
  
 

REAL ESTATE PURCHASE AND SALE AGREEMENT 

(PARCEL _______) 

 

THIS REAL ESTATE PURCHASE AND SALE AGREEMENT (this “Agreement”) is 
made by and between _______________________________________________________,  
(“Seller”) and _______________________________________________________, or its 
permitted assigns (“Buyer”), as of the latter date of execution by the parties hereto (the 
“Effective Date”).  

RECITALS 

A. Seller is the owner of parcels of land located in __________________ County, 
Florida, more particularly described in Exhibit “A” attached hereto and made a part hereof, 
together with all buildings and other improvements situated thereon (such real property and the 

improvements thereon, if any, are collectively referred to herein as the “Real Property”)  

B. Seller desires to sell to Buyer, and Buyer desires to buy from Seller, upon the 

terms and conditions set forth herein, the Property (as defined below). 

   
NOW, THEREFORE, in consideration of the mutual promises hereinafter set forth, and 

of other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, the parties hereto agree as follows: 

AGREEMENT 

NOW, THEREFORE, in consideration of the terms and conditions of this Agreement, 
and the mutual covenants herein contained, Buyer and Seller hereby agree as follows: 

1. Recitals.  Seller and Buyer acknowledge that the recitals are true and correct and 
are incorporated herein by reference. 

2. Property Description.  Seller shall sell and convey to Buyer, and Buyer shall 
purchase and acquire from Seller, upon and subject to the terms and conditions set forth in this 

Agreement, the following (collectively, the “Property”):  

2.1. Real Property.  Subject to the Permitted Exceptions (as defined below), 
the Real Property, together with Seller’s interest in any buildings, leases, subleases, licenses, 
concessions, contracts affecting the Real Property, easements, appurtenances, rights, privileges, 
reversionary interests and improvements thereunto belonging or appurtenant to the Real 
Property, including without limitation, all of Seller’s rights to utilities serving the Real Property 
and all right, title and interest of Seller in and to all rights-of-way, rights of ingress or egress or 
other interests in, on, or to, any land, highway, street, road, or avenue, open or proposed, in, on, 

or across, in front of, abutting or adjoining the Real Property. 

2.2. Items of Tangible Personal Property Included.  Any tangible personal 

property located on the Real Property and set forth on Schedule 1.2 (the “Personal Property”).    



  
 

2.3. Other.  All approvals, applications and permits associated with the Real 
Property, studies, designs and related materials, and any goodwill related thereto, including 
without limitation all water rights and St. Johns Water Management District permits and 
exemptions from permits currently existing.to the extent same is transferable to Buyer by Seller.  

2.4. Mineral Rights.  Sale of the property shall include mineral rights, if any. 

2.5. Survey.  Any need for a survey shall be determined solely by the Buyer 
unless such survey is required by State or local Law.  If a new survey is determined to be 
necessary, the Buyer shall obtain and pay for the necessary survey(s).  The type of survey 
prepared shall be determined by the Buyer so long as it is sufficient for issuance of a title 
insurance policy and transferring of title.  Should the survey indicate a discrepancy between the 
actual acres and the number of acres advertised, the purchase price shall be adjusted to reflect the 
surveyed number of acres.  

3. Contract Purchase Price.  The purchase price to be paid by Buyer to Seller for 
the Property is _____________________________ Dollars ($__________________.00) (the 

“Contract Purchase Price” is the bid price plus the 10% Buyer’s Premium.)  

4. Payment of Purchase Price.  The Purchase Price shall be payable to Seller, as 

follows: 

4.1. Deposit.  Simultaneous with the execution hereof, Buyer shall deposit 
with J. Cole Brewer, 
P.A._______________________________________________________(the “Escrow Agent”) 
the sum of _________________________________ Dollars ($____________________.00) (the 
“Deposit”) to be held by Escrow Agent in accordance with the terms hereof. The Deposit shall 
be applied against the Purchase Price at Closing and shall be non-refundable for any reason other 
than: (i) a material Seller default; or (ii) Sellers failure to convey marketable title under the 
standards set forth herein.  The Deposit shall be delivered to Escrow Agent in the form of wire 
transfer or a certified or bank cashier’s check.  Escrow Agent shall place the Deposit in a non-

interest-bearing account.   

