COMMERCIAL

December 13, 2017

City of Ft. Lauderdale
100 North Andrews Avenue
Fort Lauderdale, FL 33301

Re: 4030 South State Road 7, Dania Beach, Florida 33314
To whom it may concern:

On behalf of Foundry Commercial Acquisitions, LLC and Principal Real Estate Investors ("Foundry"), | am
pleased to submit this non-binding letter of intent to purchase the real property located at 4030 South
State Road 7, Dania Beach, Florida, consisting of approximately 28.4348 gross acres (the "Property").
Our purchase price for the Property is Twelve Million Dollars ($12,000,000.00). The purchase shall
include the real property, and improvements located thereon, all contracts, leases, personal property,
intangibles and trade names used therewith.

Our collective team has deep experience in the South Florida Industrial market and has ongoing
developments in the area. Foundry brings not only significant capital backing, but a long track record of
developing, owning and operating industrial and office properties throughout Florida as well as the
Southeast and Texas. We appreciate the time you will invest in considering our offer and look forward to
discussing the terms of our offer with you. Our proposal is as follows:

Summary of Proposed Terms

Property: The land and improvements defined by the Broward County Property
Appraiser as folio #5041 25 -12 00100 more commonly known as 4030
South State Road 7, Dania Beach, FL 33314

Use: Property will be redeveloped into a Class A multi-tenant office
warehouse complex.

Purchase Price: $12,000,000.00.

Deposit: $1,200,000.00.

Due Diligence Period: Sixty (60) days.

Close of Escrow: Thirty (30) days following the later to occur of: (a) the end of Due

Diligence; or (b) satisfaction of all Contingencies.

Foundry Commercial
420S. Orange Avenue, Suite 950
Orlando, FL 32801
0239060\178396\5723718v4 Foundrycommercial.com
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COMMERCIAL

Extensions of Close
of Escrow: Close of Escrow may be extended as follows:
i. First Extension of Close of Escrow — If Foundry shall not
have satisfied the Contingencies within one-hundred-eighty
(180) days from the effective date of the Purchase & Sale
Agreement, then Foundry may elect to (a) waive all
Contingencies and proceed to Closing; (b) terminate the
Purchase & Sale Agreement; or (c) extend the Close of

Escrow for an additional sixty (60) days from the date that is
one-hundred-eighty (180) days from the effective date of
the Purchase & Sale Agreement. In the event Foundry elects
to terminate the Purchase & Sale Agreement as provided in
(b) above, the Deposit shall be refunded 90% to Foundry
and released 10% to Seller.

ii.  Second Extension of Close of Escrow. If Foundry shall have
elected to extend the Close of Escrow as provided in the
First Extension of Close of Escrow, and Foundry shall not
have satisfied the Contingencies by the date that is two
hundred-forty (240) days from the effective date of the
Purchase & Sale Agreement, then Foundry may elect to (a)
waive all contingencies and proceed to Closing; or b)
terminate the Purchase & Sale Agreement. In the event
Foundry elects to terminate the Purchase & Sale Agreement
as provided in (b) above, the Deposit shall be refunded 80%
to Foundry and released 20% to Seller.

Contingencies: Foundry’s obligation to close is expressly conditioned upon satisfaction
of all of the following contingencies:

I.  Site plan approval by City of Dania Beach of Foundry’ intended
development (with all appeal periods having expired).
Il. Plat note amendment approval

Consideration

The purchase shall include the real property, and improvements located thereon, all contracts, leases,
personal property, intangibles and trade names used therewith.

The Property shall be delivered by Seller by quit claim deed and warranty bill of sale conveying the good
clear record and marketable title to the Property free of all liens and encumbrances and subject only to

2
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CORMERCIAL

those title exceptions, which shall have been approved by Foundry. Seller shall furnish at Seller’s
expense, a title insurance commitment by an agent for a nationally recognized title insurance company
setting forth those matters to be discharged by Seller at or before Closing, and upon the recording the
deed, (at Seller's expense) the title agent shall issue an owner’s policy of title insurance insuring
Foundry’s fee simple title to the Property in the amount of the purchase price. Within 15 days after the
effective date of the Purchase & Sale Agreement, Seller shall deliver to Foundry a copy of any existing
title policies, surveys, studies, reports or other diligence materials in Seller's possession or control
related to the Property.

The Property shall be free and clear of all hazardous waste and material as defined under applicable
federal and state law, and shall otherwise conform to and comply with all applicable zoning and building
codes and to the requirements of the Purchase & Sale Agreement described herein.

Due Diligence

Upon acceptance and execution of this non-binding letter of intent, the parties will execute the
Commercial Contract and Addendum, attached hereto and made a part hereof by this reference, subject
only to Foundry’s conditions outlined herein and such other collateral agreements as may be required
for the execution of the proposed transaction (collectively the “Purchase & Sale Agreement”). Foundry
shall have Sixty (60) days following the full execution of the Purchase & Sale Agreement (the “Due
Diligence Period”) in which to review the same and to inspect the Property and to perform other due
diligence activities as the Foundry deems necessary or advisable. All such work shall be done at
Foundry's sole expense.

Earnest Money Deposit
Upon execution of a mutually accepted Purchase & Sale Agreement, the deposit required to be
submitted along with this offer, shall be forwarded by Seller to a mutually acceptable escrow agent with
the following instructions:
$1,200,000.00 Transferred by Seller to escrow agent at contract execution (“Deposit”)
90%/10% 90% returned to Foundry and 10% released to Seller in the event Foundry elects
to terminate the Purchase & Sale Agreement following the one-hundred eighty
(180) day First Extension of Close of Escrow
80%/20% 80% returned to Foundry and 20% released to Seller in the event Foundry elects

to extend the Close of Escrow as provided in the First Extension of Close of
Escrow and thereafter terminates the Purchase & Sale Agreement.

0239060\ 78396\5723718v4
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COMMERCEAL

If for any reason during the Due Diligence Period Foundry elects not to complete the transaction,
Foundry may terminate the Purchase & Sale Agreement and receive a refund of the Deposit, with
interest, less Foundry’s share of any escrow cancellation costs. Upon the conclusion of the Due
Diligence Period the Deposit will become non-refundable (but applicable to the purchase price), except
in the case of a Seller default, or the failure of the contingencies in accordance with Close of Escrow
conditions outlined herein.

Closing

The closing of the transaction shall occur no later than thirty (30) days after the later of the completion
of the Due Diligence Period or the satisfaction of all of the Contingencies, unless the Parties pursuant
the Purchase & Sale Agreement agree to extend the closing date. Closing costs shall be as provided in
thePurchase & Sale Agreement.

Broker Provision

Pursuant to Purchase & Sale Agreement, Foundry represents and warrants that it has not been
represented by any other broker in this transaction.

Exclusivity

Seller acknowledges that, during the course of negotiating the Purchase & Sale Agreement, Foundry will
expend significant time and expense in its review and analysis of the Property. In consideration of the
foregoing, Seller agrees that during the period from the date of execution of this non-binding letter of
intent to the date the Purchase & Sale Agreement is executed (or negotiations for the Purchase and Sale
Agreement are terminated under the final paragraph of this letter), Seller will refrain from soliciting,
making or accepting or even entertaining any other offer for the Property, and will negotiate exclusively
with Foundry in good faith for the sale of the Property, on terms and conditions substantially consistent
with the terms set forth herein.

Sale Lease-back Provision

Pursuant to Provision 23 (m) of the Purchase & Sale Agreement, Seller has requested a lease-back of
one of the existing facilities located on the Property. The term of such lease shall not exceed four (4)
months from the date of closing and Seller shall pay to Foundry or its assignee, as landlord, rent in the
amount of $ per month based on $12.00 PSF for designated premises as shown on Exhibit
“B”. Final square feet and total monthly cost to be confirmed during the Due Diligence period.

0239060\178396\5723718v4
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COMMERCIAL

Collective Team Overview and Source of Funds

Foundry Commercial began as CNL Commercial Real Estate in 2007 when 12 former Trammell Crow
Partners joined CNL Financial group to launch a real estate services platform specializing in office,
industrial and retail real estate. Since its founding, Foundry has grown to be a regional real estate
operating company with nearly 350 real estate professionals covering more than 45,000,000 square feet
of projects in 11 full service offices over seven states covering the Southeast US (D.C. to Dallas).
Foundry has also built an internal investment platform that leverages off the local relationships and
expertise of its 11 full service offices to source and execute off-market and advantaged investment
opportunities, both acquisitions and development.

