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REAL ESTATE PURCHASE AGREEMENT

THIS REAL ESTATE PURCHASE AGREEMENT (this “Agreement”) is made and
entered into as of the date. when Jast signed by Seller or Buyer (the “Effective Diate™) by and between
ST. JOE TIMBERLAND COMPANY OF DELAWARE, L.L.C., a Delaware limited liabifity
company (“Seller”Y and LEON COUNTY, FLORIDA, a ¢harter county and pelitical sabdivision of

the State of Florida (Buyer).
WITNESSETH:

In consideration of the mutual undertakings of the parties set forth in this Agreement and of
othier valuable considerations, the receipt and siifficiency m" which the parties: hereby acknowledge
the parties hereby agree as follows:

Section 1. 0 General Outline of Transaction. Ssller is the owner in fee simple of
that certain tract-of land containing approximately .17 acres located i in Section 1, Township 1 South,
Range 1 East in Leon County, Florida (SJ Tract # 12073-10383-000), as more partzculaﬂy depicted
on Exhibit “A” attached hefsto and made a part heréof, together with all appurtenances
hereditaments -and improvements lacated thereon, mcludmg all timber and timber rights (the
“Property”). The legal description provided on the final signed, sealed and certified Survey provided
by the Seller to the Buyer pursuant to Section 7.1 heréof shall define the boundary of the Property for
all purposes of this Agreement. Exhibit “A™ hereto is provided for general informational purposes -
only and shall not be deemed to be the exact leégal description of the propetty: intended to be bought
and sold pursuant hereto but is agreed to be sufficient to form a basis for this Agreement. .

Secetion 2.0  Rirchase Price aud Pyoperty to be Conveyed. Under the terms of

this Agreemenit, Seller hereby agrees to sell, assigh and conivey the Property to Buyer and Buyer
agrees 10 pay for and purchase the Property frora Seller. in consideration of the conveyance of the
Property from Seller to Buyer, Buyer shall pay to Seller an amount equal to Five Hundred Seventy
One Thousand Nine Hundred awd No/100 Dollars ($571,900 08} (the “Purchase Price™). Buyer
shaft make all payments when due by cashier’s check, wire trapsfer of jmmediately available federal

fiinds ot other good funds.

Section 3.0  Finaneing, The transaction comemplated herein is not contingent on
Buy&r applylng for and obtairing findhcing

Seciion 4.0 Degos:t Upon Buyér's execution of this Agreement, Buyer shall .
deliver to the entity ideniified in Scction 16.0 as “Escrow Agent” the sum of Twenty Exghf
Thousand Five Hundred Ninety Five and No/106 ‘Pollars ($28,595.00) to be held in escrow as an
eamest money deposit (the “Deposit”y. The temm “Deposit” shall include earned interest, if
‘applicable, and shall be credited against the Purchase Price at the Closing; provided, however, that if
the Agresment is closed in phases, the Deposit shall be applied in full at the. Closing of the final
phase. Escrow Agént’s deposit of the earnest money into its trust account shall not be deemed to
constitute Seller’s acceptance of Buyer’s offer; rather, Seller shall have the tiftne period set forth in
Section 27.0 hereof, affer receipt of Buyer's written, signed offer and payment of the earnest money,
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to consider said offer and execute the Agreement. Until such time as Seller has exécuted and
delivered this Agreement, there is no binding contract, without regard to deposit of the earnest money

funds.

Seetio’nfs.(} Inspection. Check ONE of the Sections below. Only the S¢ction that is
checked will apply to this Agreement. _