4.2. Cash to Close.  On the Closing Date (as defined below), Buyer shall pay 
the balance of the Purchase Price (after application of the Deposit) in immediately available 
funds, subject to the typical closing prorations set forth below.   

5. Closing Date. The transaction contemplated hereunder shall be consummated (the 
“Closing”) on a mutually agreeable date within thirty (30) days from the date of this Agreement 

(the “Closing Date”) at the offices of Escrow Agent, or by “mail away”. 

6. Title Matters.    

6.1. Title Commitment.  Within fifteen (15) days after the Effective Date, 
Seller shall furnish to Buyer, at Seller’s expense, a commitment for title insurance covering the 
Real Property (the “Commitment”) and issued through the Escrow Agent as agent for Old 
Republic National Title Insurance Company (the “Title Company”), together with legible copies 
of all instruments and documents affecting title to the Real Property and listed in the 



  
 

Commitment. The Commitment shall agree to issue to Buyer, upon the Closing of this 
transaction, a title insurance policy in the full amount of the Purchase Price, without exception 
for any matters other than the Permitted Exceptions (as defined below). Seller and Buyer both 
agree to use all commercially reasonable efforts to satisfy the Commitment requirements. For the 
purposes of this Agreement, “Permitted Exceptions” shall mean and include (i) zoning and 
building ordinances and land use regulations applicable to the Real Property, (ii) code 
enforcement violations, if any, (iii) such state of facts as are shown on any survey or as would be 
disclosed by an accurate survey of the Real Property, (vi) the lien of taxes and assessments not 
yet due and payable, (v) any standard exclusions from coverage set forth in the jacket of the title 
policy, (vi) any exceptions caused by Buyer, its agents, representatives or employees, (vii) all 
proforma exceptions commonly contained in Schedule B-II and in the Commitment, (viii) all 
other matters which arise as a result of Seller performing its covenants hereunder, (ix) all matters 
disclosed by Seller including any Leases or Contracts, (x) any other liens or encumbrances of 
record which do not materially adversely affect title to the Real Property or the value of the Real 
Property, and (xi) all existing recorded instruments with respect to the applicable portions of the 
Real Property as identified in Exhibit “B” (“Existing Exceptions”) attached and incorporated 

herein. 

6.2. Title Objections. Within five (5) days of Buyer’s receipt of the Title 
Commitment (the “Title Objection Period”), Buyer shall notify Seller of any additional title 
matters not a Permitted Exception (“New Title Matter”) caused by Seller that renders title 
unmarketable. Seller shall have five (5) days from receipt of such notice within which to cure 
such objection using commercially reasonable efforts, and if Seller is unsuccessful in curing 
them within such period, Buyer shall, upon written notice to Seller within five (5) days from 
expiration of the five (5) day cure period, either: (1) accept the title to the Property as it then is 
with no reduction in the Purchase Price, or (2) terminate this Agreement and receive a return of 
the Deposit and thereupon Buyer and Seller shall be released, as to one another, of all further 
obligations hereunder, except for those obligations which survive termination.  Seller shall have 
no obligation to bring suits to correct any defect(s) in title.  If Buyer does not give written notice 
of termination within such five (5) day period in accordance with the foregoing, Buyer shall be 
deemed to have elected to accept the status of the title to the Property as it then exists without 
any reduction of the Purchase Price. Any and all new title or survey matters that Buyer does not 
timely object to in writing in accordance with the foregoing or which are subsequently waived by 
Buyer in accordance with the foregoing and shall be further deemed to be included in the 
Permitted Exceptions. 

7. Buyer’s Conditions Precedent.  Buyer’s obligation to consummate this 
transaction is expressly conditioned only upon the matters set forth in this Section 7.  In the event 
that all of the conditions precedent are not satisfied by Seller or waived by Buyer in writing by 
Closing, following written notice to Seller and a ten (10) day opportunity to cure, Buyer may 
terminate this Agreement and receive a return of the Deposit free of any claims by Seller or any 
other party with respect thereto. 

7.1.1. Accuracy of Representations.  Each of the representations 
and warranties made by Seller in this Agreement will be true and correct in all material 

respects as of the date made.  



  
 

7.1.2. Compliance with Covenants.  Seller shall have complied 
with all of Seller’s covenants and requirements in this Agreement to be performed by 

Seller in all material respects. 

