return receipt requested; 
(ii) any nationally known overnight delivery service for next day delivery; (iii) delivered in person; or 
(iv) e-mail (provided such emailed notice is followed by a hard copy delivered either in accordance with 
one of the preceding subsections (i) through (iii) above or via regular U.S. Mail, unless such hard copy is 
waived by reply email from the recipient in response to such notice email), addressed to the parties at the 
addresses below.  Notwithstanding the foregoing or anything to the contrary set forth herein, notices of 
default under this Agreement shall be delivered by the non-defaulting party to the defaulting party in 
accordance with one of the preceding subsections (i) through (iii) above and shall not be effective if 
delivered solely by e-mail.   

To Seller: The Don Levin Trust 
1300 W. Olympic Blvd. Suite 770 
Los Angeles, California  90064 
Attn:  Thomas P. Gallagher and Thomas D. Gordon 
Email:  tomg@dsl-cc.com; tomdg@dsl-cc.com 

With a copy to: Prior to March 15, 2019: 

 Elkins Kalt Weintraub Reuben Gartside LLP 
2049 Century Park East, Suite 2700 
Los Angeles, California 90067 
Attn: Scott M. Kalt, Esq. 
Email:  skalt@elkinskalt.com  

 From and after March 15, 2019: 

 Elkins Kalt Weintraub Reuben Gartside LLP 
10345 Olympic Boulevard 
Los Angeles, California  90064 
Attn:  Scott M. Kalt, Esq. 
Email:  skalt@elkinskalt.com  

To Buyer: Donnelyn Khourie 
Saint James Christian Academy 
10799 SW Civic Lane 
Port Saint Lucie, FL 34987 
Email:  Donnelyn.khourie@fscak12.com  
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With a copy to: Rickey L. Farrell, Attorney at Law, PA 
1597 SE Port St. Lucie Boulevard 
Port St. Lucie, Florida 34952 
Email:  rick.farrell@bellsouth.net  

Notices on behalf of the respective parties may be given by their attorneys and such 
notices shall have the same effect as if in fact subscribed by the party on whose behalf it is given.  
Notwithstanding the foregoing provisions of this Section 11.8, (a) notices sent by U.S. Mail shall be 
deemed served three (3) days after mailing, (b) notices served by hand delivery shall be deemed served on 
the date of delivery if delivered at or prior to 5:00 p.m. in the receiving location on a business day and on 
the next business day if delivered after 5:00 p.m. in the receiving location on a business day or at any time 
on a non-business day, and (c) notices served by email shall be deemed served when such email is 
transmitted to the notice address and shall be deemed received on that same day unless given after 
5:00 p.m. in the receiving location, in which case such receipt shall be the next business day, or at any 
time on a non-business day.  Notwithstanding anything to the contrary set forth herein, notice(s) which 
advise the other party of a change of address of the party sending such notice or of such party’s attorney, 
which notice shall not be deemed served until actually received by the party to whom such notice is 
addressed, or delivery is refused by such party. 

11.9. TIME PERIODS.  If the time for performance of any obligation hereunder expires on a 
day that is not a business day, the time for performance shall be extended to the next business day.  As 
used herein, the term "business day" means any day other than Saturday, Sunday and any day which is a 
legal holiday in the State of Florida. 

11.10. HEADINGS.  The Section headings contained in this Agreement are for convenience of 
reference only and are not intended to delineate or limit the meaning of any provision of this Agreement 
or be considered in construing or interpreting the provisions of this Agreement. 

11.11. MODIFICATION OF AGREEMENT.  No modification of this Agreement shall be 
deemed effective unless in writing and signed by the party against whom enforcement is sought. 

11.12. FURTHER INSTRUMENTS.  Each party, promptly upon the request of the other, shall 
execute and have acknowledged and delivered to the other or to the Escrow Holder, as may be 
appropriate, any and all further instruments reasonably requested or appropriate to evidence or give effect 
to the provisions of this Agreement and which are consistent with the provisions of this Agreement.  This 
provision shall survive the Closing. 

11.13. CONSTRUCTION OF AGREEMENT.  This Agreement shall not be construed more 
strictly against one party than against the other merely by virtue of the fact that it may have been prepared 
primarily by counsel for one of the parties, it being recognized that both Buyer and Seller have 
contributed substantially and materially to the preparation of this Agreement. 

11.14. SEVERABILITY.  The parties hereto intend and believe that each provision in this 
Agreement comports with all applicable local, state and federal laws and judicial decisions.  However, if 
any provision in this Agreement is found by a court of law to be in violation of any applicable local, state 
or federal law, statute, ordinance, administrative or judicial decision, or public policy, or if in any other 
respect such a court declares any such provision to be illegal, invalid, unlawful, void or unenforceable as 
written, then it is the intent of all parties hereto that, consistent with and with a view towards preserving 
the economic and legal arrangements among the parties hereto as expressed in this Agreement, such 
provision shall be given force and effect to the fullest possible extent, and that the remainder of this 
Agreement shall be construed as if such illegal, invalid, unlawful, void or unenforceable provision were 
not contained herein, and that the rights, obligations and interests of the parties under the remainder of 
this Agreement shall continue in full force and effect. 
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11.15. SECTION 1031 EXCHANGE.  Either party may consummate the purchase or sale of the 
Property as part of a so-called like kind exchange (an "Exchange") pursuant to Section 1031 of the 
Internal Revenue Code of 1986, as amended, provided that (i) the Closing shall not be delayed or affected 
by reason of an Exchange nor shall the consummation or accomplishment of any Exchange be a condition 
precedent or condition subsequent to a party’s obligations under this Agreement; (ii) any party desiring an 
Exchange shall effect its Exchange through an assignment of this Agreement, or its rights under this 
Agreement, to a qualified intermediary and the other party shall not be required to take an assignment of 
the purchase agreement for the relinquished or replacement property or be required to acquire or hold title 
to any real property for purposes of consummating such Exchange; and (iii) the party desiring an 
Exchange shall pay any additional costs that would not otherwise have been incurred by Buyer or Seller 
had such party not consummated its purchase or sale through an Exchange.  The non-exchanging party 
shall reasonably cooperate with the exchanging party as necessary or required to effectuate the Exchange.  
Neither party shall by this agreement or acquiescence to an Exchange desired by the other party (1) have 
its rights under this Agreement affected or diminished in any manner or (2) be responsible for compliance 
with or be deemed to have warranted to the other party that such party’s Exchange in fact complies with 
Section 1031 of the Internal Revenue Code of 1986.  

11.16. CONFIDENTIALITY.  Seller and Buyer hereby covenant and agree that, at all times 
after the date hereof and prior to the Closing, unless consented to in writing by the other party, no press 
release or other public disclosure concerning this transaction shall be made, and each party agrees to use 
its good faith, commercially reasonable efforts to prevent disclosure of this transaction, other than 
(a) only to the extent necessary, to consultants, contractors, agents, accountants, attorneys, employees, 
tenants, potential and existing tenants, potential lenders, governmental agencies and affiliates of the 
parties who are involved in the ordinary course of business with this transaction and prospective investors 
and lenders, all of which shall be instructed to comply with the nondisclosure provisions hereof; (b) in 
response to lawful process or subpoena or other valid or enforceable order of a court of competent 
jurisdiction; and (c) in any filings with governmental authorities required by reason of the transactions 
provided for herein.  Buyer hereby covenants and agrees that, at all times after the date of execution 
hereof and prior to the Closing, unless consented to in writing by Seller, Buyer will keep in strict 
confidence, and shall not disclose, the contents of, or Buyer's analysis of the contents of, any 
documentation made available to Buyer by Seller or any of Seller’s agents in connection with this 
transaction (including, without limitation, any of the Due Diligence Documents), or the content of any 
appraisal, engineering, environmental or other third party report prepared on behalf of Buyer in 
connection with its due diligence of the Property and the transaction contemplated by this Agreement, 
subject to the qualifications set forth in subsections (a), (b), and (c) in the preceding sentence.  Nothing 
herein shall apply to any information that is in the public domain other than as a result of a breach of this 
Section 11.16. 