Eleven full-time investment professionals working with our local offices have completed more than $290
million in acquisitions and $400 million in development opportunities since 2014. Foundry has grown to
be a truly unique commercial real estate Company in the Southern U.S. We are both a local operator
and a sophisticated investment partner helping our customers execute their investment strategies in
multiple ways. This combination of boots on the ground services with investment expertise creates a
virtuous circle which builds our relationships with our investment customers and owners and
strengthens our real estate service delivery platform.

In 2015, our Senior Management Team negotiated a management-led buyout of its former sponsor, CNL
Financial Group, and a $40 million recapitalization of the platform. Management has been joined in the
new ownership structure by an investment partner, HQ Capital Real Estate (formerly known as, Real
Estate Capital Partners), the real estate affiliate of HQ Capital (www.hqgcapital.com), a leading
independent international investment manager with more than 25 years of experience and over $12
billion in assets under management.

Principal Real Estate Investors (“PREI”) has agreed to partner with Foundry in this pursuit. PREI has
$60.3 billion in real estate assets under management, six decades of real estate investment experience
and over $80 billion in real estate debt and equity transactions over the past decade.

Recognizing that your client seeks an experienced buyer and certainty of close, | want to emphasize
several key points that should give you and your client comfort that we will perform quickly.

e Foundry is a well-capitalized, proven acquirer and developer of real estate in the Southeast and
Texas.

e Foundry has an office in Boca Raton, Florida, staffed with full property management,
engineering and asset management teams. This will provide a consistent local presence during
the due diligence process.

e Foundry has teamed with one of the preeminent real estate investors in Principal Real Estate
Investors. Recently ranked as a Top 10 global managers of real estate by Pensions &
Investments.

0239060\178396\5723718v4
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COMMERCEAL

* PREI has $60.3B in assets under management, six decades of real estate investment experience
and over $80 billion in real estate debt and equity transactions over the past decade.

Other than as it relates to Exclusivity, this is a non-binding letter of intent and creates no binding legal
rights or obligations. Except with respect to the Exclusivity provision, neither party shall have any legally
binding rights or obligations to the other (nor shall Foundry have any rights with respect to the
Property) unless and until the appropriate Purchase & Sale Agreement has been fully negotiated and
executed by both Foundry and Seller. Foundry acknowledges that this submission together with the
Deposit will be held by City of Ft. Lauderdale until which time that a bidder is selected. City Council
intends to select the successful bid during City Council on January 3, 2018 (the “Award Date”). If this
offer is not accepted by such date and time, it shall be deemed terminated and neither party shall have
any rights hereunder. In the event that Foundry is not selected as the purchaser of the Property, the
Deposit will be refunded to Foundry by the City of Ft. Lauderdale no later than thirty (30) days following
the Award Date. In the event that the City of Ft. Lauderdale shall not have selected a purchaser for the
property within sixty (60) days from the date of this letter of intent, the Deposit will be refunded to
Foundry by the City of Ft. Lauderdale no later than ninety (90) days from the date of this letter of intent.

The provisions of this LOI and the Addendum shall control over any conflicting provisions of the
Commercial Contract attached hereto and made a part hereof by this reference.

We are excited by the prospect of working with you and your client on this transaction. Please feel free
to reach me at (407) 540-7798.

Very truly yours,

ACCEPTANCE
FOUNDRY COMMERCIAL ACQUISITIONS, LLC The foregoing letter of intent is accepted.
,\l
W(/[ Y
By: ll Ve \, By:
Moses L. Salcido
Principal/Managing Director Title:
Date:
Cc: Pryse Elam, Ford Gibson, Jonathon Balthrop, Ankoor Jivan
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41 on Closing Date and Buyer is unable to obtain property insurance, Buyer may postpone closing up to 5 days after
42 theinsurance underwriting suspension is lifted.

43 (b) Location: Closing will take place in Broward ~ County, Florida. (If left blank, closing will take place in the
44 county where the property is located.) Closing may be conducted by mail or electronic means.

45 ; .

46  BUYER'S OBLIGATION: On or before __ days (5 days if left blank) after Effective Date, Buyer will ap

47 party financing in an amount not to exceed % of the purchase price or $ a fixed

48 interestrate notto exceed __ % per year with an initial variable interest rate not to ex ~ %, with points or
49  commitmentor loan fees notto exceed __ % of the principal amount, for a ____ years, and amortized

50 over years, with additional terms as follows:

51
52 Buyer will timely provide any and all credit, employmegé=fMancial and other information reasonably required by any
53 lender. Buyer will use good faith and reasongple=ffligence to (i) obtain Loan Approval within __days (45 days if left
54  blank) from Effective Date (Loan ApprpwetTiate), (ii) satisfy terms and conditions of the Loan Approval, and (iii) close
55  the loan. Buyer will keep Sellgs-#fTT Broker fully informed about loan application status and authorizes the mortgage
56  broker and lender to djse#Se all such information to Seller and Broker. Buyer will notify Seller immediately upon

57 obtaining finangiaer being rejected by a lender. CANCELLATION: If Buyer, after using good faith and reasonable
58  diligengsefElls to obtain Loan Approval by Loan Approval Date, Buyer may within __ days (3 days if left blank)
@iler written notice to Seller stating Buyer either waives this financing contingency or cancels this Contract.

= % = l' " * A n
61 Unless thls flnancmg contlngency has been walved th|s Contract shall remaln subJect to the satlsfactlo::mg, of

62  those conditions of Loan Approval related to the Property. DEPOSIT(S) (for purposes of Pai=wra only): If Buyer

72 6. TITLE: Seller has the legal capacity to and will convey marketable title to the Property by O statutory warranty
73 deed O special warranty deed X other Quit Claim Deed =00 eiienenossonrsaieard
74 ohemwinemeseivessrcetmmawrie-Seter, but subject to property taxes for the year of closing; covenants,

75  restrictions and peksie-wikey casements of record; existing zoning and govermental regulations; and (list any other
76 matters to which title will be subject) Se Addendm atachelierdo

77
78 pmdoehthefo- -ai-e|eoinguresviatation ol e fer ogeing ane wame-of-th oRtare vetie-Buyer o ionded neaobthe
79  Reopesyas '

80 (a) Evidence of Title: The party who pays the premium for the title insurance policy will select the closing agent
81 and pay for the title search and closing services. Seller will, at (check one) O Seller's X Buyer's expense and
82 within 10 days after Effective Date or atleast ___ days before Closing Date deliver to Buyer (check one)
83 (i) a title insurance commitment by a Florida licensed title insurer setting forth those matters to be discharged by
84 Seller at or before Closing and, upon Buyer recording the deed, an owner's policy in the amount of the purchase
85 price for fee simple title subject only to exceptions stated above. If Buyer is paying for the evidence of title and

86 Seller has an owner's policy, Seller will deliver a copy to Buyer within 15 days after Effective Date. [ (ii.) an

87 abstract of title, prepared or brought current by an existing abstract firm or certified as correct by an existing firm.
88 However, if such an abstract is not available to Seller, then a prior owner's title policy acceptable to the proposed
89 insurer as a base for reissuance of coverage may be used. The prior policy will include copies of all policy

90 exceptions and an update in a format acceptable to Buyer from the policy effective date and certified to Buyer or

Buyer ( ) ( ) and Seller ( )(____ ) acknowledge receipt of a copy of this page, which is Page 2 of 8 Pages.
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91 Buyer's closing agent together with copies of all documents recited in the prior policy and in the update. If such
92 an abstract or prior policy is not available to Seller then (i.) above will be the evidence oftitle.

93 (b) Title Examination: Buyer will, within 15 days from receipt of the evidence of title deliver written notice to Seller

102 (C) S e tOREk-ARRHONE-PEOWEISRE-RaHaWS

103 (i.) O Selier will, within days from Effective Date, deliver to Buyer copigg

104 plans, specifications, and engineering documents, if any, and t- z uments relevant to this
105 transaction:

107 ™Seller or in Seller's possession, which show all currently existing structures. In the event this
00%’“‘ sobstees—olldoonesanionmorad b Cotlorrrthlnemdemgete O U ethon A e tDinthe
109 davt-e-t-hfe-eontraohe-éem'meted

110 X Buyer will, at U Seller's X Buyer's expense and within the time period allowed to deliver and examine
111 title evidence, obtain a current certified survey of the Property from a registered surveyor. If the survey reveals
112 encroachments on the Property or that the improvements encroach on the lands of another, X Buyer will

113 accept the Property with existing encroachments 1 such encroachments will constitute a title defect to be
114 cured within the Curative Period.

