
CITY OF BEAUFORT
1911 BOUNDARY STREET

BEAUFORT MUNICIPAL COMPLEX
BEAUFORT, SOUTH CAROLINA 29902

(843) 525-7070
CITY COUNCIL REGULAR MEETING AGENDA

September 28, 2021
STATEMENT OF MEDIA NOTIFICATION

"In accordance with South Carolina Code of Laws, 1976, Section 30-4-80(d), as amended, all local
media was duly notified of the time, date, place and agenda of this meeting."  

REGULAR MEETING - Council Chambers, 2nd Floor - 7:00 PM

Please note, this meeting will be broadcasted via zoom and live streamed on
Facebook. You can view the meeting at the City's page; City Beaufort SC
I. CALL TO ORDER

A. Stephen D. Murray III, Mayor

II. INVOCATION AND PLEDGE OF ALLEGIANCE

A. Mayor Pro Tem, Mike McFee

III. PROCLAMATIONS/COMMENDATIONS/RECOGNITIONS

A. Character Education Proclamation - Catherine Bowman, Battery Creek High School
B. Proclamation proclaiming October as Domestic Violence Awareness Month

IV. PUBLIC COMMENT

V. MINUTES

A. Worksession and Regular Meeting - September 14, 2021

VI. OLD BUSINESS

A. Ordinance repealing Part 7, Chapter 1, Sections 7-1001 through 7-1027 of the City
Code of Ordinances (Business Licenses) and replacing it with the 2022 Model Business
License Ordinance - 2nd reading

B. Ordinance amending Part 3, Chapter 1, Article A, Section 3-1004 of the City Code of
Ordinances, to provide for civil penalties for failure to remove building materials and
other obstructions to City Streets beyond time periods established by City Manager -
2nd Reading

VII. NEW BUSINESS

A. Agreement for Sale & Purchase of Real Estate, 1100 Boundary Street - 1st Reading
B. Agreement for Sale and Purchase of Real Estate, 591 Robert Smalls Parkway - 1st

Reading

VIII.REPORTS

Please click the link below to join the webinar:
https://us02web.zoom.us/j/81707312150?pwd=NmNaYmo0Z21COTM1YncxQm1tRDBFdz09
Passcode: 345551       US: +13126266799       Webinar ID: 817 0731 2150



City Manager's Report
Mayor Report
Reports by Council Members

IX. ADJOURN



P R O C L A M A T I O N 

 
 

WHEREAS, the character education movement reinforces the social, emotional, and 

ethical development of students; and 

 

WHEREAS, schools, school districts and states are working to instill important core ethical and 

performance values including caring, honesty, diligence, fairness, fortitude, responsibility, and respect for 

self and others; and 

 

WHEREAS, character education provides long-term solutions to moral, ethical, and academic issues that 

are of growing concern in our society and our schools; and 

 

WHEREAS, character education teaches students how to be their best selves and how to do their best 

work; and 

 

WHEREAS, the Eleven Principles of Effective Character Education include:  Promoting core ethical and 

performance values; Teaching students to understand, care about and act upon these core ethical and 

performance values; Encompassing all aspects of the school culture; Fostering a caring school 

community; Providing opportunities for moral action; Supporting academic achievement; Developing 

intrinsic motivation; Including whole-staff involvement; Requiring positive leadership of staff and 

students; Involving parents and community members; and assess results and strives to improve; and 

 

WHEREAS, the Beaufort County School District’s Character Education program was formed to support 

parents’ efforts in developing good character in their children; and 

 

WHEREAS, the purpose of the Character Education program is to integrate good character traits into the 

total school environment, as well as into the community; and  

 

WHEREAS, each school’s counselor identified a list of character words and definitions deemed 

important regardless of a person’s political leanings, race, gender, or religious convictions; and  

 

WHEREAS, the words are friendship, kindness, acceptance, courage, tolerance, respect, gratitude, 

compassion, citizenship, perseverance, honesty, integrity, self-control, forgiveness responsibility and 

cooperation; and 

 

WHEREAS, Catherine Bowman was selected as the winner by Battery Creek High School as the student 

of the month. 

 

NOW, THEREFORE, the City Council of the City of Beaufort, South Carolina, hereby proclaims 

August 2021 as 

 
CATHERINE BOWMAN, BATTERY CREEK HIGH SCHOOL 

STUDENT OF THE MONTH 

 

The City of Beaufort thereby pronounces friendship/kindness as the word for the month of August and 

applauds Catherine Bowman, the Beaufort County School District, and Battery Creek High School for 

their work and specifically honors Catherine Bowman as Battery Creek High School student of the 

month. 

 

IN WITNESS THEREOF, I hereunto set my hand and caused the Seal of the City of Beaufort to be 

affixed this 28th day of September 2021.                                                   

  _________________________________ 

                                                      STEPHEN D. MURRAY III, MAYOR  

 

                                                     ATTEST: 

 

                                                    _________________________________         

  TRACI GULDNER, CITY CLERK        



CITY OF BEAUFORT
DEPARTMENT REQUEST FOR CITY COUNCIL AGENDA ITEM

TO: CITY COUNCIL DATE: 9/22/2021
FROM: Traci Guldner, City Clerk
AGENDA ITEM
TITLE: Proclamation proclaiming October as Domestic Violence Awareness Month

MEETING
DATE: 9/28/2021

DEPARTMENT: City Clerk

BACKGROUND INFORMATION:

Rose Ewing, Community Educator, Hopeful Horizons sent in this request. 

PLACED ON AGENDA FOR:Action

REMARKS:

ATTACHMENTS:
Description Type Upload Date
Proclamation Backup Material 9/22/2021



         P R O C L A M A T I O N 

  
 

Whereas, Domestic Violence Awareness Month calls attention to the fact that domestic violence is a 

public health issue that impacts our entire community; and 

Whereas, it is unacceptable that 1 in 4 women and 1 in 10 men will experience violence and/or abuse 

from an intimate partner during their lifetime; and   

Whereas, domestic violence affects the entire family in which it occurs and leaves children with learned 

behaviors that are unhealthy and harmful to their development; and   

Whereas, Hopeful Horizons, our local Children’s Advocacy, Domestic Violence and Rape Crisis Center 

assisted approximately 681 victims of domestic violence in 2020; and 

Whereas, Hopeful Horizons’ staff, board of directors and volunteers encourage every person to speak out 

against harmful attitudes and actions that lead to domestic violence; and 

Whereas, we recognize that preventing domestic violence is possible by working together to increase 

education about healthy and unhealthy relationships, build awareness of the signs and dynamics of 

domestic violence and cultivate a trauma-informed community supportive of survivors and intolerant of 

violence and abuse. 

NOW, THEREFORE, the City Council of the City of Beaufort, South Carolina, hereby proclaims October 

2021 as 

 

DOMESTIC VIOLENCE AWARENESS MONTH 

 

The City of Beaufort urges all citizens to observe this month by becoming aware of the tragedy of domestic 

violence, supporting those who are working toward its end, and participating in community efforts aimed at 

changing the culture of violence.  

 

IN WITNESS THEREOF, I hereunto set my hand and caused the Seal of the City of Beaufort to be affixed 

this 28th day of September 2021. 

                                                    

 

 

       _________________________________ 

                                                        STEPHEN D. MURRAY III, MAYOR 

 

                                                        

        ATTEST: 

 

                                                       

       ____________________________ 

                                                       TRACI GULDNER, CITY CLERK  



 

 

 

City Council Worksession  

Meeting Minutes – Planning Conference Room – 1st Floor 
 

September 14, 2021 

I. CALL TO ORDER         5:02PM 

Mayor, Stephen D. Murray III 

All members of Council in attendance (Phil Cromer, Neil Lipsitz, Mike McFee, Mitch Mitchell, and 

Mayor Murray) 

II. DISCUSSION ITEMS 

A. Applicant interviews for the Tourism and Development Advisory Committee 

Council held a question-and-answer session for all applicants. 

Henry Brandt, Mickey Minick and Chetan Patel.  

B. Comprehensive Plan update – Status of Stakeholder meetings and revised project 

Dan Frazier, Senior Planner, Community and Economic Development, went over the timeline 

of public input opportunities that included the meetings that had been scheduled with various 

community businesses and organizations.  He reported that public comment closed on Friday, 

September 10, 2021.  He also updated Council on the revised project schedule, with the final 

Comprehensive Plan being sent to Council for first reading on December 14, 2021.   

Councilman Cromer stated that he would like to see the recommendations that come from the 

Milner Report incorporated into the Comprehensive Plan.   

Mayor Pro Tem, McFee, inquired about Civil Space and how those comments get incorporated. 

Mr. Frazier stated that all the comments received are going to be broken down into their 

respective categories and then incorporated with the other comments.   

A copy of the presentation is attached to these minutes.    

III. EXECUTIVE SESSION 

Councilman Cromer made a motion to go into Executive Session and seconded by Councilman 

Lipsitz. 

A. Pursuant to Title 30, Chapter 4, Section (70) (a) (1) of the South Carolina Code of Law: 

Discussion of Personnel – Boards and Commissions. 

B. Pursuant to Title 30, Chapter 4, Section (70) (a) (2) of the South Carolina Code of Law:  

Receipt of legal advice - regarding litigation 

No actions from Executive Session.   
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Councilman Cromer made a motion to come out of Executive Session and seconded by Councilman 

Lipsitz. 

 

IV. ADJOURN          7:01 PM 

 

Disclaimer: This document is a summary.  All City Council Worksession and Regular Meetings are 

recorded.    Live stream can be found on the City’s website at www.cityofbeaufort.org (Agenda section).  