8. Seller’s Conditions Precedent.  Seller’s obligation to consummate this 
transaction is expressly conditioned upon the matters set forth in this Section 8. In the event that 
all of the conditions precedent are not satisfied by Buyer or waived by Seller in writing by 
Closing, following written notice to Buyer and a ten (10) day opportunity to cure, then Buyer 
shall be in default of this Agreement and Seller shall have no obligation to close hereunder:  

   8.1.1. Accuracy of Representations.  Each of the representations 
and warranties made by Buyer in this Agreement will be true and correct in all material 

respects on the Closing Date as if made on and as of such date. 

   8.1.2. Compliance with Covenants.  Buyer shall have complied 
with all of Buyer’s covenants and requirements in this Agreement to be performed by 
Buyer in all material respects, including but not limited to, full payment of the Purchase 

Price.    

9. Condition of Property.  Except as otherwise expressly set forth in this 
Agreement or in the documents executed at Closing, Buyer, upon Closing, accepts the Property 
and improvements thereon in its “AS IS” condition, with all faults, subject only to the express 
representations and warranties made in this Agreement. Buyer acknowledges and affirms that 
Seller has made no representations whatsoever with respect to the condition of the Property 
including without limitation any environmental contamination and Buyer is electing to purchase 
the Property based only upon its thorough examination of the Property.   

Seller is making no warranties or representations of any kind or character, express or 
implied, with respect to the Property or any part or component thereof, including without 
limitation, warranties or representations as to matters of title, zoning, tax consequences, physical 
or environmental condition, operating history or projections, valuation, governmental approvals, 
governmental regulations or any other matter or thing relating to or affecting the Property.  
Buyer has not relied upon and will not rely upon, either directly or indirectly, any oral or written 
statement by Seller or any of Seller’s employees, agents, brokers, or independent contractors.  
Buyer has conducted such inspections and investigations of the Property as Buyer deems 
necessary or appropriate for Buyer’s intended uses of the Property, including without limitation, 
the physical and environmental condition thereof, will rely upon the same and, upon Closing, 
shall assume the risk that adverse matters may not have been revealed by Buyer’s inspections 
and investigations.  Upon Closing, Seller shall convey to Buyer, and Buyer shall accept the 
Property, “AS IS,” “WHERE IS,” “WITH ALL FAULTS,” including all observable and non-
observable defects (latent or patent) and deficiencies therein, and Buyer agrees that there are no 
oral agreements, warranties, or representations by Seller or any third party that are collateral to 
or affect the Property.  The provisions of this Section 9 shall expressly survive the Closing and 
not merge therein.  Seller has not made, does not make, and specifically negates and disclaims, 
all representations, warranties, promises, covenants, agreements or guarantees of any kind or 
character whatsoever, whether express or implied, oral or written, past, present or future, of, as 
to, concerning or with respect to, without limitation, (i) the suitability of the Property for Buyer; 



  
 

(ii) the habitability, merchantability, marketability, profitability or fitness for a particular purpose 
of the Property; (iii) the compliance of or by the Property with any laws, rules, ordinances or 
regulations of any applicable governmental authority or body; (iv) compliance with any 
environmental protection, pollution or land use laws, rules, regulations, order or requirements; 
(v) the conformity of the Property to past, current or future applicable zoning or building 
requirements; (vi) the fact that all or a portion of the Property may be located in an earthquake, 
seismic, fire, or flood hazard zone; (vii) the existence or lack of vested land use, zoning or 
building entitlements affecting the Property; and (viii) warranties with respect to the uses 
permitted on, the development requirements for, or any other matter or thing relating to the 
Property, or any portion thereof.   

Notwithstanding the foregoing the Seller shall provide the limited representations as to: 
(i) ownership of the Property; (ii) Seller’s authority to contract; and (iii) FIRPTA status as 

provided in Section 10.   

10. Seller’s Representations.  Seller hereby makes only the following express and 

limited representations, and warranties as of the date hereof:   

10.1.1. Organization and Authorization. Seller is authorized to 
transact business in the state in which the Property is located and Seller has full power 
and authority to enter into and perform this Agreement in accordance with its terms.  

10.1.2.  Ownership. Seller is the sole owner of the Property, 
subject to mortgages of record.    

10.1.3. FIRPTA. Seller is a “United States person” within the 
meaning of Sections 1445(f)(3) and 7701(a)(30) of the Internal Revenue Code of 1986, as 

amended.    

