
AGREEMENTFORSALEANDPURCHASE 

THIS AGREEMENT FOR SALE AND PURCHASE is made and entered into as of 
this 11th day of April 2012 (the "Effective Date"), by and between HARDEE COUNTY 
INDUSTRIAL DEVELOPMENT AUTHORITY, a public agency organized under the laws of 
the State of Florida ("Seller") and SEYCHELLES ORGANICS, INC. a Delaware corporation, 
("Buyer"). 

_WITNESSETH: 

WHEREAS, the Seller is the fee simple owner of 3.52 acres, more or less, located in the 
Bowling Green, Hardee County, Florida and having a street address of 2585 Commerce Court, 
Bowling Green, FL such real property being more generally shown and legally described on 
Exhibit "A" attached hereto and by this reference made a part hereof (hereinafter referred to as 
the "the Leased Premises" or the "Property"); 

WHEREAS , an affiliate of the Buyer is currently leasing the Leased Premises from the 
Seller pursuant to that certain Lease and Option To Purchase dated April 1, 2010 (hereinafter the 
"Lease"); and 

WHEREAS, Buyer is desirous of purchasing the Property, and Seller is desirous of 
selling the Property to the Buyer under the terms and conditions set forth therein; 

NOW, THEREFORE, in consideration of the mutual covenants, conditions, · restrictions, 
and promises hereinafter made, and in consideration of the deposit(s) hereinafter set forth, and 
for other good and valuable consideration, the receipt, adequacy and sufficiency of which are 
hereby acknowledged, and intending to be legally bound, the Seller and Buyer hereby agree as 
follows: 

1. Subject Property. The Seller hereby agrees (subject to the conditions and 
prerequisites set forth in this Agreement) to sell to the Buyer, and the Buyer hereby agrees 
(subject to the conditions and prerequisites set forth in this Agreement) to purchase from Seller 
the Property, together with all and singular the tenements, hereditaments, entitlements, privileges 
and appurtenances thereto belonging, including, without limitation, any and all easements 
appurtenant thereto and any and all improvements including, without limitation, any and all 
easements appurtenant thereto, any and all existing buildings, driveway areas and drainage 
structures, Seller's right, title, estate and interest, if any, in and to streets, roads, highways, 
canals, easements, drainage rights and other rights-of-way, covenants and restrictions, 
entitlements and permits (all of the foregoing being referred to as the "Property"). 

2. Purchase Price. The Purchase Price to be paid by the Buyer to the Seller for the 
Property, which the Seller agrees to sell the Property for, shall be Six Hundred Sixty Seven 
Thousand One Hundred Dollars and Sixty Cents ($667,100.60) and same will be paid, subject to 
appropriate credits, prorations and adjustments as provided herein. The parties have agreed that 
One Hundred Seventeen Thousand One Hundred Dollars and Sixty Cents ($117,100.60) (the 
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"Prepayment") of the Purchase Price has already been paid by Buyer (via its affiliate) to Seller as 
part of the rent payments made under the Lease. 

3. Payment. The Purchase Prices shall be paid by Buyer to Seller as follows: 

a. The sum of Ten Thousand Dollars and 001100 Dollars ($10,000.00) 
(hereinafter the "Deposit") shall be delivered within three (3) business of execution of 
this Agreement by all parties (the "Effective Date"), by wire transfer or cashier's check, 
payable to the Trust Account of Kenneth B. Evers, P .A. ("Escrow Agent"). The Deposit 
shall be held by the Escrow Agent in escrow in accordance with this Agreement, as more 
particularly described in Section 34, herein, for delivery at Closing or as otherwise 
provided herein. The Deposit shall be applied against the Purchase Prices at "Closing" 
(as hereinafter defined). 

b. The Prepayment shall be applied to and deducted at Closing from the 
Purchase Price of the Property. 

c. The balance of the Purchase Price, Six Hundred Fifty Seven Thousand 
One Hundred and 60/100 Dollars ($657,100.60), shall be paid at the Closing by wire 
transfer or cashier's check, payable to the Trust Account of Kenneth B. Evers, P.A., P.A. 
(Escrow Agent). The Purchase Price shall be deemed paid when the Seller or its designee 
has received the wire transfer or cashier's check. 

d. The taxpayer identification number for the Seller is: ______: 