115 (d) Ingress and Egress: Seller warrants that the Property presently has ingress and egress.

116 7. PROPERTY CONDITION: Seller will deliver the Property to Buyer at the time agreed in its present "as is" condition,
117 ordinary wear and tear excepted, and will maintain the landscaping and grounds in a comparable condition. Seller

118 makes no warranties other than marketability of title. i=the-orenttabine-asndiionehiae Riopor:hae:Ralonaty=

119 ~Ol e ot ammen: {10 orni ahe 1 oh Hre-Bee BHa e e e met =B ry ol Atay- 0| 0o ite-ior me 1a4e: Hne o @0k & e 1 S0 sine @=
120 oh@be =0k SR SR G GO ORIE-BaE = B -t tar0 B b=t SR PHO A = OF FE Erie S8l ie-ﬁeﬁum-the -EE@P OFity ket ra ee
121 OBREHOROHOHNY S 0H RS SR Sf e BilgaRns 0 BeoNHad PR ek sf-m-d: e i Eindnof
122 thepasehasepresmiiteli-biana=By accepting the Property "as is", Buyer waives aII claims against Seller for any

123 defects in the Property. (Check (a) or (b))

124 U (a) As Is: Buyer has inspected the Property or waives any right to inspect and accepts the Property in its "as is"
125 condition.

126 X (b) Due Diligence Period: Buyer will, at Buyer's expense and within 60 days from Effective Date ("Due
127 Diligence Period"), determine whether the Property is suitable, in Buyer's sole and absolute discretion. During the
128 term of this Contract, Buyer may conduct any tests, analyses, surveys and investigations ("Inspections") which
129 Buyer deems necessary to determine to Buyer's satisfaction the Property's engineering, architectural,

130 environmental properties; zoning and zoning restrictions; flood zone designation and restrictions; subdivision

131 regulations; soil and grade; availability of access to public roads, water, and other utilities; consistency with local,
132 state and regional growth management and comprehensive land use plans; availability of permits, government
133 approvals and licenses; compliance with American with Disabilities Act; absence of asbestos, soil and ground

134 water contamination; and other inspections that Buyer deems appropriate. Buyer will deliver written notice to

135 Seller prior to the expiration of the Due Diligence Period of Buyer's determination of whether or not the Property
136 is acceptable. Buyer's failure to comply with this notice requirement will constitute acceptance of the Property in
137 its present "as is" condition. Seller grants to Buyer, its agents, contractors and assigns, the right to enter the

138 Property at any time during the term of this Contract for the purpose of conducting Inspections, upon reasonable
139 notice, at a mutually agreed upon time; provided, however, that Buyer, its agents, contractors and assigns enter
140 the Property and conduct Inspections at their own risk. Buyer will indemnify and hold Seller harmless from

141 losses, damages, costs, claims and expenses of any nature, including attorneys' fees at all levels, and from

142 liability to any person, arising from the conduct of any and all inspections or any work authorized by Buyer. Buyer
143 will notengagein any activity that could resultin a mechanic's lien being filed against the Property without

144 Seller's prior written consent. In the event this transaction does not close, (1) Buyer will repair all damages to the

Buyer ( )(___ )andSeller(___ )(___ )acknowledge receipt of a copy of this page, which is Page 3 of 8 Pages.
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Property resulting from the Inspections and return the Property to the condition it was in prior to conduct of the
Inspections, and (2) Buyer will, at Buyer's expense release to Seller all reports and other work generated as a
result of the Inspections. Should Buyer deliver timely notice that the Property is not acceptable, Seller agrees that
Buyer's deposit will be immediately returned to Buyer and the Contract terminated.

(c) Walk-through Inspection: Buyer may, on the day prior to closing or any other time mutually agreeable to the
parties, conduct a final "walk-through" inspection of the Property to determine compliance with this paragraph and
to ensure that all Property is on the premises.

8. OPERATION OF PROPERTY DURING CONTRACT PERIOD: Seller will continue to operate the Property and any
business conducted on the Property in the manner operated prior to Contract and will take no action that would
adversely impact the Property after closing, as to tenants, lenders or business, if any. Any changes, such as renting
vacant space, thatmaterially affect the Property or Buyer's intended use of the Property will be permitted [ only with
Buyer's consent X[ without Buyer's consent.

9. CLOSING PROCEDURE: Unless otherwise agreed or stated herein, closing procedure shall be in accordance with
the norms where the Property is located.
(a) Possession and Occupancy: Seller will deliver possession and occupancy of the Property to Buyer at
closing. Seller will provide keys, remote controls, and any security/access codes necessary to operate all locks,
maitboxes, and security systems.

(b) Costs: Buyer will pay Buyer's attorneys' fees, taxes and recording fees on notes, mortgages and financing
statements and recording fees for the deed. Seller will pay Seller's attorneys' fees, taneeemiaendaed and
recording fees for documents needed to cure title defects. |f Getemio-obigaiatta-diesirargeanyomanmisraires aier
peer-da-elesing endfate-ie-do-on-Bayenray-«sa pEre e cacededaealiol-d e onexmbraness=

(c) Documents: Seller will provide the deed; bill of sale; mechanic's lien affidavit; ongmeteerdssss-assianaisie=
SORNOS RS MIAHNHGRER0e SaniraeiatRabyyiiBe-eaom o By By onaloriie G/eaine D ate ane+elama -0 aai
SORISO SR EAQLOF Hor SeHON Ol veR ¢ SBak6f {h 0R -0 4R 6 08006 HIe: i PORy BR G- i SRR IOARIOr RS AR FE = & He:
CORER Bim=aR e By S0 QIR0 WIA FEaR H S8 S f B AEARIS0 S 6 80y B 0= 818 By SoHen ésamr auy MaRHiealnEer,

CORFO B R GH AR BIOF =0k SO 8]« SHPPHEF 1 -SSR S0 HER « With= R0 [ira ey Gr FFoml 90PIee B th S SR
doeumnte-ﬁ-epplieebi-e-eeoigmteﬁte-eﬁ-bmdabém*#okém@a#%eeﬁeppd&b&oyoﬁf
APRHORRLeYN-HBReN SHBOIHIRalIS=IEn-diolaiBanes ard atios v SEEEOMORIS EBRHDEY: 68 Gisad By & BHy orOr
Wo%deﬁ-mnmm-drpﬁmmdﬁmeweem-metﬁumeﬂto-end--Let-teﬁenﬁe«fyongnt-eneﬁb-of-the
ChORE8: R G120 FO PSR - G @in= @iy ESRERH 0k 800 8~ + SR GHARPEIS toHa i Soketnii e entad By e
Buyerinswikingmwikoosifythatinie smolonresardngthotonantaeassmeomest. |f Seller is an entity, Seller will
deliver a resolution of its governing authority authorizing the sale and delivery of the deed and certification by the
appropriate party certifying the resolution and setting forth facts showing the conveyance conforms to the
requirements of local law. Seleswikiranetoressrity-deposia-ie-Buyer. Buyer will provide the closing statement,
MORGAS8:GRE N0 -B80H i iy @grEoR e Rio=GR e HRaR 0/RE-BialeRIBaREe.

(d) Taxes and Prorations: Real estate taxes, personal property taxes on any tangible personal property, bond
payments assumed by Buyer, interest, rents (based on actual collected rents), association dues, insurance
premiums acceptable to Buyer, and operating expenses will be prorated through the day before closing. If the
amount of taxes for the current year cannot be ascertained, rates for the previous year will be used with due
allowance being made for improvements and exemptions. Any tax proration based on an estimate will, at request
of either party, be readjusted upon receipt of current year's tax bill; this provision will survive closing.

(e) Special Assessment Liens: Certified, confirmed, and ratified special assessment liens as of the Closing Date
will be paid by Seller. If a certified, confirmed, and ratified special assessment is payable in installments, Seller will
pay all installments due and payable on or before the Closing Date, with any installment for any period extending
beyond the Closing Date prorated, and Buyer will assume all installments that become due and payable after the
Closing Date. Buyer will be responsible for all assessments of any kind which become due and owing after Closing
Date, unless an improvement is substantially completed as of Closing Date. If an improvement is substantially
completed as of the Closing Date but has not resulted in a lien before closing, Seller will pay the amount of the last
estimate of the assessment. This subsection applies to special assessment liens imposed by a public body and
does not apply to condominium association special assessments.

