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Commercial Contract

1. PARTIES AND PROPERTY; Avenue D'Arts FLL, LLC, a Florida Limited Liability Company ("Buyer")
agrees lo buy and Fert Leuderdale Community Redevolopmant Agency, &n agency creatod under £.S. Part lll, Chapter 183. ("Seller”)

agrees lo sell the property at.
Strest Address: * 713,717, and 723 NW 3rd Street, Fort Lauderdale, Florida

Legal Description: __Sea Exhibt "A" attached

and the following Personal Property: _NONE

{all collectively referred to as the "Property”) on the terms and conditions sel forth below.

2. PURCHASE PRICE: $ 355.000.00
(a) Deposit held In escrow by: $ 0.00
("Escrow Agent") (checks are subject to sctusi gnd £nal collection)
Escrow Agent's address: Phone:;

(b) Additional deposit to be made to Escrow Agent
O within days (3 days, if left biank) after completion of Due Diligence Period or
O within days after Effective Date $ 0.00

(¢) Additional deposit to ba made to Escrow Agent
O within days (3 days, if left blank) after completion of Due Diligence Pericd or

O within days after Effective Date s 0.00
(d) Total financing (see Paragraph 5) $ 0.00
(e) Other $ 0.00

(f) All deposits will be credited to the purchase price at closing.
Balance to close, subject to adjustments and prorations, to be paid
via wire transfer. 3 355,000.00

For the purposes of this paragraph, “completion” means the end of the Due Diligence Period or upon delivery of
Buyer's written notice of accsplablliity.

3. TIME FOR ACCEPTANCE; EFFECTIVE DATE; COMPUTATION OF TIME: Unless this offer is signed by Seller
and Buyer and an executed copy delivered to &ll parties on or before May 29, 2019 , this offer
will be withdrawn ere4the-Bupors BB POA SRR bl G A DR RS 3 4

Sdaya-fromdhodelothe-ssuniorefiemedoivessd The "Effective Date” of this Contract is the date on which the
last one of the Seller and Buyer has sigr.ad or initialed and delivered this offer ortiefinat-osunteraiioror

na _ . Calendar days will be used when computing time periods, except time periods of &
days or less. Time pericds of § days or less will be computed without Including Saturday, Sunday, or national legal
holidays. Any time pericd ending on a Saturday, Sunday, or national legal holiday will extend until 5:00 p.m. of the next
business day. Time is of the essence in this Contract. -

4, CLOSING DATE AND LOCATION:
(a) Closing Date: This transaction will be closed on _see addendum {Closing Date), unless
specifically extended by other provisians of this Contract. The Closing Date will prevail over all other time periods
including, but not limited to, ing and Due Diligence periods. In the evant insurance underwriting is suspended

')
Buyer (_Hf) ({ ! ” ) and Soller acknowledge recelp! of a copy of this page, which Is Page 1 of 8 Pages.
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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 the insurance underwriting suspension Is lifted.

T4 {b) Location: Closing will take place In 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.

49  commitment or loan fees not to excee % of the principal amounl, for a term of aaserwd amontized

50 over___ years, with additionsl terms as follows:
51 =
52 Buyerwll timely provide gny-and-ireredil, employment, financial and other information reasonably required by any
53 lender, BusesewitTI®S good faith and reasanable diligence to (i) oblain Loan Approval within ____ days (45 days if left

o v arw A P2 IT U m 00 P s Ao -y e e oo aro B oo e e s a Hri WP papres
55  the loan. Buyer will keep Seller and Broker fully informed about loan application status and authorizes the mofjgags
5  broker and lender lo disclose all such Information to Seller and Broker. Buyer will notify Seller immedigighefibon
57  obtaining financing or being rejectad by a lender. CANCELLATION: If Buyer, after using good faittEnd reasonable
ss diligence, fails to obtain Loan Approval by Loan Approval Date, Buyer may within das®713 days if left blank)
sa  deliver written notice to Seller stating Buyer either waives this financing contings®ey or cancels this Contract.
g0  If Buyer does neither, then Seller may cancel this Contract by deliveripgeffien notice to Buyer at any time thereafter.
61 Unless this financing contingency has been waived, this Contracsetal remain subject to the satisfaction, by closing, of
g2 those conditions of Loan Approval related to the Propeie-SEP0 SIT(S) (for purposes of Paragraph 5 only): If Buyer
63  has used good faith and reasonable diligence pui-dGes not obtain Loan Approval by Loan Approval Date and
& thereafier either parly elects to cance! this€Bntract as set forth above or the lender fails or refuses to close on or
85 before the Closing Date withou §aeffOn Buyer's part, the Deposil(s) shall be returned to Buyer, whereupon both
g8 parties will be released fseBll further cbligations under this Caontract, except for obligations staled herein as surviving
67 the termination ciat€ Contract. If neither party elects to teminate this Contract as set forth above or Buyer fails lo uss
88  good fajlerTeasonable diigence as sel forth above, Seller will ba entitied to retain the Deposit(s) if the transaction
B9 _dee=Tiot close. For purposes of this Contract, “Loan Approval” means a stalement by the lender setting forth the terms
e RSO EHOHOMROG-R ORI HORORON RN E-o0mad-5

72 B. TITLE: Seller has the legal capacity to and will convey mesetabiertitle to the Property by O statutory warranty
73 deed [ special warranty deed (O other | FasgitanimsseseAto=BRd=
74 DROWHBIGHESOIosoMbormawRle-Bolier, but subject to property taxes for the year of closing; covenants,

75 restrictions and publietilks easements of record; existing zoning and governmental regulgtions; and (listany other
76  mnatters to which title will be subject; See Addendur:: Attached hereto

Cudd - i

within 16 days after Effective Date or at least days before Closing Date deliver to BUygL{edtcBre)

82

83 ¥ (i) 2 title insurance commitment by a Florida licensed title insurer setting forih )oSaJMettsts to be discharged by
B4 Sellar at or befors Closing and, upen Buyer reccrding the deed, an gypasepOicy in the amount of the purchase
85 price for fee simple title subject only to exceptions stalgdabere (T Buyer is paying for the evidence of title and

83 Seller has 2n owner's palicy, Seller will daliseraTBpy to Buyer within 15 days after Effective Date. O (ii.) an

87 abstract of title, prepered grbusegtTTlrrent by an existing abstract firm or certified as correct by an existing fim.
88 However, if suci-enraBtiract is not available to Seller, then a prior owner's litle policy acceptable to the proposed

89 S

a base for reissuance of coverage may be used. The prior pqli::y will lpclude copies of all policy

