

PRIVATE 
12.2.
Closing Statement.  A closing statement conforming to the proration and other relevant provisions of this Agreement.tc  \l 2 "11.3.
Closing Statement.  A closing statement conforming to the proration and other relevant provisions of this Agreement."


PRIVATE 
12.3.
Authorization; Gap Agreement.  Such authorization as the Title Company may reasonably require in connection with the execution by Purchaser of the Act of Sale and other Closing documents.  If requested by the Title Company, Purchaser also shall execute a Gap Indemnity Agreement in form and substance acceptable to the Title Company granting an indemnity against any matters of record affecting the Property that arise as the result of any action or inaction of Purchaser and that are filed between the effective date of the Title Company’s title search and the Closing Date.


PRIVATE 
13.
PRORATIONS AND ADJUSTMENTS. tc  \l 1 "12.
PRORATIONS AND ADJUSTMENTS."

The following shall be prorated and adjusted between Seller and Purchaser as of the Closing Date, except as otherwise specified:



PRIVATE 
13.1.
Purchaser and Seller shall divide the cost of any earnest money escrows hereunder equally between them.tc  \l 2 "12.1.
Purchaser and Seller shall divide the cost of any earnest money escrows hereunder equally between them."


PRIVATE 
13.2.
All accrued general real estate and ad valorem taxes and assessments for the current year applicable to the Property shall be prorated on an accrual basis, utilizing actual final tax bills, if available prior to Closing.  If such bills are not available, then such taxes shall be prorated on the basis of the most currently available tax bills for the Property.



PRIVATE 
13.3.
All assessments, general or special, shall be prorated as of the Closing Date, with Seller being responsible for any installments of assessments which are due prior to the Closing Date and Purchaser being responsible for any installments of assessments which are due on or after the Closing Date.



PRIVATE 
13.4.
Such other items that are customarily prorated in transactions of this nature shall be ratably prorated.


Any and all prorations made pursuant to this Agreement on the Closing Date shall be deemed final, provided, however, that if property taxes applicable to the Property for the year in which the Closing occurs increase as the result of the sale contemplated herein, Purchaser shall be responsible for the entire amount of such increase, whether such taxes are assessed in Seller’s name or otherwise.


PRIVATE 
14.
CLOSING EXPENSES.tc  \l 1 "13.
CLOSING EXPENSES."

Seller shall only pay for: (i) the cost, if any, of delivering the Prior Surveys (exclusive of any updates thereof commissioned by Purchaser), (ii) transfer taxes customarily paid by Seller,  (iii) as set forth in Section 13.1 hereof, one-half of the cost of any escrows hereunder, (iv) a customary seller’s closing charge and (v) the cost of any tax researches and mortgage or conveyance certificates in the name of Seller that may be required by the Title Company.  Purchaser will pay for (i) the premium of the Title Policy (including “extended form coverage” and any endorsements), as well as title examination, copy costs for exception documents and title abstract costs, (ii) as set forth in Section 13.1 hereof, one-half of the cost of any escrows hereunder, (iii) the cost of the Survey or any updates to the Prior Surveys, (iv) transfer taxes customarily paid by Purchaser, (v) a customary purchaser’s closing charge, (vi) the cost of any mortgage certificates in the name of Purchaser that may be required by the Title Company, and (vii) the cost of recording the Act of Sale.  Subject to Section 18 below, Seller and Purchaser each shall bear their own attorney’s fees and costs.  