(f) Foreign Investment in Real Property Tax Act (FIRPTA): If Seller is a “foreign person” as defined by FIRPTA,
Seller and Buyer agree to comply with Section 1445 of the Internal Revenue Code. Seller and Buyer will
complete, execute, and deliver as directed any instrument, affidavit, or statement reasonably necessary to comply

Buyer ( ) ) and Seller ( ) ( ) acknowledge receipt of a copy of this page, which is Page 4 of 8 Pages.
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with the FIRPTA requirements, including delivery of their respective federal taxpayer identification numbers or
Social Security Numbers to the closing agent. If Buyer does not pay sufficient cash at closing to meet the
withholding requirement, Seller will deliver to Buyer at closing the additional cash necessary to satisfy the
requirement.

10. ESCROW AGENT: Seller and Buyer authorize Escrow Agent or Closing Agent (collectively "Agent") to receive,
deposit, and hold funds and other property in escrow and, subject to collection, disburse them in accordance with the
terms of this Contract. The parties agree that Agent will not be liable to any person for misdelivery of escrowed items to
Seller or Buyer, unless the misdelivery is due to Agent's willful breach of this Contract or gross negligence. If Agent
has doubt as to Agent's duties or obligations under this Contract, Agent may, at Agent's option, (a) hold the escrowed
items until the parties mutually agree to its disbursement or until a court of competent jurisdiction or arbitrator
determines the rights of the parties or (b) deposit the escrowed items with the clerk of the court having jurisdiction over
the matter and file an action in interpleader. Upon notifying the parties of such action, Agent will be released from all
liability except for the duty to account for items previously delivered out of escrow. If Agent is a licensed real estate
broker, Agent will comply with Chapter 475, Florida Statutes. In any suit in which Agentinterpleads the escrowed items
or is made a party because of acting as Agent hereunder, Agent will recover reasonable attorney's fees and costs
incurred, with these amounts to be paid from and out of the escrowed items and charged and awarded as court costs
in favor of the prevailing party.

11. CURE PERIOD: Prior to any claim for default being made, a party will have an opportunity to cure any alleged
default. If a party fails to comply with any provision of this Contract, the other party will deliver written notice to the non-
complying party specifying the non-compliance. The non-complying party willhave 10  days (5 days if left blank) after
delivery of such notice to cure the non-compliance. Notice and cure shall not apply to failure to close.
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13. DEFAULT:
(a) In the event the sale is not closed due to any default or failure on the part of Seller other than failure to make
the title marketable after diligent effort, Buyer may elect to receive return of Buyer's deposit without thereby
waiving any action for damages resulting from Seller's breach and may seek to recover such damages onepeeies
pesenmamess |f Buyer elects a deposit refund, Seller may be liable to Broker for the full amount of the brokerage
fee.
(b) In the event the sale is not closed due to any default or failure on the part of Buyer, Seller may either (1)
retain all deposit(s) paid or agreed to be paid by Buyer as agreed upon liquidated damages, consideration for the
execution of this Contract, and in full settlement of any claims, upon which this Contract will terminate om¢t2yaasie
opesifiepesermaree: |f Buyer fails to timely place a deposit as required by this Contract, Seller may either (1)
terminate the Contract and seek the remedy outlined in this subparagraph or (2) proceed with the Contract without
waiving any remedy for Buyer's default.

14. ATTORNEY'S FEES AND COSTS: In any claim or controversy arising out of or relating to this Contract, the
prevailing party, which for purposes of this provision will include Buyer, Seller and Broker, will be awarded reasonable
attorneys' fees, costs, and expenses.

15. NOTICES: All notices will be in writing and may be delivered by mail, overnight courier, personal delivery, or
electronic means. Parties agree to send all notices to addresses specified on the signature page(s). Any notice,
document, or item given by or delivered to an attorney or real estate licensee (including a transaction broker)
representing a party will be as effective as if given by or delivered to that party.

16. DISCLOSURES:
(a) Commercial Real Estate Sales Commission Lien Act: The Florida Commercial Real Estate Sales
Commission Lien Act provides that a broker has a lien upon the owner's net proceeds from the sale of
commercial real estate for any commission earned by the broker under a brokerage agreement. The lien upon the
owner's net proceeds is a lien upon personal property which attaches to the owner's net proceeds and does not
attachto anyinterest in real property. This lien right cannot be waived before the commission is earned.

(b) Special Assessment Liens Imposed by Public Body: The Property may be subject to unpaid special
assessment lien(s) imposed by a public body. (A public body includes a Community Development District.) Such
liens, if any, shall be paid as set forth in Paragraph 9(e).

Buyer ( )(___)andSeller (___ )( ) acknowledge receipt of a copy of this page, which is Page 5 of 8 Pages.
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(c) Radon Gas: Radon is a naturally occurring radioactive gas that, when it has accumulated in a building in
sufficient quantities, may present health risks to persons who are exposed to it over time. Levels of radon that
exceed federal and state guidelines have been found in buildings in Florida. Additional information regarding radon
and radon testing may be obtained from your county public health unit.

(d) Energy-Efficiency Rating Information: Buyer acknowledges receipt of the information brochure required by
Section 553.996, Florida Statutes.

17. RISK OF LOSS:
(a) If, after the Effective Date and before closing, the Property is damaged by fire or other casualty, Seller will
bear the risk of loss and Buyer may cancel this Contract without liability and the deposit(s) will be returned to
Buyer. Alternatively, Buyer will have the option of purchasing the Property at the agreed upon purchase price and
Seller will credit the deductible, if any and transfer to Buyer at closing anyinsurance proceeds, or Seller's claim
to anyinsurance proceeds payable for the damage. Seller will cooperate with and assist Buyer in collecting any
such proceeds. Seller shall not settle any insurance claim for damage caused by casualty without the consent of
theBuyer.

(b) If, after the Effective Date and before closing, any part of the Property is taken in condemnation or under the
right of eminent domain, or proceedings for such taking will be pending or threatened, Buyer may cancel this
Contract without liability and the deposit(s) will be returned to Buyer. Alternatively, Buyer will have the option of
purchasing what is left of the Property at the agreed upon purchase price and Seller will transfer to the Buyer at
closing the proceeds of any award, or Seller's claim to any award payable for the taking. Seller will cooperate
with and assist Buyer in collecting any such award.

18. ASSIGNABILITY; PERSONS BOUND: This Contract may be assigned to a related entity, and otherwise X is not
assignable 0 is assignable. If this Contract may be assigned, Buyer shall deliver a copy of the assignment agreement
to the Seller at least 5 days prior to Closing. The terms "Buyer," "Seller" and "Broker" may be singular or plural. This
Contract is binding upon Buyer, Seller and their heirs, personal representatives, successors and assigns (if
assignmentis permitted).

19. MISCELLANEOUS: The terms of this Contract constitute the entire agreement between Buyer and Seller.
Modifications of this Contract will not be binding unless in writing, signed and delivered by the party to be bound.
Signatures, initials, documents referenced in this Contract, counterparts and written modifications communicated
electronically or on paper will be acceptable for all purposes, including delivery, and will be binding. Handwritten or
typewritten terms inserted in or attached to this Contract prevail over preprinted terms. If any provision of this Contract
is or becomes invalid or unenforceable, all remaining provisions will continue to be fully effective. This Contract will be
construed under Florida law and will not be recorded in any public records.