 10. Buyer’s Representations.  Buyer hereby makes the following representations, 

which shall be deemed remade by Buyer as of Closing and shall survive Closing:  

10.1.1. Organization and Authority.  Buyer is a ____________ 
organized under the laws of the State of ___________, and its status is active. Buyer 
possesses all requisite power and authority to enter into and perform this Agreement and 

to carry out the transaction contemplated herein. 

10.1.2. No Conflicts. Buyer's entry into and performance of this 
Agreement does not conflict with or violate any contracts, leases, agreements or 
undertakings between Buyer and any third parties. 

10.1.3. Bankruptcy. No bankruptcy, insolvency, rearrangement 
or similar action involving Buyer, whether voluntary or involuntary, is pending or 

threatened, and Buyer has no intention of filing any such action or proceeding. 

10.1.4. Due Authorization. This Agreement and the 
consummation of the transactions contemplated hereby have been duly and validly 



  
 

authorized by all necessary action on the part of Buyer.  This Agreement constitutes the 
legal, valid and binding obligation of Buyer enforceable in accordance with its terms.  

10.1.5. USA Patriot Act. Buyer hereby warrants and represents 
that: (i) none of the funds to be used for payment by Buyer of the Purchase Price will be 
subject to 18 U.S.C. §§ 1956-1957 (Laundering of Money Instruments), 18 U.S.C. §§ 
981-986 (Federal Asset Forfeiture), 18 U.S.C. §§ 881 (Drug Property Seizure), Executive 
Order Number 13224 on Terrorism Financing, effective September 24, 2001, or the 
United and Strengthening America by Providing Appropriate Tools Required to Intercept 
and Obstruct Terrorism Act of 2001, H.R. 3162, Public Law 107-56 (the “USA Patriot 

Act”) and (ii) Buyer is not, and will not become, a person or entity with whom U.S. 
persons are restricted from doing business with under the regulations of the Office of 
Foreign Asset Control (“OFAC”) of the Department of Treasury (including those named 
on OFAC’s Specially Designed and Blocked Persons list) or under any statute, executive 
order (including the September 24, 2001 Executive Order Blocking Property and 
Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support 
Terrorism), the USA Patriot Act, or other governmental action. 

10.1.6. AS-IS.  BUYER ACKNOWLEDGES TO AND AGREES 
WITH SELLER THAT BUYER IS PURCHASING THE PROPERTY IN AN "AS IS" 
CONDITION "WITH ALL FAULTS" AND SPECIFICALLY AND EXPRESSLY 
WITHOUT ANY WARRANTIES, REPRESENTATIONS OR GUARANTEES, 
EITHER EXPRESS OR IMPLIED, OF ANY KIND, NATURE OR TYPE 
WHATSOEVER FROM OR ON BEHALF OF SELLER OTHER THAN THOSE 

EXPRESSLY STATED IN THIS AGREEMENT.  

11. Closing and Escrow.   

11.1. Time and Place of Closing.  Provided that all the contingencies set forth 
in this Agreement have been previously fulfilled, the Closing shall take place at the place and 

time determined as set forth in this Agreement.   

11.2. Documents to be Delivered by Seller.  Seller shall obtain and deliver at 
Closing the following documents (all of which shall be duly executed and acknowledged where 
required), as applicable:  (i)  a special warranty deed sufficient to convey the Real Property, (ii) 
bill of sale to convey the Personal Property, (iii) an assignment and assumption of licenses, 
certificates, permits, approvals, plans and applications and the like relating to the Property to the 
extent transferable, (iv) closing statement counterpart (v) keys to the Real Property, if any, (vi) 
FIRPTA Affidavit, (vii) licenses, permits and similar authorizations relating to the Property in 
Seller’s possession, if any, and (viii) such other documents or affidavits as may reasonably be 
required by the Title Company, Escrow Agent or by this Agreement or as may reasonably be 

required to carry out the terms and intent of this Agreement. 

11.3. Documents to be Delivered by Buyer. At Closing, Buyer shall deliver to 
Seller (i) wire transfer of the balance of the Purchase Price (plus or minus any other prorations 
and other adjustments to be made in accordance with this Agreement), which balance shall be 
calculated as follows: (A) the Purchase Price, less (B) a credit for the Deposit, (ii) an assignment 



  
 

and assumption of licenses, certificates, permits, approvals, plans, applications and the like 
relating to the Property to the extent transferable, (iii) closing statement counterpart, (iv) 
evidence of Buyer’s authority to purchase the Property, and (v) such other documents or 
affidavits as may reasonably be required by the Title Company Escrow Agent or by this 

Agreement or as may reasonably be required to carry out the terms and intent of this Agreement. 