PRIVATE 
15.
DESTRUCTION, LOSS OR DIMINUTION OF PROPERTY. tc  \l 1 "14.
DESTRUCTION, LOSS OR DIMINUTION OF PROPERTY"


PRIVATE 
15.1.
If, prior to Closing, all or any portion of the Property is taken or made subject to condemnation, eminent domain or other governmental acquisition proceedings (collectively “Taking”), thenPRIVATE 
 Purchaser, at its sole option, may elect either to (i) terminate this Agreement by written notice to Seller and receive an immediate return of the Deposit, together with all interest earned thereon, and neither party shall have any further liability to the other hereunder, except as provided in Sections 6.5, 18 and 21 herein; or (ii) proceed to close and take the Property as diminished by such events with a reduction in the Purchase Price in the amount equal to the sum determined by multiplying the Purchase Price by a fraction the numerator of which shall be the number of square feet taken or diminished, and the denominator of which shall be the aggregate number of useable square feet comprising (immediately prior to the Taking) the Property.  Purchaser shall advise Seller of its election of (i) or (ii), in writing, no later than thirty (30) days after the Taking in question.



PRIVATE 
15.2.
In the event that the Purchase Price is reduced pursuant to Section 15.1 above, such reduction in the Purchase price shall be conclusive and binding without regard to the actual or purported value (or lack thereof) of the Taking of the Property.  Any condemnation proceeds shall be the sole property of Seller.


PRIVATE 
15.3.
In the event of a dispute between Seller and Purchaser with respect to the percentage of the Property subject to a Taking, a surveyor designated by Seller and a surveyor designated by Purchaser shall together select an independent surveyor licensed to practice in the jurisdiction where the Property is located who shall resolve such dispute.  All fees, costs and expenses of the independent surveyor so selected shall be shared equally by Purchaser and Seller.



PRIVATE 
15.4.
It is public knowledge that the New Orleans Aviation Board and the Federal Aviation Administration have been conducting impact and feasibility studies for the expansion of the existing New Orleans International Airport.  These studies may lead to various activity plans which would have varying degrees of effect on the land in use in James Business Park as the Park presently exists.  To learn more about these plans, Seller recommends contacting the New Orleans Aviation Board and the Federal Aviation Administration.  Seller makes no representation or warranty about the potential effect of any such activities. 


PRIVATE 
16.
DEFAULT. tc  \l 1 "15.
DEFAULT."


PRIVATE 
16.1.
Default by Seller.  If Seller shall have failed to perform any of the covenants and agreements contained herein to be performed by Seller within the time for performance as specified herein (including Seller’s obligation to close), or if any of the Conditions Precedent shall not have been satisfied, Purchaser may either (i) terminate Purchaser’s obligations under this Agreement by written notice to Seller with a copy to Escrowee, in which event the Deposit, together with all interest earned thereon, shall be returned to Purchaser; or (ii) Purchaser may file an action for specific performance of this Agreement provided that the default at issue is one that is the direct result of a negligent or intentional act or omission by Seller.  Purchaser shall have no other remedy for any default by Seller, including any right to damages.



PRIVATE 
16.2.
Default by Purchaser.  In the event Purchaser defaults in its obligations to close the purchase of the Property, then Seller shall cause the Escrowee to deliver the Deposit, together with all interest earned thereon, to Seller, and Seller shall have no other remedy for any default by Purchaser, including any right to damages.


PRIVATE 
17.
SUCCESSORS AND ASSIGNS. tc  \l 1 "16.
SUCCESSORS AND ASSIGNS."

Purchaser shall not assign this Agreement or any interest herein without the prior written consent of the Seller, which shall not be unreasonably withheld, except that Purchaser may, with only prior written notice to Seller, assign this Agreement to the Parish of St. Charles, in which event Purchaser shall be released from any further obligation or liability hereunder if the Parish of St. Charles expressly assumes all such obligations and liabilities.

PRIVATE 
18.
LITIGATION. tc  \l 1 "17.
LITIGATION."

In the event of litigation between the parties with respect to the Property, this Agreement, the Escrow Agreement, the performance of their respective obligations hereunder or the effect of a termination under this Agreement or the Escrow Agreement, the losing party shall pay all costs and expenses incurred by the prevailing party in connection with such litigation, including, but not limited to, reasonable attorneys’ fees of counsel selected by the prevailing party. Notwithstanding any provision of this Agreement to the contrary, the obligations of the parties under this Section 18 shall survive termination of this Agreement.