20. BROKERS: Neither Seller nor Buyer has used the services of, or for any other reason owes compensation to, a
licensed real estate Broker other than:
(a) Seller's Broker: Colliers International South Florida LLC

(Company Name) (Licensee)

200 Broward Blvd, Suite 120, Fort Lauderdale, FI 33301, 954-652-4600; ken.krasnow@colliers.com
(Address, Telephone, Fax, E-mail)

who Uis a single agent O is a transaction broker U has no brokerage relationship and who will be compensated_ by
O Seller X Buyer O both parties pursuant to O a listing agreement X other (specify)
pursuant to this Agreement

(b) Buyer's Broker:

(Company Name) (Licensee)

(Address, Telephone, Fax, E-mail)
who Xis a single agent O is a transaction broker 1 has no brokerage relationship and who will be compensated by
O Seller's Broker U Seller X Buyer O both parties pursuanttol an MLS offer of compensation O other (specify)

(collectively referred to as "Broker") in connection with any act relating to the Property, including but not limited to
inquiries, introductions, consultations, and negotiations resulting in this transaction. Seller and Buyer agree to
indemnify and hold Broker harmless from and against losses, damages, costs and expenses of any kind, including
reasonable attorneys' fees at all levels, and from liability to any person, arising from (1) compensation claimed which is
inconsistent with the representation in this Paragraph, (2) enforcement action to collect a brokerage fee pursuant to
Paragraph 10, (3) any duty accepted by Broker at the request of Seller or Buyer, which is beyond the scope of

Buyer(___)(__ )andSeller(___ )(__ )acknowledge receipt of a copy of this page, which is Page 6 of 8 Pages.
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services regulated by Chapter 475, Florida Statutes, as amended, or (4) recommendations of or services provided and
expenses incurred by any third party whom Broker refers, recommends, or retains for or on behalf of Seller or Buyer.

21. OPTIONAL CLAUSES: (Check if any of the following clauses are applicable and are attached as an addendum to
this Contract):

O Arbitration U Seller Warranty U Existing Mortgage
O Section 1031 Exchange O Coastal Construction ControlLine [ Buyer's Attorney Approval
O Property Inspection and Repair U Flood Area Hazard Zone O Seller's Attorney Approval
O Seller Representations 4 Seller Financing X Other Addendum

22. ADDITIONAL TERMS:

THIS ISINTENDED TO BE A LEGALLY BINDING CONTRACT. IF NOT FULLY UNDERSTOOD, SEEK THE
ADVICE OF AN ATTORNEY PRIOR TO SIGNING. BROKER ADVISES BUYER AND SELLER TO VERIFY ALL
FACTS AND REPRESENTATIONS THAT ARE IMPORTANT TO THEM AND TO CONSULT AN APPROPRIATE
PROFESSIONAL FOR LEGAL ADVICE (FOR EXAMPLE, INTERPRETING CONTRACTS, DETERMINING THE
EFFECT OF LAWS ON THE PROPERTY AND TRANSACTION, STATUS OF TITLE, FOREIGN INVESTOR
REPORTING REQUIREMENTS, ETC.) AND FOR TAX, PROPERTY CONDITION, ENVIRONMENTAL AND OTHER
ADVICE. BUYER ACKNOWLEDGES THAT BROKER DOES NOT OCCUPY THE PROPERTY AND THAT ALL
REPRESENTATIONS (ORAL, WRITTEN OR OTHERWISE) BY BROKER ARE BASED ON SEt==i=R
RERRESMH=AHEMNE-8R PUBLIC RECORDS UNLESS BROKER INDICATES PERSONAL VERIFICATION OF
THE REPRESENTATION. BUYER AGREES TO RELY SOLELY ON $&===&R, PROFESSIONAL INSPECTORS AND
GOVERNMENTAL AGENCIES FOR VERIFICATION OF THE PROPERTY CONDITION, SQUARE FOOTAGE AND
FACTS THAT MATERIALLY AFFECT PROPERTY VALUE.

Buyer ( ) )andSeller(____)( ) acknowledge receipt of a copy of this page, which is Page 7 of 8 Pages.
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Each person signing this Contract on behalf of a party that is a business entity represents and warrants to the other
party that such signatory has full power and authority to enter into and perform this Contract in accordance with its
terms and each person executing this Contract and other documents on behalf of such party has been duly authorized
to do so.

Date:
(Signature of Buyer
Tax ID No.:
(Typed or Printed Name of Buyer)
Title: Telephone:
Date:
(Signature of Buyer
Tax ID No.:
(Typed or Printed Name of Buyer)
Title: Telephone:
Buyer's Address for purpose of notice
Facsimile: Email:
CITY OF FORT LAUDERDALE, a Florida Municipal Corporation
Date:
(Signature of Seller)
John P. ' &4kk" Sei ér Tax ID No.:
(Typed or Printed Name of Seller)
Title: Mayor Telephone:
Date:
(Signature of Seller)
Lee R. Feldman Tax ID No.:
(Typed or Printed Name of Seller)
Title: _City Manager Telephone:
Seller's Address for purpose of notice: -
Facsimile: Email:

The Florida Association of REALTORS® makes no representation as to the legal validity or adequacy of any provision of this form in any specific
transaction. This standardized form should not be used in complex transactions or with extensive riders or additions. This form is available for use by
the entire real estate industry and is not intended to identify the user as a REALTOR®. REALTOR® is a registered collective membership mark which
may be used only by real estate licensees who are members of the NATIONAL ASSOCIATION OF REALTORS® and who subscribe to its Code of
Ethics. The copyright laws of the United States (17 U.S. Code) forbid the unauthorized reproduction of this form by any means including facsimile or

Buyer ( ) ( ) and Seller ( ) (____) acknowledge receipt of a copy of this page, which is Page 8 of 8 Pages.
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ADDENDUM TO
COMMERCIAL CONTRACT
OF
SLUDGE PLANT

SELLER TO BUYER

PARTIES: CITY OF FORT LAUDERDALE, a Florida municipal
corporation, whose mailing address is 100 North Andrews Avenue,
Fort Lauderdale, FL 33301 (hereinafter, “SELLER” or “CITY”)

-and-
, whose principal
address is _ . (hereinafter,
“BUYER”)
PROPERTY: SEE COMMERCIAL CONTRACT (the “Property”)

The following Addendum amends the Commercial Contract and the parties do hereby
agree as follows: '

1. Purchase and Sale. Subject to the terms and conditions of the Commercial
Contract, as amended by this Addendum, CITY shall sell to Buyer, and Buyer shall purchase from
CITY, all of CITY’S right, title and interest in the Property, subject to taxes for the year of closing
and subsequent years, reservations, restrictions, easement, covenants and conditions of record,
governmental regulations and further subject to an easement of ingress and egress over the
Property which easement shall provide reasonable access to the City and Broward County, Florida,
its respective agents, employees, successor and/or assigns, to Parcel B, Fort Lauderdale Sludge
Plant, Plat Book 121, Page 34, Public Records, Broward County, Florida.

1.1.  Check, if applicable __ Apply NA Do Not Apply.
Appropriation of Funds. This Agreement is not valid or enforceable until
the City Commission has appropriated sufficient funds for this transaction.

1.2.  If the successful bidder, Buyer shall submit a deposit equal to Ten Percent
(10%) of the Purchase Price which deposit is non refundable and shall not
be returned notwithstanding Buyer’s failure to execute the Commercial
Contract or Addendum. Seller reserves the right to withdraw its offer to sell
the Property pursuant to the Commercial Contract if the Contract and
Addendum are not sighed by both parties on or before November 30, 2017
at which time Buyer shall forfeit its deposit. January 10, 2018

Commercial Contract Addendum 1
Sludge Plant
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2. Closing Date. This transaction shall be closed and the deed and possession of the
Property delivered no later than twenty (20) days after the close of the Due Diligence Period,
unless extended by other provisions of this Contract or separate agreement. Authority is hereby
delegated to the City Manager to execute any agreements or amendments respecting extension or
acceleration of the Closing Date.

2.1  Place of Closing. Closing shall be at the office of the closing agent
selected for this transaction.

2.2 The Closing Agent shall prepare the Closing Statement,

3. Evidence of title. Evidence of title for the Property shall be delivered to Buyer
within ten (10) days after the Effective. Date of this Contract, Buyer shall have thirty (30) days
from the date of receiving evidence of title to examine same and provide notice of title defects to
the Seller, Seller has an obligation to deliver marketable title and reserves the right to cure any
title defects in its sole discretion..If Seller elects not to cure a title defect, then Buyer sole remedy
is to terminate this Agreement and receive a refund of its deposit. Buyer must send notice of
termination to Seller on or before the end of the Due Diligence Period. Thereafter, Buyer’s right to
terminate is waived unless adverse title matters created by Seller arise after the end of the Due
Diligence Period.

3.1 Conveyance. CITY’s conveyance of title to the Property shall be by Quit
Claim Deed and shall be subject to 1ngress and egress easement in favor of the City and
Broward County, Florida, City possession of the Property pursuant to a Lease and subject
to taxes for the year of closing and subsequent years, reservations, restrictions, easements,
covenants and conditions of record, governmental regulations.