Audio recordings are available upon request by contacting the City Clerk, Traci Guldner at 843-525-

7024 or by email at tguldner@cityofbeaufort.org.  

http://www.cityofbeaufort.org/
mailto:tguldner@cityofbeaufort.org






































CITY OF BEAUFORT
DEPARTMENT REQUEST FOR CITY COUNCIL AGENDA ITEM

TO: CITY COUNCIL DATE: 9/15/2021
FROM: Kathy Todd, Finance Director

AGENDA ITEM
TITLE:

Ordinance repealing Part 7, Chapter 1, Sections 7-1001 through 7-1027 of the City
Code of Ordinances (Business Licenses) and replacing it with the 2022 Model
Business License Ordinance - 2nd reading

MEETING
DATE: 9/28/2021

DEPARTMENT: Finance

BACKGROUND INFORMATION:

First reading was on 9-14-2021.

PLACED ON AGENDA FOR:Action

REMARKS:

ATTACHMENTS:
Description Type Upload Date
Ordinance Backup Material 9/15/2021























































CITY OF BEAUFORT
DEPARTMENT REQUEST FOR CITY COUNCIL AGENDA ITEM

TO: CITY COUNCIL DATE: 9/15/2021
FROM: Bill Prokop, City Manager

AGENDA ITEM
TITLE:

Ordinance amending Part 3, Chapter 1, Article A, Section 3-1004 of the City Code of
Ordinances, to provide for civil penalties for failure to remove building materials and
other obstructions to City Streets beyond time periods established by City Manager -
2nd Reading

MEETING
DATE: 9/28/2021

DEPARTMENT: City Managers Office

BACKGROUND INFORMATION:

First reading was 9-14-2021.

PLACED ON AGENDA FOR:Action

REMARKS:

ATTACHMENTS:
Description Type Upload Date
Ordinance Backup Material 9/15/2021



ORDINANCE 

Amending Part 3 Chapter 1 Article A, Section 3-1004 of the City Code of Ordinances, to 

provide for civil penalties for failure to remove building materials and other obstructions 

to City Streets beyond time periods established by City Manager 

WHEREAS, Section 3-1004 of the City Code of Ordinances prohibits building and related 

materials to be placed in, or to obstruct any sidewalk, street or public place in the City 

until and unless permission is first obtained from the City Manager; and, 

WHEREAS, Section 3-1004 further provides that the permission given by the City 

Manager shall contain such reasonable conditions as the Manager many consider 

necessary or proper for the protection of the public, the public property, and businesses 

affected by the obstruction, including time restrictions; and, 

WHEREAS, Section 3-1004 does not contain any provision for enforcement of such 

conditions, or penalties to be imposed for willful violation of such conditions; and,  

WHEREAS, City Council finds it necessary and appropriate to establish time guidelines 

for such obstruction of public rights of way, and civil penalties for the willful violation of 

such guidelines;  

NOW THEREFORE, be it ordained by the City Council of Beaufort, SC, in council duly 

assembled, and by the authority of the same, that Section 3-1004 of the City Code of 

Ordinances shall be amended as follows: 

The current paragraph shall be designated as paragraph (a). 

Add the following: 

 (b) Unless otherwise agreed or permitted in writing from the City Manager, if 

a roadway, sidewalk, or right-of-way is blocked, and must be closed off to public access 

due to the fault of a private party, and not caused by an event of nature such as a 

hurricane, flood, or windstorm, the obstructed area shall be reopened for public access 

and use within seven (7) days from the date of initial closure.  Unless otherwise agreed 

in writing from the City Manager, on the 8th day a fine of $180.00 per day thereafter will 

be assessed to the party responsible for the obstruction and closure.  If the obstruction 

is not removed, on the 22nd day after the initial closure and, and for each day thereafter, 

the fine shall be $500.00 per day until the obstruction is removed and the road, 

sidewalk or right-of-way is open to public access and use.   

 (c)  The party responsible for the obstruction shall pay for all costs of block or 

obstruction aid, signage, and any personnel cost to the City for employee services 



required to safely block off the area, including extra personnel that may be required to 

patrol the area.  Enforcement of these requirements, and the assessment of any fines, 

shall be the responsibility of City Code Enforcement Department, the Beaufort Police 

Department, or other personnel designated by the City Manager.   

This Ordinance shall become effective upon adoption. 

       ________________________________ 

       STEPHEN D. MURRAY, III, MAYOR 

 

       ATTEST: 

 

       _______________________________ 

       TRACI GULDNER, CITY CLERK 

 

1ST Reading          ________________________ 

2nd Reading and Adoption  ________________________ 

 

Reviewed by:  ________________________________________ 

  WILLIAM B. HARVEY, III, CITY ATTORNEY 

 



CITY OF BEAUFORT
DEPARTMENT REQUEST FOR CITY COUNCIL AGENDA ITEM

TO: CITY COUNCIL DATE: 9/23/2021
FROM: Kathy Todd
AGENDA ITEM
TITLE: Agreement for Sale & Purchase of Real Estate, 1100 Boundary Street - 1st Reading

MEETING
DATE: 9/28/2021

DEPARTMENT: Finance

BACKGROUND INFORMATION:

The Agreement represents the purchase of the Bridges Preparatory School, located at 1100 Boundary Street,
containing approximately 1.75 acres and a building estimated at 23,267 square feet; parcel R120 004 000 0068
0000, following successful due diligence, for a total of $2,300,000; pending future financing arrangement.

PLACED ON AGENDA FOR:Action

REMARKS:

ATTACHMENTS:
Description Type Upload Date
Contract for Purchase Cover Memo 9/23/2021



 

 
 

 AGREEMENT FOR SALE AND PURCHASE OF REAL ESTATE 
 
 THIS AGREEMENT FOR SALE AND PURCHASE OF REAL ESTATE (the “Agreement”) 
is made and entered into by and between The City of Beaufort, South Carolina, and South Carolina 
Municipal Corporation (hereinafter referred to as “Purchaser”) and Bridges Preparatory School 
(hereinafter referred to as “Seller”).  The “Effective Date” of this Agreement shall be the date on which 
the last party signs this Agreement.    
 
 W I T N E S S E T H: 
 
 THAT FOR and in consideration of the mutual covenants, agreements and undertakings herein 
set forth, and other valuable considerations, the receipt and sufficiency of which are hereby acknowledged, 
Seller agrees to sell and convey to Purchaser and Purchaser agrees to purchase from Seller the property 
described in Paragraph 1 below on the terms and conditions hereinafter set forth: 
 

1. Description of Property.  
 

(a) ALL that certain piece, parcel or tract of land, with improvements, located at 1100 
Boundary Street, Beaufort, SC, containing 1.75 acres, more or less, and a building of approximately 23,267 
square feet, and having Beaufort County Tax parcel R120 004 000 0068 0000 as shown in the Beaufort 
County RMC in Plat Book 43 at Page 198, together with all rights, title and interest of Seller in and to all 
easements,  rights of way, reservations, privileges, appurtenances, and other estates pertaining to the 
Land,  all of the foregoing items listed above are hereinafter collectively referred to from time to time as 
the “Property”.   
 

2. Purchase Price.  The purchase price for the Property shall be Two Million Three Hundred 
Thousand Dollars ($2,300,000) (the “Purchase Price”) and shall be paid by the Purchaser as follows: 
   

(a) The sum of $10,000.00 (the “Earnest Money”) shall be deposited with Harvey & 
Battey, P.A. (“Agent”) upon the execution hereof,  which Earnest Money shall be held 
on deposit by Agent subject to the conditions set forth on Exhibit “B” until the earlier of 
(i) Closing of the Property or (ii) termination of this Agreement, and shall be disbursed 
upon such occurrence in accordance with the provisions of this Agreement. 

 
(b) The sum of $300,000 shall be deposited with the Agent on or before October 31, 2021, 

which amount shall also be held, and be subject to the terms and conditions set forth in 
(a) above; 
 

(c) The balance of the Purchase Price shall be delivered in immediately available funds at 
Closing (as defined below). 

 
3. Closing.  The “Closing” of the transaction herein provided shall be held not later than 

December 31, 2021, at the offices of Purchaser’s counsel.   
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4. Due Diligence Documents. Seller shall deliver to Purchaser, within 15 days of the effective 
date of this Agreement and documents including, without limitation, the following:  the existing 
boundary survey, existing title policy, title exceptions, vesting deed, engineering reports, soils reports, 
environmental reports, any lease(s) and all exhibits, any and all easements, including reciprocal cross 
parking or access easements, information related to store sales, any tenant’s standard estoppel certificate, 
all plans and specifications with respect to the Property (the “Plans and Specs”), zoning letter, and 
building permit (collectively “Due Diligence Documents”). Seller authorizes (a) any attorney presently 
or previously representing Seller to release and disclose any title insurance policy in such attorney’s file 
to Purchaser and both Purchaser’s and Seller’s agents and attorneys; and (b) the Property’s title insurer 
or its agent to release and disclose all materials in the Property’s title insurer’s (or title insurer’s agent’s) 
file to Purchaser and both Purchaser’s and Seller’s agents and attorneys. 
 

5. Purchaser’s Rights Prior to Closing - Inspection Period. 
   

(a) For a period not to exceed Thirty (30) business days after the Effective Date (such 
period being herein referred to as the “Inspection Period”), the Purchaser, its authorized agents and 
employees, as well as others authorized by the Purchaser, shall have full and complete access to the 
Property and shall be entitled to enter upon the Property and make such surveying, architectural, 
engineering, topographical, geological, soil, subsurface, environmental, water drainage, and other 
investigations, inspections, evaluations, studies, tests and measurements (collectively, the 
“Investigations”) as the Purchaser deems reasonably necessary or advisable in order to determine if the 
Property is acceptable to Purchaser, so long as same do not result in any material adverse change to the 
physical characteristics of the Property. Purchaser agrees to indemnify and hold Seller harmless from and 
against any and all claims, costs, expenses and liabilities including reasonable attorneys’ fees arising out 
of or by reason of the Investigations.  Purchaser shall restore any disturbance of the Property caused by the 
Investigations into the same condition that existed prior to the Effective Date in the event Purchaser fails 
to close, or terminates this Agreement.  In the event that Purchaser shall require additional time in order to 
complete the Inspections and Purchaser’s assessment of the Property, Purchaser and Seller may agree to 
extend the Inspection Period.  
 