PRIVATE 
19.
NOTICES. tc  \l 1 "18.
NOTICES."

Any notice, demand or request which may be permitted, required or desired to be given in connection therewith shall be given in writing and directed to Seller and Purchaser as follows:



Seller:
Sealy FRLA Land, L.L.C.




150 James Drive East, Suite 140






St. Rose, Louisiana  70087




Attn:
Daniel P. Poulin



With a copy to:
Steeg and O’Connor, L.L.C.




201 St. Charles Avenue, Suite 3201




New Orleans, Louisiana  70170




Attn:
Jon F. Leyens, Jr.



Purchaser:
Randa Properties LLC






966 S. White Street

New Orleans, Louisiana 70125






Attn:  William L. Murphy



With a copy to:
Locke Liddell & Sapp LLP




601 Poydras Street, Suite 2400




New Orleans, LA  70130






Attn:  Robert W. Mouton

Notices shall be deemed properly delivered and received when and if either (i) personally delivered; or (ii) one (1) business day after deposited with Federal Express or other overnight courier.


PRIVATE 
20.
BENEFIT. tc  \l 1 "19.
BENEFIT."

This Agreement is for the benefit only of the parties hereto and no other person or entity shall be entitled to rely hereon, receive any benefit herefrom or enforce against any party hereto any provision hereof.


PRIVATE 
21.
BROKERAGE. tc  \l 1 "20.
BROKERAGE."

Each party hereto represents and warrants to the other that it has dealt with no brokers or finders in connection with this transaction.  Seller and Purchaser each hereby indemnify, protect and defend and hold the other harmless from and against all losses, claims, costs, expenses, damages (including, but not limited to, attorneys’ fees of counsel selected by the indemnified party) resulting from the claims of any broker, finder, or other such party claiming by, through or under the acts or agreements of the indemnifying party.  The obligations of the parties pursuant to this Section 21 shall survive any termination of this Agreement.


PRIVATE 
22.
BUILDING RESTRICTIONS. tc  \l 1 "20.
BROKERAGE."


PRIVATE 
22.1.
Review of Plans. Purchaser acknowledges that the Property is encumbered by the Building Restrictions and that Seller is the administrator of the Building Restrictions.  The Building Restrictions provide that Seller must review and approve any plans for construction on the Property, all as more fully set forth in the Building Restrictions as specified in Section 6.3 hereof.  


PRIVATE 
23.
MISCELLANEOUS. tc  \l 1 "21.
MISCELLANEOUS."


PRIVATE 
23.1.
Entire Agreement.  This Agreement constitutes the entire understanding between the parties with respect to the transaction contemplated herein, and all prior or contemporaneous oral agreements, understandings, representations and statements, and all prior written agreements, understandings, letters of intent and proposals are merged into this Agreement.  Neither this Agreement nor any provisions hereof may be waived, modified, amended, discharged or terminated except by an instrument in writing signed by the party against which the enforcement of such waiver, modification, amendment, discharge or termination is sought, and then only to the extent set forth in such instrument.



PRIVATE 
23.2.
Time of the Essence.  Time is of the essence of this Agreement.  If any date herein set forth for the performance of any obligations by Seller or Purchaser or for the delivery of any instrument or notice as herein provided should be on a Saturday, Sunday or legal holiday, the compliance with such obligations or delivery shall be deemed acceptable on the next business day following such Saturday, Sunday or legal holiday.  As used herein, the term “legal holiday” means any state or federal holiday for which financial institutions or post offices are generally closed in the State of Louisiana for observance thereof.



PRIVATE 
23.3.
Construction.  The headings of various Sections in this Agreement are for convenience only, and are not to be utilized in construing the content or meaning of the substantive provisions hereof.



PRIVATE 
23.4.
Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of Louisiana.



PRIVATE 
23.5.
Partial Invalidity.  The provisions hereof shall be deemed independent and severable, and the invalidity or partial invalidity or enforceability of any one provision shall not affect the validity of enforceability of any other provision hereof.