(X) 5.1 At any time piior to the expiration of a period of fifteen {15) days
following the Effective Date (the “Inspection Period"), Buyer and its agents shall have the right and
privilege to eritér upon the Property, at their ewn risk and expense, 1o iispect, examine, survey and
perform such tests, inspections, studies or other evaluations of the Property as Buyer may deew |
necessary (the “Inspection™). Buyer and its agents recognize that the Property may be subject to 2
. hunting lease and as a result thereof, hunting activities may be ongéing with réipect to the’ Property
during and after the Inspection Period. Following Buy er's Inspection of the Property aud peior to the
conclusion of the Inspection Period, Buyer shall restore the Pr operty to its origibal condition and shall
_indemnify and hold Seller harmless from and against any and all ¢laims, costs, expenses and damages
to persons’ and/or property incurred by, through, or out of the exercise of such privilege. Buyer's
obligation to indemnity Seller set forth hiérein shall survive the Closing, as hereinaftér defined or the
termitiation of this Agreément. Seller authorizes Buyer to consult with Seller's attoineys, engineers,
surveyors, real estate brokers-and other agents pertaining to the Propeity and, at Buyei's expense, to
consult those governmental agencies having jurisdiction over approvals or permits relating to the
- Property. Buyer shail have the right, which may be exercised by delivering written notice 1o Seller at
any time during the Inspection Periad, to terminate this Agreement. for aiiy reaseon that Buyer déeems
approptiate. Upon delivery of written notice of termination-to Seller during the Inspection Period,
this Agreement shall terininate and the parties hereto will have no further rights or obligations
hereunder except those that survive termination of this Agreement. Upon such termiination and
delivery to Seller of a copy of all reports, studies, surveys and inspections perfnmed by Buyer or on
Buyer’s behalf with regard: to the Property, Buyer shall be entitled to recéive return of the Dieposit
from Escrow Agent. If Buyer does not give notice 1o Seller of its intention fo terminate this
Agreement as provided in this Section, Buyer shall be deemied to have waived its right to termindte

this Agreement pursuant to this Section,

-( } 52  The Buyer acknowledges Buyer has had the opportunzty to mspect the
Property and 'has gither ‘inspected the Property to Buyer's satisfaction prior to executing this
Agreement or has waived an inspection. Accordingly, no Inspection Period is provided hereunder.

Section. 6.0 Condntigu of Property. . Buyer understands and aprees that it is
purchasing the Property in an “as is” condition With all faulis and without any representation or
warranty on the part of Seller exeept as otherwise specitied herein. Buyet is solely respousible for
obtammg all necessary development flpprovals ﬁom govemmcnt enutles Buyer hereby exprcssly
Agreeinent:. (a) Seller makes :r:md has made no warranty or representatmn whatsnever as to the
condition or suxtablhty of any portion of the Propérty or-dny building or stiucture on the Property for
Buyer's. purposes, (b) Seller shail not be bound by any statement of any broket, employee, agent or
other reptesentative or affiliate of Sellér, (¢) Buyer has been given the opportunity to make 2
~ complete and thorough examination and inspection of all porticts of the Property, (d) Buyer has
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determined that the condition of all portions of the Property and any tuilding or stucture on the
Progerty is satisfactory 1o Buyer, (&) notwithstanding the nature or extent of the inspections Buyerhas -
made, Buyer shall purchase and accept evetry portiofi of the Property -anid any building or structure on
the Property in its “as is” condition without requiting any action, expense or other thing of matter 6n
the part of the Seller to be paid 6t perfotmed and, ipon aceeptance of the deed of conveyance to the
Property, Buyer shall be conclusively deeméd to ha\re aecepited the Property in its “as is” condition,
(f) Buyer has examined to the safisfaction of Buyer the physical condition of the Froperty, the zoning,
land use, and all permitting and other governmental approvals réyuired for construction of any
structtre on the Property, {g) Buyer recognizes that all or a portion of the Propeity may be
considered wetlands which is subject to the jurisdiction of the Florida Department of Environmentat
Protectmn, the U.8. Army Corp of Engineers and other applicable governmental agencies and that
Buyer is abligated to.comply with all applicable laws and regulattons governing the development of
such jurisdictional wetlands, (h) Buyer rgcognizes that all or a portmn of the Property miay be located
within a flood plam, and that such circurnstance may affect Buyer®s ability to develop the Property,{i)
Buyer recogmze‘; that all or a portion of thé Property may contain a species of plant or animal life
which is on a federal, state or local list of protected or endangered species and may be under the
jurisdiction of the U.S. Fish and Wildlife Service (USFWS) or-the Flotida Fish and ‘Wildlife
Conservation Cemmission (FWC) or a similar governmental agency, and that such circumstance may
affect Buyet's ability to develop theProperty, and (j) Seller and its affiliates make and have made no
representation or warranty, express or implied, concerning any portion of the Property, its condition,
the use to which it may be put, aiiy environmental malters, or any other thing or matter diréctly or
mdtrectiy related thersto or hereio (including, without limitation, NO WARRANTY OF
MERCHANTABILITY, OR FITNESS FOR ANY PARTICULAR PURPOSE OR: RELATING TO
THE ABSENCE OF LATENT OR OTHER DEFECTS). The provisions of this Sectmn shall survive
Closing and delivery of the deed

Section 7.0 Survey snd Title, Check ONE of the Sections below. Only the
Section that is checked will apply to this Agreement.