11.17. COUNTERPARTS.  This Agreement may be executed by both parties in counterparts, 
each of which shall be deemed an original, but all of such counterparts taken together shall constitute one 
and the same Agreement.  Handwritten signatures to this Agreement transmitted by electronic 
transmission (for example, through use of a Portable Document Format or "PDF" file or through a 
“JPEG” or other picture format file) shall be valid and effective to bind the party so signing.  Each party 
agrees to promptly deliver to the other party an executed original of this Agreement with its actual 
signature, but a failure to do so shall not affect the enforceability of this Agreement, it being expressly 
agreed that each party to this Agreement shall be bound by its own electronically transmitted handwritten 
signature and shall accept the electronically transmitted handwritten signature of the other party to this 
Agreement. 
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11.18. EXCLUSIVE.  Seller agrees that it will not negotiate for, nor accept any offers to 
purchase the Property from any other party during the period commencing on the Acceptance Date and 
expiring upon the earlier to occur of (i) the date that is ninety (90) days following the Acceptance Date, 
and (ii) the termination of this Agreement for reasons other than Seller's default. 

[SIGNATURE PAGE FOLLOWS] 
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CONSENT OF ESCROW HOLDER 

The undersigned Escrow Holder hereby agrees to (i) accept the foregoing Agreement, (ii) be Escrow 
Holder under said Agreement and (iii) be bound by said Agreement in the performance of its duties as 
Escrow Holder; provided, however, the undersigned shall have no obligations, liability or responsibility 
under this Consent or otherwise unless and until said Agreement, fully signed by the parties, has been 
delivered to the undersigned. 

THE DEL TORO LAW GROUP, LLC 
 

 
 By:___________________________________ 
 Name: ________________________________ 

Title: _________________________________ 
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EXHIBIT A 
 

LEGAL DESCRIPTION 
 
THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF ST. LUCIE, 
STATE OF FLORIDA, AND IS DESCRIBED AS FOLLOWS: 

PARCEL I: 

A PARCEL OF LAND LYING IN SECTION 22, TOWNSHIP 35 SOUTH, RANGE 40 EAST, ST. 
LUCIE COUNTY, FLORIDA; SAID PARCEL OF LAND BEING MORE PARTICULARLY 
DESCRIBED AS FOLLOWS: 

COMMENCING AT THE INTERSECTION OF THE NORTH LINE OF THE SOUTHWEST ONE-
QUARTER OF SAID SECTION 22 AND THE CENTER-LINE OF U.S. HIGHWAY NO. 1; THENCE, 
SOUTH 89° 20' 00" EAST, ALONG SAID QUARTER-SECTION LINE, A DISTANCE OF 40.00 FEET 
TO A POINT IN THE EASTERLY RIGHT OF WAY LINE OF U.S. HIGHWAY NO. 1; THENCE, 
SOUTH 00° 01' 00" WEST, ALONG SAID RIGHT OF WAY LINE, A DISTANCE OF 1261.19 FEET; 
THENCE SOUTH 89° 20' 00" EAST, PARALLEL WITH SAID QUARTER-SECTION LINE, A 
DISTANCE OF 83.00 FEET FOR A POINT OF BEGINNING; 

THENCE, CONTINUE SOUTH 89° 20' 00" EAST, A DISTANCE OF 307.52 FEET; THENCE, SOUTH 
00° 40' 00" WEST, A DISTANCE OF 142.00 FEET; THENCE, NORTH 89° 20' 00" WEST PARALLEL 
WITH SAID QUARTER-SECTION LINE, A DISTANCE OF 306.00 FEET; THENCE, NORTH 00° 03' 
00" EAST, ALONG A LINE 83.00 FEET EASTERLY OF AND PARALLEL WITH THE EASTERLY 
RIGHT OF WAY LINE OF U.S. HIGHWAY NO. 1, A DISTANCE OF 142.01 FEET OF THE POINT 
OF BEGINNING; 

TOGETHER WITH AN EASEMENT FOR INGRESS AND EGRESS OVER ALL THAT PART OF 
THAT CERTAIN 83 FOOT WIDE STRIP OF LAND, LYING EASTERLY OF THE RIGHT OF WAY 
FOR U.S. HIGHWAY NO. 1 AND WESTERLY AND CONTIGUOUS TO THE ABOVE DESCRIBED 
PARCEL OF LAND. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN GRANT OF DRAINAGE EASEMENT RECORDED 
IN OFFICIAL RECORDS BOOK 388, PAGE 1393, PUBLIC RECORDS OF ST. LUCIE COUNTY, 
FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN DECLARATION OF INGRESS AND EGRESS 
RECORDED IN OFFICIAL RECORDS BOOK 423, PAGE 372, PUBLIC RECORDS OF ST. LUCIE 
COUNTY, FLORIDA. 

PARCEL II: 

A PARCEL OF LAND LYING IN SECTION 22, TOWNSHIP 35 SOUTH, RANGE 40 EAST, ST. 
LUCIE COUNTY, FLORIDA; SAID PARCEL OF LAND BEING MORE PARTICULARLY 
DESCRIBED AS FOLLOWS: 
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COMMENCING AT THE INTERSECTION OF THE NORTH LINE OF THE SOUTHWEST ONE-
QUARTER OF SAID SECTION 22 AND THE CENTERLINE OF U.S. HIGHWAY NO. 1; THENCE, 
SOUTH 89°20'00" EAST, ALONG SAID QUARTER SECTION LINE, A DISTANCE OF 40.00 FEET 
TO A POINT ON THE EASTERLY RIGHT OF WAY LINE OF U.S. HIGHWAY NO. 1; THENCE, 
SOUTH 00°03'00" WEST, ALONG SAID RIGHT OF WAY LINE, A DISTANCE OF 753.20 FEET TO 
THE NORTHWEST CORNER OF PARCEL ONE, AS DESCRIBED HEREON; THENCE, SOUTH 
89°20'00" EAST, ALONG THE NORTH LINE OF SAID PARCEL ONE, A DISTANCE OF 343.04 
FEET; THENCE, SOUTH 00°40'00" EAST, DEPARTING THE NORTH  LINE OF SAID PARCEL 
ONE, A DISTANCE OF 31.96 FEET TO THE NORTHWEST CORNER OF AN EXISTING TWO-
STORY BUILDING AND THE POINT OF BEGINNING; 