PRIVATE 
23.6.
No Recording.  Neither this Agreement nor any memorandum thereof shall be recorded and the act of recording by Purchaser shall be deemed a default by Purchaser hereunder.



23.7. 
No Offer.   The submission of this Agreement to Purchaser or its broker or other agent, does not constitute an offer to sell the Property to Purchaser. This Agreement shall have no force and effect until (a) it is fully executed and delivered by Purchaser to Seller and (b) it is fully reviewed and executed by Seller.

[SIGNATURE PAGE TO FOLLOW]


IN WITNESS WHEREOF, the parties hereto have executed this Agreement of Purchase and Sale as of the date first above written.







SELLER:







Sealy FRLA Land, L.L.C., a Georgia limited liability company







By: 
Sealy & Company, Inc.







By:














Mark P. Sealy







Its:
President







PURCHASER:







Randa Properties LLC







By:













William L. Murphy







Its:
Senior Vice President of Finance

PRIVATE 
SCHEDULE OF EXHIBITStc  \l 3 "OF EXHIBITS"




1-A
Survey of Lot 1-B





1-B
Survey of Lot 2





1-C
Legal Description of Lot 1-B





1-D
Legal Description of Lot 2





4.1
Escrow Agreement

Exhibit 1-C

Legal Description of Lot 1-B
 SEQ CHAPTER \h \r 1ONE CERTAIN PORTION OF GROUND, situated in St. Charles Parish, Louisiana in that part known as James Business Park, Ext. No. 2, designated as Lot 1-B of Square 9, as shown on a plat of resubdivision of Dading, Marques & Associates, Inc. dated May 28, 2000, Plat No. M-754, approved by St. Charles Parish Planning Commission on April 24, 2001, recorded as COB 584, folio 798, and in accordance with a survey of Dading, Marques & Associates, Inc. dated January 6, 2001, last revised June 13, 2001, Job No. 00-9925, Lot 1-B is more particularly described as follows:

Begin at the intersection of the line common to Lot 1-B, Square 9 and Lot 2, Square 9 with the East right of way line of James Drive East;

Thence North 8949'00" East, along said line a distance of 552.17' to a point on the St. Charles-Jefferson Parish line;

Thence along said line, South 0050'00" West, a distance of 369.06' to a point;

Thence South 8949'00" West, a distance of 545.62' to a point on the East right of way line of James Drive East;

Thence North 0011'00" West, along the East right of way line of James Drive East, a distance of 369.00' to the point of beginning.

Exhibit 1-D

Legal Description of Lot 2
 SEQ CHAPTER \h \r 1THAT CERTAIN PIECE OR PORTION OF GROUND, together with all the buildings and improvements thereon, situated in the State of Louisiana, Parish of St. Charles, in that part thereof known as James Business Park, Extension No. 2, identified as Lot 2, Square 9, in accordance with a plan of resubdivision of J. J. Krebs & Sons, Inc., Drawing No. G-43-003-01, dated April 2, 1984, approved by the Parish President of St. Charles Parish on July 29, 1985, and registered in COB 342, folio 353, on August 7, 1985, and in accordance with a survey of Dading, Marques & Associates, Inc., dated December 15, 2000, last revised June 13, 2001, Job No. 00-9926, said Lot 2 is more particularly described as follows:

Begin at the intersection of the line dividing Square 9, Lot 2 and Square 7B and the easterly right of way line of James Drive East;

Thence N 8949'00" E a distance of 559.16 feet to a point;

Thence S 0050'00" W a distance of 393.96 feet to a point;

Thence S 8949'00" W a distance of 552.17 feet to a point on the easterly right of way line of James Drive East;

Thence along said right of way line N 0011'00" W a distance of 393.90 feet to the Point of Beginning.
EXHIBIT 4.1
DEPOSIT ESCROW INSTRUCTIONS

These Deposit Escrow Instructions (“Instructions”) are entered into as of this _______ day of                                        , 2002 (the “Contract Date”) by and among Sealy FRLA Land, L.L.C. (“Seller”), Randa Properties LLC (“Purchaser”) and Vanguard Title Agency, Inc. (“Escrowee”).