4. Evidence of Title. 

a. Title_lnsurance Commitment. Within seven (7) days ofthe Effective Date, 
the Seller shall, at Seller's expense, obtain a title insurance commitment for an owner's 
policy of marketability title insurance (ALTA Sellers Policy-6/17/06) (the "Title 
Commitment") covering the Property and all easements appurtenant thereto, in an amount 
equal to the Purchase Price, having an effective date subsequent to the Effective Date, 
issued by a title insurance company authorized to do business in Florida (the "Title 
Company"). The Title Commitment shall set forth the state of title to the Property 
together with all exceptions or conditions to such title, including, but not limited to, all 
easements, restrictions, rights-of-way, covenants, reservations and all other 
encumbrances affecting the Property which would appear in an owner's policy of title 
insurance if issued. The Title Commitment shall include true, correct and legible copies 
of all instruments referred to in the Title Commitment as conditions or exceptions to title 
to the Property, including liens. The Buyer will have a period of thirty (30) days after 
receipt of the Title Commitment and the documents referred to therein as conditions, 
exceptions, or reservations to title to the Property, within which to examine same and 
notify Seller of any objections to the Seller's title as reflected by the title commitment. If 
the Buyer fails to give written notice of objection to title within said thirty (30) days, then 
the Buyer shall have waived its right to raise title objections with respect to matters 
described in the Title Commitment. The Seller will use due diligence to cure or remove 
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any such objection(s) lodged by the Buyer, and will have a period of sixty (60) days after 
receipt of Buyer's notice of objection within which to do so. If, after due diligence, the 
Seller fails or is unable to insure or remove any objections, the Buyer, at the Buyer's sole 
option, may: 

i. Accept title to the Property in its then existing condition, without a 
reduction in the Purchase Price; or 

ii. Terminate this Agreement by written notice to the Seller and the 
Escrow Agent, upon which this Agreement will be null and void, the Deposit will 
be returned to the Buyer, and the parties hereto will have no further rights or 
obligations hereunder. 

Any exception on the Title Commitment not timely objected to by the Buyer, as provided 
above, and any so objected to, not cured and accepted as provided above, shall be 
Permitted Exceptions. 

b. _Title Insurance Policy. - At the Closing, the Title Company shall issue to 
the Buyer a closing commitment -consisting of either an endorsement to the title 
commitment, or a "marked up" duplicate original of the title commitment, reflecting and 
effective date no earlier than thirty (30) days before closing and that all requirements of 
the title commitment have been fulfilled or waived and showing no exceptions other than 
those accepted by the Buyer. 

5. Survey. Within thirty (30) days of the Effective Date, Buyer, at Buyer's sole cost 
and expense, shall cause a boundary and topographical survey (the "Survey") of the Property to be 
prepared, which survey shall be the sole property of Buyer. The Survey shall be prepared by a 
licensed surveyor or engineer; shall be currently dated; shall show, among other things, the location 
on the Property of all improvements, fences, evidences of abandoned fences, easements, roads and 
rights-of-way; shall identify all roads, easements and rights-of-way, and in the case of those created 
by recorded instruments, shall give the recording information for such instruments; shall show no 
encroachments upon the Property; shall show thereon a legal description of the boundaries of the 
Property by metes and bounds or other appropriate legal description. The Buyer will have a period 
of ten (1 0) days after receipt of the Survey and the documents referred to therein as conditions, 
exceptions, or reservations to title to the Property, within which to examine same and notify Seller 
of any objections to the Survey. If the Buyer fails to give written notice of objection to the Survey 
within said ten (1 0) days, then the Buyer shall have waived its right to raise Survey objections with 
respect to matters described in the Survey. The Seller will use due diligence to cure or remove any 
such objection(s) lodged by the Buyer, and will have a period of sixty (60) days after receipt of 
Buyer's notice of objection within which to do so, in which case, the Closing Date shall be extended 
accordingly. If, after due diligence, the Seller fails or is unable to insure or remove any objections, 
the Buyer, at the Buyer's sole option, may: 

a. Accept title to the Property in its then existing condition, without a reduction 
in the Purchase Price; or 
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b. Terminate this Agreement by written notice to the Seller and the Escrow 
Agent, upon which this Agreement will be null and void, the Deposit will be returned to the 
Buyer, and the parties hereto will have no further rights or obligations hereunder. 

Any matter in the Survey not timely objected to by the Buyer, as provided above, and any so 
objected to, not cured and accepted as provided above, may be Permitted Exceptions in the Title 
Commitment 

6. Environmental Matters, Within thirty (30) days of the Effective Date, Buyer 
shall, at Buyer's sole cost and expense, conduct such environmental investigation as Buyer 
deems appropriate ("Environmental Investigation") for the purpose of determining the 
environmental condition of the Property and surrounding properties. If Buyer determines in its 
sole and absolute discretion that it is not satisfied with the results of its Environmental 
Investigation, Buyer may terminate this Agreement by written notice, in which case, the Deposit 
will be returned to the Buyer, and the parties hereto will have no further rights or obligations 
hereunder. 