Buyer ( MP ) ‘\“) and Seller ( ) acknowledge receipt of a copy of this page, which is Page 2 of 8 Pages.
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K Buyarwil, at O Seller's 2 Buyer's expense and within the time period allowed to deliver and examine
title evidence, obtain a current ceriitied survey of the Property from a registered surveyor. If the survey reveals
encroachments on the Property or that the improvements encroach on the lands of another, ¥ Buyer will
accept the Property with exisling encroachments O such encroachments will constitute a title defect to be
cured within the Curative Pariod.
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7. PROPERTY CONDITION: Seller will deliver the Property to Buyer at the time agreed in its present "as is” condition,
ordinary wear and tear excepted, and will maintain the landscaping and grounds in & comparable condition. Seller
makes no waranties oksemian-masatalinoitiio 4-hs-cuani et Lantnbniniatans

ot SRR bt oD B D B o A6 -
tho-puolooapionmiat-anigmBy accepting the Property “as is”, Buyer waives all clalms against Seller for any
defects in the Property. (Check (a) or- (&)}

[l(a) As Is: Buyer has inspectad the [*roperty or waives any right to inspect and accepts the Property Inits "as Is"
condition.

X (b) Due Diligence Period: Buyer will, at Buyer's expense and within &0 days from Effective Date ("Due
Diligence Period"), dstermine whether the Property is suilable, in Buyer's sole and absolute discretion. During the
term of this Contract, Buyer may conduct any tests, analyses, surveys and investigations ("Inspections”) which
Buyer deems necessary to determine to Buyer's satisfaction the Property’s engineering, architectural,
environmenta! properties; zoning and zoning restrictions; fioed zone designation and restricticns; subdivision
regulations; scil and grade; availability of access to public roads, water, and other utilities; consistency with local,
state and regional growth management and comprehensive land use plans; avaltability of permits, government
approvals and licenses; compliance with American with Disabilities Act; absence of asbestos, soil and ground
water contaminaticn; and other Inspections that Buyer deems appropriate. Buyer will deliver written notice to
Seller prior to the expiration of the Due Diligence Period of Buyer's determination of whether or not the Property
is acceptable. Buyer's failure to comply with this notice requirement will constiiute acceptance of the Property in
its present "as is" condition. Sellar grants to Buysr, its agents, contractors and assigns, the right to enter the
Property at any time during tha term of this Ceniract for the purpose of conducting Inspections, upon reasonable
notice, at a mutually agreed upon time; providad, however, that Buyer, its agents, contractors and assigns enter
the Property and conduct Inspections at their own risk. Buyer will indemnify and hold Seller harmless from
losses, damages, costs, claims and expenses of any nature, including attorneys’ fees at all levels, and from
liability to any person, arising from the conduct of any and all inspections or any work authorized by Buyer. Buyer
will not engage in any activity that could result in a mechanic's fien being filed against the Property without
Seller's prior written conseqt,in the event this ransaction does not ciose, (1) Buyer wiil repair ail damages to the

Buyer ( (:[ ] ) ( t'? B and Seller ( -) acknawledge receipt of a copy of this pege, which is Page 3 of 8 Pages.
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145 Property resulting from the Inspections and relum the Property to the condilion it was In prior to conduct of the

148 Inspections, and (2) Buyer wili, at Buyer's expense release 1o Seller all reporis and other work generated as a
147 result of the Inspections. Should Buyer deliver timely notice that the Property is not acceptable, Seller agrees that
148 Buyer's deposit will be immediately returned to Buyer and the Contract terminated.

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

452 B.0OPERATION OF PROPERTY DURING CONTRACT PERIOD: Seller will centinue to operate the Property and any
183 business conducted on the Property in the manner operated prior to Contract and will take no action that would

154  adversely impact the Property after closing, as to tenants, lenders or business, if any. Any changes, such as renting
185 vacant space, that materially affect the Property or Buyer's intended use of the Property will be permitted O only wilh
155 Buyer's consent X without Buyer's consent.

157 9, CLOSING PROCEDURE: Unless otherwise agreed or stated herein, closing procedure shall be in accordance with
158  the norms where the Property is located,

159 (a) Possession and Occupancy: Seller will deliver possesslon and occupancy of the Property to Buyer at

160 closing. Seller will provide keys, remote controls, and any security/access cedes necessary to operate all locks,

161 mallboxes, and security systems.

162 (b) Costs: Buyer will pay Buyer's atiomeys' fees, taxes and recording fess on notes, morigages and financing
tenigAhadead-and=—

163 statements and recording fees for the deed. Seller will pay Seller's atiorneys' fees,

16 SRR GRS Sasit

166 (¢) Documents: Seller will provide the deed; bill of sale; mechanic’s llen affidavil; erginaie-ckinose-aosigneble
167 L i e R e B SR R 2 R D S R AR R e R Ererins 't';‘-:: i R S e x
168 service contractor from Seller advising each of them of the sale of the Property and, If applicablg, theserTeTSr of its
169 contract, and any assignable warranties or guarantees received or held by Sellgrics==Ty mai ufacturer,
170 contractor, subcontractor, or material supplier in connection with, na-PrepeTy; cument copies of the condominium
M documents, if applicable; assignments of leaseg, JupsetettTent roll; tenant.and lender estoppels letters (if
172 applicable); tenant subordinatiop. nea-istiibance and attomment agreements (SNDAs) required by the Buyer or
173 Buyer's lendas, assiaweTils of permils and licenses; corrective instruments; and letters notifying tenants of the
174 RS Ewnershipirental agent. If any tenant refuses to execute an estoppels letier, Seller, if requested by the
= htp ety conlibmiholbiniomnationtoasidingthodonania-oassasesaok If Seller is an entity, Seller will
178 deliver a resolution of its governing authority authorizing the sale and dalivery of the deed and certification by the
177 appropriate party certifying the resolution and sefting forth facts showing the conveyance conforms fo the
178 requirements of local law. Selerwilkansioneosuri-dopesie-da-Buyer. Buyer will provide the closing statlement,
179 SRR SO B=a S M O ARSI EHR ORISR RS
180 : HER
181 SR ORI R GRS e ox il i) G iRl OB R e S R A R0 i S PR R R Eas
182 premiums acceptable to Buyer, and operating expenses yill he prcaladsheematetieay Delore ciosing. If the
183 amount of taxes for the cumeRi-veeresmTET TS Socerained, rates for the previous year will be used with dus
18 LA Dbt OO AR RO A=A G HGRR BHOR O R b 8 § b PP P RGE=CORRE T rere
185
1€8
187 prelig-parki hodrae NIV TV WP PPN E VPP ErE O Wy NPUPSY 28
188 nou s o pelalanonltetiaeRR-RaiiiEl G0 R-pi-Rol06g ‘-:__--‘. myy by e aaballaas Sav-botocaiiandin
189 beyond the Closing Date prorated, and Buyer will assume all instaliments that beggma.cue-arpayaDIe &l the
180 Closing Date. Buyer will be responsible for all assessmenis.olas d=wIEh become due and owing after Closing
191 Date, uniess an Improvement is substanteirycoiMbleted as of Closing Date. If an improvement Is substantially
162 completed.as-aithereTEng Date but has not resulted In a llen before closing, Seller will pay the amount of the last
158 _‘_":T;-"":'f R e foaed Sy AR 'T'..:.Z'T_Z';..TZTZT":.‘ ERsaranilr il T 5 SR e bt 3 LTy
184 Aois e i=5Rp S 52 ; 0 Slalor ot Pt e T S3EERT
195 (f) Forelgn Investment in Real Property Tax Act (FIRPTA): If Selleris a “foreign person” as defined by FIRPTA,
185 Seller and Buyer agree to comply with Section 1445 of the Internal Revenue Code. Seller and Buyer will
197 complete, execute, and deji s directed any instrument, affidavit, or statement reasonably necessary to comply
Buyer ( ME) L_,j_'_l‘p and Seiler { ) acknowledgs recaipt 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’) 1o receive,
deposit, and hold funds and other propeity in escrow and, subject to collaction, 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
Saller or Buyer, unless the misdelivery is due to Agent's willful breach of this Contract or gross negligence. If Agent
has doubt as to Agenf's duties or obligations under this Contract, Agent may, at Agent's option, (8) hold the escrowed
items untll the parties mutually agree o 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 matier 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 Agent interpleads the escrowed items
or Is made a party because of acting as Agent hereunder, Agent will recover reasonable atlorney’s fees and cosls
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 wili have an cpportunity 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 will have 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.

