AGREEMENT BETWEEN THE DELRAY BEACH COMMUNITY
REDEVELOPMENT AGENCY AND THE. GREATER DELRAY BEACH
CHAMBER OF COMMERCE, INC. FOR THIE FUNDING OF THE
RELOCATION OF THE CHAMBER OF COMMERCE TO THE OLD SCHOOL
SQUARE PARKING GARAGE OFFICE LOCATION

THIS AGREEMENT (“Agreement™) is made and entered into this E—day of

%fj{i./l:y)/{/{ Gty , 2013, by and beltween the Delray Beach Community
Redevelopment Agehcy ("CRA™) and The Greater Delray Beach Chamber of Commerce,
Ine. ("Chamber"),

WITNESSETH:

WHEREAS, the Delray Beach Community Redevelopment Agency ("CRA")
currently leases pro[perty to the Delray Beach Chamber of Commerce, Inc, ("Chamber™)
located at 64 SE 5" Avenue, Delray Beach, Florida, (the "Chamber Property") which is
adjacent to the Old Library Site ("Old Library Site Property"); and

WHEREAS, the CRA, Chamber, and the City of Delray Beach ("City") enfered
into the Triparty Agreement for the Release of Right of Reverter Encumbering Real
Property Relative to the Old Library Site and Chamber Relocation, to provide for the
ability of the CRA to develop the Old Library Site Property, and to commit {o the funding
of the relocation of the Chamber; and

WHEREAS, the CRA desires to redevelop the Old Library Site Property, and the
Chamber, by entering into this Agreement, agrees to relocate its business from the
Chamber Property to a new location in the Old School Square Parking Garage Tenant
Space C ("Tenant Space C"), which is more fully depicted in Wxhibit "A", which is
attached hereto and incorporated herein by reference; and

WHEREAS, in consideration of the Chamber agrecing to relocate to Tenant Space
C, the CRA will fund the cost of the build-out of Tenant Space C up to an ainount not to
exceed Four Hundred Fifty Nine Thousand Six Hundred Seventy Five and 00/100 Doilars
($459,675.00) (the "Build-Out Funds™); and

WHEREAS, in consideration of the CRA providing the Build-Out Funds, the
Chamber shall execute a promissory note evidencing the Chamber’s obligation to repay the
CRA Two Hundred Fifty Thousand and 00/100 Dollars ($250,000.00) over a fifteen (15)
year period; and

WHEREAS, the CRA and the Chamber find that this Agreement serves a
municipal and public purpose, and is consistent with the CRA's Compunity
Redevelopment Plan,

NOW, THEREFORE, in consideration of the mutual covenants and promises
herein contained, the parties hereby agree as follows:
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1. Recitals. The recitals set forth above are hereby incorporated as if fully set

forth herein.

2, Lease for Chamber Property. The Chamber and the CRA acknowledge and
agrec that the current lease for the Chamber Property is in full force and effect and shall
continue until such time as the Chamber relocates to Tenant Space C. At such time as the
Chamber relocates to Tenant Space C, which shall be no later than thirty (30) days after
tssuance of the certificate of occupancy for Tenant Space C, the Chamber shall execute a
release and termination of the lease for the Chamber Property.

3, *  Reloecation of Chamber Buginess. The Chamber agrees to relocate its
business to Tenant Space C no later than thirty (30) days following the issuance of a
certificate of occupancy for Tenant Space C. The build-out of Tenant Space C consists of
the improvements depicted on Exhibit "B", which is attached herete and incorporated
herein by reference. The build out of Tenant Space C shall be completed no later than one
year from the date that this Agreement is executed by the CRA Chair. The CRA and
Chamber may agree to extend the date for completion of the build out of Tenant Space C
through the execution of a written amendment executed by both parties.

4, Build-Out Funding, The CRA agrees to provide the Chamber with funding
for the build-out of Tenant Space C in an amount not to exceed Four Hundred Fifty Nine
Thousand Six Hundred Seventy Five and 00/100 Dollars ($459,675.00) (the "Build-Out
Punds™. The build out of Tenant Space C, as depicted in ¥xhibit "B," shall be completed
by a contractor retained by the Chamber. Any architecture, design, or construction costs in
excess of the Build-Out Funds shall be paid by the Chamber.