THENCE, SOUTH 89°19'41" EAST, ALONG THE NORTH FACE OF SAID TWO-STORY 
BUILDING AND ITS EASTERLY PROLONGATION, A DISTANCE OF 326.62 FEET; THENCE, 
SOUTH 00°40'36" WEST, ALONG A LINE PARALLEL WITH AND 21.50 FEET EASTERLY OF, AS 
MEASURED AT RIGHT ANGLES TO, THE EAST FACE OF SAID TWO-STORY BUILDING, A 
DISTANCE OF 166.17 FEET, MORE OR LESS, TO THE NORTHERLY FACE OF AN EXISTING 
ONE-STORY BUILDING; THENCE, NORTH 89°19'41" WEST, ALONG THE NORTH FACE OF 
SAID ONE-STORY BUILDING, A DISTANCE OF 21.50 FEET, MORE OR LESS, TO THE 
EASTERLY FACE OF THE AFORESAID TWO-STORY BUILDING; THENCE, SOUTH 00°40'36" 
WEST, ALONG THE EASTERLY FACE OF SAID TWO-STORY BUILDING AND ITS 
SOUTHERLY PROLONGATION, A DISTANCE OF 309.81 FEET; THENCE, SOUTH 89°20'00" 
EAST, A DISTANCE OF 7.39 FEET TO A POINT ON THE EAST LINE OF AFORESAID PARCEL 
ONE; THENCE, SOUTH 00°03'00" WEST, ALONG THE EAST LINE OF SAID PARCEL ONE, A 
DISTANCE OF 142.00 FEET TO THE SOUTHEAST CORNER OF SAID PARCEL ONE; THENCE, 
NORTH 89°20'00" WEST, ALONG THE SOUTH LINE OF SAID PARCEL ONE, A DISTANCE OF 
261.00 FEET TO THE SOUTHEAST CORNER OF PARCEL A, AS DESCRIBED HEREON; 
THENCE, NORTH 00°40'00" EAST, ALONG THE EAST LINE OF SAID PARCEL A, A DISTANCE 
OF 142.00 FEET TO THE NORTHEAST CORNER OF SAID PARCEL A; THENCE, NORTH 
89°20'00" WEST, ALONG THE NORTH LINE OF SAID PARCEL A, A DISTANCE OF 53.11 FEET 
TO THE INTERSECTION THEREOF WITH THE SOUTHERLY PROLONGATION OF THE 
WESTERLY FACE OF THE AFORESAID TWO-STORY BUILDING; THENCE, NORTH 00°41'10" 
EAST, ALONG SAID SOUTHERLY PROLONGATION AND ALONG THE WESTERLY FACE OF 
SAID TWO-STORY BUILDING, A DISTANCE OF 432.86 FEET, MORE OR LESS, TO THE 
SOUTHEAST CORNER OF AN EXISTING 0.7 FOOT WIDE CONCRETE BLOCK WALL ALONG 
THE SOUTHERLY SIDE OF AN EXISTING CONCRETE LOADING DOCK; THENCE, NORTH 
89°28'10" WEST, ALONG THE SOUTHERLY FACE OF SAID CONCRETE BLOCK WALL, A 
DISTANCE OF 80.0 FEET; THENCE, NORTH 00°41'10" EAST, A DISTANCE OF 38.3 FEET, MORE 
OR LESS, TO THE NORTHWEST CORNER OF AN EXISTING 0.7 FOOT WIDE CONCRETE 
BLOCK WALL ALONG THE NORTH SIDE OF SAID CONCRETE LOADING DOCK; THENCE, 
SOUTH 89°28'10" EAST, ALONG THE NORTH FACE OF SAID CONCRETE BLOCK WALL, A 
DISTANCE OF 80.0 FEET, MORE OR LESS, TO THE WESTERLY FACE OF THE AFORESAID 
TWO-STORY BUILDING; THENCE, NORTH 00°41'10" EAST, ALONG THE WESTERLY FACE OF 
SAID TWO-STORY BUILDING, A DISTANCE OF 4.86 FEET TO THE NORTHWESTERN 
CORNER OF SAID TWO-STORY BUILDING AND THE POINT OF BEGINNING. 

NOTE: "PARCEL ONE" AND "PARCEL TWO" REFER TO THE PARCELS DESCRIBED IN THE 
WARRANTY DEED RECORDED IN OFFICIAL RECORDS BOOK 797, PAGE 2157, PUBLIC 
RECORDS OF ST. LUCIE COUNTY, FLORIDA. "PARCEL A" AND "PARCEL B" REFER TO "THE 
RESTAURANT PARCEL (A)" AND "SAVINGS & LOAN PARCEL (B)" ALSO DESCRIBED IN 
THAT WARRANTY DEED. 
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TOGETHER WITH: 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN EASEMENT RECORDED IN OFFICIAL 
RECORDS BOOK 85, PAGE 576, PUBLIC RECORDS OF ST. LUCIE COUNTY, FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN DECLARATION OF INGRESS AND EGRESS 
RECORDED IN OFFICIAL RECORDS BOOK 380, PAGE 2398, PUBLIC RECORDS OF ST. LUCIE 
COUNTY, FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN GRANT OF DRAINAGE EASEMENT RECORDED 
IN OFFICIAL RECORDS BOOK 388, PAGE 1393, PUBLIC RECORDS OF ST. LUCIE COUNTY, 
FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN EASEMENT AGREEMENT RECORDED IN 
OFFICIAL RECORDS BOOK 398, PAGE 394, PUBLIC RECORDS OF ST. LUCIE COUNTY, 
FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN DECLARATION OF INGRESS AND EGRESS 
RECORDED IN OFFICIAL RECORDS BOOK 423, PAGE 372, PUBLIC RECORDS OF ST. LUCIE 
COUNTY, FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN EASEMENT AGREEMENT RECORDED IN 
OFFICIAL RECORDS BOOK 423, PAGE 379, PUBLIC RECORDS OF ST. LUCIE COUNTY, 
FLORIDA. 

AND 

NON-EXCLUSIVE APPURTENANT EASEMENTS AS CREATED BY THAT CERTAIN 
RECIPROCAL EASEMENT AGREEMENT RECORDED IN OFFICIAL RECORDS BOOK 839, 
PAGE 984, PUBLIC RECORDS OF ST. LUCIE COUNTY, FLORIDA. 
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EXHIBIT A-1 
 

NON-OWNED ASSETS 
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EXHIBIT B 
 

INTENTIONALLY DELETED 
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EXHIBIT C 
 

FORM OF SPECIAL WARRANTY DEED  
 
When Recorded, Mail to: 
 
  
  
  
  
 
Mail Tax Statements to: 
 
  
  
  
  
 
_____________________________________________________________________________________
________ 
 

SPECIAL WARRANTY DEED 
 

FOR THE CONSIDERATION of the sum of Ten and 00/100 Dollars ($10.00) and other valuable 
consideration, THOMAS P. GALLAGHER AND THOMAS D. GORDON, AS CO-TRUSTEES OF 
THE DON LEVIN TRUST DATED AUGUST 30, 1991, AS AMENDED ("Grantor"), does hereby grant, 
sell and convey to ____________________, a ____________________ ("Grantee"), the following real 
property situated in the County of St. Lucie, State of Florida, together with all rights and privileges 
appurtenant thereto and all buildings and improvements situated thereon:   

 
SEE EXHIBIT A ATTACHED HERETO AND BY THIS REFERENCE MADE A PART 
HEREOF (THE "PROPERTY"). 
 
SUBJECT TO: the encumbrances and restrictions described in EXHIBIT B attached hereto. 
 
AND: Grantor hereby binds itself and its successors to warrant and defend the title, as against all 

acts of Grantor herein and none other, subject to the matters above set forth.  
 

(Signature Page Follows) 
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Executed by Grantor this ___ day of __________, 2019. 
 

THOMAS P. GALLAGHER AND THOMAS D. 
GORDON, AS CO-TRUSTEES OF THE DON 
LEVIN TRUST DATED AUGUST 30, 1991, AS 
AMENDED  
 
 
By: ______________________________ 
Name: Thomas P. Gallagher 
Title: Co-Trustee 
 
 
By: ______________________________ 
Name: Thomas D. Gordon 
Title: Co-Trustee 
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document to 
which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 

State of California )  
County of Los Angeles )  
 

On ____________________, before me, ____________________________, a Notary Public, personally 
appeared _______________________________, who proved to me on the basis of satisfactory evidence 
to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their 
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, 
executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature   
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document to 
which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 

State of California )  
County of Los Angeles )  
 

On ____________________, before me, ____________________________, a Notary Public, personally 
appeared _______________________________, who proved to me on the basis of satisfactory evidence 
to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their 
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, 
executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature   
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EXHIBIT A 

LEGAL DESCRIPTION OF PROPERTY 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF ST. LUCIE, 
STATE OF FLORIDA, AND IS DESCRIBED AS FOLLOWS: 

PARCEL I: 

A PARCEL OF LAND LYING IN SECTION 22, TOWNSHIP 35 SOUTH, RANGE 40 EAST, ST. 
LUCIE COUNTY, FLORIDA; SAID PARCEL OF LAND BEING MORE PARTICULARLY 
DESCRIBED AS FOLLOWS: 

COMMENCING AT THE INTERSECTION OF THE NORTH LINE OF THE SOUTHWEST ONE-
QUARTER OF SAID SECTION 22 AND THE CENTER-LINE OF U.S. HIGHWAY NO. 1; THENCE, 
SOUTH 89° 20' 00" EAST, ALONG SAID QUARTER-SECTION LINE, A DISTANCE OF 40.00 FEET 
TO A POINT IN THE EASTERLY RIGHT OF WAY LINE OF U.S. HIGHWAY NO. 1; THENCE, 
SOUTH 00° 01' 00" WEST, ALONG SAID RIGHT OF WAY LINE, A DISTANCE OF 1261.19 FEET; 
THENCE SOUTH 89° 20' 00" EAST, PARALLEL WITH SAID QUARTER-SECTION LINE, A 
DISTANCE OF 83.00 FEET FOR A POINT OF BEGINNING; 