7.1  Survey. e 7

{X) 7.1.1 Seller shall obtain and deliver to Buyer, at Buyer’s sols cost and
expense, a boundary survey of the Property prepared by a licensed Flovida land surveyor selected by
Seller and approved by Buyer, which appraval shall not be unreasonably withheld (the “Survey”),
The Survey shall be certified to Buyer Seller and Title Tnsurer, as defined in Section 7.2 of this.
Agreement, and shall be prepared in accordance with the Minimum Technical Standards as set forth
by the Flarida Stafe. Board of Land Surveyors pursuant to Chapter 472 of the Floyida Statutes and
Chapter 61G17 of the Florida Adniinistrative Code, as may be amended from time to tinie.

() 7i 2 Buyer requests that no Survey of the Property be obtained: Seller shallﬁ
provide to Buyer within ten (10) days after the expiration of the fnspection Period, or ten (10) days
after the Effective Date if there is no Inspection Period, (i) copies of the last recorded deed(s)
eonveying title‘to the Property and (ii) a proposed legal descnptmn for the Propeity. Buyer shali have
ten (10) daysifrom receipt of same to notify Seller in writing, that Buyer either approves or
disapproves the proposed fegal description for the Property (“Buyer’s Notice™). [F Buyer disapproves
the description. or any portion thereof, Seller shall obtain and delivery to Buyer, at Buyer’s sole cost
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and expense, a survey and corrésponding legal description of the Praperty or the dlsappréved portion
thereof, in accordance with the requirements of Section 7.1.1 above. If Buyer fails to timely give
Buyer’s Notice, then Buyer shall be deemed to have approved the proposed legal description of the

Property furnished. by Selier.

‘7.2 Title Insurance. Seller shall obtain and deliver to Buyer, at Buyer’s sole cost
and cxpense,; an owner's title insurance commitment with copies of all exceptions (the
“Commitment™) to bé followed by an Qwner’s policy of title insurance {the “Titlc Policy”) issued by
g, title insurance company licensed in Florida (“Title Insure:” "), committing to insure Buyer's fee
simple title to the Propetty in the total amount of the Purchase Price.

7.3 Delivery of Survey and Title {nsurance. Seller shall deliver the Sarvey and
Commitment fo Buyer not ldter than ten (10) days ‘priot {o the Closing Date. In ihe event Sefler
requires additional time in whick to deliver the Survey and Commitrhent, with wiittet notice
delivered to Buyer prior to the end of said ten (10) day penod, Seller shall have an additional twenty
(20) days from the end of the initial ten (10) day period i which to deliver the Survey and Title
(“Delivery Egtension”). In the event Seller exercises its right to s Delivery Extension, the Closing
Date shall autematjcally be extended for twenty (20) days beyond actual delivery of the: Survey and
Comitment. - Tn the event circumstances arise which would delay delivery past the Delivery
Extension time period, the parties can agree to-extend the delivéry time and. Closing Date to some
other mutnally agreeable date by executing an Amendment to this Agreement. In the evert Seller
fails to deliver Survey and Commitiment in-the times set forth herein, or-any exfension thercof, Buyer
shall be entitled to terminate this Agteement in writing. Upon delivery of written notice of
-~ termination to Séiler, this Agreement shall terminate and the parties hereto will have no further rights
= or.obligations heveunder except those that swvive termination of this Agreement. Upon such
termination, Buyer shall be entitled to receive retum of the Deposit from Escrow Agent 5 Buyst’s
sole remedy and Buyer shall not be entitied to pursue other remediés at Iaw or in equity. If Buyer
does not give notice to Seller of its intention to terrinate this Agreemsnt as provided in thié Section,
Buyer shall be deemed to have waived its right to terminate this Agreement pursuant to this Section.

74  Buyer's Review. Buyer shall have five (5) days after delivery of the Survey (if

e Ta e

- a Survey is required by this Agreement) and Commitment in which to determine the nature of any =, .-

objections to the Property in those matters or facts disclosed by the Commitment and the Survey,

Any ‘matters which are not discloséd in writing to Sefler by Buyer as objectionable (“Buyer’s

Objections™ during said five (5) days, or whtch are accepted by Buyer, or ate restrictions on title
otherwise permitied herein, shall be considered “Permitted Exceptions”. Seller shall have sixty (60)
days. from receipt of Buyer's Objections fo retnedy .or remove any of Buyer's Objections or obtain
title insurance :against the same (“Cure Period"), Seller shall notify Buyer in wiiting; prior to the
expivation of the Cure Period, the extent to which Buyer’s Objections have been eured, if at all and