(b) At any time prior to the expiration of the Inspection Period, as the same may be 
extended, the Purchaser shall have the right to terminate this Agreement if the Purchaser, in Purchaser’s 
sole discretion, determines that the Property is not suitable for Purchaser’s intended purposes. If the 
Purchaser elects to terminate pursuant to this paragraph, it shall give written notice of such termination to 
the Seller and to the Agent prior to the expiration of the Inspection Period.  Upon such termination, the 
Agent shall return the Earnest Money to the Purchaser, neither party shall have any further rights or 
obligations hereunder except for any obligations of the Purchaser as described above, and Purchaser shall 
remain in possession of the Property pursuant to the terms and conditions of the Lease. 
 

(c) Purchaser and its designated representatives shall have the right at any time during the 
Inspection Period to engage in discussions with Seller, its officers, employees and representatives who are 
knowledgeable about the Property, Seller, and any other matters addressed in this Section.  
 

6. Title.  Subject to the terms and conditions of this Agreement, the Purchaser’s obligations 
hereunder shall be conditioned upon the Seller’s delivery of a good marketable and insurable fee simple 
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title to the Property (at standard rates), by general warranty deed (the “Deed”), free and clear of all liens, 
encumbrances and conditions which in the opinion of the Purchaser would adversely affect the use and 
marketability of the Property.  The Property shall be described in the Deed in accordance with the historic 
description of the Property that is of record and described in Exhibit “A”. 
 

7. Title Examination.  Prior to the end of the Inspection Period Purchaser shall deliver to Seller 
a written statement of objections, if any, to Seller’s title to the Property and Seller shall have (10) days 
prior to Closing in which to cure or remove the same, time being of the essence. Seller hereby covenants 
and agrees to use Seller’s best efforts to cure or remove said objections within said period. In the event 
Seller fails or refuses to cure or remove said objections prior to Closing, then, (a) if such defects can be 
cured by payment of stated sums of money, the Seller may elect to reduce the Purchase Price for the 
Property by the cost of curing all such title defects (such as mortgages, deeds of trust, security agreements, 
past due ad valorem taxes and assessments constituting a lien against the Property, mechanics’ and 
materialmens’ liens, and judgments which have attached to and become liens against the Property), or (b) 
if such defects cannot be cured by payment of stated sums of money or if the Seller elects not to reduce the 
Purchase Price as stated in (a), then this Agreement, at the sole option of Purchaser delivered to Seller at 
or before Closing, shall terminate and be of no further force and effect. In such event, the Earnest Money 
shall immediately then be returned to Purchaser (notwithstanding the fact that the Inspection Period may 
have then expired) and no party hereto shall have any further rights, liabilities or obligations hereunder, 
except for those obligations that specifically survive closing. Notwithstanding anything contained in this 
Agreement to the contrary, Seller agrees to cure (either by paying, bonding off or otherwise causing the 
title insurance company to insure title to the Property without exception therefor) any (I) mortgages, 
deeds of trust, deeds to secure debt and similar security interests, (II) mechanic’s or materialman’s liens 
filed against the Property prior to Closing, (I and II hereinafter “Monetary Liens”), and (III) any 
exception or encumbrance to title created by act or omission of Seller, not reflected on the Title 
Commitment.    
 

8. Seller’s Representations and Warranties.  Seller makes the following representations and 
warranties to Purchaser: 
 

(a) To the best of Seller’s knowledge and belief, there are no adverse or other parties in 
possession of the Property, and no party has been granted any license, lease, or other right relating to the 
use or possession of the Property. 
 

(b) There are no condemnation or eminent domain proceedings pending or, to the best of 
Seller’s actual knowledge, threatened against or involving the Property or any portion thereof. 
 

(c) No payments for work, materials or improvements furnished to the Property will be 
due or owing at Closing, and no mechanics’ liens, materialmen’s liens or other similar liens shall be of 
record against the Property at Closing. 
 

(d) No other options, rights-of-first refusal, or contracts have been granted or entered into 
by Seller which are still outstanding and which give any other party a right to purchase any interest in 
the Property or any part thereof.  
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(e) Seller, through and in accordance with the authority of its Board of Directors given in 
a duly authorized Resolution, has the full right, power, and authority to sell and convey the Property as 
provided in this Agreement and to carry out Seller’s obligations hereunder, and that all requisite action 
necessary to authorize Seller to enter into this Agreement and to carry out its obligations under this 
Agreement has been or on the Closing Date will have been taken. Seller has not entered into any currently-
effective agreement concerning the Property which would survive Closing. 
 

(f) Reserved. 
 

(g) Seller has not received notice of, and has no other knowledge, actual or constructive, 
or information of, any pending or contemplated change in any governmental requirements applicable to 
the Property, of any pending or threatened judicial or administrative action, or any action pending or 
threatened by adjacent landowners or other persons, any of which would result in any material change in 
the physical condition of the Property, or any part thereof. 
 

(h) To the best of Seller’s actual knowledge, there is no condition existing with respect to 
the Property or the operation of any part of the Property that violates any governmental requirements.  
Seller has not received notice, written or otherwise, from any governmental or quasi-governmental agency 
requiring it to correct any condition with respect to the Property, or any part thereof, by reason of a violation 
of any governmental requirement or otherwise that has not been corrected, Seller has not received notice 
of, and has no other knowledge or information of, any pending or contemplated condemnation action with 
respect to the Property, or any part thereof. 
 

(i) To the best of Seller’s actual knowledge, there are no special or other assessments for 
public improvements or otherwise currently affecting the Property nor does Seller know of (i) any pending 
or threatened special assessments affecting the Property or (ii) any contemplated improvements affecting 
the Property which may result in special assessments affecting the Property. 
 

(j) Seller has not received notice that the Property is in violation of any federal, state, 
and local environmental laws and regulations, and to Seller’s knowledge there are no underground or 
above-ground storage tanks or Hazardous Substances (as defined below) located at the Property.  Seller 
has not caused, and Seller has no knowledge of the presence or disposal, except as in accordance with 
applicable law, within the buildings or on the Property of “Hazardous Substances”, which are defined 
as those substances, materials, and wastes listed in the United States Department of Transportation 
Hazardous Materials Table (49 CFR Part 172.101) or by the Environmental Protection Agency as 
hazardous substances (40 CFR Part 302.4) and amendments thereto, or such substances, materials, and 
wastes, which are or become regulated under any applicable local, state, or federal law, including without 
limitation, any material, waste, or substance which is (i) petroleum; (ii) asbestos; (iii) polychlorinated 
biphenyls; (iv) designated as a “hazardous substance” pursuant to Section 311 of the Clean Water Act, 
33 U.S.C. Sec. 1251, et. seq. (33 U.S.C. Sec. 1321) or listed pursuant to Section 307 of the Clean Water 
Act (33 U.S.C. Sec. 1317); (v) defined as a “hazardous waste” pursuant to Section 1004 of the Resource 
Conservation and Recovery Act, 42 U.S.C. Sec. 6901, et. seq. (42 U.S.C. Sec. 6903); or (vi) defined as 
a “hazardous substance” pursuant to Section 101 of the Comprehensive Environmental Response, 
Compensation and Liability Act, 42 U.S.C. Sec. 9601, et. seq. (42 U.S.C. Sec. 9601).  Seller has no 
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actual knowledge of any contamination of the Property from Hazardous Substances as may have been 
disposed of or stored on neighboring tracts.  

  
(k) The representations and warranties set forth in this Section 8 are true and correct as 

of the Effective Date, shall be true and correct on the Closing, and together with the covenants and 
indemnities made by Seller herein, shall survive the Closing until the applicable statutes of limitation 
and/or repose, as measured from the Closing Date, with respect thereto shall have expired.   
 

(l) Seller will not cause or, to the best of its ability, permit any action to be taken which 
would cause any of the foregoing representations and warranties to be incomplete or untrue in any 
material respect as of the date of Closing. Seller agrees to notify Purchaser immediately in writing of 
any event or condition which occurs prior to Closing which causes a material change in the facts or 
conditions set forth in any of Seller’s foregoing representations and warranties, or which materially 
affects the truth or completeness of any such representations and warranties. 
 

9. Survey.  Prior to the end of the Inspection Period, Purchaser at its expense may cause a current 
survey of the Property to be made by a registered surveyor (the “Survey”).     
 

10. Default and Remedies.   
 

(a) In the event that the terms and conditions of this Agreement have been satisfied and 
Purchaser does not purchase the Property in accordance with the requirements of this Agreement within 
the time limits herein set forth, Seller, as Seller’s sole and exclusive remedy, may declare this Agreement 
cancelled in which event the Earnest Money shall be paid to the Seller as full liquidated damages and not 
as a penalty, it being agreed that the Seller’s damages would be difficult or impossible to ascertain.  

 
(b) In the event of Seller’s breach of any of its obligations hereunder, Purchaser shall 

have the following rights and options as Purchaser’s sole and exclusive remedies: (i) immediately terminate 
this Agreement upon written notice to the Seller and receive back the full amount of the Earnest Money 
and any other funds deposited with the Agent and upon return of same the parties hereto shall have no 
further rights and obligations or liabilities to each other hereunder or (ii) demand and compel by an action 
for specific performance or similar legal proceedings, if necessary, for the immediate conveyance of the 
Property by Seller in compliance with the terms and conditions of this Agreement, and to recover all costs 
and expenses including reasonable attorneys’ fees incurred by Purchaser in such action. 

 
(c) In the event legal action is instituted by any of the parties to enforce any of the 

terms of this Agreement or arising out of the execution of this Agreement, the prevailing party will be 
entitled to receive from the other party its reasonable attorneys’ fees, and court costs actually incurred. 
 