11.4. Payment of Costs.  At Closing, Seller and Buyer shall pay their own 
respective costs incurred with respect to the consummation of the purchase and sale of the 
Property including, without limitation, attorneys’ fees.  Notwithstanding the foregoing:  

(i) Seller shall pay all costs associated with the Commitment and the 
premium on the Owner’s Title Policy and the cost of the documentary 

stamp taxes on the deed, if applicable; and,  

(ii) Buyer shall pay for all other costs associated with the deed and any other 

closing documents as well as any due diligence efforts of the Buyer.   

11.5. Prorations.  The items in this Section 11.5 shall be prorated between 

Seller and Buyer as of the Closing Date:   

  (i) Expenses. Taxes, assessments, interest, insurance and other expenses of 
the Property shall be made as of the Closing Date.  Buyer shall have the option of taking over 
existing policies of insurance, if assumable, in which event premiums shall be prorated.  Cash at 
Closing shall be increased or decreased as may be required as may be required by prorations to 
be made through day prior to Closing.  Taxes shall be prorated based on the current year’s tax 
with due allowance made for maximum allowable discount and other exemptions.  If Closing 
occurs at a date when the current year’s millage is not fixed and current year’s assessment is 
available, taxes will be prorated based upon such assessment and prior year’s millage.  If current 
year’s assessment is not available, then taxes will be prorated on prior year’s tax. There shall be 
no re-proration.   
 
  (ii) Utility Charges. Final meter readings on all utilities charged to the 
Property shall be made as of the day preceding the Closing Date if feasible.  Seller shall use 
reasonable efforts to arrange for, and shall pay for final billings of utilities to the day preceding 
the Closing Date, and Buyer shall be responsible for utilities used on or after the Closing Date.  
Any prepaid water, sewer, and other utility charges allocable to the period from and after the 
Closing Date shall be credited to Seller and any unpaid water, sewer, and other utility charges 
allocable to the period prior to the Closing Date shall be credited to Buyer.  Seller and Buyer 
shall deliver written notices to the applicable utility companies notifying them of the change in 

ownership. 

  (iii) Seller Deposits. In the event Seller’s deposits with respect to insurance, 
utilities or any other Seller accounts are remitted to Buyer, then such amounts shall belong to 
Seller, and Buyer agrees to deliver such amounts to Seller (it being understood and agreed that 
Buyer shall not be obligated to pursue the holders of such deposits or take any action on behalf 
of Seller to recover such amounts).  



  
 

  The parties acknowledge that all prorations shown on the closing statement as of Closing 
shall be final in all respects.   

12. Possession.  Seller shall deliver possession of the Property to Buyer at Closing 
subject to the Permitted Exceptions. 

13. Condemnation.  In the event of any commenced, to be commenced or 
consummated proceedings in eminent domain or condemnation (collectively, “Condemnation”) 
which materially and adversely affects the operation of the Property, Buyer may elect, by written 
notice to Seller, within fifteen (15) days of its receipt of notice of such condemnation proceeding 
to terminate this Agreement and be relieved of its obligation to purchase the Property.  If Buyer 
makes such election, the Deposit shall be returned to Buyer and neither Buyer nor Seller shall 
have any further liability to the other and shall be relieved of all obligations hereunder.  If Buyer 
fails to make such election within such  fifteen (15) day period, or if the Condemnation is not 
material and adverse to the operation of the Property, this Agreement shall continue in effect, 
there shall be no reduction in the Purchase Price, and Seller shall, prior to the Closing Date, 
assign to Buyer Seller’s entire right, title and interest in and to any condemnation award or 
settlement made or to be made in connection with such Condemnation proceeding, in which case 
Buyer shall have the right at all times to participate in all negotiations and dealings with the 
condemning authority and approve or disapprove any proposed settlement in respect to such 
matter it being understood that Seller has be entitled to determine the final resolution in its 
reasonable discretion.  Seller shall promptly notify Buyer in writing of any such Condemnation 

respecting the Property. 