a. The Build-Out Funds to be provided by the CRA for the build-out of Tenant
Space C shall be disbursed by the CRA, not more than one time each month, on a
direct payment basis to the Chamber as work progresses upon receipt by the CRA
of properly executed draw requests acceptable to the CRA both as to form and
substance together with bills and/or lien waivers. In addition, the CRA shall receive
prior to any disbursement, a certification from the Chambert's architect and the
Chambet's Contractor indicating the work completed as of the date of the payment
request, and that the work completed is consistent with the contract between the
Chamber and its Contracior. The CRA must receive an invoice and supporting
documentation from the Chamber no iater than fourteen (14) days prior to the
paynient of the draw request. Payments shall not exceed 90% of the value of the
work performed and materials in place or the amount due to the Contractor and
material suppliers, whichever is less. Such ten percent (10%) hold back will be
retained until completion of the build-out, and funding of the final payment request
from the Chamber. '

b. The Funds shall be disbursed in accordance with all of the standard controls
fypically placed upon the disbursement of construction proceeds by the CRA.
Disbursement will be made based upon a percentage of completion as described




above, or directly to the Contractor, subcentractor and/or supplier or in such other
manner as the CRA may determine. All determinations as to cost to complete,
feasibility, compliance with plans, specifications and building codes, frequency and
amount of advance and other matters relating to disbursements shall be at the sole
discretion of the CRA.

e, All monies disbursed hereunder shall be used solely on account of costs of
architecture, design, and construction of improvements to Tenant Space C, and no
such monies shall be diverted or borrowed for any other use.

d. The CRA shall rely on the expertise of the Chamber to ascertain or
determine at the time of making any disbursement hereunder, or at any other time,
that the construction of the build-out at Tenant Space C has been in accordance
with the specifications of the contract with the Chamber's Contractor, and with
industry standards.

e. Notwithstanding any other provision hereof, the CRA shall be entitled at its
option to refuse to make any disbursements hereunder, or to withhold a patt of any
disbursement, if the Chamber shall fail to perform or comply with any condition,
conlingency or requirement of any agreement between the CRA and Chamber,

f. If the Chamber or the Chamber's Contractor shall fail to perform according
to the terms of this Agreement or cause or permit conditions to arise so that
performance would be rendered unduly difficult or hazardous, or if the Chamber
shall fail, neglect or refuse to perform either or any of the Chamber's promises or
agreements hereunder, or breach any promise, covenant, warranty or agreement
made hereby, or if it becomes apparent in the CRA's sole and zbsolute discretion,
that the Chamber or the Chamber's Contractor will not complete said Improvements
within the time specified in this Agreement, or if the Chamber’s Contractor shall
become insolvent or if there is filed a voluntary or involuntary petition in
bankruptey or if a conservator or trustee or receiver is appointed or an assignment
for the benefit of creditors is made, then and in either such event the CRA 'may, at
its option, withhold further disbursements hercunder, and has all rights ag set forth
in this Agreement and is entitled to pursue all of the remedies available at law and
in equity, and may puisue any or all rights and remedies as set forth in this
Agreement and exhibits hereto.

5. Construction of Interior Build-Out, Chamber shall cause a Florida licensed
general contractor (“Countractor”) to construct the interior build-out of the new offices for
the Chamber at Tenant Space C (“Interior Build-Out”) in accordance with the plans and
specifications of the Chamber as approved by the City of Delray Beach. Chamber’s
architect shall prepare the Chambei’s plans and specifications. The Chamber shall obtain
no less than three (3} bids for the Interior Build-Out, and provide copies of the bids to the
CRA for the CRA to review prior to the exceution of any contract with the Contractor to
consiruct the Interior Build-Out.




a. The Contractor shall be subject to the CRA’s approval, which shall
not be unteasonably withheld, conditioned or delayed. The Contractor shall
construct the Interior Build-Out pursuant to the terms of a construction contract
(“Construction Contract”). The form and content of the Construction Contract
shall be in standard industry form (AIA or similar) for the same or similar
construction kind and commercially reasonable, consistent with indusiry standards
and shall be subject to the CRA’s approval which shall not be unreasonably
withheld conditioned or delayed. At minimum, the Construction Contract shall
contain the following material terms:

(H Contractor’s watranty of its labor, material and services required fo
effectuate the Inferior Build-Out pursuant to the Chamber’s plans and
specifications (“Work™), and shall imue to the benefit of and be assiguned to
the CRA who shall be an express third party beneficiary of the Contractor’s
wartanty. The Chamber agrees that the CRA shall not be liable to the
Chamber in connection with the Interior Build-Out or any post-completion
claim by Chamber relating to the Contractor’s Work,

(2) Contractor shall bear the risk of loss in the event any Work must be
redone as a result of inclement weather, -

(3) All materials shall be new and delivered to the job sitc by the
Contractor.  All Work shall be done in a non-negligent and good and
workmanlike manner, The Contractor shall adhere to any manufacturer’s
instructions for use of the materials and for all methods of application, and
shall comply with all applicable governmental rules, codes and laws,