7. Inspection Period. Buyer shall have thirty (30) days from the Effective Date to 
conduct any and all inspections the Property and of the improvements to the Property, feasibility 
studies and other investigations deemed necessary by the Buyer to determine the suitability of 
the Property for Buyer's desired purposes (the "Inspection Period"). If Buyer, in Buyer's sole 
and absolute discretion, determines that the Property or the improvements thereto are not suitable 
for any reason, Buyer may terminate this Agreement and received a return of the Deposit by 
notifying the Seller and Escrow Agent in writing prior to the expiration of the Inspection Period. 
Upon receipt of such notification, Escrow Agent shall disburse the entire Deposit to Buyer, and 
both parties shall be released from any further liabilities hereunder. If Buyer terminates this 
Agreement after the Inspection Period or otherwise fails to close for any reason other than the 
default of Seller, Escrow Agent shall pay the full Deposit to Seller as liquidated damages. 

8. Property Access. Seller will provide access and entry to the Property to Buyer 
and its agents as described herein for the lawful purpose of Buyer conducting its due diligence 
investigations, surveys and studies pursuant to this Agreement. The Buyer will indemnify, 
protect and hold harmless the Seller from and against any and all claims, demands, losses, costs, 
damages, expenses or liabilities (including but not limited to personal injury or property damage 
claims, mechanics or other liens) including a reasonable attorney's fee caused by or occurring in 
connection with the Buyer's (and Buyer's agent's) entry upon the Property and/or physical 
inspection ofthe Property. If the Buyer or anyone acting under Buyer's instructions makes any 
tests on the Property, the Buyer shall, insofar as is practicable, return the Property to its former 
condition after said tests are completed. If the Buyer fails to close the transaction contemplated 
hereby, the Buyer shall deliver to the Seller copies of any and all reports and tests prepared by 
the Buyer or procured by the Buyer and its consultants concerning the Property. The provisions 
ofthis paragraph shall survive the Closing or termination of this Agreement. 
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9. Closing. 

a. The Closing means the consummation of the sale and conveyance of the 
Property by the Seller to the Buyer and the Seller's receipt of the Purchase Price, subject 
to appropriate closing credits, adjustments and prorations, by bank wire or cashier's 
check. The Closing will be held no later than May 30, 2012. 

b. The "Closing Date" shall mean the date of the Closing as provided in this 
Section or extended as provided in this Agreement. The Closing shall be held at the 
office of the Closing Agent, Kenneth B. Evers, P .A., or by mail by delivering executed 
documents and the Purchase Price to the Closing Agent with written escrow instructions 
to: 424 W. Main Street, Wauchula, Florida 33873. 

10. Conditions .P-recedent.. The following shall be conditions precedent to the 
closing of the transaction· contemplated herein, and the failure of any one of which shall result in 
the Agreement, at the sole election and option of the Buyer, being null and void and of no further 
force and effect, thereby entitling the Buyer to a refund of the Initial Deposit paid pursuant 
thereto, unless the Buyer waives same and elects to proceed with the Closing of the transaction 
contemplated hereby, to wit: 

a. The Seller's title shall be good and marketable and insurable, as evidenced 
by the title commitment to be delivered to the Buyer, as provided in this Agreement; and 

b. At Closing, Seller shall deliver possession of the Property free of all 
tenants, occupants or parties in possession, except for Buyer. 

11. Acceptance. If this Agreement is not executed and delivered by the Seller or the 
fact of Seller's execution and acceptance communicated in writing to the Buyer on or before 
midnight, Wednesday, April 11, 2012, then this offer shall be null and void and of no further 
force and effect. 