14. Casualty.  If any fire, earthquake, windstorm or other casualty occurs and 
materially affects all or any portion of the Property on or after the date of this Agreement and 
prior to the Closing and the cost to repair or rebuild exceeds fifteen percent (15%) of the 
Purchase Price, Buyer may elect, within  fifteen (15) days of the date of receiving notice of the 
extent of such casualty from Seller by written notice to Seller, to terminate this Agreement and 
be relieved of its obligation to purchase the Property.  If Buyer makes such election, the Deposit  
promptly shall be returned to Buyer and neither Buyer nor Seller shall have any further liability 
to the other and shall be relieved of all obligations hereunder. If Buyer fails to make such 
election within such fifteen (15) day period, this Agreement shall continue in effect, the Purchase 
Price shall be reduced by the amount of applicable deductible and Seller shall, at or prior to the 
Closing Date, assign to Buyer Seller’s entire right, title and interest in and to all insurance claims 
and proceeds up to the amount of the Purchase Price to which Seller may be entitled in 
connection with such casualty, in which case Buyer shall have the right at all times to participate 
in all negotiations and other dealings with the insurance carrier providing such coverage and to 
approve or disapprove any proposed settlement in respect to such matter; it being understood that 
Seller shall be entitled to determine the final resolution with the insurance carrier in its 
reasonable discretion.  Seller shall promptly notify Buyer in writing of any such casualty 

respecting the Property.  Seller shall retain all risk of loss until the Closing.  

15. Notices.  Unless applicable law requires a different method of giving notice, any 
and all notices, demands or other communications required or desired to be given hereunder by 
any party (collectively, “notices”) shall be in writing and shall be validly given or made to 
another party if delivered either personally, by facsimile or by Federal Express or other overnight 



  
 

delivery service of recognized standing, or by United States Mail, certified, registered, or express 
mail with postage prepaid. If such notice is delivered in person, or by facsimile, it shall be 
conclusively deemed given at the time of such delivery.  If such notice is delivered by Federal 
Express or other overnight delivery service of recognized standing, it shall be deemed given 
upon the addressee’s written receipt of delivery.  If such notice is mailed as provided herein, 
such shall be deemed given three (3) business days after the date of the deposit thereof in the 
United States Mail.  Each such notice shall be deemed given only if properly addressed to the 
party to whom such notice is to be given as follows: 

 
To Seller: 

 
____________________________ 
____________________________ 
____________________________ 
Facsimile: ___________________ 
 

With a copy to:
  

____________________________ 
____________________________ 
Facsimile: ___________________ 
 

To Buyer: ____________________________ 
____________________________ 
____________________________ 
Facsimile: ___________________ 
 

With a copy to: ____________________________ 
____________________________ 
Facsimile: ___________________ 
 

Escrow Agent: 
 

____________________________ 
____________________________ 
____________________________ 
Facsimile: ___________________ 
 

Any party hereto may change its address for the purpose of receiving notices as herein provided 
by a written notice given in the manner aforesaid to the other party hereto. 

16. Finders’ or Brokers’ Fees.  Seller represents and warrants to Buyer that Seller 
has not dealt with any broker or finder to which a commission or other fee is due in connection 
with any of the transactions contemplated by this Agreement except for Murray Wise Associates 
LLC (“MWA”) or any entity sharing a commission with MWA, to whom Seller shall pay a 
commission at Closing. Buyer represents and warrants to Seller that except for the broker(s) 
indicated above, Buyer has not dealt with any other broker or finder to which a commission or 
other fee is due in connection with any of the transactions contemplated in this Agreement. The 
parties hereto each agree to indemnify, defend and hold harmless the other party against any loss, 
liability, damage, cost, claim or expense, including interest, penalties and reasonable attorneys’ 
fees and costs, that the other party shall incur or suffer by reason of a breach by the indemnifying 



  
 

party of the representation and warranty set forth above.  This provision shall survive the closing 
of the transaction contemplated by the Agreement.  