HrRERhHE

(a) In the event the sale is not closed due to any default or failure on the part of Seller other than fgjluseteriake
the title marketable after diligant effort, Buyer may elect to receive return of Buyer's dgpasi=miiout thereby
walving any action for damages resulting from Seller’s breach and may sga grover such damages or seek
specific performanca. If Buyer elects a deposit refund, Sslief may-peTble to Broker for the full amount of the
brokerage fee.
(b) In the event the sale is nol closggleaxettany default or fallure on the part of Buyer, Seller may either (1)
retain all deposit(s) pajg.as-egeEa to be pald by Buyer as agreed upon liquidated damages, consideration for the
execution of dkie€Bntract, and In full settiement of any claims, upon which this Contract will terminate or (2) seek
peetC performance. If Buyer fails to timely place a deposit as required by this Contract, Seller may either (1)

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

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

Buyer ( ] “ ) (j_{:_’) and Saller { ) acknowiedge recelpt of a copy of Wnis page, which is Page 5 of 8 Pages.
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17. DISCLOSURES:
(a) Commercial Real Estate Sales Commission Lisn Act: The Florida Commercial Real Estale 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 persenal property which attaches to the owner's net proceeds and does not
altach to any interest in real property. This lien right cannot be waived before the commission Is earned.

(b) Speclal 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 sat forth in Paragraph 9(s).

{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
axcesd 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 Ratiny Informaticn: Buyer acknowledges receipt of the information brochure required by
Seclion 553.996, Florida Statutes.

18, 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 Buysr may cancel this Contract without liability and the deposit(s) will be retumed ta
Buyer. Altsrnatively, Buyer will have the opticn of purchasing the Property at the agreed upon purchase price znd
Seller will credit the deductible, if any and transfer to Buyer at closing any insurance proceeds, or Saller's claim
fo any insurancs proceeds payable for the damage. Seller will cooperate with and assisi Buyer in collecting any
such proceeds. Ssllar shall not settle any insurance claiin for damage caused by casualty without the consent of
the Buyer.

(b) If, after the Effective Date and bafore closing, any part of the Property is taken in condemnation or under the
right of eminent domaln, or proczedings for such taking will be pending or threatened, Buyer may cancel this
Contract without liability and the deposit(s) will be returned to Buyer. Altematively, Buyer wiil 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 lo any award payable for the taking. Seller will cocperate
with and assist Buyer in collecting any such award,

19, ASSIGNABILITY; PERSONS BOUND: This Contract may be assigned lo a related entity, and otherwise H is not
assignable [ is assignable. If this Contract may be assigned, Buyer shall dellver a copy of the assignment agreement
to the Seller &t 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 thelr heirs, personal representatives, successors and assigns (if
asslgnment is permitted).

20. MISCELLANEOUS: The terme of this Contract constitute the entire agreement between Buyer and Seller.
Medifications of this Contract will not be binding unless in writing, signed and deliver=d by the party to be bound.
Signatures, initials, documents referenced in this Contract, counterparts and wiitten modifications communicated
electronically or on paper will be accepizble for all purposes, including defivery, and will be binding. Handwritten or
typewritten terms inserted in or attached te this Contract prevall over preprinted iemms. If any provision of this Contract
is or becomes invalld 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,

21. 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: NA ,
(Company Mama) (Licensae)

{Address, Teiephone, Fex, E-mal)
whoJ is & single agent [ Is a transaction broker O has no brokerage relationship and who will be compensated_ by
O Seller O Buyer O both parties pursuant to & a listing agreement O other (specify)

(b) Buyer’s Broker: NA .

(Company Nama) {Licensee)
. (Aodress, Telephane, Fax, Emall o !
Buyer { ﬁ’[ l’; ( !}\jj! ) and Selle: { ) acknovdedge recsipl of a copy of s page, which is Page 8 of 8 Pages.
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a2 who [l is a single agent O is a transaction broker O has no brokerage relalionship and who will be compensated by
apa Ol Seller's Broker L SellerT] BuyerD both parties pursuanttod anMLS offer of compensation] other (specify)

305  (collectively referred to as "Broker") in connection with any act relating to the Property, including but not limited to

306 inquiries, introductions, consultations, and negotiations resulting in this transaction. Seller and Buyer agres to

307 indemnify and hold Broker harmless from and against losses, damages, costs and expenses of any kind, including

106 reasonable attomeys' fees at all levels, and from lizbility to any person, arising from (1) ccmpensation claimed which is
a0s  incansistent with he representation In this Paragraph, (2) enforcement action to collect a brokerage fee pursuant to
310 Paragraph 10, (3) any duty accepted by Broker at the request of Seller or Buyer, which is beyond the scope of

311 services regulated by Chapter 475, Florida Statutes, as amended, or (4) recommendations of or services provided and
312 expenses incurred by any third party whom Broker refers, recommends, or retains for oron behalf of Seller or Buyer.