11. Closing Costs.  Seller shall pay fees, costs, and such other customary Seller closing costs in 
Beaufort County, South Carolina including, but not limited to,  the deed stamps, the expense of preparation 
of the Deed, the costs required to satisfy and remove any Monetary Liens, as may have been agreed to 
pursuant to Section 7, and the fees of Seller’s attorney.  The Purchaser shall pay fees, costs, and such other 
customary Purchaser’s closing costs in Beaufort County, South Carolina including, but not limited to, the 
premium for the owner’s title insurance policy to be issued to the Purchaser, the grantee’s cost of 
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recordation of the deed, the costs incurred by the Purchaser in connection with its Investigations of the 
Property and the fees of Purchaser’s attorneys. 
 

12. Prorations and Adjustments.  Real estate taxes, utility charges, and all other items of income 
or expense shall be adjusted and prorated as of the Closing Date. If actual taxes, charges, or other items 
of income and expense are unknown at the Closing Date, estimates shall be made at and subsequent 
proration adjustments shall be made based upon the actual taxes which are paid or received. Purchaser 
shall be solely responsible for any roll back taxes and special assessments applicable to the Property, 
whether payable in installments or not. 
 

13. [intentionally deleted]  
 

14. Closing Documents, Delivery of Deed & Application of Earnest Money.   
 

(a) Seller shall deliver at the Closing such documents customarily delivered and/or 
executed by a seller in similar transactions, including without limitation the following documents (which 
shall be duly executed and witnessed by Seller as appropriate) and which, collectively, are the “Seller’s 
Documents”: 
 

(i) the Deed, in form acceptable to Seller, Purchaser and Purchaser’s title 
insurance company as the party insuring Purchaser’s title to the Property; 

 
(ii) a Non-Foreign Certificate, in form acceptable to Seller, Purchaser 

Purchaser’s title insurance company as the party insuring Purchaser’s title to the Property; 
 
(iii) an Owner’s Affidavit of Title and Indemnity, in form acceptable to Seller, 

Purchaser and Purchaser’s title insurance company as the party insuring Purchaser’s title 
to the Property; 

 
(iv) such evidence as the Purchaser and Purchaser’s title insurance company 

as the party insuring Purchaser’s title to the Property shall reasonably require as to the 
authority of the parties acting on behalf of Seller to enter into this Agreement and to 
discharge the obligations of Seller pursuant hereto; 

 
(v) any easements (or assignments thereof) and other documents to be 

executed by Seller pursuant to this Agreement;  
 
(vi) [intentionally deleted] 
 
(vii) a closing statement which sets forth the distribution of the Purchase Price 

and other funds;  
 
(viii) [intentionally deleted] 
 
(ix) [intentionally deleted]  
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(x) a Certificate of Tax Compliance issued by the SC Department of Revenue;  
 
(xi) a South Carolina Withholding Tax affidavit pursuant to S.C. Code Section 

12-9-510 et. seq. 
(xii) the recorded By-Laws of the Seller authorizing the Seller’s Board of 

Directors to enact a Resolution to sell the Property; 
(xiii) a Resolution of the Seller’s Board of Directors authorizing the Sale of the 

Property per the terms and conditions herein.  
 

(b) Purchaser shall deliver at the Closing the following documents (all of which 
shall be duly executed and witnessed by Purchaser as appropriate) which, collectively, are the 
“Buyer’s Documents”: 

(i) such evidence as the Seller and the party insuring Purchaser’s title to the 
Property shall reasonably require as to the authority of the parties acting on behalf of 
Purchaser to enter into this Agreement and to discharge the obligations of Purchaser 
pursuant hereto; 

 
(ii) a closing statement which sets forth the distribution of the Purchase Price 

and other funds; and  

(iii) such evidence as may be required by Seller, Purchaser and Purchaser’s 
title insurance company as the party insuring Purchaser’s title to the Property.  
 
(a) Upon receipt of the Purchase Price, the Seller’s Documents, the Buyer’s Documents at 

the time of Closing, and at such time as the attorney who shall conduct the closing pursuant to applicable 
law (the “Closing Attorney”) is in a position to disburse the same in accordance with the signed closing 
statement, the Closing Attorney shall be authorized to cause the final title update to be conducted and the 
Deed and any mortgage to be recorded, after which all disbursements provided for on the closing statement, 
including the net proceeds payable to the Seller, shall be made immediately.  The Earnest Money shall be 
delivered to the Seller and applied against the Purchase Price. 
 

15. Brokerage.  Both parties hereby acknowledge that they have not hired or engaged any real 
estate professional to aid in the acquisition, purchase or sale of the property and no commission is owed 
for any such services. To the extent any commissions are claimed, the party through which the 
commissions are claimed shall indemnify and hold harmless the other party and the Property against any 
and all such claims. 
 

16. Notices. Any notice, approval or other communication which may be required or permitted 
to be given or delivered hereunder shall be in writing and shall be deemed to have been given, delivered 
and received: (i) as of the date when the notice is personally delivered and for which a signed receipt has 
been obtained, (ii) if mailed, in the United States Mail, certified, return receipt requested, as of the date 
which is the date of the post mark on such notice, and (iii) if delivered by overnight courier or express mail 
service for next business day delivery where the sender provides or retains evidence of the date of delivery, 
as of the date of such delivery. ;  
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   To Purchaser: 
 
   The City of Beaufort 
   1911 Boundary Street 
   Beaufort, SC  29902 
   Attn:  William Prokop, City Manager 
   Email:  wprokop@cityofbeaufort.org 
    
 
   With a copy to: 
 
   Harvey & Battey, PA 
   c/o William B. Harvey, III 
   1001 Craven Street 
   Beaufort, SC 29902 
   Phone:   843-524-3109 
   Email:   bharvey@harveyandbattey.com 
 
 
   To Seller: 
    
   Bridges Preparatory School 
   555 Robert Smalls Parkway 
   Beaufort, SC 29906 
   Attn :  Headmaster    
 
   With a copy  to: 
 
   Jim Wegmann, Esquire 
   6 Professional Circle 
   Beaufort, SC 29907 
   Email:  wegmannj@beaufortlaw.com 
   843-521-0004 
    
 
   _______________________ 
 

17. Governing Law.  This Agreement shall be governed, interpreted and construed under the laws 
of the State of South Carolina. 
 

18. Jurisdiction & Venue.  In any dispute arising out of this Agreement, Purchaser and Seller 
Lessee submit to the jurisdiction of the local state or federal court that encompasses  Jasper County, 
South Carolina.  Additionally, Purchaser and Seller agree that venue lies in said local state or federal 
courts.   
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19. Assignment.  Purchaser may assign its rights and obligations in part or in whole hereunder 

to any affiliated entity or any other entity formed or to be formed of which Purchaser or the principals 
of Purchaser shall own and/or control the same. 
 

20. Time of the Essence.  Time is of the essence in the performance of each of the terms and 
conditions of this Agreement. 
 

21. Conditions and Contingency: Building and land are sold as is, and without any warranties 
or representations by the Seller.  Sale is contingent upon Purchaser obtaining financing by a General 
Obligations (GO) Bond, and the approval of this sale by Ordinance of City Council.   

 
22. Risk of Loss.  Seller shall bear all risk of loss until the Closing. In the event that prior to the 

Closing, the Property is damaged by fire or other casualty of any nature whatsoever, Seller shall promptly 
give Purchaser written notice thereof. 
 

23. Waiver.  Failure of either Purchaser or Seller to exercise any right given hereunder or to 
insist upon strict compliance with regard to any term, condition or covenant specified herein, shall not 
constitute a waiver of Purchaser’s or Seller’s right to exercise such right or to demand strict compliance 
with any term, condition or covenant under this Agreement. 
 

24. Counterparts.  This Agreement may be executed in several counterparts, each of which may 
be deemed an original, and all of such counterparts together shall constitute one and the same agreement. 
 

25. Captions; Construction.  All captions, headings, paragraph and subparagraph numbers and 
letters are solely for reference purposes and shall not be deemed to be supplementing, limiting, or 
otherwise varying the text of this Agreement.  The parties hereto hereby acknowledge and agree that (i) 
each party hereto is of equal bargaining strength, (ii) each such party has actively participated in the 
drafting, preparation and negotiation of this Agreement, (iii) each such party has consulted with its own 
independent counsel, and such other professional advisors as it has deemed appropriate, relating to any 
and all matters contemplated under this Agreement, (iv) each such party and its counsel and advisors 
have reviewed this Agreement, (v) each such party has agreed to enter into this Agreement following 
such review and the rendering of such advice and (vi) any rule of construction to the effect that 
ambiguities are to be resolved against the drafting parties shall not apply in the interpretation of this 
Agreement, or any portions hereof, or any amendments hereto. 
 

26. Severability.  The invalidity or unenforceability of a particular provision of this Agreement 
shall not affect the other provisions hereof, and this Agreement shall be construed in all respects as if 
such invalid or unenforceable provision were omitted. 
 

27. Entire Agreement.  Time is of the essence of this Agreement.  This Agreement constitutes 
the sole and entire agreement of the parties and is binding upon Seller and Purchaser, their heirs, 
successors, legal representatives and assigns. 
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28. Date for Performance.  If the time period by which any right, option or election provided 
under this Agreement must be exercised, or by which any act required hereunder must be performed, or 
by which the Closing must be held, expires on a Saturday, Sunday or legal or bank holiday, then such 
time period shall be automatically extended through the close of business on the next regularly scheduled 
business day. 
 

29. Condemnation and Casualty. In the event that prior to Closing any action or proceeding is 
filed, or notice thereof is given to Seller under which any portion of the Property may be taken pursuant 
to any governmental law, ordinance or regulation, or by condemnation or the right of eminent domain,  
causes the Property to become out of compliance with any applicable zoning or other land use regulations, 
any permits or licenses pertaining to the Property, or any private recorded restrictive covenants or easements 
that affect the Property, then in any such event Purchaser, at Purchaser’s sole option, exercisable by written 
notice to Seller and Agent within twenty (20) days after Purchaser is made aware of such occurrence, 
shall have the right to either: (i) reaffirm this Agreement and direct Seller to transfer and assign to 
Purchaser at Closing all of Seller’s rights, title and interest in and to any condemnation or insurance 
proceeds which may be received by reason of such taking or casualty (including payment by Seller to 
Purchaser of any applicable insurance deductibles), or (ii) terminate this Agreement and receive a prompt 
refund of the Earnest Money, in which case this Agreement shall thereupon become null, void and of no 
further force or effect and Seller shall retain the condemnation or casualty proceeds and all rights thereto 
(as the case may be). 
 