3.2  Owner’s Title Insurance Policy and Other Closing Costs. The expense
of the Owner’s Title Insurance Policy for the Property, lien searches, taxes on the deed and
other closing costs shall be paid by the Buyer except for Seller’s attorney’s fees and
recording fees needed to cure title defects.

4. Survey. Ifthe survey shows encroachment(s) on the Property or that improvements
located on the Property encroach on easements, lands of others, or violate any restrictions, contract
covenants or applicable governmental regulation, the same shall constitute a title defect.

5. Inspections, Testing and Examination.

(@)  Buyer shall be provided a period (“Due Diligence Period”) for investigation, testing
and examination of the Property as set forth herein. The "Due Diligence Period" shall be a period
starting with the Effective Date of this Agreement and ending sixty (60) days thereafter, During
the Due Diligence Period, Buyer shall have the absolute right, through its agents, servants,
employees and contractors, to enter upon the Property for the purpose of investigation, discovery,
inspection and testing of the Property, including, without limitation soil testing and boring,
- environmental studies or any other testing Buyer determines to be necessary or appropriate to the
evaluation of the purchase and sale of the Property, including inspection as provided in paragraph

Commercial Contract Addendum 2
Sludge Plant
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7 (b) of the Contract. CITY agrees to cooperate, at no expense to CITY, in regard to Buyer’s
efforts to obtain all relevant information respecting the investigation, discovery and testing,
providing to Buyer within ten (10) days of the Effective Date hereof copies of (i) CITY’S books
and records respecting any previous environmental assessments of the Property, including those
books and records, owner’s title insurance policy or survey in the possession of CITY or any of its
agents.

(b)  In connection with such inspection, there shall be no soil tests or other invasive
tests that can or may cause damage to the Property unless Buyer has received CITY’S prior written
approval of such tests. The City Manager is authorized hereby to provide such written approval of
such tests on behalf of CITY. "All such entries shall be at the risk of Buyer; CITY shall have no
liability for any injuries sustained by Buyer or any of Buyer’s agents or contractors. Buyer agrees
to repair or restore promptly any damage to the Property caused by Buyer, its agents and
contractors under this Paragraph. Upon completion of Buyer’s investigations and tests, the
Property will be restored to the same condition, as it existed before Buyer’s entry upon the
Property.  Buyer's obligations under this Paragraph and paragraph 7 (b) of the Commercial
Contract shall survive termination of this Contract.

6.~ Extension of time. In the event Buyer’s investigation reveals a need for the parties
to extend the times under this Contract, then either the (i) Due Diligence Period ( Paragraph 7 (b)
of the Commercial Contract and 5 of the Addendum), or (ii) Closing Date (§2 of the Addendum)
or all (i) or (ii) may be extended by written instrument signed by both CITY and Buyer. As to the
CITY, the CITY’s City Manager shall have the authority to execute any such instrument
extending time under this | 6 of the Addendum, but in no event shall the extension exceed one (1)

year.  Pyrsuant to LOI

7. Right of Cancellation. Buyer shall have the absolute and unqualified right to
terminate and cancel this Contract and by delivering written notice of such cancellation to CITY
no later than 5:00 PM on the fifth (5"™) day after the Due Diligence Period has elapsed. The right
of cancellation may be exercised upon the discovery of any condition determined to be
unacceptable to Buyer in its sole discretion. '

8. Leases. Except for the right, title and interest of the City and Broward County and
other governmental authorities, conveyance of title to the Property shall be free of any leasehold
interests or claims by persons in possession of the Property, except for the City’s leasehold
interest.

9. Possession and Occupancy. Other than reservation of interests and easement
rights in the Property in favor of the CITY, Broward County and any other governmental
authority, title, use, possession and occupancy of the Property shall pass to Buyer at Closing,

10.  Personal Property., All of CITY’s personal property shall be removed from the
Property by the CITY prior to Closing or expiration of the Post Occupancy Agreement, whichever
occurs last.

Commercial Contract Addendum 3
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11.  Service Contracts. Except as specifically referenced herein, CITY represents and
acknowledges that there are no Service Contracts concerning the Property and CITY will not enter
into any service contracts concerning the Property prior to or after the Closing which would bind
Buyer or the Property without the written consent of Buyer, which may not be unreasonably
withheld. ‘

12, Destruction or Condemnation of the Property.

. (@) Inthe event that all or any portion of the Property is damaged or destroyed by any
casualty or by a taking or condemnation under the provisions of eminent domain law after the
Effective Date but prior to the Closing, CITY shall give Buyer prompt written notice of same
(“Condemnation/Casualty Notice”).

(b)  Within fifteen (15) days after receipt of the Condemnation/Casualty Notice, Buyer
shall have the option of (i) taking the Property in “AS IS” condition at the agreed upon purchase
price, together with an assignment of the insurance proceeds, if any, or (ii) terminating this
Agreement, Contract and Addendum by delivery of written notice to CITY. If the Closing date
falls within such fifteen (15) day period, the Closing date shall be extended until the day after the
expiration of the fifteen (15) day period.

(c)  Inthe event Buyer elects under subsection (b)(i) above to take Property in “AS IS”
condition, then Seller shall, upon Closing, assign to Buyer all claims of Seller under or pursuant to
any casualty insurance coverage, or under any provisions of eminent domain law, as applicable,
and all proceeds from any such casualty insurance or condemnation awards received by Seller on
account of any such casualty or condemnation, as the case may be (to the extent the same have not
been applied by Seller prior to the Closing Date to repair the resulting damage), and there shall be
no reduction in Purchase Price (except that in connection with a casualty covered by insurance,
Buyer shall be credited with the lesser of the remaining cost to repair the damage or destruction
caused by such casualty or the amount of the deductible under Seller’s insurance policy, if any,
[except to the extent such deductible was expended by Seller to repair the resulting damage].

13. Representations and Warranties.

13.1 CITY hereby represents and warrants the following to Buyer:

(@)  Authority, CITY has all requisite power and authority to execute and deliver, and
to perform all of its obligations under, this Contract.

(b)  Enforceability. This agreement constitutes a legal, valid and binding obligation of
CITY enforceable against CITY in accordance with its terms, except as limited by bankruptcy,
insolvency, reorganization, moratorium and other similar laws of general applicability relating to
or affecting the enforcement of creditor’s rights and general equitable principles.

(c)  No Bankruptcy or Dissolution. No “Bankruptcy/Dissolution Event” (as defined
below) has occurred with respect to CITY. As used herein, a “Bankruptcy/Dissolution Event”

Commercial Contract Addendum 4
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means any of the following: (a) the commencement of a case under Title 11 of the U.S. Code, as
now constituted or hereafter amended, or under any other applicable federal or state bankruptcy
law or other similar law; (b) the appointment of a trustee or receiver of any property interest; (c) an
assignment for the benefit of creditors; (d) an attachment, execution or other judicial seizure of a
substantial property interest; (e) the taking of, failure to take, or submission to any action
indicating an inability to meet its financial obligations as they accrue; or (f) a dissolution or
liquidation, death or incapacity.

(d)  Litigation. Except as disclosed in Exhibit 1, CITY has received no written notice of
any pending or threatened action, litigation, condemnation or other proceeding against the Property
or against CITY with respect to the Property, nor is CITY aware of any such pending or
anticipated action or litigation regarding the Property or against CITY with respect to the Property.

(e) . Compliance. Except as disclosed in Exhibit 2, CITY has received no written notice
from any governmental authority having jurisdiction over the Property to the effect that the
Property is not in compliance with applicable laws, ordinances, rules or regulations.

(f)  Foreign Person. CITY is not a "foreign person" within the meaning of the Internal
Revenue Code, and at Closing, CITY shall deliver to Buyer an affidavit to such effect. CITY
acknowledges and agrees that Buyer shall be entitled to fully comply with Internal Revenue Code
Section 1445 and all related sections and regulations, s same may be amended from time to time,
and CITY shall act in accordance with all reasonable requirements of Buyer in order to effect such
full compliance by Buyer.

(g) Updated Certification. At Closing, the CITY shall provide to Buyer an updated
certification certifying that all the above representations and warranties of the CITY continue to be
true and correct remain in full force and effect.