12. Covenants. Disclosures and Reservation of Certain Rights of the Seller.. The 
Seller represents, warrants and covenants to the Buyer as of the Effective Date and as of the 
Closing Date as follows: 

a. Seller has full capacity and authority to execute and deliver this 
Agreement and to consummate the transactions contemplated in this Agreement. The 
Seller shall provide the Title Company with evidence that the deed contemplated by this 
Agreement, upon execution and delivery by the Seller shall constitute the legally binding 
obligations of the Seller, enforceable in accordance with their respective terms. 

b. Seller has good, marketable and indefeasible fee simple title to the 
Property, free and clear of all conditions, exceptions or reservations, except those 
specifically approved by Buyer pursuant to this Agreement; 
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c. The Seller is duly organized and validly existing as an entity in accordance 
with the laws of the State of Florida; 

d. There are no adverse or other parties in possession of the Property, or of 
any part thereof, except Seller. Except for Buyer, no party has been granted any license, 
lease or other right relating to the use or possession of the Property, or any part thereon; 

e. To the best knowledge and belief of Seller, no facts or conditions currently 
exist which could result in the termination of the current access from the Property to any 
presently existing highway and roads adjoining or situated on the Property, or to any 
existing sewer or other utility facilities servicing, adjoining or situated on the Property; 

f. The Property is currently zoned for its current use as a warehouse/office 
facility; 

g. To the best knowledge and belief of Seller, there is no pending or 
threatened litigation or governmental action which could adversely affect the value of the 
Property to the Buyer or the right of the Buyer to acquire the Property; 

h. Seller has received no notice from any governmental authority of the 
existence of any violation or potential violation of any environmental statute or regulation 
with respect to the Property, and to the best of Seller's information, knowledge and 
belief, no grounds exist therefore; 

i. Seller has received no written notice of any proposed, pending or 
confirmed improvement liens, special assessments or condemnation actions to be made or 
taken against the Property by any governmental authority. 

J· To the best of Seller's information and belief, the Property is not subject to 
any lien, legal action or administrative or legal proceeding relating to hazardous 
substances or environmental law, as hereinafter defined. "Hazardous substances" means 
and includes hazardous and toxic substances, wastes or materials, any pollutants or 
contaminants, including, without limitation, asbestos and raw materials that include 
hazardous constituents, or any similar substances that are regulated by an environmental 
law, except those substances used lawfully in accordance with manufacturers' 
recommendations in the daily operation of the Property, including by way of illustration 
but not limitation substances such as fertilizer for grass, shrubbery or trees or the natural 
deposition of animal wastes in a pasture operation. "Environmental law" means, as it 
exists as of Closing, all federal, state and local statutes, ordinances, regulations and rules 
relating to environmental quality, contamination or cleanup. 

k. To the best of Seller's knowledge, all of the exterior walls, foundations, 
and roof are structurally sound, free from leaks or water intrusion and otherwise in good 
repair and condition and in compliance with any and all applicable laws, rules and 
regulations. Furthermore, to the best of Seller's knowledge, the heating, ventilation and 
air conditioning systems, lighting, electrical systems, plumbing lines and equipment and 
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all other mechanical and building systems are in good repair and condition and in 
compliance with any and all applicable laws, rules and regulations. Until Closing, Seller 
shall continue to maintain all of the forgoing in accordance with the Lease. 

1. The Seller shall not do or permit or suffer to be done anything which 
would adversely affect the condition of title to the Property from and after the date of this 
Agreement through the completion of Closing. 

m. The Seller shall immediately notify Buyer in writing of any material 
changes, additions or events known to or discovered by Seller which may cause any 
material change, addition or deletion in any representation or warranty made by Seller 
hereunder. 

n. The Seller shall comply with all applicable laws, ordinances and 
regulations and the directives of all lawful public authorities with respect to the physical 
condition ofthe Property. 

13. Covenants of the Buyer. The Buyer represents, warrants and covenants to the 
Seller as of the Effective Date and as of the Closing Date as follows: 

a. That the Buyer has full capacity and authority to execute and deliver this 
Agreement and to consummate the transaction contemplated in this Agreement. The 
Buyer shall provide satisfactory evidence to the Seller and Title Company that all persons 
signing the closing documents have the capacity and authority to do so; and that this 
Agreement shall constitute the legally valid and binding obligations of Buyer, 
enforceable on its terms. 

b. That the Buyer during the period until Closing or earlier termination of 
this Agreement shall not, except with the prior written authorization of Seller, take any 
action or omit to take any action which would result in a lien, encumbrance or charge 
against the Property without discharging same prior to Closing or upon termination of 
this Agreement. 

c. The Buyer is duly organized and validly existing as an entity in 
accordance with the laws of the state of incorporation and of the ~tate of Florida. 

14. Closing Documents. 

a. At the Closing, in addition to any other documents specifically required to 
be delivered or acts required to be done pursuant to this Agreement, the Seller shall 
deliver or cause to be delivered to the Buyer, in form and content reasonably acceptable 
to the Seller and Buyer, the following documents in duly executed form: 

i. Warranty Deed. 