30. Section 1031 Exchange.  In the event that Seller or Purchaser elects to effectuate a Section 
1031 exchange (“Exchange”) in connection with the purchase and sale of the Property contemplated in 
this Agreement, the other party agrees to cooperate with the exchanging party to enable the exchanging 
party to accomplish such exchange.  Notwithstanding anything to the contrary contained herein, Seller 
or Purchaser shall have the right to assign its interest under this Agreement without the other party’s 
consent for the sole purpose of enabling the assigning party to effectuate the Exchange, including 
execution of any necessary acknowledgment documents; provided, however, that notwithstanding any 
such assignment, the assigning party shall not be released from any of its liabilities, obligations or 
indemnities under this Agreement.  The other party shall cooperate in all reasonable respects with the 
assigning party to effectuate such Exchange; provided, however, that: (a) the Closing shall not be 
extended or delayed by reason of such Exchange unless agreed to in writing by the parties; (b) the non-
assigning party shall not be required to incur any additional cost or expense as a result of such Exchange, 
and the assigning party shall forthwith, on demand, reimburse the non-assigning party for any additional 
cost or expense excepting for attorney’s fees incurred by the non-assigning party as a result of the 
Exchange in reviewing documents; and (c) the assigning party’s ability to consummate the Exchange 
shall not be a condition to the obligations of assigning party under this Agreement, and the non-assigning 
party does not warrant and shall not be responsible for any of the tax consequences to assigning party 
with respect to the transactions contemplated hereunder. 
 

31. Date of Agreement.  The submission of this Agreement to Seller for examination or 
consideration does not constitute an offer to purchase the Property, and this Agreement shall become 
effective, if at all, only upon the full execution and delivery thereof by Purchaser and Seller.   
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 IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the dates set forth 
below. 
 
IN THE PRESENCE OF:     
       PURCHASER    
   
       The City of Beaufort 
_______________________________  By:_________________________________ 
       William Prokop, City Manager 
_______________________________    
        
 
Date signed by Purchaser:  _____________________, 2021 
       
 
 
       SELLER 
        
       Bridges Preparatory School 
        
       By: ___________________________ 
       Its:  Chairperson, Board of Directors 
      ATTEST: 
 
_______________________________  By:_________________________________ 
       Its: Secretary, Board of Directors 
_______________________________    
 
 
Date signed by Seller:  ____________________, 20__ 
 

Seller’s Federal Tax ID Number:_____________ 
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EXHIBIT “A” 
 

SURVEY 
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EXHIBIT “B” 

 
Escrow Exhibit 

 
 

(1) In performing any of its duties hereunder, Agent shall not incur any liability to anyone 
for any damages, losses, or expenses, unless such action or omission is negligent, willful or inconsistent 
with the provisions of this Agreement. Agent may rely upon any instrument as being duly executed, 
valid, and effective, and as containing accurate information and genuine signatures. 
 

(2) Seller is aware that Agent serves as counsel to Purchaser in this and other transactions.  Seller 
agrees that the duties of Agent hereunder are ministerial in nature and shall not disqualify Agent from 
representation of Purchaser in connection with this Agreement or any dispute that may arise hereunder. 
Notwithstanding anything in this agreement to the contrary, in the event of a dispute between Seller and 
Purchaser arising prior to or at the time of the delivery or other disposition of the Earnest Money by 
Agent pursuant hereto, which dispute shall be sufficient, in the sole discretion of Agent, to justify its 
doing so, Agent shall be entitled to tender the Earnest Money into the registry or custody of any court of 
competent jurisdiction, together with such legal pleadings as it may deem appropriate, and thereupon 
Agent shall be discharged from all further duties and liabilities under this agreement.  Any such legal 
action may be brought in such court as Agent shall determine to have jurisdiction thereof.  Agent’s 
determination of whether a dispute exists between Seller and Purchaser shall be binding and conclusive 
upon all parties hereto, notwithstanding any contention that no dispute exists.  All costs and expenses 
incurred by Agent in taking any action pursuant to this paragraph shall be covered by and paid pursuant 
to the indemnification of Agent contained in the following paragraph. If any dispute should arise 
concerning the disbursement of any funds held by Agent and Agent deposits the funds so held as detailed 
above, then Agent may continue its representation of [Purchaser/Seller] in connection with such action. 
 

(3) Purchaser and Seller shall, and do hereby, jointly and severally indemnify, defend, and 
hold Agent harmless from, against, and in respect of: (i) any and all demands, judgments, expenses, 
costs, losses, injuries, or claims of any kind whatsoever whether existing on the date hereof or hereafter 
arising, incurred by Agent by reason of, from, or in connection with this agreement or any action taken 
or not taken by Agent under or in connection with this agreement; and (ii) any and all counsel fees, 
expenses, disbursements of counsel, amounts of judgments, demands, assessments, costs, fines, or 
penalties, and amounts paid in compromise or settlement, incurred or sustained by Agent by reason of, 
in connection with, or as a result of any claim, demand, action, suit, investigation, or proceeding (or any 
appeal thereof or relating thereto or other review thereof) incident to the matters covered by the 
immediately preceding clause (i). 
 

(4) If Agent shall notify Seller and Purchaser of its desire to be relieved of any further duties 
and liabilities hereunder, then Agent shall deliver the Earnest Money to a successor escrow agent 
designated by Seller and Purchaser.  If Seller and Purchaser shall fail to agree upon and designate a 
successor escrow agent within ten (10) days after having been requested by Agent to do so, then Agent 
shall in its discretion designate the successor escrow agent.  The successor escrow agent designated by 
Seller and Purchaser or by Agent, as the case may be, shall be a bank or trust company having trust 
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powers in good standing and located in Columbia, South Carolina, and shall agree to be bound by all the 
terms and conditions of this agreement. Immediately upon agreement by the successor escrow agent to 
be bound by all the terms and conditions of this agreement, the original Agent shall be relieved of any 
and all duties and liabilities under or in connection with this agreement; provided, however, that no 
successor escrow agent shall assume any liability for the acts or omissions of its predecessor escrow 
agent(s) hereunder. 

 
 (5) The agency created in Agent hereby is coupled with an interest of Seller and Purchaser 
and shall be binding upon and enforceable against the respective heirs, successors, legal representatives 
and assigns of Seller and Purchaser.  This escrow shall not be revoked or terminated by reason of the 
death, incompetency, dissolution, or liquidation of Seller or Purchaser, but shall continue to be binding 
upon and enforceable against the respective heirs, successors, legal representatives and assigns of Seller 
and Purchaser in the manner provided herein.  In the event of the death, incompetency, dissolution, or 
liquidation of Seller or Purchaser, Agent may rely and act upon any notices permitted or required to be 
given hereunder from any person, firm, partnership, or corporation believed by Agent in good faith to 
be the heir, successor, legal representative or assign of such dissolved or liquidated party. 
 

(6) The address for the receipt of notices and other communications by Agent hereunder is 
as follows: 

 
Harvey & Battey, PA 
Attn:  Kevin E. Dukes, Esq. 
1001 Craven Street 
Beaufort, SC 29902 
Telephone:  843-524-3109 

  kdukes@harveyandbattey.com 
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 AGREEMENT FOR SALE AND PURCHASE OF REAL ESTATE 
 
 THIS AGREEMENT FOR SALE AND PURCHASE OF REAL ESTATE (the “Agreement”) 
is made and entered into by and between The City of Beaufort, South Carolina, a South Carolina 
Municipal Corporation (hereinafter referred to as “Purchaser”) and Fire Station #30, LLC (hereinafter 
referred to as “Seller”).  The “Effective Date” of this Agreement shall be the date on which the last party 
signs this Agreement.    
 
 W I T N E S S E T H: 
 
 THAT FOR and in consideration of the mutual covenants, agreements and undertakings herein 
set forth, and other valuable considerations, the receipt and sufficiency of which are hereby acknowledged, 
Seller agrees to sell and convey to Purchaser and Purchaser agrees to purchase from Seller the property 
described in Paragraph 1 below on the terms and conditions hereinafter set forth: 
 

1. Description of Property.  
 

(a) ALL that certain piece, parcel or tract of land, with improvements, situate, lying, 
and being in the Town of Port Royal, County of Beaufort, State of South Carolina, as shown and described 
as Parcel “A” consisting of .93 acres on a plat prepared for Spray Holdings, LLC, last revised on March 
30, 2017, as recorded in the Office of the Register of Deeds for Beaufort County, South Carolina in Plat 
Book 147 at page 12, and all improvements and buildings thereon, together with all rights, title and interest 
of Seller in and to all easements,  rights of way, reservations, privileges, appurtenances, and other estates 
pertaining to the Land, Buildings and Improvements,  all of the foregoing items listed above are 
hereinafter collectively referred to from time to time as the “Property”.   
 

2. Purchase Price.  The purchase price for the Property shall be Three Million Dollars 
($3,000,000) (the “Purchase Price”) and shall be paid by the Purchaser as follows: 
   

(a) The sum of $25,000.00 (the “Earnest Money”) shall be deposited with Harvey & 
Battey, P.A. (“Agent”) upon the execution hereof,  which Earnest Money shall be held 
on deposit by Agent subject to the conditions set forth on Exhibit “B” until the earlier of 
(i) Closing of the Property or (ii) termination of this Agreement, and shall be disbursed 
upon such occurrence in accordance with the provisions of this Agreement. 

 
(b) The balance of the Purchase Price shall be delivered in immediately available funds at 

Closing (as defined below). 
 