13.2 Buyer hereby represents and warrants the following to City, which
representations and warranties shall survive closing: '

(a)  Power and Authority. Buyer has the full power and authority to make, deliver,
enter into and perform pursuant to the terms and conditions of this Agreement, and has taken all
necessary action or its equivalent to authorize the execution, delivery and performance of the terms
and conditions of this Agreement. The individual executing this Agreement on behalf of the Buyer
is duly authorized and has the power and authority to enter into a binding agreement on behalf of
Buyer.

(b)  Good Standing. Buyer is duly organized, validly existing and in good
standing under the laws of the State of ;

r(c),  Valid and Binding Obligation. This Agreement, and the documents to be executed
and delivered by Buyer in connection with the consummation of this Agreement, are and shall be
valid and binding upon Buyer in accordance with their respective terms and conditions.

Commercial Contract Addendum 5
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(d) No Violation of Law, Agreements, etc. The execution, delivery and performance
by Buyer of this Agreement are not precluded or proscribed by, and will not violate any provision
of any existing law, statute, rule or order, decree, writ or injunction of any court, governmental
department, commission, board, bureau, agency or instrumentality, and will not result in a breach
of, or default under any agreement, mortgage, contract, undertaking or other instrument or
document to which Buyer is a party or by which Buyer is bound or to which Buyer or any portion
of the Property is subject.

14,  Computation of Days. In computing any period of time expressed in day(s) in this
Contract, the day of the act, event, or default from which the designated period of time begins to
run shall not be included. The last day of the period so computed shall be included unless it is a
Saturday, Sunday, or legal holiday, in which event the period shall run until the end of the next
day which is neither a Saturday, Sunday or legal holiday. When the period of time prescribed or
allowed is less than seven (7) days, intermediate Saturdays, Sundays, and legal holidays shall be
excluded in the computation.

15. Notices. All notices, requests and consents hereunder o any party, shall be deemed
to be sufficient if in writing and (i) delivered in person, (ii) delivered via facsimile or via e-mail, if

a confirmatory mailing in accordance herewith is also contemporaneously made, (iii) duly sent by

first class registered or certified mail, return receipt requested, and postage prepaid or (iv) duly
sent by overnight delivery service, addressed to such party at the address set forth below (or at
such other addresses as shall be specified by like notice):

BUYER:

with a copy to:

CITY: Lee R. Feldman, City Manager
City of Fort Lauderdale
100 North Andrews Avenue
. Fort Lauderdale, Florida 33301
Telephone:  (954) 828-5129
FAX: (954) 828-5021
LFeldman@fortlauderdale.gov

with a copy to: Cynthia A. Everett, City Attorney
City of Fort Lauderdale
100 North Andrews Avenue
Fort Lauderdale, Florida 33301
Commercial Contract Addendum 6
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Telephone:  (954) 828-5036
FAX: (954) 828-5915
CEverett@fortlauderdale.gov

All such notices and communications shall be deemed to have been given when transmitted in
accordance herewith to the foregoing persons at the addresses set forth above; provided, however,
that the time period in which a response to any such notice must be given shall commence on the
date of receipt thereof; provided, further, that rejection or other refusal.to accept or inability to
deliver because of changed address for which no notice has been received shall also constitute
receipt. The respective attorneys for CITY and Buyer are authorized to send notices and demands
hereunder on behalf of their respective clients.

16.  Documents for Closing. All documents for closing prepared by CITY shall be
submitted to Buyer for approval at least two (2) days priorto Closing.

17.  Brokers. CITY and Buyer warrant and represent to each other that Colliers
International South Florida LLC has been employed with respect to the sale of the Property and
that Buyer is obligated to pay a commission of four percent (4%) at Closing without credit,
deduction or setoff against the Purchase Price or any other funds owed to Seller. Other than as
represented above, neither this Contract nor any subsequent transaction between CITY and Buyer
involving the Property has been brought about through the efforts of any other Broker. CITY and
Buyer agree that in the event of a breach of this warranty and representation, the offending party
shall indemnify and hold the non-offending party harmless with respect to any loss or claim for
brokerage commission, including all reasonable attorneys' fees and costs of litigation through
appellate proceedings. This paragraph shall survive expiration of this Contract.

18.  Proceeds of Sale. All payments made by Buyer shall be made in the form of U.S.

currency, or escrow account check drawn on the account of the Title Insurance Agent or Attorney

licensed to practice law in the State of Florida or wire transfer of funds or equivalent drawn on a
financial institution with branches in Broward, Miami-Dade or Palm Beach County which must
have at least one branch in Broward County.

19.  Purchase "As Is". Subject to the provisions herein, Buyer acknowledges that it

has performed, or will perform pursuant to this Contract, sufficient physical inspections of the -

Property in order to fully assess and make itself aware of the physical condition of the Property,
and that Buyer is purchasing the Property in an “AS IS” condition. Except as may be expressly
set forth herein, Buyer acknowledges that the CITY has made no other representations or
warranties as to the condition or status of the Property and that Buyer is not relying on any other
representations or warranties of the CITY, any broker(s), or any agent of CITY in purchasing the
Property. Except as may be expressly set forth herein, Buyer acknowledges that neither CITY nor
any agent of CITY has provided any other representations, warranties, promises, covenants,
. agreements or guaranties of any kind or character whatsoever, whether express or implied, oral or
written, past, present or future, of, as to, concerning or with respect to:
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(a)  The nature, quality or condition of the Property, including, without
limitation, the water, soil and geology;

(b)  Theincome to be derived from the Property;

(c) The suitability of the Property for any and all activities and uses which
Buyer may conduct thereon;

(d)  The compliance of or by the Property or its operation with any laws, rules,
ordinances or regulations of any applicable governmental authority or body;

()  The habitability, merchantability or fitness for a particular purpose of the
Property; or

® Any other matter with respect to the Property.

Without limiting the foregoing, CITY does not and has not made and specifically
disclaims any other representation or warranty regarding the presence or absence of any hazardous
substances, as hereinafter defined, at, on, under or about the Property or the compliance or non-
compliance of the Property with any laws, rules, regulations or orders regarding Hazardous
Substances (collectively the “Hazardous Substance Laws™) other than the representation that the
CITY has not received any notice from any governmental agency of any violation of any
Hazardous Substance Laws relating to the Property. For purposes of this Contract, the term
“Hazardous Substances” shall mean and include those elements or compounds which are contained
in the list of Hazardous Substances adopted by the United States Environmental Protection Agency
and the list of toxic pollutants designated by Congress or the Environmental Protection Agency or
under any Hazardous Substance laws. Hazardous Substances shall also include Radon Gas. Buyer

“further acknowledges that neither CITY nor any agent of CITY has provided any representation or
warranty withrespect to the existence of asbestos or other Hazardous Substances on the Property
other than as may be specifically set forth in this Contract.

Buyer acknowledges that it has completed its own market due diligence of the
Property,.and that the Purchase Price reflects Buyer's informed Judgment as to the matters set forth
herein.

20. Check ___, if applicable. Disclosure Of Beneficial Interest(s). If the Seller is a
partnership, limited partnership, corporation or if title to the Real Property is held by Seller in any
other form of representative capacity, as more particularly set forth in § 286.23, Florida Statutes,
then, simultaneous with the Contract being submitted to the Buyer, Seller must submiit to the City
Attorney a public disclosure notice in writing, under oath and subject to the penalties for perjury
(“Public Disclosure™)., The Public Disclosure must be executed by the chief executive officer of
the Seller and must state his or her name and address and the name(s) and address (es) of each and
every person having a beneficial interest in the Property; provided, however, disclosure of
beneficial interests in nonpublic entities shall not be required as to persons or entmes holding less
thanfive (5%) per cent of the beneficial interest in the Seller.
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(b)  The beneficial interest in any entity registered with the Federal Securities Exchange
Commission or registered pursuant to Chapter 517, whose interest is for sale to Buyer is exempt
from the provisions of this Section.

(c) If the Seller is an individual or individuals, no Public Disclosure is required,

21.  Conflict. In the event of any conflict or ambiguity between this Addendum and the
underlying Contract that it modifies, this Addendum shall control.

22. Expenses of Closing. The premium for an Owner’s policy of title insurance and
Documentary Stamps on the deed of conveyance shall be paid by Buyer in accordance with
Florida Statute Sec. 201.01 (2017). -

23. Miscellaneous.

(a) Incorporation of Exhibits, All exhibits attached and referred to in Contract and
Addendum are hereby incorporated herein as fully set forth in,

(b)  Timeofthe Essence. Time is of the essence of this Agreement.