THENCE, CONTINUE SOUTH 89° 20' 00" EAST, A DISTANCE OF 307.52 FEET; THENCE, SOUTH 
00° 40' 00" WEST, A DISTANCE OF 142.00 FEET; THENCE, NORTH 89° 20' 00" WEST PARALLEL 
WITH SAID QUARTER-SECTION LINE, A DISTANCE OF 306.00 FEET; THENCE, NORTH 00° 03' 
00" EAST, ALONG A LINE 83.00 FEET EASTERLY OF AND PARALLEL WITH THE EASTERLY 
RIGHT OF WAY LINE OF U.S. HIGHWAY NO. 1, A DISTANCE OF 142.01 FEET OF THE POINT 
OF BEGINNING; 

TOGETHER WITH AN EASEMENT FOR INGRESS AND EGRESS OVER ALL THAT PART OF 
THAT CERTAIN 83 FOOT WIDE STRIP OF LAND, LYING EASTERLY OF THE RIGHT OF WAY 
FOR U.S. HIGHWAY NO. 1 AND WESTERLY AND CONTIGUOUS TO THE ABOVE DESCRIBED 
PARCEL OF LAND. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN GRANT OF DRAINAGE EASEMENT RECORDED 
IN OFFICIAL RECORDS BOOK 388, PAGE 1393, PUBLIC RECORDS OF ST. LUCIE COUNTY, 
FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN DECLARATION OF INGRESS AND EGRESS 
RECORDED IN OFFICIAL RECORDS BOOK 423, PAGE 372, PUBLIC RECORDS OF ST. LUCIE 
COUNTY, FLORIDA. 

PARCEL II: 

A PARCEL OF LAND LYING IN SECTION 22, TOWNSHIP 35 SOUTH, RANGE 40 EAST, ST. 
LUCIE COUNTY, FLORIDA; SAID PARCEL OF LAND BEING MORE PARTICULARLY 
DESCRIBED AS FOLLOWS: 
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COMMENCING AT THE INTERSECTION OF THE NORTH LINE OF THE SOUTHWEST ONE-
QUARTER OF SAID SECTION 22 AND THE CENTERLINE OF U.S. HIGHWAY NO. 1; THENCE, 
SOUTH 89°20'00" EAST, ALONG SAID QUARTER SECTION LINE, A DISTANCE OF 40.00 FEET 
TO A POINT ON THE EASTERLY RIGHT OF WAY LINE OF U.S. HIGHWAY NO. 1; THENCE, 
SOUTH 00°03'00" WEST, ALONG SAID RIGHT OF WAY LINE, A DISTANCE OF 753.20 FEET TO 
THE NORTHWEST CORNER OF PARCEL ONE, AS DESCRIBED HEREON; THENCE, SOUTH 
89°20'00" EAST, ALONG THE NORTH LINE OF SAID PARCEL ONE, A DISTANCE OF 343.04 
FEET; THENCE, SOUTH 00°40'00" EAST, DEPARTING THE NORTH  LINE OF SAID PARCEL 
ONE, A DISTANCE OF 31.96 FEET TO THE NORTHWEST CORNER OF AN EXISTING TWO-
STORY BUILDING AND THE POINT OF BEGINNING; 

THENCE, SOUTH 89°19'41" EAST, ALONG THE NORTH FACE OF SAID TWO-STORY 
BUILDING AND ITS EASTERLY PROLONGATION, A DISTANCE OF 326.62 FEET; THENCE, 
SOUTH 00°40'36" WEST, ALONG A LINE PARALLEL WITH AND 21.50 FEET EASTERLY OF, AS 
MEASURED AT RIGHT ANGLES TO, THE EAST FACE OF SAID TWO-STORY BUILDING, A 
DISTANCE OF 166.17 FEET, MORE OR LESS, TO THE NORTHERLY FACE OF AN EXISTING 
ONE-STORY BUILDING; THENCE, NORTH 89°19'41" WEST, ALONG THE NORTH FACE OF 
SAID ONE-STORY BUILDING, A DISTANCE OF 21.50 FEET, MORE OR LESS, TO THE 
EASTERLY FACE OF THE AFORESAID TWO-STORY BUILDING; THENCE, SOUTH 00°40'36" 
WEST, ALONG THE EASTERLY FACE OF SAID TWO-STORY BUILDING AND ITS 
SOUTHERLY PROLONGATION, A DISTANCE OF 309.81 FEET; THENCE, SOUTH 89°20'00" 
EAST, A DISTANCE OF 7.39 FEET TO A POINT ON THE EAST LINE OF AFORESAID PARCEL 
ONE; THENCE, SOUTH 00°03'00" WEST, ALONG THE EAST LINE OF SAID PARCEL ONE, A 
DISTANCE OF 142.00 FEET TO THE SOUTHEAST CORNER OF SAID PARCEL ONE; THENCE, 
NORTH 89°20'00" WEST, ALONG THE SOUTH LINE OF SAID PARCEL ONE, A DISTANCE OF 
261.00 FEET TO THE SOUTHEAST CORNER OF PARCEL A, AS DESCRIBED HEREON; 
THENCE, NORTH 00°40'00" EAST, ALONG THE EAST LINE OF SAID PARCEL A, A DISTANCE 
OF 142.00 FEET TO THE NORTHEAST CORNER OF SAID PARCEL A; THENCE, NORTH 
89°20'00" WEST, ALONG THE NORTH LINE OF SAID PARCEL A, A DISTANCE OF 53.11 FEET 
TO THE INTERSECTION THEREOF WITH THE SOUTHERLY PROLONGATION OF THE 
WESTERLY FACE OF THE AFORESAID TWO-STORY BUILDING; THENCE, NORTH 00°41'10" 
EAST, ALONG SAID SOUTHERLY PROLONGATION AND ALONG THE WESTERLY FACE OF 
SAID TWO-STORY BUILDING, A DISTANCE OF 432.86 FEET, MORE OR LESS, TO THE 
SOUTHEAST CORNER OF AN EXISTING 0.7 FOOT WIDE CONCRETE BLOCK WALL ALONG 
THE SOUTHERLY SIDE OF AN EXISTING CONCRETE LOADING DOCK; THENCE, NORTH 
89°28'10" WEST, ALONG THE SOUTHERLY FACE OF SAID CONCRETE BLOCK WALL, A 
DISTANCE OF 80.0 FEET; THENCE, NORTH 00°41'10" EAST, A DISTANCE OF 38.3 FEET, MORE 
OR LESS, TO THE NORTHWEST CORNER OF AN EXISTING 0.7 FOOT WIDE CONCRETE 
BLOCK WALL ALONG THE NORTH SIDE OF SAID CONCRETE LOADING DOCK; THENCE, 
SOUTH 89°28'10" EAST, ALONG THE NORTH FACE OF SAID CONCRETE BLOCK WALL, A 
DISTANCE OF 80.0 FEET, MORE OR LESS, TO THE WESTERLY FACE OF THE AFORESAID 
TWO-STORY BUILDING; THENCE, NORTH 00°41'10" EAST, ALONG THE WESTERLY FACE OF 
SAID TWO-STORY BUILDING, A DISTANCE OF 4.86 FEET TO THE NORTHWESTERN 
CORNER OF SAID TWO-STORY BUILDING AND THE POINT OF BEGINNING. 