3. Closing.  The “Closing” of the transaction herein provided shall be held not later than January 
1, 2022, at the offices of Purchaser’s counsel.   
 

4. Due Diligence Documents. Seller shall deliver to Purchaser, within 15 days of the effective 
date of this Agreement and documents including, without limitation, the following:  the existing 
boundary survey, existing title policy, title exceptions, vesting deed, engineering reports, soils reports, 
environmental reports, any lease(s) and all exhibits, any and all easements, including reciprocal cross 
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parking or access easements, information related to store sales, any tenant’s standard estoppel certificate, 
all plans and specifications with respect to the Property and the building and improvements thereon (the 
“Plans and Specs”), zoning letter, and building permit (collectively “Due Diligence Documents”). Seller 
authorizes (a) any attorney presently or previously representing Seller to release and disclose any title 
insurance policy in such attorney’s file to Purchaser and both Purchaser’s and Seller’s agents and 
attorneys; and (b) the Property’s title insurer or its agent to release and disclose all materials in the 
Property’s title insurer’s (or title insurer’s agent’s) file to Purchaser and both Purchaser’s and Seller’s 
agents and attorneys. 
 

5. Purchaser’s Rights Prior to Closing - Inspection Period. 
   

(a) For a period not to exceed Thirty (30) business days after the Effective Date (such 
period being herein referred to as the “Inspection Period”), the Purchaser, its authorized agents and 
employees, as well as others authorized by the Purchaser, shall have full and complete access to the 
Property and shall be entitled to enter upon the Property and make such surveying, architectural, 
engineering, topographical, geological, soil, subsurface, environmental, water drainage, and other 
investigations, inspections, evaluations, studies, tests and measurements (collectively, the 
“Investigations”) as the Purchaser deems reasonably necessary or advisable in order to determine if the 
Property is acceptable to Purchaser, so long as same do not result in any material adverse change to the 
physical characteristics of the Property. Purchaser agrees to indemnify and hold Seller harmless from and 
against any and all claims, costs, expenses and liabilities including reasonable attorneys’ fees arising out 
of or by reason of the Investigations.  Purchaser shall restore any disturbance of the Property caused by the 
Investigations into the same condition that existed prior to the Effective Date in the event Purchaser fails 
to close, or terminates this Agreement.  In the event that Purchaser shall require additional time in order to 
complete the Inspections and Purchaser’s assessment of the Property, Purchaser and Seller may agree to 
extend the Inspection Period.  
 

(b) At any time prior to the expiration of the Inspection Period, as the same may be 
extended, the Purchaser shall have the right to terminate this Agreement if the Purchaser, in Purchaser’s 
sole discretion, determines that the Property is not suitable for Purchaser’s intended purposes. If the 
Purchaser elects to terminate pursuant to this paragraph, it shall give written notice of such termination to 
the Seller and to the Agent prior to the expiration of the Inspection Period.  Upon such termination, the 
Agent shall return the Earnest Money to the Purchaser, neither party shall have any further rights or 
obligations hereunder except for any obligations of the Purchaser as described above, and Purchaser shall 
remain in possession of the Property pursuant to the terms and conditions of the Lease. 
 

(c) Purchaser and its designated representatives shall have the right at any time during the 
Inspection Period to engage in discussions with Seller, its officers, employees and representatives who are 
knowledgeable about the Property, Seller, and any other matters addressed in this Section.  
 

6. Title.  Subject to the terms and conditions of this Agreement, the Purchaser’s obligations 
hereunder shall be conditioned upon the Seller’s delivery of a good marketable and insurable fee simple 
title to the Property (at standard rates), by general warranty deed (the “Deed”), free and clear of all liens, 
encumbrances and conditions which in the opinion of the Purchaser would adversely affect the use and 
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marketability of the Property.  The Property shall be described in the Deed in accordance with the historic 
description of the Property that is of record and described in Exhibit “A”. 
 

7. Title Examination.  Prior to the end of the Inspection Period Purchaser shall deliver to Seller 
a written statement of objections, if any, to Seller’s title to the Property and Seller shall have (10) days 
prior to Closing in which to cure or remove the same, time being of the essence. Seller hereby covenants 
and agrees to use Seller’s best efforts to cure or remove said objections within said period. In the event 
Seller fails or refuses to cure or remove said objections prior to Closing, then, (a) if such defects can be 
cured by payment of stated sums of money, the Seller may elect to reduce the Purchase Price for the 
Property by the cost of curing all such title defects (such as mortgages, deeds of trust, security agreements, 
past due ad valorem taxes and assessments constituting a lien against the Property, mechanics’ and 
materialmens’ liens, and judgments which have attached to and become liens against the Property), or (b) 
if such defects cannot be cured by payment of stated sums of money or if the Seller elects not to reduce the 
Purchase Price as stated in (a), then this Agreement, at the sole option of Purchaser delivered to Seller at 
or before Closing, shall terminate and be of no further force and effect. In such event, the Earnest Money 
shall immediately then be returned to Purchaser (notwithstanding the fact that the Inspection Period may 
have then expired) and no party hereto shall have any further rights, liabilities or obligations hereunder, 
except for those obligations that specifically survive closing. Notwithstanding anything contained in this 
Agreement to the contrary, Seller agrees to cure (either by paying, bonding off or otherwise causing the 
title insurance company to insure title to the Property without exception therefor) any (I) mortgages, 
deeds of trust, deeds to secure debt and similar security interests, (II) mechanic’s or materialman’s liens 
filed against the Property prior to Closing, (I and II hereinafter “Monetary Liens”), and (III) any 
exception or encumbrance to title created by act or omission of Seller, not reflected on the Title 
Commitment.    
 

8. Seller’s Representations and Warranties.  Seller makes the following representations and 
warranties to Purchaser: 
 

(a) To the best of Seller’s knowledge and belief, there are no adverse or other parties in 
possession of the Property, and no party has been granted any license, lease, or other right relating to the 
use or possession of the Property. 
 

(b) There are no condemnation or eminent domain proceedings pending or, to the best of 
Seller’s actual knowledge, threatened against or involving the Property or any portion thereof. 
 

(c) No payments for work, materials or improvements furnished to the Property will be 
due or owing at Closing, and no mechanics’ liens, materialmen’s liens or other similar liens shall be of 
record against the Property at Closing. 
 

(d) No other options, rights-of-first refusal, or contracts have been granted or entered into 
by Seller which are still outstanding and which give any other party a right to purchase any interest in 
the Property or any part thereof.  
 

(e) Seller, through and in accordance with the authority of its Board of Directors given in 
a duly authorized Resolution, has the full right, power, and authority to sell and convey the Property as 
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provided in this Agreement and to carry out Seller’s obligations hereunder, and that all requisite action 
necessary to authorize Seller to enter into this Agreement and to carry out its obligations under this 
Agreement has been or on the Closing Date will have been taken. Seller has not entered into any currently-
effective agreement concerning the Property which would survive Closing. 
 

(f) Reserved. 
 

(g) Seller has not received notice of, and has no other knowledge, actual or constructive, 
or information of, any pending or contemplated change in any governmental requirements applicable to 
the Property, of any pending or threatened judicial or administrative action, or any action pending or 
threatened by adjacent landowners or other persons, any of which would result in any material change in 
the physical condition of the Property, or any part thereof. 
 

(h) To the best of Seller’s actual knowledge, there is no condition existing with respect to 
the Property or the operation of any part of the Property that violates any governmental requirements.  
Seller has not received notice, written or otherwise, from any governmental or quasi-governmental agency 
requiring it to correct any condition with respect to the Property, or any part thereof, by reason of a violation 
of any governmental requirement or otherwise that has not been corrected, Seller has not received notice 
of, and has no other knowledge or information of, any pending or contemplated condemnation action with 
respect to the Property, or any part thereof. 
 

(i) To the best of Seller’s actual knowledge, there are no special or other assessments for 
public improvements or otherwise currently affecting the Property nor does Seller know of (i) any pending 
or threatened special assessments affecting the Property or (ii) any contemplated improvements affecting 
the Property which may result in special assessments affecting the Property. 
 

(j) Seller has not received notice that the Property is in violation of any federal, state, 
and local environmental laws and regulations, and to Seller’s knowledge there are no underground or 
above-ground storage tanks or Hazardous Substances (as defined below) located at the Property.  Seller 
has not caused, and Seller has no knowledge of the presence or disposal, except as in accordance with 
applicable law, within the buildings or on the Property of “Hazardous Substances”, which are defined 
as those substances, materials, and wastes listed in the United States Department of Transportation 
Hazardous Materials Table (49 CFR Part 172.101) or by the Environmental Protection Agency as 
hazardous substances (40 CFR Part 302.4) and amendments thereto, or such substances, materials, and 
wastes, which are or become regulated under any applicable local, state, or federal law, including without 
limitation, any material, waste, or substance which is (i) petroleum; (ii) asbestos; (iii) polychlorinated 
biphenyls; (iv) designated as a “hazardous substance” pursuant to Section 311 of the Clean Water Act, 
33 U.S.C. Sec. 1251, et. seq. (33 U.S.C. Sec. 1321) or listed pursuant to Section 307 of the Clean Water 
Act (33 U.S.C. Sec. 1317); (v) defined as a “hazardous waste” pursuant to Section 1004 of the Resource 
Conservation and Recovery Act, 42 U.S.C. Sec. 6901, et. seq. (42 U.S.C. Sec. 6903); or (vi) defined as 
a “hazardous substance” pursuant to Section 101 of the Comprehensive Environmental Response, 
Compensation and Liability Act, 42 U.S.C. Sec. 9601, et. seq. (42 U.S.C. Sec. 9601).  Seller has no 
actual knowledge of any contamination of the Property from Hazardous Substances as may have been 
disposed of or stored on neighboring tracts.  
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(k) The representations and warranties set forth in this Section 8 are true and correct as 
of the Effective Date, shall be true and correct on the Closing, and together with the covenants and 
indemnities made by Seller herein, shall survive the Closing until the applicable statutes of limitation 
and/or repose, as measured from the Closing Date, with respect thereto shall have expired.   
 