7 




ii. A construction lien and possession affidavit, and gap affidavit, as 
well as duly executed counterparts of all documents, instruments or affidavits 
reasonably required by the terms of the title commitment to be executed by the 
Seller or delivered to the Title Company. 

iil. Closing statement. 

iv. Such other instruments as the Buyer and/or Title Company may 
reasonably require to confirm the Seller's authority for the execution and delivery 
of this Agreement and the consummation of the transactions contemplated hereby. 

v. Assignment instrument for any and all reports, studies, analyses, 
opinions, plans or specifications about the Property, including but not limited to, 
engineering reports, permitting information, conceptual layout or designs, as-built 
plan, blueprints, surveys, geotechnical surveys, drawings, marketing studies, soil 
reports, wetland delineations, environmental reports, utilities information, zoning 
and land use information, or any other information or reports about the Property 
and/or the development requirements of the Property together with all warranties 
and guarantees from landscapers, builders and developers, and all personal 
property warranties relating to fixtures and appliances on the Property. 

b. At the Closing, in addition to any other documents specifically required to 
be delivered or acts required to be done pursuant to this Agreement, the Buyer shall 
deliver or cause to be delivered to the Seller, in form and content reasonably acceptable 
to the Seller and Buyer, the following documents in duly executed form: 

i. Executed counterparts of the closing statement. 

u. The cash to close. 

111. Such other instruments as the Seller and/or Title Company may 
reasonably require to evidence the Buyer's authority for the execution and 
delivery of this Agreement and the consummation of the transactions 
contemplated hereby. 

15. Closing Expenses. 

a. At the Closing, the Buyer will pay the following costs: 

1. Recording fees ; 

ii. Cost associated with Buyer's fmancing, if any; 

Hi. Buyer's attorney's fee and any other consultants; and 

8 




'iv.. Buyer will pay for preparation of a boundary survey of the 
Property. 

b. At Closing, Seller will pay the following costs: 

i. Documentary stamp taxes on the deed; 

11. Broker's fees or commissions, if any; 

ii'i, Fees for Seller's attorney and any other consultants; and 

1v. Premiums for a title insurance commitment (owner's policy) and 
final policy. 

16. Prorations. 

a. Real estate taxes for the year of Closing shall be prorated as of the date of 
Closing, on the amount of such taxes, with maximum discount allowed by law. The 
millage and/or assessment for the preceding calendar year shall be used in the event the 
current year millage and/or assessment cannot be determined as ofthe date of Closing. 

b. The cash to close shall be increased or decreased as may be required by 
any and all prorations. 

17. Default. 

a. Default by Buyer~ In the event Buyer shall fail, refuse or neglect to 
perform its obligations iinder this Agreement (including the payment of Deposits) and 
such failure or refusal is not excused by a failure or condition precedent to the Buyer's 
obligations and is through no fault or failure of the Seller to comply with its obligations 
under this Agreement, and Buyer fails to cure a non-monetary default within ten (1 0) 
days after receiving written notice from the Seller, the Seller, as its sole and exclusive 
remedy, shall have the right to terminate this Agreement and to receive from the Escrow 
Agent and to retain the Deposit, if any, paid pursuant to this Agreement, as agreed upon 
liquidated damages. In the event of termination of this Agreement, the Escrow Agent 
shall promptly remit to the Seller said Deposit(s); and, thereafter, this Agreement shall be 
null and void, and the Seller and Buyer shall have no further rights or obligations 
hereunder. 

b. Default by Seller. In the event Seller shall fail, refuse or neglect to 
perform its obligations under this Agreement and such failure or refusal is not excused by 
a failure or condition precedent to the Seller's obligations and is through no fault or 
failure of the Buyer to comply with its obligations under this Agreement, and Seller fails 
to cure such a default within ten (1 0) days after receiving written notice from the Buyer, 
the Buyer, at its election, shall be entitled to a full refund of the Deposit( s) or may sue for 
specific performance or other damages recoverable at law or equity. 
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18. Indemnification. Seller hereby agrees to indemnify and hold Buyer, its owners, 
agents, employees, representatives, successors, and assigns harmless from and against: 

a. Any and all claims, liabilities, and obligations of every kind and 
description, contingent or otherwise, arising out of or related to the Property prior to the 
Closing Date; or 

b. Any and all damage or deficiency resulting from any misrepresentation, 
breach of warranty or covenant, or nonfulfillment of any agreement on the part of Seller 
under this Agreement or the representations set forth in paragraph 12 above. 