NOTE: "PARCEL ONE" AND "PARCEL TWO" REFER TO THE PARCELS DESCRIBED IN THE 
WARRANTY DEED RECORDED IN OFFICIAL RECORDS BOOK 797, PAGE 2157, PUBLIC 
RECORDS OF ST. LUCIE COUNTY, FLORIDA. "PARCEL A" AND "PARCEL B" REFER TO "THE 
RESTAURANT PARCEL (A)" AND "SAVINGS & LOAN PARCEL (B)" ALSO DESCRIBED IN 
THAT WARRANTY DEED. 
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TOGETHER WITH: 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN EASEMENT RECORDED IN OFFICIAL 
RECORDS BOOK 85, PAGE 576, PUBLIC RECORDS OF ST. LUCIE COUNTY, FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN DECLARATION OF INGRESS AND EGRESS 
RECORDED IN OFFICIAL RECORDS BOOK 380, PAGE 2398, PUBLIC RECORDS OF ST. LUCIE 
COUNTY, FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN GRANT OF DRAINAGE EASEMENT RECORDED 
IN OFFICIAL RECORDS BOOK 388, PAGE 1393, PUBLIC RECORDS OF ST. LUCIE COUNTY, 
FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN EASEMENT AGREEMENT RECORDED IN 
OFFICIAL RECORDS BOOK 398, PAGE 394, PUBLIC RECORDS OF ST. LUCIE COUNTY, 
FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY  THAT CERTAIN DECLARATION OF INGRESS AND EGRESS 
RECORDED IN OFFICIAL RECORDS BOOK 423, PAGE 372, PUBLIC RECORDS OF ST. LUCIE 
COUNTY, FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN EASEMENT AGREEMENT RECORDED IN 
OFFICIAL RECORDS BOOK 423, PAGE 379, PUBLIC RECORDS OF ST. LUCIE COUNTY, 
FLORIDA. 

AND 

NON-EXCLUSIVE APPURTENANT EASEMENTS AS CREATED BY THAT CERTAIN 
RECIPROCAL EASEMENT AGREEMENT RECORDED IN OFFICIAL RECORDS BOOK 839, 
PAGE 984, PUBLIC RECORDS OF ST. LUCIE COUNTY, FLORIDA. 
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EXHIBIT B 

PERMITTED EXCEPTIONS 

1. Acts of Grantee, and those claiming by, through and under Grantee. 

2. General and special taxes and assessments not yet delinquent. 

3. Rights of tenants under leases, and those claiming by, through and under said tenants. 

4. Zoning, building and other governmental and quasi-governmental laws, codes and regulations. 

5. Any adverse claim to any portion of the Property which has been created by artificial means or 
has accreted to any such portion so created and riparian rights, if any. 

6. Covenants, conditions, restrictions and private or public utility easements of record together with 
easements or claims of easements not shown by the public records. 

7. Encroachments, overlaps, boundary line disputes, or other matters which would be disclosed by 
an accurate survey or inspection of the Property. 

8. All other matters of record. 
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EXHIBIT D 
 

FORM OF GENERAL ASSIGNMENT AND BILL OF SALE 
 

THIS GENERAL ASSIGNMENT AND BILL OF SALE ("Assignment") is dated as of 
____________________, 2019 and is entered into by and between THOMAS P. GALLAGHER AND 
THOMAS D. GORDON, AS CO-TRUSTEES OF THE DON LEVIN TRUST DATED AUGUST 30, 
1991, AS AMENDED ("Assignor") and ___________________, a ___________________ ("Assignee"), 
with respect to the following matters. 

W I T N E S S E T H: 

Assignor and Assignee entered into that certain Purchase And Sale Agreement and Joint Escrow 
Instructions, dated as of __________________, 2019 (the "Agreement"), regarding the sale of that certain 
real property being more fully described on Exhibit A attached hereto and made a part hereof, together 
with all improvements and other property comprising Property (as defined in the Agreement).  Unless 
otherwise indicated herein, all capitalized terms in this Assignment shall have the meaning ascribed to 
them in the Agreement. 

Pursuant to the Agreement (except as otherwise provided for therein), Assignor is obligated to 
transfer, sell, convey and assign any and all of Assignor’s right, title and interest in and to the Personal 
Property and to the extent assignable, the Intangible Property (collectively, the "Assigned Properties"), 
and to delegate any and all of its obligations and responsibilities in the Assigned Properties from and after 
the date hereof to Assignee and Assignee is obligated to assume such obligations and responsibilities.   

A G R E E M E N T 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the parties hereto hereby agree as follows. 

Assignor hereby assigns, sells, transfers, sets over and delivers unto Assignee all of Assignor’s 
estate, right, title and interest in and to the Assigned Properties and Assignee hereby accepts such 
assignment and hereby assumes all of the obligations and the performance of all of the terms, covenants 
and conditions under the Assigned Properties, in each case, arising and accruing from and after the date of 
this Assignment. 

The Personal Property is being conveyed "AS IS" and "WITH ALL FAULTS", WITHOUT ANY 
REPRESENTATIONS OR WARRANTIES AS TO CONDITION, MERCHANTABILITY OR 
FITNESS FOR A PARTICULAR PURPOSE OR OTHERWISE, WHICH ARE SPECIFICALLY 
DISCLAIMED BY SELLER. 

In the event of the bringing of any action or suit by a party hereto against another party hereunder 
by reason of any breach of any of the covenants, conditions, agreements or provisions on the part of the 
other party arising out of this Assignment, then in that event the prevailing party shall be entitled to have 
and recover of and from the other party all out-of-pocket costs and expenses of the action or suit, 
including actual, reasonable attorneys’ fees and costs. 

The transfers and assumptions given effect by this Assignment are limited by and made expressly 
subject to the terms, covenants and conditions set forth in the Agreement. 

This Assignment shall be binding upon and inure to the benefit of the successors, assignees, 
personal representatives, heirs and legatees of all the respective parties hereto. 
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This Assignment shall be governed by, interpreted under, and construed and enforceable in 
accordance with the laws of the State of Florida. 

This Assignment may be executed in counterparts, each of which shall be deemed an original, but 
all of which, together, shall constitute one and the same instrument. 

[signatures on following page] 
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IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of the date 
first above written.  

ASSIGNOR: THOMAS P. GALLAGHER AND THOMAS D. 
GORDON, AS CO-TRUSTEES OF THE DON 
LEVIN TRUST DATED AUGUST 30, 1991, AS 
AMENDED 

By:       
      Thomas P. Gallagher, Co-Trustee 

 

By:       
      Thomas D. Gordon, Co-Trustee 

 
ASSIGNEE: ____________________,  

a ___________________ 

By:  
Name:  
Title:  
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EXHIBIT A  

LEGAL DESCRIPTION OF PROPERTY 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF ST. LUCIE, 
STATE OF FLORIDA, AND IS DESCRIBED AS FOLLOWS: 

PARCEL I: 

A PARCEL OF LAND LYING IN SECTION 22, TOWNSHIP 35 SOUTH, RANGE 40 EAST, ST. 
LUCIE COUNTY, FLORIDA; SAID PARCEL OF LAND BEING MORE PARTICULARLY 
DESCRIBED AS FOLLOWS: 

COMMENCING AT THE INTERSECTION OF THE NORTH LINE OF THE SOUTHWEST ONE-
QUARTER OF SAID SECTION 22 AND THE CENTER-LINE OF U.S. HIGHWAY NO. 1; THENCE, 
SOUTH 89° 20' 00" EAST, ALONG SAID QUARTER-SECTION LINE, A DISTANCE OF 40.00 FEET 
TO A POINT IN THE EASTERLY RIGHT OF WAY LINE OF U.S. HIGHWAY NO. 1; THENCE, 
SOUTH 00° 01' 00" WEST, ALONG SAID RIGHT OF WAY LINE, A DISTANCE OF 1261.19 FEET; 
THENCE SOUTH 89° 20' 00" EAST, PARALLEL WITH SAID QUARTER-SECTION LINE, A 
DISTANCE OF 83.00 FEET FOR A POINT OF BEGINNING; 

THENCE, CONTINUE SOUTH 89° 20' 00" EAST, A DISTANCE OF 307.52 FEET; THENCE, SOUTH 
00° 40' 00" WEST, A DISTANCE OF 142.00 FEET; THENCE, NORTH 89° 20' 00" WEST PARALLEL 
WITH SAID QUARTER-SECTION LINE, A DISTANCE OF 306.00 FEET; THENCE, NORTH 00° 03' 
00" EAST, ALONG A LINE 83.00 FEET EASTERLY OF AND PARALLEL WITH THE EASTERLY 
RIGHT OF WAY LINE OF U.S. HIGHWAY NO. 1, A DISTANCE OF 142.01 FEET OF THE POINT 
OF BEGINNING; 

TOGETHER WITH AN EASEMENT FOR INGRESS AND EGRESS OVER ALL THAT PART OF 
THAT CERTAIN 83 FOOT WIDE STRIP OF LAND, LYING EASTERLY OF THE RIGHT OF WAY 
FOR U.S. HIGHWAY NO. 1 AND WESTERLY AND CONTIGUOUS TO THE ABOVE DESCRIBED 
PARCEL OF LAND. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN GRANT OF DRAINAGE EASEMENT RECORDED 
IN OFFICIAL RECORDS BOOK 388, PAGE 1393, PUBLIC RECORDS OF ST. LUCIE COUNTY, 
FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN DECLARATION OF INGRESS AND EGRESS 
RECORDED IN OFFICIAL RECORDS BOOK 423, PAGE 372, PUBLIC RECORDS OF ST. LUCIE 
COUNTY, FLORIDA. 