(l) Seller will not cause or, to the best of its ability, permit any action to be taken which 
would cause any of the foregoing representations and warranties to be incomplete or untrue in any 
material respect as of the date of Closing. Seller agrees to notify Purchaser immediately in writing of 
any event or condition which occurs prior to Closing which causes a material change in the facts or 
conditions set forth in any of Seller’s foregoing representations and warranties, or which materially 
affects the truth or completeness of any such representations and warranties. 
 

9. Survey.  Prior to the end of the Inspection Period, Purchaser at its expense may cause a current 
survey of the Property to be made by a registered surveyor (the “Survey”).     
 

10. Default and Remedies.   
 

(a) In the event that the terms and conditions of this Agreement have been satisfied and 
Purchaser does not purchase the Property in accordance with the requirements of this Agreement within 
the time limits herein set forth, Seller, as Seller’s sole and exclusive remedy, may declare this Agreement 
cancelled in which event the Earnest Money shall be paid to the Seller as full liquidated damages and not 
as a penalty, it being agreed that the Seller’s damages would be difficult or impossible to ascertain.  

 
(b) In the event of Seller’s breach of any of its obligations hereunder, Purchaser shall 

have the following rights and options as Purchaser’s sole and exclusive remedies: (i) immediately terminate 
this Agreement upon written notice to the Seller and receive back the full amount of the Earnest Money 
and any other funds deposited with the Agent and upon return of same the parties hereto shall have no 
further rights and obligations or liabilities to each other hereunder or (ii) demand and compel by an action 
for specific performance or similar legal proceedings, if necessary, for the immediate conveyance of the 
Property by Seller in compliance with the terms and conditions of this Agreement, and to recover all costs 
and expenses including reasonable attorneys’ fees incurred by Purchaser in such action. 

 
(c) In the event legal action is instituted by any of the parties to enforce any of the 

terms of this Agreement or arising out of the execution of this Agreement, the prevailing party will be 
entitled to receive from the other party its reasonable attorneys’ fees, and court costs actually incurred. 
 

11. Closing Costs.  Seller shall pay the costs required to satisfy and remove any Monetary Liens, 
as may have been agreed to pursuant to Section 7.  Unless the Purchaser’s attorney advises otherwise, 
Seller agrees to utilize the services of Harvey & Battey, PA as it’s counsel in this transaction.  The 
Purchaser shall pay all other fees and costs of closing, including, but not limited to, the premium for the 
owner’s title insurance policy to be issued to the Purchaser, the grantee’s cost of recordation of the deed, 
the costs incurred by the Purchaser in connection with its Investigations of the Property, the preparation of 
the Deed,  and all attorney’s fees involved in the closing. 
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12. Prorations and Adjustments.  Real estate taxes, utility charges, and all other items of income 
or expense shall be adjusted and prorated as of the Closing Date. If actual taxes, charges, or other items 
of income and expense are unknown at the Closing Date, estimates shall be made at and subsequent 
proration adjustments shall be made based upon the actual taxes which are paid or received. Purchaser 
shall be solely responsible for any roll back taxes and special assessments applicable to the Property, 
whether payable in installments or not. 
 

13. [intentionally deleted]  
 

14. Closing Documents, Delivery of Deed & Application of Earnest Money.   
 

(a) Seller shall deliver at the Closing such documents customarily delivered and/or 
executed by a seller in similar transactions, including without limitation the following documents (which 
shall be duly executed and witnessed by Seller as appropriate) and which, collectively, are the “Seller’s 
Documents”: 
 

(i) the Deed, in form acceptable to Seller, Purchaser and Purchaser’s title 
insurance company as the party insuring Purchaser’s title to the Property; 

 
(ii) a Non-Foreign Certificate, in form acceptable to Seller, Purchaser 

Purchaser’s title insurance company as the party insuring Purchaser’s title to the Property; 
 
(iii) an Owner’s Affidavit of Title and Indemnity, in form acceptable to Seller, 

Purchaser and Purchaser’s title insurance company as the party insuring Purchaser’s title 
to the Property; 

 
(iv) such evidence as the Purchaser and Purchaser’s title insurance company 

as the party insuring Purchaser’s title to the Property shall reasonably require as to the 
authority of the parties acting on behalf of Seller to enter into this Agreement and to 
discharge the obligations of Seller pursuant hereto; 

 
(v) any easements (or assignments thereof) and other documents to be 

executed by Seller pursuant to this Agreement;  
 
(vi) [intentionally deleted] 
 
(vii) a closing statement which sets forth the distribution of the Purchase Price 

and other funds;  
 
(viii) [intentionally deleted] 
 
(ix) [intentionally deleted]  
 
(x) a Certificate of Tax Compliance issued by the SC Department of Revenue;  
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(xi) a South Carolina Withholding Tax affidavit pursuant to S.C. Code Section 
12-9-510 et. seq. 

(xii) the recorded By-Laws of the Seller authorizing the Seller’s representative 
to execute the documents necessary to sell the Property per the terms and conditions stated 
herein; 

 
(b) Purchaser shall deliver at the Closing the following documents (all of which 

shall be duly executed and witnessed by Purchaser as appropriate) which, collectively, are the 
“Buyer’s Documents”: 

(i) such evidence as the Seller and the party insuring Purchaser’s title to the 
Property shall reasonably require as to the authority of the parties acting on behalf of 
Purchaser to enter into this Agreement and to discharge the obligations of Purchaser 
pursuant hereto; 

 
(ii) a closing statement which sets forth the distribution of the Purchase Price 

and other funds; and  

(iii) such evidence as may be required by Seller, Purchaser and Purchaser’s 
title insurance company as the party insuring Purchaser’s title to the Property.  
 
(a) Upon receipt of the Purchase Price, the Seller’s Documents, the Buyer’s Documents at 

the time of Closing, and at such time as the attorney who shall conduct the closing pursuant to applicable 
law (the “Closing Attorney”) is in a position to disburse the same in accordance with the signed closing 
statement, the Closing Attorney shall be authorized to cause the final title update to be conducted and the 
Deed and any mortgage to be recorded, after which all disbursements provided for on the closing statement, 
including the net proceeds payable to the Seller, shall be made immediately.  The Earnest Money shall be 
delivered to the Seller and applied against the Purchase Price. 
 

15. Brokerage.  Both parties hereby acknowledge that they have not hired or engaged any real 
estate professional to aid in the acquisition, purchase or sale of the property and no commission is owed 
for any such services. To the extent any commissions are claimed, the party through which the 
commissions are claimed shall indemnify and hold harmless the other party and the Property against any 
and all such claims. 
 

16. Notices. Any notice, approval or other communication which may be required or permitted 
to be given or delivered hereunder shall be in writing and shall be deemed to have been given, delivered 
and received: (i) as of the date when the notice is personally delivered and for which a signed receipt has 
been obtained, (ii) if mailed, in the United States Mail, certified, return receipt requested, as of the date 
which is the date of the post mark on such notice, and (iii) if delivered by overnight courier or express mail 
service for next business day delivery where the sender provides or retains evidence of the date of delivery, 
as of the date of such delivery. ;  
 
   To Purchaser: 
 
   The City of Beaufort 
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   1911 Boundary Street 
   Beaufort, SC  29902 
   Attn:  William Prokop, City Manager 
   Email:  wprokop@cityofbeaufort.org 
    
 
   With a copy to: 
 
   Harvey & Battey, PA 
   c/o William B. Harvey, III 
   1001 Craven Street 
   Beaufort, SC 29902 
   Phone:   843-524-3109 
   Email:   bharvey@harveyandbattey.com 
 
 
   To Seller: 
    
   Fire Station #30 LLC 
   c/o Warren S. Chapman 
   316 Sugar House Retreat 
   Mt. Pleasant, SC 29464    
 
   With a copy  to: 
 
   _______________________ 
 

17. Governing Law.  This Agreement shall be governed, interpreted and construed under the laws 
of the State of South Carolina. 
 

18. Jurisdiction & Venue.  In any dispute arising out of this Agreement, Purchaser and Seller 
Lessee submit to the jurisdiction of the local state or federal court that encompasses  Jasper County, 
South Carolina.  Additionally, Purchaser and Seller agree that venue lies in said local state or federal 
courts.   
 

19. Assignment.  Purchaser may assign its rights and obligations in part or in whole hereunder 
to any affiliated entity or any other entity formed or to be formed of which Purchaser or the principals 
of Purchaser shall own and/or control the same. 
 

20. Time of the Essence.  Time is of the essence in the performance of each of the terms and 
conditions of this Agreement. 
 

21. Conditions and Contingency: Building and land are sold as is, and without any warranties 
or representations by the Seller.  Sale is contingent upon (1) passage of an Ordinance by Beaufort City 
County authorizing the purchase of the Property, and approving the authority of the City Manager to 
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execute this and all other documents necessary for the transaction and, (2) Purchaser obtaining financing 
of the transaction by a General Obligations (GO) Bond, and (3) Purchaser obtaining a permanent access, 
ingress and egress easement at least 24 ft. in width, over and across the roadway from Robert Smalls 
Parkway to the rear of the Property, as shown in the Site Layout Plan dated 7/7/17 attached hereto and 
incorporated herein.     

 
22. Risk of Loss.  Seller shall bear all risk of loss until the Closing. In the event that prior to the 

Closing, the Property is damaged by fire or other casualty of any nature whatsoever, Seller shall promptly 
give Purchaser written notice thereof. 
 

23. Waiver.  Failure of either Purchaser or Seller to exercise any right given hereunder or to 
insist upon strict compliance with regard to any term, condition or covenant specified herein, shall not 
constitute a waiver of Purchaser’s or Seller’s right to exercise such right or to demand strict compliance 
with any term, condition or covenant under this Agreement. 
 