Sellet’s intentions with respect to Buyer’'s Objections which are not cured (“Cure ‘Notice’ &) Buyer
shall have three (3) days aflét receipt of the Cure Notice in which fo notify Seller in writing of its

option to either (i) terminafe this Agreement upon written notice to Seller and receive a refund of the _

Deposit and the parties shall thereafter be relieved of all Rirther obligations under this Agreement
- which do npt specifically survive its termination; or (i) take title as it then exists without reditction in
the Purchase Price. In the évent Buyer elects option (ii), Buyer agrees {o accept a quit-claith deed

from Seller to the Property or any portion of the Property to which Seller, in Seller’s sole discretion,
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deems that Seller is unable or unwilling to give warranties of title. ' If Buyer does not provide such
niotice, then it will be presumed that Buyer intends to slect option (ii); except that i the Commitmnent
and/or Survey indicate the existence of a title defect of a nature which makes it impracticable, in
Seller’s sole discretion, for Seller to-convey marketable titls to the Property, Selier may terminate. this
Agreenient upon writtén notice t© Buyer and retum the Deposit te Buyer and the parties shall
thereafter be relieved of all further obligations under this Agreemeént which do not specifically
survive ifs termination

7.5  Mineral Rights. The Property may he subject to certain minéral rights or léases
which may be owned by separate parties and which may inclisde a right of access to the property for
exploration, drﬂ[m;, or mining of such minerals, Buyer understands and dgrees that the existerice of
~ any such mmcrai rights or léases, with or without aceess rights, shatl be a Permitted Exception.

Secnon 8.0 Deed of Conveyance. Selier shall convey ntlc to the Property to Buyer
by special warranty deed, subject to ad valorem taxes for the currerit year and subsequent years and
the Permitted Exceptions. In addition, the Property shall be conveyed subject to all Zoning ahd land
development tegulations, riparian rights and submerged land rights, mineral rights and to any rights,
dedications, easements, restrictions of Tecord, interests or claims which may exist or arise by reason
' of rights-of-way, dirt roads, trail roads, paths, power of other utility lines, fences or improvements of
any kind located on the Property, ericroaching from the Property ontto adjacent lands, of enéroaching
from adjacent !ands onto the Property, all of ‘which shall be Permitted Exceptions.

Sectmn 9.0 Sale in Licu of Condemnation; Caswalty and Eminent Domaiy.
Buyer is acquiring the property identified herein under threai of and in lieu of condemnation. Buyer
agrees to provide a letter or other written confirination furthér confirming the terms of this Sectign 9
if requested by Seller. Ex¢ept as provided in Sectien 5.1, risk of any casuvalty to or loss of the
Property oceurring prior to Closing shalt be borne by Selfer. Notwithstinding the foregoing, if all or
any portion of the Property or access thereto shall be damaged by fire or other easualty or taken by
public authority other than Buyer, of notice of such proposed taking be obtained, prior to the Closing
Date, then Selfer shall pmvxdc immediate written netice theteof to Buyer and. Biyer may (i) terminate
this Agreernent and receive refurn of the Dcpomt forthwith, or (if) Buyer may consummate the sale,
pay the fiill Purchase Price and have asmgned to it all claims and rights of recovery for such casualty
or t&lﬂng Buyer shall make election in writing within ten (10) days aftec Seller shafl have notified
Buyer, in writing, of snch taking ot pruposed taking or casualty damage and the Closing Date shall be
extended if nccessary to accommeodate this notice period.

Sectmn 10.0 Real Estate Commission. Buyer and Seller regitesent and warrant each:
to the other that neither has entered intd any agreement or taken any other action which would resuit -
in a real estate brokerage commission, finder's fee or other similar charge being payable on account of
the Closing of the Property. Each party herefo agrees to indemnify and hold harmless the other
agamst any other cost for such a charge arising out of the actions of the indemnifying party. The
provisions of this Section shall survive Closing and delivery of the deed.

Section 11.0 Representations.

i1.1  Seiler’s Representations:
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: 11.1.1 Seller is a Delaware entity organized and in good standing under the
laws of the State of Delaware and authonzed to transact business in Florida.

11.1.2 Seller s execution and delivery of this Agresment to Buyer and its safe
of the: Property provided for herein have been.anthorized by Seller,.in accordance with applicable law
and all other actions requiréd to be taken to authorize execution of this- Agreement and Seller's
per[‘srmance of all obligations undextaken by it under its terms have heen duly and regularly taken.