313 22. OPTIONAL CLAUSES: (Check If any of the following clauses are applicable and are attached as an addendum to
314 this Contract).

a5 Arbitration O Sgller Warranty O Existing Morigage

316 O Ssction 1031 Exchange O Coastal Construction Control Line O Buyer's Attorney Approval

as7 O Property Inspection and Repair O Fiood Area Hazard Zone O Seller's Attomey Appraval

a1z O Seller Representations 3 sslier Financing X Other Addendum

DI PR =B B
—

321 /
322 //

224 gl

325 j

328 . /

327 /

328 /

329 /

331 /

242 THIS IS INTENDED TO BE A LEGALLY BINDING CONTRACT. IF NOT FULLY UNDERSTQOD, SEEK THE
ADVICE OF AN ATTORNEY PRIOR TO SIGNING. BROKER ADVISES BUYER ANB-BEbliER TO VERIFY ALL
244  FACTS AND REPRESENTATIONS THAT ARE IMPORTANT TO THEM AND TO CONSULT AN APPROPRIATE
345  PROFESSIONAL FOR LEGAL ADVICE (FOR EXAMPLE, INTERPRETING CONTRACTS, DETERMINING THE
245 EFFECT OF LAWS ON THE PROPERTY AND TRANSACTION, STATUS OF TITLE, FOREIGN INVESTOR
7 REPORTING REQUIREMENT C.) AND FOR TAX, PROPERTY CONDITION, ENVIRONMENTAL AND OTHER

]
Buyer Lﬂiﬁ) ( t:!i‘ ) and Seller {_____) acknowledge reosipt of a copy of this page, which is Page 7 of 8 Pages.
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ADVICE. BUYER ACKNOWLEDGES THAT BROKER DOES NOT OCCUPY THE PROPERTY AND THAT ALL
REPRESENTATIONS (ORAL, WRITTEN OR OTHERWISE) BY BROKER ARE BASED ON S&ibER
RERRESENTATONE-BR PUBLIC RECORDS UNLESS BROKER INDICATES PERSONAL VERIFICATION OF
THE REPRESENTATION. BUYER AGREES TO RELY SOLELY ON ShkwiR, PROFESSIONAL INSPECTORS AND
GOVERNMENTAL AGENCIES FOR VERIFICATION OF THE PROPERTY CONDITION, SQUARE FOOTAGE AND
FACTS THAT MATERIALLY AFFECT PROPERTY VALUE.

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
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EXHIBIT “A”

Parcel 1 (713 NW 3 t and 7 3 Straot

Lot 28, Block A, of SUBDIVISION FOR FT. LAUDERDALE LAND AND DEVELOPMENT
.CO. BLOCK 8, according to the'Plat thereof as recorded in Plat Book 1, Page 57, of the
Public Records of Dade County, Florida, together with the South % of the vacated alley
abutting to the North thereof. Sald land situate, lying and being in Broward County, Florida

Together With

Lot 29 and 30, Block A, of SUBDIVISION OF FT. LAUDERDALE LAND AND
DEVELOPMENT CO. BLOCK 6, according to the Plat thereof as recorded in Plat Book 1,
Page 57, of the Public Records of Dade County, Florida, together with the South % of the
vacated alley abutting to the North thereof. Said land situate, lying and being in Broward
County, Florida

(Parcel ID 5042-10-12-0540 and 5042-10-12-0550)

Parcel 2 (723 NW 3 Straot)

Lot 24 and 25, Block A, of SUBDIVISION FOR FT. LAUDERDALE LAND AND
DEVELOPMENT CO. BLOCK 8, according to the Plat thersof as recorded in Plat Book 1,
Page 57, of the Public Records of Dade County, Florida, together with the South % of the
vacated alley abutting to the North thereof. Said land situate, lying and being in Broward
County, Florida

(Parcel ID 5042-10-12-0520)



ADDENDUM TO
COMMERCIAL CONTRACT

SELLER TO BUYER

PARTIES: FORT LAUDERDALE COMMUNITY REDEVELOPMENT
AGENCY, an agency created under F.S. Part III, Chapter 163,
whose mailing address is 914 Sistrunk Boulevard, Suite 200, Fort
Lauderdale, FL 33311 (hereinafter, “SELLER” or “CRA”)

-and-

Avenue D'Arts FLL, LLC, a Florida Limited Liability Company,
whose principal address is 404 NW Hall of Fame Drive, Lake City,
FL 32055 (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, Seller shall sell to Buyer, and Buyer shall purchase from
Seller, all of Seller's right, title and interest in the Property, subject to taxes for the year of closing
and subsequent years, oil, gas, mineral rights with right of entry released, matters of plat,
reservations, restrictions, easement, covenants and conditions of record, governmental regulations,
matters of record, unpaid code violations, unpaid utility bills and special assessments.

1.1. Check, if applicable Apply_ _NA Do Not Apply.
Appropriation of Funds. This Agreement is not valid or enforceable until
the Board of Commissioners has appropriated sufficient funds for this
transaction.

1.2 Seller reserves the right to withdraw its offer to sell the Property(s) pursuant
to the Commercial Contract if the Contract aad Addendum are not signed by
both parties on or before May %, 2019.

2, Closing Date. This transaction shall be closed and the deed and possession of the
Property shall be delivered, simultaneously with closing on the Buyer's construction/permanent
financing unless extended by other provisions of this Contract or separate agreement. Authority is
hereby delegated to the Executive Director to execute any agreements or amendments respecting
extension or acceleration of the Closing Date.
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2.1 Place of Closing. Closing shall be at the office of the closing agent selected
for this transaction.

22  The Closing Agent shall prepare the Closing Statement.

3. Closing.

31 Conveyance. Seller’s conveyance of title to the Property shall be by
_ Special Warranty Deed and subject to taxes for the year of closing and subsequent years,
reservations, restrictions, easements, oil, gas and mineral rights with right of entry released,
matters of plat, covenants and conditions of record, governmental regulations, unpaid code
violations, unpaid ufility bills and special assessments and matters of record. Seller shall
not be liable to cure any title defects. Buyer shall secure evidence of title during its due
diligence period. If Buyer is unable to secure marketable title, then its sole remedy is to
terminate this Agreement on or before the end of the Cancellation Period of the Due
Diligence Period (defined below). In addition, Buyer agrees to take title subject to the
following, Conditions: Develop the Property in furtherance of the CRA Plan.

32  Owner’s Title Insurance Policy and Other Closing Costs. The expense
of the Owner’s Title Insurance Policy for the Property(s), lien searches, unsatisfied code
violations, unpaid utility bills and special assessments, 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, Certified, confirmed and ratified special assessment liens as of
the Closing Date shall be paid by Buyer.