PARCEL II: 

A PARCEL OF LAND LYING IN SECTION 22, TOWNSHIP 35 SOUTH, RANGE 40 EAST, ST. 
LUCIE COUNTY, FLORIDA; SAID PARCEL OF LAND BEING MORE PARTICULARLY 
DESCRIBED AS FOLLOWS: 
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COMMENCING AT THE INTERSECTION OF THE NORTH LINE OF THE SOUTHWEST ONE-
QUARTER OF SAID SECTION 22 AND THE CENTERLINE OF U.S. HIGHWAY NO. 1; THENCE, 
SOUTH 89°20'00" EAST, ALONG SAID QUARTER SECTION LINE, A DISTANCE OF 40.00 FEET 
TO A POINT ON THE EASTERLY RIGHT OF WAY LINE OF U.S. HIGHWAY NO. 1; THENCE, 
SOUTH 00°03'00" WEST, ALONG SAID RIGHT OF WAY LINE, A DISTANCE OF 753.20 FEET TO 
THE NORTHWEST CORNER OF PARCEL ONE, AS DESCRIBED HEREON; THENCE, SOUTH 
89°20'00" EAST, ALONG THE NORTH LINE OF SAID PARCEL ONE, A DISTANCE OF 343.04 
FEET; THENCE, SOUTH 00°40'00" EAST, DEPARTING THE NORTH  LINE OF SAID PARCEL 
ONE, A DISTANCE OF 31.96 FEET TO THE NORTHWEST CORNER OF AN EXISTING TWO-
STORY BUILDING AND THE POINT OF BEGINNING; 

THENCE, SOUTH 89°19'41" EAST, ALONG THE NORTH FACE OF SAID TWO-STORY 
BUILDING AND ITS EASTERLY PROLONGATION, A DISTANCE OF 326.62 FEET; THENCE, 
SOUTH 00°40'36" WEST, ALONG A LINE PARALLEL WITH AND 21.50 FEET EASTERLY OF, AS 
MEASURED AT RIGHT ANGLES TO, THE EAST FACE OF SAID TWO-STORY BUILDING, A 
DISTANCE OF 166.17 FEET, MORE OR LESS, TO THE NORTHERLY FACE OF AN EXISTING 
ONE-STORY BUILDING; THENCE, NORTH 89°19'41" WEST, ALONG THE NORTH FACE OF 
SAID ONE-STORY BUILDING, A DISTANCE OF 21.50 FEET, MORE OR LESS, TO THE 
EASTERLY FACE OF THE AFORESAID TWO-STORY BUILDING; THENCE, SOUTH 00°40'36" 
WEST, ALONG THE EASTERLY FACE OF SAID TWO-STORY BUILDING AND ITS 
SOUTHERLY PROLONGATION, A DISTANCE OF 309.81 FEET; THENCE, SOUTH 89°20'00" 
EAST, A DISTANCE OF 7.39 FEET TO A POINT ON THE EAST LINE OF AFORESAID PARCEL 
ONE; THENCE, SOUTH 00°03'00" WEST, ALONG THE EAST LINE OF SAID PARCEL ONE, A 
DISTANCE OF 142.00 FEET TO THE SOUTHEAST CORNER OF SAID PARCEL ONE; THENCE, 
NORTH 89°20'00" WEST, ALONG THE SOUTH LINE OF SAID PARCEL ONE, A DISTANCE OF 
261.00 FEET TO THE SOUTHEAST CORNER OF PARCEL A, AS DESCRIBED HEREON; 
THENCE, NORTH 00°40'00" EAST, ALONG THE EAST LINE OF SAID PARCEL A, A DISTANCE 
OF 142.00 FEET TO THE NORTHEAST CORNER OF SAID PARCEL A; THENCE, NORTH 
89°20'00" WEST, ALONG THE NORTH LINE OF SAID PARCEL A, A DISTANCE OF 53.11 FEET 
TO THE INTERSECTION THEREOF WITH THE SOUTHERLY PROLONGATION OF THE 
WESTERLY FACE OF THE AFORESAID TWO-STORY BUILDING; THENCE, NORTH 00°41'10" 
EAST, ALONG SAID SOUTHERLY PROLONGATION AND ALONG THE WESTERLY FACE OF 
SAID TWO-STORY BUILDING, A DISTANCE OF 432.86 FEET, MORE OR LESS, TO THE 
SOUTHEAST CORNER OF AN EXISTING 0.7 FOOT WIDE CONCRETE BLOCK WALL ALONG 
THE SOUTHERLY SIDE OF AN EXISTING CONCRETE LOADING DOCK; THENCE, NORTH 
89°28'10" WEST, ALONG THE SOUTHERLY FACE OF SAID CONCRETE BLOCK WALL, A 
DISTANCE OF 80.0 FEET; THENCE, NORTH 00°41'10" EAST, A DISTANCE OF 38.3 FEET, MORE 
OR LESS, TO THE NORTHWEST CORNER OF AN EXISTING 0.7 FOOT WIDE CONCRETE 
BLOCK WALL ALONG THE NORTH SIDE OF SAID CONCRETE LOADING DOCK; THENCE, 
SOUTH 89°28'10" EAST, ALONG THE NORTH FACE OF SAID CONCRETE BLOCK WALL, A 
DISTANCE OF 80.0 FEET, MORE OR LESS, TO THE WESTERLY FACE OF THE AFORESAID 
TWO-STORY BUILDING; THENCE, NORTH 00°41'10" EAST, ALONG THE WESTERLY FACE OF 
SAID TWO-STORY BUILDING, A DISTANCE OF 4.86 FEET TO THE NORTHWESTERN 
CORNER OF SAID TWO-STORY BUILDING AND THE POINT OF BEGINNING. 

NOTE: "PARCEL ONE" AND "PARCEL TWO" REFER TO THE PARCELS DESCRIBED IN THE 
WARRANTY DEED RECORDED IN OFFICIAL RECORDS BOOK 797, PAGE 2157, PUBLIC 
RECORDS OF ST. LUCIE COUNTY, FLORIDA. "PARCEL A" AND "PARCEL B" REFER TO "THE 
RESTAURANT PARCEL (A)" AND "SAVINGS & LOAN PARCEL (B)" ALSO DESCRIBED IN 
THAT WARRANTY DEED. 
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TOGETHER WITH: 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN EASEMENT RECORDED IN OFFICIAL 
RECORDS BOOK 85, PAGE 576, PUBLIC RECORDS OF ST. LUCIE COUNTY, FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN DECLARATION OF INGRESS AND EGRESS 
RECORDED IN OFFICIAL RECORDS BOOK 380, PAGE 2398, PUBLIC RECORDS OF ST. LUCIE 
COUNTY, FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN GRANT OF DRAINAGE EASEMENT RECORDED 
IN OFFICIAL RECORDS BOOK 388, PAGE 1393, PUBLIC RECORDS OF ST. LUCIE COUNTY, 
FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN EASEMENT AGREEMENT RECORDED IN 
OFFICIAL RECORDS BOOK 398, PAGE 394, PUBLIC RECORDS OF ST. LUCIE COUNTY, 
FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN DECLARATION OF INGRESS AND EGRESS 
RECORDED IN OFFICIAL RECORDS BOOK 423, PAGE 372, PUBLIC RECORDS OF ST. LUCIE 
COUNTY, FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN EASEMENT AGREEMENT RECORDED IN 
OFFICIAL RECORDS BOOK 423, PAGE 379, PUBLIC RECORDS OF ST. LUCIE COUNTY, 
FLORIDA. 