If any claim is asserted against Buyer that would give rise to a claim by Buyer against Seller for 
indemnification under the provisions of this Section, then Buyer shall promptly give written 
notice to Seller concerning such claim and Buyer may, at Buyer's option, (i) defend the claim at 
Seller's expense, or (ii) Seller shall, at no expense to Buyer, defend the claim. 

19. Broker. Seller and Buyer represent and warrant that they have not consulted, 
dealt with or negotiated with any real estate broker, finder, salesperson or agent in connection 
with the sale of the Property by the Seller to the Buyer or any other matter associated with this 
Agreement. Each party hereto does hereby agree to indemnify and hold harmless the other from 
and against any losses, damages, costs, liabilities or expenses, including reasonable attorneys 
fees (incurred in trial, appellate or post-judgment proceedings) that such other party may incur, 
related to or arising out of any breach of this representation and warranty. This indemnity shall 
survive the Closing of the transaction and delivery of the deed. 

20. Successors and Assigns. This Agreement and all of its terms, covenants, 
conditions and provisions shall inure to and be for the benefit of and binding upon and be 
enforceable by, and is intended solely for the benefit of, the parties hereto, and their respective 
successors and assigns. No third party will have any rights, privileges or other beneficial interest 
herein or hereunder. 

21. Survival. Unless expressly set forth herein to the contrary, all covenants, 
warranties, representations and agreements shall survive the Closing of this transaction and the 
execution and delivery of the warranty deed and all other deliveries contemplated by this 
transaction. 

22. Waiver. Any waiver by either party of any provision of this Agreement or any 
exhibit attached hereto must be in writing and shall constitute a waiver of that provision, on that 
occasion only, and shall not operate or be construed as a waiver of any other provision or 
subsequent breach thereof. 

23. Attorneys' Fees and Costs. In connection with any dispute between the Seller 
and Buyer at law or ill equity arising from or related to or a result of this Agreement, the 
prevailing party shall be entitled to reimbursement from the non-prevailing party of its 
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reasonable costs, and attorneys' fees incurred in trial, appellate or post-judgment proceedings. 
This provision shall survive Closing or any termination of this Agreement. 

24. Entire Agreement. This Agreement represents the entire understanding between 
the Seller and the Buyer and supersedes, incorporates and merges all prior negotiations, 
representations and agreements, whether oral or written. All understandings and agreements 
heretofore had between the parties are merged into this Agreement, which alone fully and 
completely expresses their agreement and that the same is entered into after full investigation, 
neither party having relied upon any statement or representation not embodied in this Agreement 
which may have been made by the other. This Agreement may be amended only by a written 
instrument signed by both the Seller and Buyer and dated subsequent to the Agreement Date, 
with the same formalities as herein appear. 

25. Aoolicable Law and Venue. This Agreement shall be interpreted, construed, 
controlled and governed by the laws of the State of Florida. The parties agree that the venue 
under this Agreement, including any dispute concerning the Deposit(s), shall be in a state court 
of competent jurisdiction in Hardee County, Florida. 

26. Headings. The titles and headings preceding the various paragraphs as used 
herein are intended solely for convenience and shall not limit the meaning or content of any 
section or paragraph in this Agreement. 

27. Exhibits. Each such Exhibit referred to in the Agreement and to this Agreement 
shall be considered a part of the Agreement as if set forth specifically herein. 

28. Notices. Notices required or permitted to be given pursuant to this Agreement 
shall be in writing and shall be sent by United States Mail, postage prepaid, certified, return 
receipt requested, or by Federal Express or other overnight delivery service, or by facsimile, or 
by e-mail and addressed as follows: 

To the Buyer: 	 Seychelles Organics, Inc. 

1500 Keams Boulevard, Bldg B200 
Park City, Utah 84060 
e-mail: legal@nutracorp.com 
Phone: (941) 747-8681 
Fax: (941) 747-1692 
Attn: Legal Department 

with a copy to: 	 David C. Willis 

Rumberger, Kirk & Caldwell, P .A 

P.O. Box 1873 
300 S. Orange Ave. Suite 1400 
Orlando, FL 32802 
e-mail: Dwillis@Rumberger.com 
Phone: (407) 839-2186 
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Fax: (407) 835-2086 

To the Seller: 	 Hardee County Industrial Development Authority 
c/o William R. Lambert 
107 East Main Street 33873 
Wachula, FL 33873 
e-mail: bill.lambert@hardeemail. 
Phone: (863) 773-3030 
Fax: 

To the Escrow Agent: 	 Kenneth B. Evers 

Kenneth B. Evers, P.A. 