4. Inspections, Testing and Examination.

(a)  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
7(b) of the Contract.  Seller agrees to cooperate, at no expense to Seller, 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) Seller’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 Seller or any of its
agents.

()  In connecticn with such inspection, there shall be no invasive tests that can or may
cause damage to the Property unless Buyer has received Seller’s prior written approval of such
tests. The Seller’s Exscutive Director is authorized hereby to provide such written approval of
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such tests on behalf of Seller. All such entries shall be at the risk of Buyer; Seller shall have no
liability for any injuries sustained by Buyer or any of Buyer’s agents or contractors. Buyer agrees
. to repair or resiore promptly any damage to the Property caused by Buyer, its agents and
contractors under this Paragraph. Upon completion of Buyer’s investigations and tests and in the
event this transaction does not close, 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
1o extend the times under this Contract, then either the (i) Due Diligence Period (Paragraph 7 (b) of
the Commercial Contract and 4 of the Addendum), or (ii) Closing Date (2 of the Addendum) or
both (i) or (ii) may be extended by written instrument signed by both Seiler and Buyer. Asto the
Seller, the Seller’s Executive Director 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.

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

8. Leases. Conveyance of title to the Property shall be free of any leasehold interests
or claims by persons in possession of the Property, except for N/A.

9. Possession and Occupancy. Other than reservation of interests and easement
rights in the Property(s) in favor of the FORT LAUDERDALE COMMUNITY
REDEVELOPMENT AGENCY, the City of Fort Lauderdale, Broward County and any other
governmental authority, title, use, possession and occupancy of the Property(s) shall pass to Buyer

at Closing.

10.  Personal Property. All of Seller’s personal property shall be removed from the
Property(s) by the Seller prior to Closing.

11.  Service Contracts. Seller represents and acknowledges that there are no Service
Contracts concerning the Property(s) and Seller will not enter into any service contracts
conceming the Property(s) prior to or after the Closing which would bind Buyer or the Property(s)
without the written consent of Buyer, which may not be unreasonably withheld.

12.  Destruction or Condemnation of the Property(s).

(@) In the event that all or any portion of the Property(s) 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, Seller shall give Buyer prompt written notice of same
(“Condemnation/Casualty Notice™).
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(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 Seller. 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.

(¢) In the event Buyer elects under subsection (b)(i) above to take Property(s) 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. Reﬁresentations and Warranties.

13.1 CRA hereby represents and warrants the following to Buyer:

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

()  Enforceability. This agreement constitutes a legal, valid and binding obligation of
Seller enforceable against Seller 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.

(©)  No Bankruptcy or Dissolution. No “Bankruptcy/Dissolition Event” (as defined
below) has occurred with respect to Seller. As used herein, a “Bankruptcy/Dissolution Event”
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; (¢) 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, to the best of our knowledge, Seller
has received no written notice of any pending or threatened action, litigation, condemnation or
other proceeding against the Property(s) or against Seller with respect to the Property(s), nor is
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Seller aware of any such pending or anticipated action or litigation regarding the Property or
against Seller with respect to the Property(s).

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

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

(8  Updated Certification. At Closing, the Seller shall provide to Buyer an updated
certification certifying that all the above representations and warranties of the Seller continue to be

true and correct and remain in full force and effect.

13.2  Buyer hereby represents and wamants the following to FORT
LAUDERDALE COMMUNITY REDEVELOPMENT AGENCY, which representations
and warranties shall survive closing:

(@) 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 8 binding agreement on behalf of
Buyer.

Good Standing. Buyer is duly organized, validly existing and in good
standing under the laws of the State of Florida.

(¢) Vali inding 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.

(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, govemmental
department, commission, board, bureau, agency or instrumentality, and will not result in a breach
of, or default under any agreement, mortgags, 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.
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14.  Computation of Days. In computing any period of time expressed in day(s) in this
Contract, the day of the act, event, or defauit 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 to any party, shall be deemed
1o 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 contemporancously 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: Avenue D'Arts FLL, LLC.
404 NW HALL OF FAME DR
LAKE CITY, FL 32055
At MINES T PATE(
Phone: 3C7 A%l 5732

Email: \V il e e s
> . I:(l J('r'\ (f'i.;l‘u I G ‘.v-.!‘\_]n'(;(} e ?"W?fji'(_ C D

SELLER: Christopher J. Lagerbloom, Executive Director
Fort Lauderdale Community Redevelopment Agency
100 North Andrews Avenue
Fort Lauderdale, Florida 33301
Telephone:  (954) 828-5129
FAX: (954) 828-5021
CLagerbloom@fortlauderdale.gov

with a copy to:

Alain Boileau, General Counsel

Fort Lauderdale Community Redevelopment Agency
100 North Andrews Avenue

Fort Lauderdale, Florida 33301

Telephone:  (954) 828-5036

FAX: (954) 828-5915
Aboileau@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 & response to any such notice must be given shall commence on the
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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 Seller 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 Seller shall be
submitted to Buyer for approval at least two (2) days prior to Closing.

17. Brokers. Seller and Buyer warrant and represent to each other that N/A has been
employed with respect to the sale of the Property and that Buyer is obligated to pay a commission
of N/A (0%) 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 Seller and Buyer involving the Property has been brought about through the
efforts of any other Broker. Seller 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 Attomey
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 Seller 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 Seller, any brokez(s), or any agent of Seller in purchasing the
Property. Except as may be expressly sel forth herein, Buyer acknowledges that neither Seller nor
any agent of Seller 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:

(8 The nature, quality or condition of the Property, including, without
limitation, the water, soil and geology;

()  Theircome to be derived from the Property;

(©  The suitability of the Property for any and all activities and uses which

Buyer may conduct thereon;
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(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 forcgoing, Seller 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
Seller 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 Seller nor any agent of Seller has provided any representation or
warranty with respect 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). Ifthe Sellerisa
partnership, Jimited 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 submit to the Seller
Attomey 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 eatities shall not be required as to persons or entities holding less
than five (5%) per cent of the beneficial interest in the Seller.

()  The beneficie' interest in any entity registered with :he Federal Securities Exchange
Commission or registered pursuant to Chapter 517, whose interest.is for sale to Buyer is exempt
from the provisions of this S:ction.

()  Ifthe 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 Addendwn shali conirol.
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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.

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

()  Time of the Essepce. Time is of the essence of this Agrecment.

()  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. Wherniever 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. Bach 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 Seller 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.

(€ No Wajver. 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
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 govem this Contract.
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Third Party Beneficiaries. Except as otherwise expressly provided in this Contract,
SELLER 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 & 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.

()] Prosation 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
cwrent 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 US. Funds. This provision
shall survive closing.