AND 

NON-EXCLUSIVE APPURTENANT EASEMENTS AS CREATED BY THAT CERTAIN 
RECIPROCAL EASEMENT AGREEMENT RECORDED IN OFFICIAL RECORDS BOOK 839, 
PAGE 984, PUBLIC RECORDS OF ST. LUCIE COUNTY, FLORIDA. 
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EXHIBIT E 
 

FORM OF SELLER’S AFFIDAVIT 

March ___, 2019 

Thomas P. Gallagher and Thomas D. Gordon, as co-Trustees of the Don Levin Trust dated August 30, 
1991, as amended (“Seller”), hereby represent to Old Republic National Title Insurance Company (the 
“Company”) and Rickey L. Farrell, Attorney at Law, P.A. (the “Agent”) that: 

1. Seller is the owner of the land legally described on Exhibit A attached hereto (the “Property”). 
This Closing Affidavit (this “Affidavit”) is made by Seller in connection with a sale of the 
Property (the “Transaction”) to St. James Christian Academy, Inc., a Florida not-for-profit 
corporation (“Buyer”). 

2. Seller has not received written notice of any liens, taxes, or assessments affecting the Property 
which are due or about to become due, except for real estate and personal property taxes for the 
year 2019 and subsequent years, which are not yet due and payable. 

3. Seller has not, in the last ninety (90) days prior to the date set forth above, made, ordered, or 
contracted to be made to the Property any improvements, alterations, or repairs. 

4. Except in connection with certain actions filed by or on behalf of the prior tenant of the Property, 
Medical Career Center, Inc., a Florida corporation (“Prior Tenant”), and any affiliates of Prior 
Tenant, Seller has not received written notice of any actions, suits or other litigation or alternative 
dispute resolution proceedings pending against Seller or the Property or any portion thereof, and, 
to Seller’s actual knowledge, there are no threatened actions, suits or proceedings against Seller 
or the Property or any portion thereof.   

5. To Seller’s actual knowledge, as of the date first set forth above there are no persons other than 
Buyer in possession of the Property. 

6. To Seller’s actual knowledge, as of the date first set forth above there are no active disputes 
concerning the boundary lines of the Property. Seller has not received written notice from 
governmental authorities of any violations of law, municipal or county ordinances, or other legal 
requirements with respect to the Property. 

7. Seller has not received written notice of any public hearing regarding changes in zoning laws 
applicable to the Property in the last ninety (90) days prior to the date set forth above. 

8. To Seller’s actual knowledge, there are no unrecorded easements, claims of easement or rights-
of-way affecting all or any portion of the Property. 

9. Seller understands that Section 1445 of the Internal Revenue Code provides that a transferee of a 
United States real property interest must withhold tax if the transferor is a foreign person. To 
inform Buyer that the withholding of tax is not required upon the disposition of a United States 
real property interest by Seller, Seller hereby certifies the following: 

A.  Seller is not a foreign corporation, foreign partnership, foreign trust, or foreign estate (as 
those terms are defined in the Internal Revenue Code and Income Tax Regulations); and 

B. Seller is not a disregarded entity as defined in §1.1445-2(b)(2)(iii) of the Internal Revenue 
Code; and 
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C. Seller's U.S. employer taxpayer identification number is __________; and  

D. Seller's office address is __________. 

Seller understands that this certification may be disclosed to the Internal Revenue Service by 
transferee and that any false statement contained herein could be punished by fine, 
imprisonment, or both. 

10. This affidavit is given for the purpose of aiding the Company and the Agent in determining the 
insurability of title to the Property, and to induce the Company to issue its title insurance policies 
and endorsements. Seller understands that the Company and the Agent are relying upon the 
statements set forth herein and hereby certify that such statements are true and correct. If any of 
the statements made by Seller in this Closing Affidavit are untrue, Seller shall indemnify the 
Company and the Agent from any and all loss or damages to the extent arising out of or resulting 
from such untrue statements made by Seller. “Seller” and “Buyer” include singular or plural as 
context so requires or admits.   

[signature pages follow] 
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Under penalty of perjury, Seller declares under penalty of perjury that the foregoing is true and correct. 

SELLER: 

THOMAS P. GALLAGHER AND THOMAS D.  
GORDON, AS CO-TRUSTEES OF THE DON LEVIN  
TRUST DATED AUGUST 30, 1991, AS AMENDED  

By: ______________________________ 
 Thomas P. Gallagher, Co-Trustee 

By: ______________________________ 
 Thomas D. Gordon, Co-Trustee 
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A notary public or other officer completing this certificate verifies only the identity of the individual who 
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of 
that document. 

State of California )  
County of Los Angeles )  
 

Subscribed and sworn to (or affirmed) before me on this ____ day of _____________, 20___, by 
_______________________________, proved to me on the basis of satisfactory evidence to be the 
person(s) who appeared before me. 

 Signature  
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A notary public or other officer completing this certificate verifies only the identity of the individual who 
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of 
that document. 

State of California )  
County of Los Angeles )  
 

Subscribed and sworn to (or affirmed) before me on this ____ day of _____________, 20___, by 
_______________________________, proved to me on the basis of satisfactory evidence to be the 
person(s) who appeared before me. 

 Signature  
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EXHIBIT A TO SELLER’S AFFIDAVIT 

LEGAL DESCRIPTION OF THE PROPERTY 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF ST. LUCIE, 
STATE OF FLORIDA, AND IS DESCRIBED AS FOLLOWS: 

PARCEL I: 

A PARCEL OF LAND LYING IN SECTION 22, TOWNSHIP 35 SOUTH, RANGE 40 EAST, ST. 
LUCIE COUNTY, FLORIDA; SAID PARCEL OF LAND BEING MORE PARTICULARLY 
DESCRIBED AS FOLLOWS: 

COMMENCING AT THE INTERSECTION OF THE NORTH LINE OF THE SOUTHWEST ONE-
QUARTER OF SAID SECTION 22 AND THE CENTER-LINE OF U.S. HIGHWAY NO. 1; THENCE, 
SOUTH 89° 20' 00" EAST, ALONG SAID QUARTER-SECTION LINE, A DISTANCE OF 40.00 FEET 
TO A POINT IN THE EASTERLY RIGHT OF WAY LINE OF U.S. HIGHWAY NO. 1; THENCE, 
SOUTH 00° 01' 00" WEST, ALONG SAID RIGHT OF WAY LINE, A DISTANCE OF 1261.19 FEET; 
THENCE SOUTH 89° 20' 00" EAST, PARALLEL WITH SAID QUARTER-SECTION LINE, A 
DISTANCE OF 83.00 FEET FOR A POINT OF BEGINNING; 

THENCE, CONTINUE SOUTH 89° 20' 00" EAST, A DISTANCE OF 307.52 FEET; THENCE, SOUTH 
00° 40' 00" WEST, A DISTANCE OF 142.00 FEET; THENCE, NORTH 89° 20' 00" WEST PARALLEL 
WITH SAID QUARTER-SECTION LINE, A DISTANCE OF 306.00 FEET; THENCE, NORTH 00° 03' 
00" EAST, ALONG A LINE 83.00 FEET EASTERLY OF AND PARALLEL WITH THE EASTERLY 
RIGHT OF WAY LINE OF U.S. HIGHWAY NO. 1, A DISTANCE OF 142.01 FEET OF THE POINT 
OF BEGINNING; 

TOGETHER WITH AN EASEMENT FOR INGRESS AND EGRESS OVER ALL THAT PART OF 
THAT CERTAIN 83 FOOT WIDE STRIP OF LAND, LYING EASTERLY OF THE RIGHT OF WAY 
FOR U.S. HIGHWAY NO. 1 AND WESTERLY AND CONTIGUOUS TO THE ABOVE DESCRIBED 
PARCEL OF LAND. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN GRANT OF DRAINAGE EASEMENT RECORDED 
IN OFFICIAL RECORDS BOOK 388, PAGE 1393, PUBLIC RECORDS OF ST. LUCIE COUNTY, 
FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN DECLARATION OF INGRESS AND EGRESS 
RECORDED IN OFFICIAL RECORDS BOOK 423, PAGE 372, PUBLIC RECORDS OF ST. LUCIE 
COUNTY, FLORIDA. 