(c)  Severability. If any term or provision of this Contract or the application thereof to
any person or circumstance shall, to any extent, be invalid or unenforceable, the remainder of this
Contract, or the application of such term or provision to persons or circumstances other than those
as to which it is held invalid or unenforceable, shall not be affected thereby, and each such term
and provision of this Contract shall be valid and be enforced to the fullest extent permitted by law.

(d) Interpretation. Words used in the singular shall include the plural and vice-versa,
and any gender shall be deemed to include the other. Whenever the words “including”, “include”
or “includes” are used in this Contract, they should be interpreted in a non-exclusive manner. The
captions and headings of the Paragraphs of this Contract are for convenience of reference only, and
shall not be deemed to define or limit the provisions hereof. Except as otherwise indicated, all
Exhibits and Paragraph references in this Contract shall be deemed to refer to the Exhibits and
Paragraphs in this Contract. Each party acknowledges and agrees that this Contract (a) has been
reviewed by it and its counsel; (b) is the product of negotiations between the parties, and (c) shall
not be deemed prepared or drafted by any one party. In the event of any dispute between the
parties concerning this Contract, the parties agree that any ambiguity in the language of the
Contract is to not to be resolved against CITY or Buyer, but shall be given a reasonable
interpretation in accordance with the plain meaning of the terms of this Contract and the intent of

the parties as manifested hereby.

(e)  No Waiver, Waiver by one party of the performance of any covenant, condition or
promise of the other party shall not invalidate this Contract, nor shall it be deemed to be a waiver
by such party of any other breach by such other party (whether preceding or succeeding and
whether or not of the same or similar nature). No failure or delay by one party to exercise any
right it may have by reason of the default of the other party shall operate as a waiver of default or

Commercial Contract Addendum 9
Sludge Plant

CAM 17-1548

Exhibit 8

Page 22 of 30



modification of this Contract or shall prevent the exercise of any right by such party while the
other party continues to be so in default.

@ Consents and Approvals. Except as otherwise expressly provided herein, any
approval or consent provided to be given by a party hereunder shall not be unreasonably withheld,
delayed or conditioned.

(® Governing Law. The laws of the State of Florida shall govern this Contract.

(h)  Third Party Beneficiaries. Except as otherwise expressly provided in this Contract,
CITY and Buyer do not intend by any provision of this Contract to confer any right, remedy or
benefit upon any third party (express or implied), and no third party shall be entitled to enforce or
-otherwise shall acquire any right, remedy or benefit by reason of any provision of this Agreement.

@ Amendments. This Agreement may be amended by written agreement of
amendment executed by all parties, but not otherwise.

) Jurisdiction: Venue. Each party hereby consents to the exclusive jurisdiction of any
state or federal court located within the jurisdiction where the Property is located. Each party
further consents and agrees that venue of any action instituted under this Contract shall be proper
solely in the jurisdiction where the Property is located, and hereby waives any objection to such
venue.

(k)  Waiver of Trial by Jury. The parties hereby irrevocably waive their respective
rights to a jury trial of any claim or cause of action based upon or arising out of this Contract. This
waiver shall apply to any subsequent amendments, renewals, supplements or modifications to this
Contract. In the event of litigation, this Contract may be filed as a written consent to a trial by the
court.

()] Proration of Taxes. If applicable, in accordance with Florida Statutes, Section
196.295, Seller, at closing, shall pay to the Broward County Tax Collector an amount equal to the
current year’s taxes prorated to the date of transfer of title, together with any taxes or special
assessments due for prior and future years. The Seller shall be required to place in escrow with the
Tax Collector an amount equal to the current taxes prorated to the date of transfer of title, based
upon the current assessment and millage rates on the Property. The escrowed funds shall be used
to pay any ad valorem taxes and special assessments due and the remainder of taxes which would
otherwise have been due for the current year shall stand cancelled. Upon payment of the final bill,
if additional funds in excess of the escrowed balance are owed, upon demand from the Buyer, the
Seller shall immediately remit the difference to the Tax Collector in U.S. Funds. This provision
shall survive closing. - -

(m) Post Closing Occupancy. The Seller reserves the right to lease the Property after
closing for a period not to exceed four (4) months at a rate equal Twelve Dollars and No/100
Dollars ($12.00) per square foot. Notwithstanding, the Seller shall not waive its rights of sovereign
immunity pursuant to F.S. Section 768.28 (2017) under the Lease.

SF area of Premises to be confirmed during

Due Diligence, together with lease
agreement required for occupancy
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(n)  Rights Reservation. Pursuant to F.S. 270.11 ‘(2017), the Seller reserves all right, title
or interest in phosphate, minerals, metals or petroleum, in, on or under the Property in the event
the same is mined or developed. However, the Seller releases does not release its

right of entry,

(o) Sovereign Immunity, Nothing herein shall be construed or deemed a waiver of
sovereign immunity in favor Seller pursuant F.S. Section 768.28 (2017).

()  Buyer’s Option To Effectuate A Tax Free Exchange.

Buyer, at Buyers’ option, may elect to have the subject transaction treated as
a tax deferred exchange of real estate pursuant to § 1031, Internal Revenue Code.

(b)  This Contract may be assigned to a qualified intermediary for the purposes of
completing the exchange. The Seller shall be notified in writing when and if this assignment is

made.

: (¢)  Seller shall cooperate with Buyer in effecting the exchange of property
contemplated hereby and execute such documents as may be necessary to effectuate the §1031 tax
deferred exchange, provided that Seller shall be held harmless from any and all loss, liability,
costs, claims, demands, expenses, claims, damages, actions, causes of actions, and suits (including,
without limitation, reasonable attomey’s fees and costs of litigation, if any), and Seller shall not be
exposed to, suffer or incur any additional cost, expense, liability or diminution of title to the
Property as a result of cooperation in this like-kind exchange.

(d)  If Buyer elects the like kind exchange, the closing contemplated by the Contract .

shall not be delayed without the written consent of Seller.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREQF, the parties have set their hands and seal the day and year

written above.

WITNESSES:

[Witness type or print name]

[Witness type or print name]

CITY OF FORT LAUDERDALE

By

John P. “Jack” Seiler, Mayor

By,

Lee R. Feldman, City Manager

ATTEST:
(CORPORATE SEAL)
Jeffrey A. Modarelli, City Clerk
APPROVED AS TO FORM:
Cynthia A. Everett, City Attorney
By:
Lynn Solomon
Assistant City Attorney
STATE OF FLORIDA:
COUNTY OF BROWARD:-
The foregoing instrument was acknowledged before me this day of

, 2017, by JOHN P. “JACK” SEILER, Mayor of the CITY OF FORT

LAUDERDALE, a municipal corporation of Florida. He is personally known to me and did not

take an oath.

(SEAL)
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STATE OF FLORIDA:
COUNTY OF BROWARD:

Name of Notary Typed,
Printed or Stamped

My Commission Expires:
Commission Number

The foregoing instrument was acknowledged before me this
2017, by LEE R, FELDMAN, Clty Manager of the CITY Y OF FORT
LAUDERDALE a municipal corporation of Florida. He is personally known to me and did not

take an oath.

(SEAL)

WITNESSES:

[Witness print or type name]

[Witness print or type name]
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Name of Notary Typed,
Printed or Stamped

My Commission Expires:

Commission Number
,a
By:
Print Name:
Print Title:
13

day of
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STATE OF
COUNTY OF _

The foregoing instrument was acknowledged before me this __ day of

, 2017, by , of . , @

He/she is personally known to me or has produced
as identification and did not take an oath.

(SEAL)

Notary Public, State of Florida
(Signature of Notary taking Acknowledgment)
Name of Notary Typed,-
Printed or Stamped
My Commission Expires:
Commission Number
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EXHIBIT “1”

PENDING LITIGATION
RESPECTING
PROPERTY

Commercial Contract Addendum 15
Sludge Plant

CAM 17-1548
Exhibit 8
Page 28 of 30




EXHIBIT “2”

Notice(s) from Governmental Authority
that PROPERTY is not in compliance with
laws, ordinances, rules or regulations
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Exhibit B

Area to be leased back by the City of Fort Lauderdale

* Included here are: Offices, Testing Bay, Meter and Tool Storage, Outside Storage, Parking, and the Sludge Transfer Station. They will need
access for the VAC trucks to drive to the Sludge Station at the bottom of the box.
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