(m) 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 _X___releases does not release its
right of entry.
(n)  Sovereign Immunity. Nothing berein shall be construed or deemed a waiver of

sovereign immunity in favor Seller pursuant F.S. Section 768.28 (2017).
(o) ’s Option iy A c

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

Commercial Contract Addendur 10
Buyer: Avenue D'Arts FLL, LLC
Seller: CRA



(2)  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.

(3)  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 attomney’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.

(4)  If Buyer elects the like kind exchange, the closing contemplated by the
Contract shall not be delayed withou; the written consent of Seller.

24, Default. In the event Seller or Buyer fzils to close or if Buyer is unable to
receive marketable title to the Property, the sole remedy for each party is to terminate the
Contract at which time both parties shall be released from liability. Neither party shall be
entitled to a claim for damages, to seek specific performance or to pursue any other legal or
equitable remedies against the other.

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

written above.

WITNESSES: FORT LAUDERDALE COMMUNITY
REDEVELOPIVIENT AGENCY, an
agency created pursuant to F.S. Part 111,

Chapter 163

By

Chridtdpher(fLagerbloom,
Executive Director

[Witness type or print name]

ATTEST: w
(CORPORATE SEAL) (

Jeffrey A. Modarelli, CRA Secretary

APPROVED AS TO FORM:
Alain Boil
- Lynn-Sofomon s

Assistant General Counsel

Commercial Contract Addendum 12
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STATE OF FLORIDA:
COUNTY OF BROWARD:

A The foregoing instrument was acknowledged before me this _Uf; day of

June , 2019, by Christopher J. Lagerbloom, Executive Director of the FORT
LAUDERDALE COMMUNITY REDEVELOPMENT AGENCY. He is personally known to me
and did not take an oath.

. 1 4

Notary Public, State of Florida
(Signature of Notary taking
. Acknowledgment) |
NOTARY PUBLIC Q S
STATE OF FLORIDA QU"A doloman
> 7% Comm# FF70947 Name of Notary Typed,
Expires 3/14/2020 Printed or Stamped
My Commission Expires:
Commission Number
Commercial Contract Addendum 13
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WITNESSES: ‘ Avenue D'Aris FLL, LLC, a Florida

/ Limited Liabi ity Company
4 %"f’ 22

//T/'gfﬁ/ )

t.

[Witness print or type name] //—\

/ /) /( / C—:’P
”}/, 7 2/ By o
x W (4,0 /fm( % Print Name: ]/ [NEC.o1 FATL [
7~ Vil y Print Title: __AK o</ NOp1 T
(: -‘-'r"{,g;l;’, f df,{[‘h‘ 7 ,/" ey ‘ =
[Witness print or type nafe;

The fq;egomg instrument was acknowledged thlsaq day of JA\CLJ/ ’
2019, by W c b totel, us _OLpNes of Avenue D'Arts FLL, LLC; a Florida
limited liability companv. Hefshe is gersonallx known to me or has produced
% Y v SO H\B-J;l'\(,u.‘-.- \ as identification and did not take an oath.

= [ g Lo

;{Iota:y Public, State of Florida

~Signature of Notary taking Acknowledgment)

ae?"' 5 . APRIL REEVES . v i
2 COMMISSION # FF242785 /-’_,-..‘/ / Y o 21/ 2
sm.mf'n EXFPIRES June 22, 2018 Na—fﬂfc/;f I{Iote'y 'fypa:.lj_ < R
- M NG o y S arwace con: e ]
Printed or Sta; iped
My Commuss on meres
2. 2619
ommission umber FF ~ ° —
- 242195
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EXHIBIT 17

‘ PENDING LITIGATION
RESPECTING
PROPERTY:
NONE

Commercial Contract Addendum 15
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EXHIBIT “2”
Notice(s) from Governmental Authority
that PROPERTY is not in compliance with
laws, ordinances, rules or regulations

NONE
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DEVELOPMENT INCENTIVE PROGRAM LOAN LETTER OF INTENT

May__, 2019

Mr. Minesh Patel

Manager

Avenue D'Arts FLL, LLC
404 NW Hall of Fame Drive
Lake City, Florida 32055

Re: Letter of intent to provide a forgivable loan in an amount not to exceed
Three Million and No/100 Dollars ($3,000,000) to Avenue D'Arts FLL,
LLC, a Florida limited liability company ("Arts Avenue" or “Borrower”) to
be secured by real property located at 713, 717 and 723 NW 3 Street,
Fort Lauderdale, Florida and adjacent property owned by Bormrower or
its affiliates (the “Property”) to assist in the development and operation
of a Comfort Suites hotel or comparable hotel with the same industry
standard rating or higher (the "Hotel") on the Property

Dear Mr. Patal:

This letter is intended to establish a framework for a Development Agreement
under the Development Incentive Program (the “Development Agreement") by and
between the Fort Lauderdale Community Redevelopment Agency (the "Lender”
or "CRA") and Arts Avenue. Subject to the terms and conditions set forth herein
and in the Development Agreement, Lender agrees to lend to Borrower an amount
not to exceed Three Million and No/100 Dollars ($3,000,000) for a Development
Incentive Program forgivable loan (the "DIP Loan’) that will be disbursed in equal
payments over a three year period starting from the issuance of a certificate of
occupancy by the appropriate governmental authority for the Hotel and an approval
letter from the CRA and thereafter, on the anniversary date of issuance of the
Certificate of Occupancy. The CRA shall receive the same personal guarantees
given by Mahendra Pate!, individually and Minesh Patel, individually, to its lender for
the Hotel and Property.

By resolution, the CRA Board hereby authorizes the CRA General Counsel or
outside legal counsel to prepare the Development Agreement in consultation with
the CRA's Executive Director and to incorporate the following general terms and
conditions as provided herein.

ACQUISITION OF LAND: Simultaneously with approval of this Letter of Intent, the
CRA has approved the sale and transfer to Arts Avenue the real property located at
713, 717 and 723 NW 3~ Street, Fort Lauderdale, Florida (*CRA Property”) in



consideration of payment of $355,000.00 and other terms and conditions. Closing
on the DIP Loan shall occur simultaneously with closing on the CRA Property. It is
anticipated that the parties shall negotiate and execute a Development Agreement
within nine (9) months after the CRA board approves this award of funding and sale
of the CRA Property.

COMPLETION DATE: The Hotel and ancillary elements shall be completed within
twenty four (24) months from the date of this letter subject to extensions granted by
the CRA's Executive Director for delays caused by circumstances beyond the
Borrowers control but not due to a lack of funding to complete the Project, and is
defined as the date on which a Certificate of Occupancy has been issued by
the Clty of Fort Lauderdale or other governing authority and an approval letter of
the Project has been issued by the Agency.