11.1.3 There are no actions, suits or proceedings pending or to the knowledge
of Seller threafened against or affecting Seller or the Property that would impede or otherwise impair
its ability to perfonn its obligations undér this Agreenient.

;lI~.2 Buyer’s Repigséritations:

11.2.1 If Buyer is an entity, such entity is 01gamzed and in good standmg
under the Iaws of the State of Flotida or authorized to transact business in Florida.

: 11.2.2 If Buyer is an eitity, Buyer's éxecution and delivery of this. Ag;eement

~to Seller and its acquisition of the Property provided for heiein have been authorized by Buyef, in
-accardance with applicable law and all other actions required to be taken to authorize execution of
this Agrecmem and Buyer's petformance of all obhgatmns undertaken by it inder its terms have been

duly and mgularly taken.

‘ 11.2,3 There are no-actions, suits or proceedings pendmg or to the knowledge
of Buyer threatened against or afféoting Buyer that would impede o othcnmse impair its ability te
perform its obhgattons under this Agreement. -

ll 3 The representations contained in this Agreernent shall be true and cotrect as of
the Closing Date and actioris for misrepresentation or fraudulent representation shall survive Closing.

'Sectmn 120 L‘Iosmg The consunuriation of the transaction contemplated hereby |
for the purchase of the Property (the “Closing™) shall take place on a date as shail be mutually agreed

to between Seller and Buyer, but in no event later than 75 days after the “Effective Date™ The
Closing shaH ﬁccur at the office of Seiler’s attorey By mail, or as otherwise agreed to by the parties.

‘{S_ectmn 13.0 Obligations at Closing,.
13 I Onor before Closing, Seller shall deliver to Buyer the following documents:
13.1.1 8pecial warranty deed in aceoidance with Section 8.0.

13.1.2 Non-foreign, title, possession and Hen affidavit of Selles sufficient in
form'and comtent to cause Title Insurer to elithinate any exception for mechanics liens, parties in
possession and the "gap" at Closing.
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13.1.3 Any and all other documentation as may be reasonably requited to
consummate Ehf: transactions confemplated in this Agreement.

13 2  On or before Clesmg, Buyer shall pay the Purchase Price as required by
Section 2,0, Kess any Deposit, and shall exgtute a closing statement, and. any and all other
documentation as may be reasonably required by the Sslles, Escrow Agent or Title Insurer to
consamiriate the transactions contemplated in this Agreetnent. .

gSegtmn 14.0 Possessipn. Seller shall deliver possession of the Property to Buyer at
Closing.. ' ’

Sechon 15.0  Closiig Costs. Buyer shall pay for (i) recording fees; (ii) documentary
stamp tax on the deed; (iii) Buyer's and.Seller’s attorneys’ fees; and (1v) all costs of financing, if any.
In addition, the parties shall pay for the Survey, the Commitment and corresponding Title Poliey as
set forth in Sections 7.1 and 7.2. Buyer dnd Seller shall profate ad valorem taxss .and assessments -
against the Prgperty as of the Clesing Date. Ad valorem taxes shail be prorated based upon the actual
tax bill for the: year of Closing, and if not.available, then on the tax bill for the year prior to the year
of Closing, taking into account any discounts for early payment, and upon receipt of the actual tax bill
for the year of Clomng, Buyer and Seller shall re-prorate taxes, with fepayment to, or repayment. by
Seller, as may | be required.

Secﬁon 16.0 Notices. Any notice; demand, consent, authorization, reguest, apprava]
or-other commumication that any party is required, or may desire, to give to or make upon the other
party pursuantito this Agreement shall be effective and valid only if in writing, signed by the péity
giving notice, or its attomey, and delivered personally to the other partiés or sent by express. 24-hour
guaranteed coutier or delivery service, by facsimile trarismission or by certified mail of the United
States Postal Service, postage prepaid and return recenpt requested,. addressed to the other party as
follows (6rtg such other place as ahy party may by nofice tothe others specify):

Seller: With « copy to:

St. Joe Txmheriaﬂd Company of Delaware, L.L.C.  The St. Joe Company

133 South Wat’erSound Parkway 133 South WaterSound Parkway
WaterSound, Florida 32413 WaterSound, Florida 32413

Attenfion: Wlil Sonnenfeld : Atitention: Senior Vice President-Real Estate

Phone Number; 850-229-7977
Fax. Number: 85042'29-7'941

St, Joe Tnnberland Company of Delaware, L.L.C,
133 South WaterSound Parkway
WaterSound, Florida 32413
Attention: Jeff Stauffer
Phone Number: 850-402-51(5
Fax Number: 850-402-5101
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Buyer: With a copy to:

Leon Board ot?iCounty Comumissioners Hetbert W. A. Thicle, Esq. -

301 S. Monrog Street : Leon County Atterney’s Office

Tallahassee, FL. 32301 301'8. Monroe St., Suite 202

Attention: Vinee Long, - Tallahassee, FL 32301

Deputy County Administrator Phorie Nurber: 850-606-2300

Phone Number: 850-606-5315 Fax Number: 850-606-2501. -

Fax Number: B50-606-5301
E-mail Address: longviddeoncounyvilgoy

Tg Escrow Ag_" ent:

Bruce Wiener, Esq.

Gardner, Bist, Wiener, Wadsworth
and Bowden, P. A,

1300 Thomasweod Prive
Tallahassee, FL 32308

Phone Number: $50-385-0070
Fax Number:: 850-385-5416

Notice shall be deemed given when received, except that if delivery is not accepted, notice
shall be deemed given on the date of such non-acceptance.

iSection 17.0 Remedies. In the everit that Buyer, prior to Closing, fails te perform
any covenant]iagreement or obligation hereof as provided herein, or in the event thal there is any
breach or failute of any warranty ot representation by Buyer prior to Closing, then Buyer shall deliver
to Seller a cOéy of all reports, studies, surveys and inspections perforined by Buyer of on Buyer's
behalf with ré%atd to the Property; and Seiler shall be entitled to retain the Deposit, as full liguidated
damages as Seller's sole and exclusive remedy for such default, the parties hiersto acknowledging that
it is impogsible to estimate or ascertain precisely the damages which might be suffered by Seller upon
Buyer's defandi.  Sellet’s retefition of the Deposit is intended not as a penalty but as full fiquidated
damages. Seller hereby waives and releases any right to (and hereby covenants that it shall not) sue
Buyer to recover actudl darhages or for specific performance of the Agreement (except for Buyer's
obligation to deiiver o Seller a copy of all reports, studies, surveys wid inspections performed by
Buyer or on Buyer’s behalf with regard t6-thé Property). In the event that Seller, prior to Closing,
fuils to perform any covenant, agreemént or obligation heréof ds provided herein, or in the event that
thére is any breach or failure of any warranty or representation by Seller prior to Closing, then Buyer
may 48 its se’le}' remedy either (i) treat this Agreémient 43 terminated, and all payments and the Deposit
made hereundér shall be returned to Buyer, or (ii) treat this Agreement as being in full force and
effect with a right to an action for specific performance. Buyer may fot maintain an actions for
specific performance unless (a) Buyer posts a bond, at the time the action is filed, equivalent to 15%
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of the Purchase Price 1o be held by the court for the purpose of providing for Seiler’s damages caused
by the filing ct' the action in the évent that Seller prevails; and (b) Buyer files a verified complaint
which alleges that Buyer had the finaticial ability to perform undet this Agreement and attaches to the
complaint evxéence of Buyer’s financial ability to perform at the time of Seller’s alleged default.
Buyer waives all other rémedies that may be avazlable to it af law or equity for breaches occurring
prior to Closmg In the event Buyer.or Seller breaches or Bitls to perform aty covenant, 4greement ot
obligation hereof subsequent to Closing, then Buyer and Seller -shall have all tights and remedies

- available af [aw or inequity mc:Iudmg the right of injunietive relief, damages anhd the right to action
for speeific enfbrcemfmt

Sectum 18.0 Escrow. Escrow Agent shall at all times be authorized to deliver the
Deposit ifi- accordance with the terms of this Agréeemeht or pursuant to written instructions executed
by both.Seller hnd Buyer. In the event that Escrow Agent receives a written claim of defantt by either
Buyer or Seﬂer dgainst the ether, Escrow Agent shall ot release the Deposit from escrow unless and
until Escrow Agent receives either joint writteni instructions from Seller and Buver as to the proper
delivery of the Deposit or direction from a court of competent juﬂsdwtlon as to the party entitled to
receipt of the Deposit. Escrow Agent shall be authorized to file an action in mterpleader fo determitie
the party enhﬂed to the Deposit, and the party not entitled to the Deposit, as determined by such
proceeding, shal] indernnify and hold harmless Escrow Agent from all legal fees, costs and expenses
associated w;th such proceeding, Escrow Agent may act in reliance upon asny wiiting, instiument or
slgnamre that it in good faith bélieves to be genume and may assume that any persen purporting to
give any ertmg, netice, advice or instruction in connection with the provisions hercof has been duly
authonaed to do so. Escrow Agent shall not-be liable in any manner for the sufficiency or cotrectness
a5 to form, manster or execttion or validity of any instruinent deposited in this escrow nor for the
identity, authority or right of any persans executing the same; and its duties hereunder shall be linited
to the satekeepling and disposition of the Deposit in accordance with this Agreement,