24. Counterparts.  This Agreement may be executed in several counterparts, each of which may 
be deemed an original, and all of such counterparts together shall constitute one and the same agreement. 
 

25. Captions; Construction.  All captions, headings, paragraph and subparagraph numbers and 
letters are solely for reference purposes and shall not be deemed to be supplementing, limiting, or 
otherwise varying the text of this Agreement.  The parties hereto hereby acknowledge and agree that (i) 
each party hereto is of equal bargaining strength, (ii) each such party has actively participated in the 
drafting, preparation and negotiation of this Agreement, (iii) each such party has consulted with its own 
independent counsel, and such other professional advisors as it has deemed appropriate, relating to any 
and all matters contemplated under this Agreement, (iv) each such party and its counsel and advisors 
have reviewed this Agreement, (v) each such party has agreed to enter into this Agreement following 
such review and the rendering of such advice and (vi) any rule of construction to the effect that 
ambiguities are to be resolved against the drafting parties shall not apply in the interpretation of this 
Agreement, or any portions hereof, or any amendments hereto. 
 

26. Severability.  The invalidity or unenforceability of a particular provision of this Agreement 
shall not affect the other provisions hereof, and this Agreement shall be construed in all respects as if 
such invalid or unenforceable provision were omitted. 
 

27. Entire Agreement.  Time is of the essence of this Agreement.  This Agreement constitutes 
the sole and entire agreement of the parties and is binding upon Seller and Purchaser, their heirs, 
successors, legal representatives and assigns. 
 

28. Date for Performance.  If the time period by which any right, option or election provided 
under this Agreement must be exercised, or by which any act required hereunder must be performed, or 
by which the Closing must be held, expires on a Saturday, Sunday or legal or bank holiday, then such 
time period shall be automatically extended through the close of business on the next regularly scheduled 
business day. 
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29. Condemnation and Casualty. In the event that prior to Closing any action or proceeding is 
filed, or notice thereof is given to Seller under which any portion of the Property may be taken pursuant 
to any governmental law, ordinance or regulation, or by condemnation or the right of eminent domain,  
causes the Property to become out of compliance with any applicable zoning or other land use regulations, 
any permits or licenses pertaining to the Property, or any private recorded restrictive covenants or easements 
that affect the Property, then in any such event Purchaser, at Purchaser’s sole option, exercisable by written 
notice to Seller and Agent within twenty (20) days after Purchaser is made aware of such occurrence, 
shall have the right to either: (i) reaffirm this Agreement and direct Seller to transfer and assign to 
Purchaser at Closing all of Seller’s rights, title and interest in and to any condemnation or insurance 
proceeds which may be received by reason of such taking or casualty (including payment by Seller to 
Purchaser of any applicable insurance deductibles), or (ii) terminate this Agreement and receive a prompt 
refund of the Earnest Money, in which case this Agreement shall thereupon become null, void and of no 
further force or effect and Seller shall retain the condemnation or casualty proceeds and all rights thereto 
(as the case may be). 
 

30. Section 1031 Exchange.  In the event that Seller or Purchaser elects to effectuate a Section 
1031 exchange (“Exchange”) in connection with the purchase and sale of the Property contemplated in 
this Agreement, the other party agrees to cooperate with the exchanging party to enable the exchanging 
party to accomplish such exchange.  Notwithstanding anything to the contrary contained herein, Seller 
or Purchaser shall have the right to assign its interest under this Agreement without the other party’s 
consent for the sole purpose of enabling the assigning party to effectuate the Exchange, including 
execution of any necessary acknowledgment documents; provided, however, that notwithstanding any 
such assignment, the assigning party shall not be released from any of its liabilities, obligations or 
indemnities under this Agreement.  The other party shall cooperate in all reasonable respects with the 
assigning party to effectuate such Exchange; provided, however, that: (a) the Closing shall not be 
extended or delayed by reason of such Exchange unless agreed to in writing by the parties; (b) the non-
assigning party shall not be required to incur any additional cost or expense as a result of such Exchange, 
and the assigning party shall forthwith, on demand, reimburse the non-assigning party for any additional 
cost or expense excepting for attorney’s fees incurred by the non-assigning party as a result of the 
Exchange in reviewing documents; and (c) the assigning party’s ability to consummate the Exchange 
shall not be a condition to the obligations of assigning party under this Agreement, and the non-assigning 
party does not warrant and shall not be responsible for any of the tax consequences to assigning party 
with respect to the transactions contemplated hereunder. 
 

31. Date of Agreement.  The submission of this Agreement to Seller for examination or 
consideration does not constitute an offer to purchase the Property, and this Agreement shall become 
effective, if at all, only upon the full execution and delivery thereof by Purchaser and Seller.   

 
 
 IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the dates set forth 
below. 
 
IN THE PRESENCE OF:     
       PURCHASER    
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       The City of Beaufort 
_______________________________  By:_________________________________ 
       William Prokop, City Manager 
_______________________________    
        
 
Date signed by Purchaser:  _____________________, 2021 
       
 
_______________________________ 
       SELLER 
_______________________________        
       Fire Station #30, LLC 
        
_________________________   By: __________________________ 
       Warren S. Chapman  
       Its:  _____________________________ 
   
 
 
Date signed by Seller:  ____________________, 2021 
 

Seller’s Federal Tax ID Number:_____________ 
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EXHIBIT “A” 
 

SURVEY 
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EXHIBIT “B” 

 
Escrow Exhibit 

 
 

(1) In performing any of its duties hereunder, Agent shall not incur any liability to anyone 
for any damages, losses, or expenses, unless such action or omission is negligent, willful or inconsistent 
with the provisions of this Agreement. Agent may rely upon any instrument as being duly executed, 
valid, and effective, and as containing accurate information and genuine signatures. 
 

(2) Seller is aware that Agent serves as counsel to Purchaser in this and other transactions.  Seller 
agrees that the duties of Agent hereunder are ministerial in nature and shall not disqualify Agent from 
representation of Purchaser in connection with this Agreement or any dispute that may arise hereunder. 
Notwithstanding anything in this agreement to the contrary, in the event of a dispute between Seller and 
Purchaser arising prior to or at the time of the delivery or other disposition of the Earnest Money by 
Agent pursuant hereto, which dispute shall be sufficient, in the sole discretion of Agent, to justify its 
doing so, Agent shall be entitled to tender the Earnest Money into the registry or custody of any court of 
competent jurisdiction, together with such legal pleadings as it may deem appropriate, and thereupon 
Agent shall be discharged from all further duties and liabilities under this agreement.  Any such legal 
action may be brought in such court as Agent shall determine to have jurisdiction thereof.  Agent’s 
determination of whether a dispute exists between Seller and Purchaser shall be binding and conclusive 
upon all parties hereto, notwithstanding any contention that no dispute exists.  All costs and expenses 
incurred by Agent in taking any action pursuant to this paragraph shall be covered by and paid pursuant 
to the indemnification of Agent contained in the following paragraph. If any dispute should arise 
concerning the disbursement of any funds held by Agent and Agent deposits the funds so held as detailed 
above, then Agent may continue its representation of [Purchaser/Seller] in connection with such action. 
 

(3) Purchaser and Seller shall, and do hereby, jointly and severally indemnify, defend, and 
hold Agent harmless from, against, and in respect of: (i) any and all demands, judgments, expenses, 
costs, losses, injuries, or claims of any kind whatsoever whether existing on the date hereof or hereafter 
arising, incurred by Agent by reason of, from, or in connection with this agreement or any action taken 
or not taken by Agent under or in connection with this agreement; and (ii) any and all counsel fees, 
expenses, disbursements of counsel, amounts of judgments, demands, assessments, costs, fines, or 
penalties, and amounts paid in compromise or settlement, incurred or sustained by Agent by reason of, 
in connection with, or as a result of any claim, demand, action, suit, investigation, or proceeding (or any 
appeal thereof or relating thereto or other review thereof) incident to the matters covered by the 
immediately preceding clause (i). 
 

(4) If Agent shall notify Seller and Purchaser of its desire to be relieved of any further duties 
and liabilities hereunder, then Agent shall deliver the Earnest Money to a successor escrow agent 
designated by Seller and Purchaser.  If Seller and Purchaser shall fail to agree upon and designate a 
successor escrow agent within ten (10) days after having been requested by Agent to do so, then Agent 
shall in its discretion designate the successor escrow agent.  The successor escrow agent designated by 
Seller and Purchaser or by Agent, as the case may be, shall be a bank or trust company having trust 
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powers in good standing and located in Columbia, South Carolina, and shall agree to be bound by all the 
terms and conditions of this agreement. Immediately upon agreement by the successor escrow agent to 
be bound by all the terms and conditions of this agreement, the original Agent shall be relieved of any 
and all duties and liabilities under or in connection with this agreement; provided, however, that no 
successor escrow agent shall assume any liability for the acts or omissions of its predecessor escrow 
agent(s) hereunder. 

 
 (5) The agency created in Agent hereby is coupled with an interest of Seller and Purchaser 
and shall be binding upon and enforceable against the respective heirs, successors, legal representatives 
and assigns of Seller and Purchaser.  This escrow shall not be revoked or terminated by reason of the 
death, incompetency, dissolution, or liquidation of Seller or Purchaser, but shall continue to be binding 
upon and enforceable against the respective heirs, successors, legal representatives and assigns of Seller 
and Purchaser in the manner provided herein.  In the event of the death, incompetency, dissolution, or 
liquidation of Seller or Purchaser, Agent may rely and act upon any notices permitted or required to be 
given hereunder from any person, firm, partnership, or corporation believed by Agent in good faith to 
be the heir, successor, legal representative or assign of such dissolved or liquidated party. 
 

(6) The address for the receipt of notices and other communications by Agent hereunder is 
as follows: 

 
Harvey & Battey, PA 
Attn:  Kevin E. Dukes, Esq. 
1001 Craven Street 
Beaufort, SC 29902 
Telephone:  843-524-3109 

  kdukes@harveyandbattey.com 
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