USES OF PROCEEDS: Aris Avenue acknowledges that the proceeds of the
DIP Loan will be used only for reimbursement of hard costs of construction of a
hotel consisting of 100 suites, parking area and other amenities. (the “Project” or
“Hotel’) according to a construction budget approved by the CRA Executive
Director, as may be amended by Borrower and its construction lender, and such
other costs as may be approved by the Lender, so long as such expenses are
allowed In accordance with Part lll, Chapter 163, Florida Statutes. The CRA
proceeds shall not be used for operating and administrative expenses of the
Project. Further, hard costs are defined as costs for work, labor and materials
required to construct a new hotel on the Property.

LOAN AMOUNT AND DISBURSEMENTS: The total allocation for this Project is
3,000,000.00 which shall be disbursed over three (3) years at $1,000,000 per CRA
fiscal year. Disbursements will be made subject to an absence of uncured defaults
under the Development Agreement or the Second Mortgage.

The first disbursement is conditioned on the following requirements:
(i) Completion of the Hotel;

(il)  Satisfactory evidence that Arts Avenue has invested an amount equal
to the DIP Loan in the Project; and

@iii) Proof of insurance as required under the Development Agreement;
and

(iv) Such other reasonable conditions imposed by the Executive Director in
the exercise of his discretion.

The second and third disbursements are conditioned on the following requirements:

(i) Continuous operation and management of the Hotel; and



(i) Proof of Insurance as required under the Development
Agreement; and

(i)  Such other reasonable conditions imposed by the Executive
Director in the exercise of his discretion.

LOAN PAYMENTS: This is a forgivable loan and repayment shall not be required
except in the event of default as defined in the Development Agreement. Such events
of detaults include, but are not limited to, failure to operate and manage a Hotel on
the Property for a minimum of five (5) years. Further, Borrower shall be required to
fulfill the Job Creation Requirement described balow.

COVENANT TO FUND: The Lender shall budgst and appropriate legally available
funds sufficient to make all such required loan disbursements for each fiscal year,
beginning with fiscal year 2019, subjest to the approval as to form and substance
by the CRA's General Counsel and City Auditor. Such obligations to annually
appropriate and disburse the DIP Loan eare subordinate to overhead and
administrative costs related to operations of the CRA and senior CRA debt and
previously approved CRA projects.

JOB CREATION REQUIREMENT: Starting from issuance of the Certificate of
Occupancy and each year thereafter for a total of two (2) years and to the extent
Borrower creates new non-construction jobs at the Hotel, its agrees to provide job
training and to hire and continuously maintain Full Time Job Hours for at least twenty
percent (20%) of the Hotel employees or labor force from residents within the
Northwest-Progresso-Flagler Heights Community Redevelopment Area (“Residential
Target Goal"). The Job Creation Requirement for the Residential Target Goal is
calculated based on the sum of: (i) Full Time Equivalent (FTE) Job Hours for CRA
residents, multiplied by (ii) 40 hours per week, muitiplied by (i) 52 weeks times 2
years. Full Time Job Hours shall include each and every hour for which the CRA
Resident is paid or entitied to payment for a period of time in which no duties are
performed due to vacation, holiday, iiiness, incapacity (including disability, layoff, jury
duty, military duty or leave of absence). Other than federal, state or local laws
regarding minimum wages, this Letter of Intent does not impose a minimum wage
requirement. Notwithstanding the foregoing, Borrower shall have five (5) years to
meet the Two (2) year Job Creation Requirement for the Residential Target CGoal.

in the event the Job Creation Requirement for CRA Residents is not met, the
Borrower shall pay a penalty equal to $100,000 per job (i.e. 4160 Full Time Job
Hours). Fallure to pay the penalty or to provide the requested information regarding
payroll and employment data shall be deemed an event of default. In addition, the
CRA Second Mortgage shall not be released until the Job Creation Requirement has
been met or the penalty is paid. The CRA reserves the right to withhold the penalty
from the DIP Loan disbursement.

JOBS REPORT: At its expense, Borrower shall provide to the Lender a certified



annual written job report, in form and substance approved by the CRA, prepared by
an independent licensed accountant for the immediately previous calendar year
stating:

1) The total number of Full Time Equivalent job hours created for the Project,
date of hire, type of job for each employee and whether the hires are
residents of the Northwest-Progresso-Flagler Heights Community
Redevelopment Area.

The annual report shall be provided no later than October 31st of the first full year
after issuance of the Certificate of Occupancy and by October 31st thereafter for a
period of five (5) years. The CRA reserves the right to reject FTE Job Hours in the
event the CRA receives credible evidence that Borrower, or its agents, has provided
false, inaccurate, misleading or fraudulent information relating to satisfaction of the
Job Creation Requirement. Notice of any disapproval shall be provided by the CRA
within 60 days after the reports have been received. Otherwise, such report shall be
deemed approved and accepted by the CRA.

LOAN DOCUMENTS: Borrower shall execute;
(a) Promissory Note in the amount of $3,000,000; and
(b) Second Morigage in a form reasonably acceptable to the Lender
which mortgage shali encumber the CRA Property and adjolning
property owned by Borrower; and

(c) Development Agreement; and

(d) Corporate Authorization; and

(e) Personal Guarantees of Mahendra Patel and Minesh Patel as
provided to and required by the construction/permanent lender (s); and

(f) Satisfactory evidence that Borrower holds marketable title in the
adjoining property; and

(o) Regulatory Agreement; and

(h) Such other documents and assurances as are reasonably requested
by the CRA.

The Loan shall carry an interest rate of 0% per annum, except in the event of a
default, interest shall accrue at the maximum rate permitted by law, and be forgivable
after a period of five (5) years after issuance of the Certificate of Occupancy and
issuance of an approval letter by the CRA. Payment of the outstanding principal
amount of the DIP Loan or penalty shall not be required except for an uncured default