PARCEL II: 

A PARCEL OF LAND LYING IN SECTION 22, TOWNSHIP 35 SOUTH, RANGE 40 EAST, ST. 
LUCIE COUNTY, FLORIDA; SAID PARCEL OF LAND BEING MORE PARTICULARLY 
DESCRIBED AS FOLLOWS: 
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COMMENCING AT THE INTERSECTION OF THE NORTH LINE OF THE SOUTHWEST ONE-
QUARTER OF SAID SECTION 22 AND THE CENTERLINE OF U.S. HIGHWAY NO. 1; THENCE, 
SOUTH 89°20'00" EAST, ALONG SAID QUARTER SECTION LINE, A DISTANCE OF 40.00 FEET 
TO A POINT ON THE EASTERLY RIGHT OF WAY LINE OF U.S. HIGHWAY NO. 1; THENCE, 
SOUTH 00°03'00" WEST, ALONG SAID RIGHT OF WAY LINE, A DISTANCE OF 753.20 FEET TO 
THE NORTHWEST CORNER OF PARCEL ONE, AS DESCRIBED HEREON; THENCE, SOUTH 
89°20'00" EAST, ALONG THE NORTH LINE OF SAID PARCEL ONE, A DISTANCE OF 343.04 
FEET; THENCE, SOUTH 00°40'00" EAST, DEPARTING THE NORTH  LINE OF SAID PARCEL 
ONE, A DISTANCE OF 31.96 FEET TO THE NORTHWEST CORNER OF AN EXISTING TWO-
STORY BUILDING AND THE POINT OF BEGINNING; 

THENCE, SOUTH 89°19'41" EAST, ALONG THE NORTH FACE OF SAID TWO-STORY 
BUILDING AND ITS EASTERLY PROLONGATION, A DISTANCE OF 326.62 FEET; THENCE, 
SOUTH 00°40'36" WEST, ALONG A LINE PARALLEL WITH AND 21.50 FEET EASTERLY OF, AS 
MEASURED AT RIGHT ANGLES TO, THE EAST FACE OF SAID TWO-STORY BUILDING, A 
DISTANCE OF 166.17 FEET, MORE OR LESS, TO THE NORTHERLY FACE OF AN EXISTING 
ONE-STORY BUILDING; THENCE, NORTH 89°19'41" WEST, ALONG THE NORTH FACE OF 
SAID ONE-STORY BUILDING, A DISTANCE OF 21.50 FEET, MORE OR LESS, TO THE 
EASTERLY FACE OF THE AFORESAID TWO-STORY BUILDING; THENCE, SOUTH 00°40'36" 
WEST, ALONG THE EASTERLY FACE OF SAID TWO-STORY BUILDING AND ITS 
SOUTHERLY PROLONGATION, A DISTANCE OF 309.81 FEET; THENCE, SOUTH 89°20'00" 
EAST, A DISTANCE OF 7.39 FEET TO A POINT ON THE EAST LINE OF AFORESAID PARCEL 
ONE; THENCE, SOUTH 00°03'00" WEST, ALONG THE EAST LINE OF SAID PARCEL ONE, A 
DISTANCE OF 142.00 FEET TO THE SOUTHEAST CORNER OF SAID PARCEL ONE; THENCE, 
NORTH 89°20'00" WEST, ALONG THE SOUTH LINE OF SAID PARCEL ONE, A DISTANCE OF 
261.00 FEET TO THE SOUTHEAST CORNER OF PARCEL A, AS DESCRIBED HEREON; 
THENCE, NORTH 00°40'00" EAST, ALONG THE EAST LINE OF SAID PARCEL A, A DISTANCE 
OF 142.00 FEET TO THE NORTHEAST CORNER OF SAID PARCEL A; THENCE, NORTH 
89°20'00" WEST, ALONG THE NORTH LINE OF SAID PARCEL A, A DISTANCE OF 53.11 FEET 
TO THE INTERSECTION THEREOF WITH THE SOUTHERLY PROLONGATION OF THE 
WESTERLY FACE OF THE AFORESAID TWO-STORY BUILDING; THENCE, NORTH 00°41'10" 
EAST, ALONG SAID SOUTHERLY PROLONGATION AND ALONG THE WESTERLY FACE OF 
SAID TWO-STORY BUILDING, A DISTANCE OF 432.86 FEET, MORE OR LESS, TO THE 
SOUTHEAST CORNER OF AN EXISTING 0.7 FOOT WIDE CONCRETE BLOCK WALL ALONG 
THE SOUTHERLY SIDE OF AN EXISTING CONCRETE LOADING DOCK; THENCE, NORTH 
89°28'10" WEST, ALONG THE SOUTHERLY FACE OF SAID CONCRETE BLOCK WALL, A 
DISTANCE OF 80.0 FEET; THENCE, NORTH 00°41'10" EAST, A DISTANCE OF 38.3 FEET, MORE 
OR LESS, TO THE NORTHWEST CORNER OF AN EXISTING 0.7 FOOT WIDE CONCRETE 
BLOCK WALL ALONG THE NORTH SIDE OF SAID CONCRETE LOADING DOCK; THENCE, 
SOUTH 89°28'10" EAST, ALONG THE NORTH FACE OF SAID CONCRETE BLOCK WALL, A 
DISTANCE OF 80.0 FEET, MORE OR LESS, TO THE WESTERLY FACE OF THE AFORESAID 
TWO-STORY BUILDING; THENCE, NORTH 00°41'10" EAST, ALONG THE WESTERLY FACE OF 
SAID TWO-STORY BUILDING, A DISTANCE OF 4.86 FEET TO THE NORTHWESTERN 
CORNER OF SAID TWO-STORY BUILDING AND THE POINT OF BEGINNING. 

NOTE: "PARCEL ONE" AND "PARCEL TWO" REFER TO THE PARCELS DESCRIBED IN THE 
WARRANTY DEED RECORDED IN OFFICIAL RECORDS BOOK 797, PAGE 2157, PUBLIC 
RECORDS OF ST. LUCIE COUNTY, FLORIDA. "PARCEL A" AND "PARCEL B" REFER TO "THE 
RESTAURANT PARCEL (A)" AND "SAVINGS & LOAN PARCEL (B)" ALSO DESCRIBED IN 
THAT WARRANTY DEED. 
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TOGETHER WITH: 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN EASEMENT RECORDED IN OFFICIAL 
RECORDS BOOK 85, PAGE 576, PUBLIC RECORDS OF ST. LUCIE COUNTY, FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN DECLARATION OF INGRESS AND EGRESS 
RECORDED IN OFFICIAL RECORDS BOOK 380, PAGE 2398, PUBLIC RECORDS OF ST. LUCIE 
COUNTY, FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN GRANT OF DRAINAGE EASEMENT RECORDED 
IN OFFICIAL RECORDS BOOK 388, PAGE 1393, PUBLIC RECORDS OF ST. LUCIE COUNTY, 
FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN EASEMENT AGREEMENT RECORDED IN 
OFFICIAL RECORDS BOOK 398, PAGE 394, PUBLIC RECORDS OF ST. LUCIE COUNTY, 
FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN DECLARATION OF INGRESS AND EGRESS 
RECORDED IN OFFICIAL RECORDS BOOK 423, PAGE 372, PUBLIC RECORDS OF ST. LUCIE 
COUNTY, FLORIDA. 

AND 

NON-EXCLUSIVE EASEMENT, TO THE EXTENT TO WHICH IT IS APPURTENANT TO THE 
PREMISES, AS CREATED BY THAT CERTAIN EASEMENT AGREEMENT RECORDED IN 
OFFICIAL RECORDS BOOK 423, PAGE 379, PUBLIC RECORDS OF ST. LUCIE COUNTY, 
FLORIDA. 

AND 

NON-EXCLUSIVE APPURTENANT EASEMENTS AS CREATED BY THAT CERTAIN 
RECIPROCAL EASEMENT AGREEMENT RECORDED IN OFFICIAL RECORDS BOOK 839, 
PAGE 984, PUBLIC RECORDS OF ST. LUCIE COUNTY, FLORIDA. 
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