P.O. Box 1308 
424 W. Main Street 
Wauchula, Fl 33873 
e-mail: Office@hardeelaw.com 
Phone: 863-773-5600 
Fax: 866-547-4362 

Notices shall be deemed given and received in the first to occur of: (i) receipt, as 
evidenced by return receipt, delivery receipt from a mailing delivery service or 
transaction/activity report from a facsimile machine; or (ii) refusal to accept delivery. 

29. Severability. Ifany provision ofthis Agreement or the application thereofto any 
circumstances shall, to any extent, be invalid or unenforceable, the remainder of the Agreement, 
or the application of such provision to circumstances other than those to which it is held invalid 
or unenforceable, shall not be affected thereby, and each provision of this Agreement shall be 
valid and enforce to the fullest permitted by law. 

30. No Recording. Neither this Agreement nor a memorandum or notice thereof 
shall be recorded in the Public Records of Alachua County, Florida. The recordation of this 
Agreement or a memorandum or notice by the Buyer shall constitute a breach of and default 
under this Agreement, and a release and waiver of all rights ofBuyer under this Agreement. 

31. Condemnation. In the event that a portion of the Property is taken by eminent 
domain or condemnation proceeding prior to the Closing Date, and such a taking has a material 
adverse effect on the Buyer's intended use as an warehouse/office facility so as to preclude the 
use, the Buyer at its option may by written notice to the Seller and Escrow Agent within 15 days 
from receipt from the Seller of written notice of such fact: (a) proceed to close in accordance 
with this Agreement notwithstanding the eminent domain or condemnation proceeding, in which 
event the Seller will assign to the Buyer its entire right, title and interest in and to any award; or 
(b) terminate this Agreement by delivering written notice of termination to the Seller upon which 
this Agreement will be null and void, the Deposit(s) will be returned to the Buyer and the parties 
will have no further rights or obligations hereunder. The Seller agrees to promptly notify the 
Buyer of any eminent domain or condemnation proceeding, and the Buyer, at its sole cost and 

12 


mailto:Office@hardeelaw.com
mailto:bill.lambert@hardeemail


expense, will be entitled to join in any such proceeding and to defend the Buyer's interest 
hereunder in the Property affected by such proceeding. 

32. No Assignment. Buyer may assign this Agreement only upon the written consent 
of Seller, which consent shall not be withheld unreasonably. Notwithstanding the foregoing 
Buyer may assign this Agreement without Seller's consent to an affiliated entity for the purpose 
of facilitating the Closing and/or development of Buyer's Development. 

33. Construction. The parties hereto acknowledge that each has had an opportunity 
to have this Agreement reviewed by competent counsel and notwithstanding the fact that this 
Agreement was initially drafted by David C. Willis Esq., all parties have participated equally in 
the fmal wording of this Agreement, and in the event of any dispute regarding the meaning of 
any of the terms herein, such terms shall not be construed against the client of David C. Willis, 
Esq., which for purposes of this Agreement is Buyer. 

34. Further Assurance. In addition to the obligations required to be performed 
under this Agreement by the parties hereto at the Closing, each such party agrees to perform such 
other acts, and to execute, acknowledge and deliver subsequent to Closing such other 
instruments, documents and other materials, as the other party may reasonable request in order to 
effectuate the consummation of the transactions contemplated herein and to vest title to the 
Property in the Buyer. This provision shall survive Closing. 

35. Time of the Essence.. All times provided for herein are and shall be of the 
essence of this Agreement, and each extension of any such time or times shall continue to be of 
the essence of this Agreement. 

36. Calculations of Time Periods. In the event the last day of any period set forth in 
this Agreement falls on a non-business day, such time period shall automatically be extended 
until the next following business day. 

37. Escrow Agent. By his signature below, the Escrow Agent receiving funds or the 
equivalent is authorized and agrees by acceptance of them to deposit them promptly, hold same 
in escrow and, subject to clearance, disburse them in accordance with terms and conditions of 
this Agreement. Failure of clearance of funds shall not excuse the Buyer's performance 
hereunder. In the event of a dispute or if in doubt as to the Escrow Agent's duties or liabilities 
under the provisions of this Agreement, the Escrow Agent may, at the Escrow Agent's option, 
either: (i) continue to hold the subject matter of the escrow until the parties mutually agree to its 
disbursement or until a judgment of a court of competent jurisdiction shall determine the rights 
ofthe parties; or (ii) the Escrow Agent may interplead the Deposit(s) into the registry of the clerk 
of the circuit court of Manatee County, Florida. Upon notifying all parties concerned of such 
action, the Escrow Agent shall be released from any further or continuing liability with respect to 
the disposition of such Deposit(s). In such event only, the Escrow Agent will be entitled to 
reimbursement to the extent of all costs and expenses reasonably incurred to obtain an order of 
interpleader, including reasonable attorney's fees, which will be secured by a lien upon the 
Deposit(s) deposited with the Court. Furthermore, Escrow Agent shall not be precluded from 
representing Buyer in an action relating to the Deposit or arising out of this Agreement solely by 