WHEREAS, Purchaser and Seller entered into an Agreement of Purchase and Sale, dated the Contract Date (the “Agreement”), for the purchase and sale of the Property (as defined in the Agreement); and


WHEREAS, the parties desire to enter into escrow instructions with Escrowee pursuant to which Purchaser shall make its purchase price deposit, as required under the Agreement (the “Escrow”).


NOW THEREFORE, in consideration of the mutual covenants contained in these Instructions, and other good and valuable consideration, the receipt and legal sufficiency of which are hereby acknowledged, the parties agree as follows:


PRIVATE 
1.
Deposit. tc  \l 1 "1.
Deposit."


PRIVATE 
1.1.
Deposit.  Pursuant to the terms and provisions of the Agreement, Purchaser shall, within three (3) business days following the Contract Date, deposit with Escrowee the sum of Fifty Thousand and No/100 ($50,000.00) (the “Deposit”).  Pursuant to the terms and conditions of the Agreement, Purchaser may from time to time deposit Extension Payments (as defined in the Agreement) with Escrowee, which shall be held in the same account as the Deposit.



PRIVATE 
1.2.
Investment of Deposit.  Escrowee shall invest the Deposit in interest-bearing securities, bank deposits and/or so-called “money market funds” established and managed by nationally recognized firms, as selected by Purchaser.  All interest earned on the Deposit shall be paid as specifically provided in these Instructions.


PRIVATE 
2.
Application of Deposit at Closing and Upon Termination of Agreement.  tc  \l 1 "2.
Application of Earnest Money at Closing and Upon Termination of Agreement.  "


PRIVATE 
2.1.
At Closing.  At Closing (as defined in the Agreement), (i) the Deposit and any Extension Payments shall be delivered by Escrowee to Seller and credited against the payment of the Purchase Price, and (ii) all interest earned thereon shall be delivered by Escrowee to Purchaser, whereupon the Escrow shall terminate.



PRIVATE 
2.2.
Upon Termination of Contract.  Notwithstanding the foregoing, the Agreement provides certain circumstances in which Purchaser shall have the unilateral right to terminate the Agreement on or before the Approval Date and/or the Closing (as defined in the Agreement), by delivery of written notice to Seller and Escrowee (the “Termination Notice”).  Upon Escrowee’s receipt of the Termination Notice (provided Escrowee receives such Termination Notice within the time frame set forth in the Agreement, Escrowee shall, within three (3) business days thereafter (x) deliver a copy of the Termination Notice to Seller, in the manner provided in Section 5 below, (y) disburse the full amount of the Deposit, together with any and all interest earned thereon, to Purchaser and (z) disburse any Extension Payments to Seller.


PRIVATE 
3.
Default. tc  \l 1 "3.
Default."


PRIVATE 
3.1.
Purchaser’s Default.  In the event that after the Approval Date, Purchaser breaches or defaults under the obligations imposed on it under the Agreement, and Seller desires to obtain the Deposit and any Extension Payments from Escrowee (pursuant to the terms of the Agreement), Seller shall be required to present to Escrowee:  Seller’s affidavit of default (the “Default Affidavit”), executed under penalty of perjury by an authorized representative of Seller, certifying to Purchaser and Escrowee that Purchaser is in default under the Agreement and, therefore, Seller is entitled to the Deposit and any Extension Payment proceeds.  Upon receipt of the Default Affidavit from Seller, Escrowee shall (i) deliver a copy of the Default Affidavit to Purchaser, in the manner as provided in Section 5 below and (ii) if, within four (4) business days after the date on which the Default Affidavit is deemed to be delivered to Purchaser (pursuant to Section 5 below), Escrowee has not received from Purchaser a notice (“Objection Notice”) objecting to Escrowee’s compliance with the Default Affidavit, Escrowee shall deliver the Deposit and any Extension Payments, together with all interest earned thereon, to Seller.