Seetion 19.0 Disclosares. Florida law requires the following disclosures:.

|

19.1 Radon (ias Disclosure. Radon is a naturally occurring rac!mactwe gus that,
when it has acr;umtﬂated in a building in sufficient quantities, may present health risks fo persons who
are exposed toiit over time: Levels of radon that exceed federal arid state guidelines have been found
in buildings in Florida. Additioha] information ragardmg radon and radon testing may be obtained
from your couzaty pubhc health umit.

;519.2 Property Tax Disclosure. BUYER SHOULD NOT RELY ON THE SELLER'S
CURRENT PROPERTY TAXES AS THE AMOUNT OF PROPERTY TAXES THAT THE
BUYER 'MAY BE OBLIGATED TG PAY IN THE YEAR SUBSEQUENT TO PURCHASE. A
CHANGE OF OWNERSHIP OR PROPERTY IMPROVEMENTS TRIGGERS REASSESSMENTS
OF THE PROPERTY THAT COULD RESULT IN HIGHER: PROPERTY TAXES. IF YOU HAVE
ANY QUESTIONS CONCERNING VALUATION, CONTACT THE COUNTY PROPERTY
APPRAISER’S OFFICE FOR INFORMATION.

E

Sectmn 20.0 Governing law, Venue and Severability. The parties hereto
expressly agreg that. the terms and conditions hereof, and the subsdequent performance hereunder, shall
be constrited- agxd controlied in accordance with the laws-of the State of Florida and the venue for. any
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litigation mvolvmg this agreement shall be in the county where the Pioperty is located. The
invalidity or tnenforceability of any part of this Agreement under Florida law: shall not affect the
validity or enf‘gl cement of the remainder of the Agresment.

’Seetmu 210 Entire Agreement. This Agreement contains the entire agreement
‘between the: parties hereto and no statement or repieseiitation of the respective parties hereto, their
agernits or employees, made outside of this Agreement, and not contained herein, shall form any part
hereof or be hinding upoir the other party heréto. This Agreement shall not be changed or madified
except by wmicn instrument signed by the parties hereto.

, Sectum 22.0 Further Assuvances. FEach party hereto qhall from time to tife,
execute and de!wer such further instéuments as the other party or its counsel may reasonably request
to effectuate the intent of this Agteement.

';‘Sectioh 23.0 Attorneys' Fees. In the event of litigation arising pursuant to the
provisions of this Agreement, the prevailing party shall be eniitled to collect reasonable atorneys'
fees, costs and expetises from the non-prevailing party including but not limited to, attorney’s fees,
costs and expefnses incwred in tdal, post judgment, appellate and bankruptey procesdings.

Sectmn 240 Captions. Captions used in this Agreement are for ‘convenience of
reference cmiy and shall not affect the construction of any provision of this Agreement. Whenever
used, the singular shall include the plural, the plural shall include the singular, and the nénter gender
shall include ajl genders.

‘Seetion 25.0 Assignment. Buyer may net assign its interesi in this Agresment
without the prior wntten consent of Seller; which consent may be granted or withheld in Seller's sole
discretion.

:Sectmn 26.0 Time is of the Esserice. Time is of the essence of this Agreement, If
any date: referenced herein falls on a Saturday, Sunday or legal holiday, then such date automatically
is extended to the next business day. Failure to perform at the times stated in this Agreement shall

constifute 2 de{ault

Sectum 27.¢ Acceptance. No binding contract between Seller and Buyer shall occur
until both Seﬂer and Buyer have executed this Agreement. Buyer shall communicate its offer to
purchase the P!roperty by exectiting this Agreement and delivering the executed Agreement to Seller
on or before Agmgust 31, 2010 (“Buyer Offer Date.”) To fthe extent Buyer has timely communicated
its ofter; Seller shall commumnicate its acéeptance of Buyer's offer by executing the Agreement and
delivering to Buyer within fifteen (15} days. of the date of receipt of the Agreement as executed by
Buyer (“Selfer Acceptance Date.”) To the extent that either thie Agreement as executed by Buyer is
not delivered to Seller by the Buyer Offer Date, or the Agreement as executéd by Seller is not
delivered to Buyer by the Seller Acceptance Date, then the parties shall be deemed to not have
entered into & binding contract and tieither party shall have any lability of obligation hereunder.