17. Event of Default.  In the event of a default under this Agreement by Seller, then 
following written notice from Buyer and a ten (10) day opportunity to cure (except for failure to 
close, which shall require no notice), Buyer shall be entitled to as its sole remedies to terminate 
this Agreement and obtain the return of the Deposit. In the event Buyer defaults under this 
Agreement, then following a ten (10) day notice to Buyer and opportunity to cure (except for 
failure to close, which shall require no notice), Seller may, as its sole and exclusive remedies, (i) 
retain the Deposit and pursue a claim against the Buyer to recover the difference between the 
Buyer’s bid and the amount paid by the Purchaser, or (ii) Seller, at Seller’s option, may proceed 

in equity to enforce Seller's rights under this Agreement.   

18. Miscellaneous.   

18.1 Applicable Law.  This Agreement shall in all respects be governed by the 
laws of the State of Florida.. Furthermore, Seller and Buyer agree that the execution and 
performance of this Agreement constitute sufficient contact with Florida for the purposes of 
establishing personal jurisdiction in Florida. By execution of this Agreement, each of the 
undersigned hereby waives any and all defenses it may have to claim a lack of personal 
jurisdiction by Florida courts. The Parties also waive all claims to the right of venue in any court 

outside of the State of Florida.  

18.2. Waiver of Jury Trial.  EACH OF THE PARTIES HEREBY 
KNOWINGLY AND VOLUNTARILY WAIVES ANY RIGHT TO A TRIAL BY JURY IN 
CONNECTION WITH ANY CLAIMS ARISING OUT OF THIS AGREEMENT. 

18.3. Further Assurances.  Each of the parties shall execute and deliver any 
and all additional papers, documents and other assurances, and shall do any and all acts and 
things reasonably necessary in connection with the performance of its obligations hereunder, to 
carry out the intent of the parties hereto. 

18.4. Modification or Amendment.  No amendment, change or modification of 
this Agreement shall be valid, unless in writing and signed by all of the parties hereto. Each party 
has participated fully in the negotiation and preparation of this Agreement with full benefit of 
counsel. Accordingly, this Agreement shall not be more strictly construed against any party. 

18.5. Successors and Assigns.  Buyer may not assign this Agreement to a third 
party without Seller’s written consent, which may be withheld in Seller’s sole discretion.  
Notwithstanding the foregoing, Buyer shall have the right to assign this Agreement without the 
consent of Seller  but upon written notice to Seller to any affiliate of Buyer. For purposes of this 
Section, the term “affiliate of Buyer” shall mean an entity which controls Buyer, which Buyer 
controls, or which is under common control with an entity that controls Buyer and such affiliate 
must be reasonably creditworthy in Seller’s discretion.  All of the terms and provisions contained 
herein shall inure to the benefit of and shall be binding upon the parties hereto and their 

respective heirs, legal representatives, successors and permitted assigns. 



  
 

18.6. Entire Agreement.  This Agreement constitutes the entire understanding 
and agreement of the parties with respect to its subject matter and any and all prior agreements, 
understandings or representations with respect to its subject matter are hereby canceled in their 
entirety and are of no further force or effect. 

18.7. Attorneys’ Fees.  Should either party bring suit to enforce this 
Agreement, the prevailing party in such lawsuit shall be entitled to an award of its reasonable 

attorneys’ fees and costs incurred in connection with such lawsuit.   

18.8. Headings.  The captions and Section headings used in this Agreement are 
inserted for convenience of reference only and are not intended to define, limit or affect the 
interpretation or construction of any term or provision hereof. 

18.9. Time.  Time is of the essence of all the terms, provisions and covenants of 
this Agreement.  Time is important to both Seller and Buyer in the performance of this 
Agreement, and they have agreed that strict compliance is required as to any date or time periods 
set forth or described herein.  All references to days herein (unless otherwise specified) shall 
include Saturdays, Sundays, and legal holidays.  If the final date of any period which is set forth 
or described in this Agreement falls on a Saturday, Sunday or legal holiday under the laws of the 
United States or the State of Florida, then, in such event, the time of such period shall be 
extended to the next day that is not a Saturday, Sunday or legal holiday. 

18.10. Exhibits; Schedule.  All exhibits and schedules are attached hereto and 
incorporated herein as a part of this Agreement. 

18.11. Severability. In the event any term or provision of this Agreement is 
determined by appropriate judicial authority to be illegal or otherwise invalid, such provision 
shall be given its nearest legal meaning or be construed as deleted as such authority determines, 
and the remainder of this Agreement shall be construed to be in full force and effect 

18.12. Counterparts.  This Agreement may be signed in counterparts and 
exchanged and compiled electronically. Any compiled copy of this Agreement shall constitute 
the complete, original agreement of the parties for all purposes. A facsimile signature or 
signature sent by email transmission shall be deemed to be an original for all purposes hereunder.  