PRIVATE 
3.2.
Seller’s Default.  In the event that after the Approval Date, Seller breaches or defaults under the obligations imposed on it under the Agreement, and Purchaser desires the return of the Deposit and any Extension Payments from Escrowee (pursuant to the terms of the Agreement), Purchaser shall be required to present to Escrowee:  its own Default Affidavit executed under penalty of perjury by an authorized representative of Purchaser certifying to Seller and Escrowee that Seller is in default under the Agreement and, therefore, Purchaser is entitled to return of the Deposit and any Extension Payment proceeds.  Upon receipt of the Default Affidavit from Purchaser, Escrowee shall (i) deliver a copy of the Default Affidavit to Seller as provided in Section 5 below, and (ii) if, within four (4) business days after the date on which the Default Affidavit is deemed to be delivered to Seller (pursuant to Section 5 below), Escrowee has not received from Seller an Objection Notice, objecting to Escrowee’s compliance with the Default Affidavit, Escrowee shall deliver the Deposit and any Extension Payments, together with all interest earned thereon, to Purchaser.


PRIVATE 
4.
Objection Notices.  If Escrowee receives an Objection Notice from either Seller or Purchaser within the time period set forth in Section 3 above, then Escrowee shall refuse to comply with the Default Affidavit then in question (“Objectionable Default Affidavit”) until Escrowee receives (a) joint written instructions executed by both Purchaser and Seller, or (b) a final non-appealable order with respect to the disposition of the Deposit and any Extension Payments from a federal or state court of competent jurisdiction (“Court Order”), in either of which events Escrowee shall then disburse the Deposit and any Extension Payments and all interest earned thereon, in accordance with such direction or order, as the case may be.  Notwithstanding the immediately preceding sentence, if the party that delivers the Objection Notice does not (i) commence litigation with respect to the Deposit and any Extension Payments by filing a complaint or action for a declaratory judgment in an appropriate court of competent jurisdiction (“Litigation”), and (ii) provide notice and a copy of such complaint or action for declaratory judgment to Escrowee and the other party to these Instructions within thirty (30) days after delivery of the then-applicable Objection Notice, then Escrowee shall disburse the Deposit and any Extension Payments in accordance with the Objectionable Default Affidavit.


Notwithstanding anything to the contrary in the Agreement or these Instructions, Seller and Purchaser hereby agree that in the event that (A) either or both of them delivers a Default Affidavit pursuant to Section 3; (B) the recipient of a Default Affidavit delivers an Objection Notice in response thereto; (C) the party delivering an Objection Notice commences Litigation; (D) the Litigation is ultimately resolved by the issuance of a Court Order; and (E) the Court Order authorizes the disbursement of the Deposit and any Extension Payments to the party that delivered the Default Affidavit that gave rise to the Objection Notice and ensuing Litigation (the “Initiating Party”), then the party that delivered such Objection Notice shall be required to pay to the Initiating Party interest on the Deposit and any Extension Payments, from the date on which the Initiating Party delivered its Default Affidavit through the date on which the Escrowee disburses the Deposit and any Extension Payments (and all interest accrued thereon) to the Initiating Party, which interest shall be at the per annum rate of one percent (1.0%) in excess of the per annum rate publicly announced, from time to time, by Citibank, N.A. as its “prime” or “base” or “reference” rate of interest.


PRIVATE 
5.
Notices.  Notices hereunder shall be deemed properly delivered when and if either (i) personally delivered; or (ii) one (1) business day after deposit with Federal Express or other commercial overnight courier; or (iii) two (2) business days after deposit in the U.S. Mail, by registered or certified mail, return receipt requested, postage prepaid, to the parties as set forth below:


Seller:
Sealy FRLA Land, L.L.C.