Section 28.0 Confidentiality. Except as required in the normal conduct of the
business of the parlies hereto by law or as part of Buyer's investigation of the Property, Buyer shatl
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not, witkout the prior written approval of Seller, at any time during the term of this Agreement or
thereafer, dwulge to any third party, other than ifs attomeys, accountants, emplnyees and
professmnal ativisors who are bound by confidentiatity, any information concerning the contents of
this Agreemerit. Buyer shall not make any press releases or other media dissemination of information
relating to thé mansaction contemnplated by this Agreement without the priot written. approval of
Seller, which may be granted or withheld in its sole discretion.

':Scct'mn 29.0 No. Recording. Buyer may not tecord this Agreement or amy
merhnoranduim thereof

Seetmn 30.0 1033 § Exchange. It is anticipated that the sale of the Property may be
part of an exchange undertaken by Seller pursuant t¢ Séction 1033 of the Internal Revenue Code.
Buyer agrees to cooperate with Seller’s reasenable requests in order-to consummate the éxcharige and
to complete aliy necessary documentation -in accordance with applicable provisions of the Internal

Revenue Code:

‘Seetion 31.0 [Existing 1.eases and Contracts. Title to the Property may be subject
ta any or all of the following, (1) that certain Wood Fiber Supply Agreement dated July 1, 2000,
between St. Joe Timberland Company of Delaware, L.L.C. and Jefferson Smurfit Corporation (U.S.)
d/b/a Smurfit-Stone Container Corporation (the “Smurfit Wood. Fiber Contract™), (i) a hunting lease
(the “Hunting Lease™), or (iii) an apmry lease (the “Apiary Ledse”) (collectively referred to as
“Contracts and Leases™. Closing is conditioned upon Seller obtaining a release of any and all
Contracts and Leases from the Property. If Seller fails fo abtain a release of any and all Leases from
the Property on ot before Closing, éither Seller or Buyer may treat this Agreement as terminated, and
all payments and the Deposit made heseunder shall be returned to Buyer. Title to the Property may
also be snbjen; to a wildlife management area lease with the Fiorida Fish and Wildlife Conservation
Cammission (the “Management Area Lease” "). If so, Seller shall be required to send written notice to
the Florida Fx,i;h and Wildlife Conservation Commission fhat the Managernent Area Lease is to be
terminated in accordance with the terms and conditions of such Management Area Lease.

$ectmn 32.0  Agréement Regarding Stormwater Ponds. At Closing, the parties
agree to entex! into the Agreement Regarding Stormwater Ponds in the form attached hereto and

incorperated herem as Exhibit “B”.

Sectmn 33.0 Land Use Amendment l*oilowmg the Effective Date, Buyer will

inifiate and support a Land Use Amendment application to change Seller’s adjoining property
described -on Exlub;t “C¥, curcently designated as “Ruzal™, to land use “CP™, within the Urban

Services Arca.

‘Section 34.0 Counterpart.  This Agreement may be exdouted in multiple
counterparts, each counterpart of which shall be deemed.an original and any of which shall be
deemed to be complete of itself and may be introduced into eviderice or used for any purpose without
the productxon of the other counterpart or counterparfs.

Sectmn 35.0 Legal Adyice. Once executed this Agrecm«.nt is a legally. binding and
enfotceable cohtract If the. Buyér is unsioe as to the ineaning of any portion of this Agreement or the

i
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effect on Buyer of executing this Agreement, Buyer is advised to seek the advice of counse! of
Buyer’s c’-hoo'sfi ng priot to signing this Agreertient, Buyer hereby acknowledges he has been given ihe
ppportunity td seek legal counsel and has detie so dr has waived the right to'do so and is signing this
Agreement frdely ari¢ voluntarily with the intent to be bound hereby, This Agreement shall not be
construed mote strictly against the-drafter hereof.

IN WITNESS. WHEREOF, the parties hereto have executed this Agreement as of the
dates written below their respective names.

SELLER: | : _ BUYER:

ST.JOE TIMBERLAND COMPANY LEON COUNTY, FLORIDA
OF DELAWARE, L.L.C.

Authorized Signature Authorized Signature

Printed Name | Printed Name

Title : Title.
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