13 




virtue of having the Escrow Agent. The Escrow Agent shall exercise ordinary care with respect 
to the custody and delivery of the Deposit(s) and any other duties of the Escrow Agent under this 
Agreement. The Escrow Agent will not be liable for any act or omission that is undertaken in 
good faith and with ordinary care unless due to the Escrow Agent's gross negligence, willful 
misconduct or intentional acts. Without limitation, the Escrow Agent may assume without 
verification the genuineness of any ~ignatures on any writings that are regular on their face and 
may maintain the Deposit(s) in a federally insured, commingled trust account. The Escrow 
Agent will not be liable for any act, omission, or failure of the depository institution unless 
specifically authorized or directed by the Escrow Agent. No provision of this Agreement by 
itself authorizes recovery of monetary damages, costs, expenses, or attorneys' fees from or 
against the Escrow Agent. The Escrow Agent will have a reasonable period of time to comply 
with all further instructions received pursuant to this Agreement, which in all events will be not 
less than five (5) working days. The Escrow Agent's sole duty of collection with respect to any 
instrument payable to the Escrow Agent is to present such instrument promptly for payment and 
to advise the parties promptly if it is not then collected in the ordinary course of banking 
business. 

38. Radon Gas. Pursuant to Florida Statute§ 404.056: 

"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 health department." 

39. Facsimile Signatures. The parties may execute this Agreement and any 
Amendment or Addendum thereto by facsimile and in duplicate and each such signature and 
signature page shall be deemed a duplicate original. 

40. Soap Manufacturing Facility. Buyer has indicated to Seller that its initial 
intention is to use the Property to open a soap and/or cosmetic manufacturing facility . If Buyer 
fails to commence using the Property for such purposes or for some other similar or r elated 
purpose within two years of the Closing Date, Seller may at its option no later than two years and 
thirty days after the Closing Date give Buyer a written notice of default under this Section 41 and 
if Buyer fails to remedy such default within sixty (60) days of such notice, then Buyer agrees to 
pay Seller Thirty Thousand Dollars ($30,000) as additional purchase price . Nothing herein shall 
be deemed to require Buyer to perpetually use the Property for any particular purpose or to 
maintain any specific mandatory hours or employ a specific number ofpeople. The covenants of 
Buyer contained in this Section 40 shall survive Closing. 

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the parties hereto have set their hands and seals on the dates 
set forth below: 


WITNESSES (SELLER): . 


jtwrf- fi/1;~ 


/0ns-h .Sfh ltr/i?J 

PRINTEDN] 

f:11o. h. /~ Phe tq/ 

So voh ~ - LhCGrD . 
PRINTED NAME 

WITNESSES (BUYER): 

·... ~-· / . ·/_· , _ -:·.. . ..- ;;;,.../;/ ~~-·-_ ..... ;· .;;. ~~ __; ·,· ~ ·-~ 

WITNESSES ~SCROW AGT.): 

SvaL @d 1hJurL 
8a.ca h fzih t1r(\ 

PRINTED NAME' · 

/tNvd:- fi lkt~ 


SELLER: 
HARDEE COUNTY INDUSTRIAL 
DEVELOPMENT AUTHORITY, a Florida_ 

By: .K&A)r2k 
Date: . _ ~~ · /l · LJ

BUYER: 
SEYCELLES ORGANICS, INC. a Delaware 
corporation 

ES~·W···· NT: 
By: _-. -~ 

Kenneth B. Evers, Esq. 

Date: Lj -11 · ( 'd--. 

15 




EXHIBIT "A" 


LEGAL DESCRIPTION OF THE PROPERTY OR LEASED PREMISES 

Lot 1, Hardee County Commerce Park, a subdivision located in Sections 20 and 29 

Township 33 South, Range 25 East as per plat recorded in Plat Bar 30, Page 1-3, public 


records of Hardee County, Florida 


Parcel No. 20-33-25-0500-00001-0001 


Size 3.52:1: acres 


Street Address: 2585 Commerce Court, Bowling Green, Florida 
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