150 James Drive East, Suite 140






St. Rose, Louisiana  70087




Attn:
Daniel P. Poulin



Purchaser:
Randa Properties LLC






966 S. White Street

New Orleans, Louisiana 70125






Attn:  William L. Murphy






With a copy to:
Locke, Liddell & Sapp LLP




601 Poydras Street, Suite 2400




New Orleans, LA  70130






Attn:  Robert W. Mouton


Escrowee:

Vanguard Title Agency, Inc.






826 Baronne Street






New Orleans, LA  70113






Attn:  Michael Winsberg


PRIVATE 
6.
Escrowee Obligations.  The parties agree that, except as otherwise expressly provided in Section 4, the actions of, and the relationship between, Purchaser and Seller shall be governed by the terms of the Agreement.  In all events and under all circumstances (except as otherwise expressly provided in Section 4), the ultimate rights and obligations of Seller and Purchaser shall be strictly governed and controlled by the terms and provisions of the Agreement, rather than these Instructions.  In the event of any conflict between the terms and provisions of the Agreement and these Instructions, the terms and provisions of the Agreement shall control in all events and circumstances except as otherwise expressly provided in Section 4. Notwithstanding the existence of the Agreement or any references herein to the Agreement, the parties agree that Escrowee (but not Seller and Purchaser) shall be governed solely by the terms and provisions of these Instructions.  The parties furthermore agree that, except as otherwise specifically provided in Section 4 above, Escrowee is hereby expressly authorized to regard, comply with, and obey any and all orders, judgments or decrees entered or issued by any court, and, in case Escrowee obeys and complies with any such order, judgment or decree of any court, it shall not be liable to either of the parties hereto or to any other person, firm or corporation by reason of such compliance.  Notwithstanding any such order, judgment or decree entered without jurisdiction or subsequently reversed, modified, annulled, set aside or vacated in case of any suit or proceeding regarding this escrow to which Escrowee is or may be at any time a party, Escrowee shall have a lien on the contents hereof for any or all costs, attorneys’ fees (whether such attorneys shall be regularly retained or specially employed) and other expenses that have been incurred by Escrowee or for which Escrowee becomes liable for on account, and Escrowee shall be entitled to reimburse itself therefor out of the Deposit and any Extension Payments and the undersigned jointly and severally agree to pay Escrowee, upon demand, all such costs and expenses so incurred.


PRIVATE 
7.
Litigation.  In the event of litigation between the parties with respect to these Instructions, the performance of their respective obligations hereunder, or the effect of a termination under the Agreement or these Instructions, the losing party shall pay all costs and expenses incurred by the prevailing party in connection with such litigation, including, but not limited to, court costs and reasonable fees of counsel selected by the prevailing party.  Notwithstanding any provision of the Agreement or these Instructions to the contrary, the obligations of the parties under this Section 7 shall survive a termination of either or both of the Agreement and these Instructions.


8.
Waiver.  All parties acknowledge that Escrow Agent is an affiliate of counsel to Seller, and they waive any conflict of interest that might be presented in connection with this Agreement on account of such representation.  The parties acknowledge that the selection of Escrow Agent was not imposed upon any of them, and was voluntarily chosen by them as a matter of mutual agreement.


9.
Governing Law.  This Agreement shall be governed by the laws of Louisiana.  All parties agree that in the event of any disputes arising under this Agreement, all parties shall submit to the jurisdiction of the Civil District Court for the Parish of Orleans, State of Louisiana, or United States District Court, Eastern District of Louisiana, and venue shall be proper in such courts.







SELLER:







Sealy FRLA Land, L.L.C., a Georgia limited liability company







By: 
Sealy & Company, Inc.







By:














Mark P. Sealy







Its:
President







PURCHASER:







Randa Properties LLC







By:













William L. Murphy







Its:
Senior Vice President of Finance

PRIVATE 
ACCEPTED BY ESCROWEE:tc  \l 3 "BY ESCROWEE\:"
Vanguard Title Agency, Inc.PRIVATE 


tc  \l 4 "TITLE INSURANCE AGENCY"
By:







Michael Winsberg

Its:
Authorized Agent