18.13. Escrow Agent.  The Escrow Agent holding the Deposit hereunder is 
authorized and required to hold same in an escrow account, in escrow, but may co-mingle the 
same with other monies in a general escrow or trust account in its name.  All checks representing 
deposits for which Escrow Agent acknowledges receipt shall be deposited in Escrow Agent's 
account within two (2) days after receipt and shall be subject to clearance.  Escrow Agent shall 
hold said deposits in escrow, pending consummation of this Agreement, and is authorized, at 
Closing, to pay the same to Seller. In the event Escrow Agent shall be in doubt as to its duties or 
obligations with regard to said deposits, Escrow Agent shall not be required to disburse same and 
may, at its option, continue to hold same until both Buyer and Seller agree as to its disposition, 
or until final judgment is entered by a court of competent jurisdiction directing its disposition, or 
Escrow Agent may place said deposits in the registry of a court of competent jurisdiction and file 
an action in interpleader, in which case Escrow Agent shall thereupon be released of all liability 



  
 

for holding said deposits.  Buyer and Seller shall pay all costs and legal fees of Escrow Agent in 
connection with such action in interpleader or in connection with any action instituted by either 

Buyer or Seller related to said deposits. 

Seller and Buyer acknowledge that Escrow Agent has no responsibility or obligation whatsoever 
to any party beyond ministerial compliance with the provisions hereof and shall in no event be 
personally liable in the absence of willful and wanton misconduct in performance of such 
ministerial duties.  It is further expressly understood and agreed that the Escrow Agent is not 
required to make independent investigations of the accuracy of information received from either 
Seller or Buyer concerning the matters referenced herein.  The Escrow Agent shall have the right 
to rely on any writing executed by the parties hereto and on any signature as true and genuine.  
Seller and Buyer also acknowledge that Escrow Agent also serves as counsel to Seller but that 
such fact shall not disqualify Escrow Agent from serving its duties hereunder. In addition, Buyer 
agrees that Escrow Agent may represent Seller in any dispute between Buyer and Seller. 
 

18.14. Radon Gas Notice.  Pursuant to Florida Statutes Section 404.056(5), 
Seller hereby makes, and Buyer hereby acknowledges, the following notification: 

 
RADON GAS:  Radon is a naturally occurring 

radioactive gas that, when it has accumulated in a building in 
sufficient quantities, may present health risks to persons who are 
exposed to it over time.  Levels of radon that exceed federal and 
state guidelines have been found in buildings in Florida.  
Additional information regarding radon and radon testing may be 
obtained from your county public health unit. 

18.15 Condominium Owners’ Association, PUD, Homeowners’ Association 

and/or Community Development District. If the Real Property is part of or subject to a 
condominium owners’ association, planned unit development, homeowners’ association, co-
operative or community development district, Buyer, at Buyer’s own expense, is responsible for 
obtaining and reviewing the covenants, conditions, restrictions and/or bylaws of the relevant 
entity prior to the expiration of the Title Objection Period. Seller shall use reasonable efforts to 
assist Buyer in obtaining a copy of said documents. If Buyer does not object to any such 
documents during the Title Objection Period, then Buyer shall be deemed to have accepted all of 

said documents, including any restrictions, covenants or conditions therein contained.  

 [SIGNATURES CONTAINED ON THE FOLLOWING PAGE] 

 



  
 

IN WITNESS WHEREOF, the parties have entered into this agreement on the dates set 
forth below:  

 

BUYER: 

 

       
 
 
By:         
Name:        
Date:  _____________, 2023 
 

 

SELLER: 

 

 
       
 
 
By:         
Name:        
Date:  _____________, 2023 
 

 

JOINDER BY ESCROW AGENT 

The undersigned Escrow Agent agrees to hold the Deposit in escrow, pending consummation of 

the foregoing Agreement, in accordance with the terms hereof. 

       
 
 
By:         
Name:        
Date:  _____________, 2023 
 



  
 

EXHIBIT A 

 [TO BE INSERTED BASED ON TRACT(S) PURCHASED]



  
 

SCHEDULE 1.2 

[TO BE INSERTED BASED ON TRACT(S) PURCHASED] 

 