ASSIGNMENT: During the loan period, the Borrower and other related entities shall
not sell, assign, convey or transfer (all of the foregoing referred to as an
“Assignment”) its interest in the Project or Property to any person, or a controlling
interest In such entities which hold the right, tittle and Iinterest in the Property, the
franchise and the developer of the Project, without the express written consent of the
CRA which consent shall not be unreasonably withheld. CRA shall either approve
such Assignment or specify in reasonable detall the basis for its disapproval within
thirty (30) days after request for such approval. Such Assignment shall not be valid
until the CRA has consented in writing to such Assignment and there shall have been
delivered to CRA a true copy of the proposed instruments effecting such Assignment,
and an original counterpart of an agreement in which each such assignee assumes
and agrees to perform all the terms, cavenants and conditions under the DIP Loan on
Borrower's, or such applicable entity’s, part to be performed, Including those for
matters that arose or became due prior to the effective date of the Assignment, and
proof that the sssignee has been approved as the successor under the franchise or
licensing agreement by the appropriate organization with authority to approve
franchise or licensing rights over the Hotel. After the aforesald instruments have been
delivered to CRA and CRA has consented in writing to such Assignments, then from
and after the effective date of Assignment, the assigning party shall be released of all
obligations under the DIP Loan for matters arising after the effective date of the
Assignment, but shall remain liable to the CRA for all obligations under the DIP Loan
relating to matters that arose or became due prior to the effective date of the
Assignment. The factors upon which CRA may base its decision on whether to grant
consent to an Assignment will be limited to whether (i) the proposed assignee and/or
any of the direct or indirect principals of such proposed assignee (as may be set forth
in a certification to the Agency by a certified public accountant) mests standards of
creditworthiness and have sufficient financial resources to acquire, operate, manage
and maintain the Project, (i) the proposed assignee has the reasonable ability to
perform the obligations of the Borrower under the DIP Loan; (i) the proposed
assignee has prior business experience related to operating property with uses
similar to the Project, (iv) the reputation of the proposed assignes, and (vi) the form
of the documents evidencing the assignment and the assumption), and (vii) other
reasonable factors. Borrower agrees to disclose the principals with controlling interest
in the Borrower, owner of the land and building and the developer of the Project and
to provide such documents as evidence of same.

The letter of intent shall be made and construed in accordance with the laws of the
State of Florida.

The individuals executing this Letter of Intent are authorized to execute this letter on
behalf of the respective entities.

The provisions of the letter of intent cannot be modified unless such modification Is in
writing and signed by Lender and Borrower.

Lender and Borrower agree to act in good faith to formalize the Development



under the Development Agreement, and/or Second Mortgage ("Loan Default”).
Provided that there is not an uncured default, the Loan will be forgiven.

SUBORDINATION: All the terms and provisions of the Second Morigage shall be
subordinate to the lien of the First Mortgage of the construction/permanent lender.
The Bomower agrees that the First Mortgage shall include a notice provision
requiring the First Mortgagee to provide notice of default and an opportunity to cure in
favor of the CRA. Any approvals of subsequent agreements required by Borrower or
the First Mortgage_lender as a condition of closing the construction loan, shall be at
the discretion of the CRA's Executive Director without any further approval of the
governing body of the CRA, subject to approval of the CRA General Counsel.

LOCAL CONTRACTING: Borrower will use its best efforts to work with the Lender
to notify local business firms, minority owned firms, women-owned firms or labor
surplus area firms of the opportunity to submit bids for work on the Project, with a
the goal of achieving a minimum 30% participation for minorities.

LOAN DEFAULT: The occurrence of any one or more of the following Loan
Defaults and the continuance thereof uncured or uncorrected for a pariod of 30 days,
or longer period of time as may be necessary so long as Borrower is diligently
pursuing cure, following proper notice:

1) Bormrower defaults in its obligation to operate and manage the Hotel for a
minimum of five (5) years under the terms and conditioned contain herein; or

2) A final order, judgment or decree is entered by any court of competent
jurisdiction adjudicating the Borrower bankrupt or insolvent; or

3) Any misrepresentation made by Borrower in any material respect and
which adversely affects the rights, duties and obligations of the CRA; or

4) Fo:eclosure proceedings have commenced against the Project; or
5) A default under the First Mortgage; or

6) Failure to meet the Job Creation Requirement and to pay the penalty.

MAINTENANCE/REPAIRS; Upon completion of the Project, Borrower, its successors
and/or assigns, shall have a continuing obligation to maintain the Project in good
repalr and provide adequate insurance coverages at its expenses, all as set forth in
the Development Agreement. All construction will be done in accordance with
necessary approvals and the permitted and approved set of plans and
specifications by the appropriate governing authority.



INSURANCE: The Borrower and/or the general contractor for the Project, as
applicable, shall purchase and maintain at its own expense, insurance, as
may be required by the Lender and shall Include the Lender as an
“Additional Insured”.

RIGHT TO AUDIT: Lender shall have the right to audit, at its expense, the
books and records relating to the Project as may be reasonably required,
and Borrower shall provide CRA with necessary Information to conduct
such audit.

CROSS DEFAULT: The Development Agreement, and the Second Mortgage will be
cross defaulted with the construction loan and First Mortgage.

BROKER: Bomower ceriifies that there were no brokers engaged as a result of this
DIP Loan and indemnifies the Lender against any claims, losses, fees or expenses in
connection with the DIP Loan.

TERMINATION:  Prior to execution of the Development Agreement, Lender or
Borrower may terminate this letter of intent if any of the following events shall

acour:
if the Borrower:

a. Applies for or consent to the appointment of a recelver, trustee, or
liquidator for it or for any of its property;

b. Admit in writing an inability to pay its, debts as they mature;

¢. Make a general assignment forthe benefit of creditors;
d. Be adjudicated bankrupt or insolvent;

e. Files a voluntary petition or an answer seeking reorganization or an
arrangement with creditors or take advantage of any bankruptcy,
reorganization, insolvency, readjustment of debt, dissolution, or
liquidation law or statute, or file an answer admitting the material
allegations of a petition filed against it or them in any proceeding
under any such law; or \

f. If condemnation proceedings are commenced against the Project or
any part thereof,

g. lf the Lender and Borrower are unable to agree to the terms of the
Development Agreement; or

h. Failure by Borrower to close on the CRA Property



Agreement within a timely manner. However, nothing in this letter of intent shall be
deemed an obligation of Lender or Borrower to execute a Development Agresment.

This letter of intent may be executed in one or more counterparts, each of which
shall constitute an original and together shall constitute one agreement.

SIGNATURES ON FOLLOWING PAGE



IN WITNESS OF THE FOREGOING, the parties have set their hands and seals the day

and year first written above.

WITNESSES:

ATTEST: |
0

Jeffrey A. Modarelli; CRA Secietary

AGENCY

FORT LAUDERDALE COMMUNITY
REDEVELOPMENT AGENCY, a
Community Redevelopment Agency created
pursuant to Chapter 163, Part Il

Florida Statutes

Lynn Solomon, Assistant General Counsel

AGREED TO AND ACCEPTED this =</ é} May, 2019,

AVENUE D’ARTS FLL, LLC, 2
Fiorida limited liability company

A~ _\1

. =
—_— T

~

\

\/

)
Minesh-Patel, Manager

JOINDER AND CONSENT
Holder of Franchise Rights

B

Samuel Pate!, individually
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