(4)  The Contractor shall within the scope of Contractor’s warranty
obligations and within a reasonable time from receipt of written notice
(subject to force majeure) correct all Work, including services, labor, and
materials, which is defective or which fails to conform to the Construction
Contract whether observed before or after completion of the Work and
whether or not fabricated, installed or completed by Contractor. The
Contractor shall hear all costs of comrecting such defective Work. If the
Contractor fails to correct defective Work or consistently fails to cary out
the Work in accordance with the Construction Contract, the Chamber may
order the Contractor to stop the Work, or any portion thereof, until the cause
for such order has been eliminated,

e The Contractor- shall supervise and direct the Work, using
commercially reasonable efforts. The Contractor shall be solely responsible
for all means, methods, techniques, sequences and procedures and for
coordinating all portions of the Work under the Construction Contract,

(6) The Contractor shall be responsible to the Chamber for the acts and
omisgions of its employees, sub-contractors, and their agents and




employees, and other persons performing any of the Work under the
Construction Contract,

(N The Contractor shall provide as part of the contract price all labor,
matetials, equipment, tools, construction equipment and machinery, water,
heat, utilities, transportation, and other facilities and services necessary for
the proper execution and completion of the Work. To the extent available,
City shall provide water, electric and utilities during construction, to be paid
by Chamber.

3] The Contractor shall warrant {o e CRA and the Chamber that all
materials and equipment furnished will be-new and will be of good quality,
free from fault and defects and in conformance with the Chamber’s plans
and specifications of the Interior Build-Out. All Work not conforming to
these requirements, including substitutions not properly approved and
authorized, may be considered defective, If required by the Chamber, the
Contractor shall furnish satisfactory evidence as to the kind and quality of
materials and equipment.

(9)  The Contractor shall pay all sales, consumer, use and other similar
taxes for the Work or portions thereof,

(10)  The Contractor shall secure and pay all governmental permits, fees,
licenses, and inspections necessary for the proper execution and completion
of the Work.

(11)  The Contractor shall give all required notices and comply with all
laws, ordinances, rules, regulations and lawful orders of any public
authority bearing on the performance of the Work, including without
limitation, . S. § 255.05.

(12)  The Contractor shall af all times keep Tenant Space C fiee from
accumulation of waste materials or rubbish caused by its operations. At the
completion of the Work, it shall remove all its waste materials and rubbish
from and about Tenant Space C as well as all its tools, construction
equipment, machinery and surplus materials. If the Contractor fails to clean
up after completion of the Work, the Chamber, afler five (5) days written
notice to Contractor and Chamber, may do so and the cost thereof shall be
charged to Coutractor, Chamber will seck authorization from the City to
permit the placement of a dumpster within the immnediate vicinity of Tenant
Space C for the removal of trash and debris during construction.

(13) To the fullest extent permitied by law, and for additional
consideration: of Ten Dollars ($10.00), the Coniractor shall indemnity and
hold harmless the Chamber, City, the CRA, and its agents, employees,
commissioners, and representatives from and against all claims, damages,




losses and expenses, including but not limited to attorney's fees, arising out
of or resulting from the performance of the Work, including damage, loss or
injury to person and property which is caused in whole or in part by any
negligence or intentional act or omission of the Contractor, any sub-
contractor, anyone directly or indirectly etployed or retained by any of
them or any one for whose acts any of them may be liable.

(14)  The Contractor shall be required to procure insurance for ifs
employees, vehicles and equipment with respect to liability and workers’
compensation coverage (as required by the Siate of Florida); commercial
general liability insurance, which must be at least One Million Dollars
($1,000,000.00) per occurrence, combined single limits; and auto liability
insurance, which must be at least Five Hundred Thousand Dollars
($500,000.00) per occurrence, combined single limits, Contractor shall
furnish certificates of insurance for all required insurance that must be
current and correct, naming the CRA, City, and Chamber as additional
insured, and deliver said certificates to the CRA, City, and Chamber before
any Work is performed. Chamber shall provide property damage insurance
up to the replacement cost of materials and name the CRA and City as loss
payees as their interests may appear, and provide certificates of insurance
evidencing such coverage to the CRA and City prior to conumencing
construction,

(15)  Contractor may subcontract any duties or obligations under the
Construction Contract provided such duties or oblipations are subcontracted
with a duly Hicensed subcontractor,

(16)  Contractor shall assign, when assignable, all sub-contractor and
manufacturer warranties to Chamber.  Contractor shall warrant and
guarantee that the Work shall be fiee from defects in materials or
worlmanship for a period of one (1) year from the date of completion of the
Work. During the applicable one (1) year warranty period, in the event any
of the Work is defective (and the defective nature of the Worl is not caused,
in whole or in part, by any act or omission of the Chamber or its employees,
agents or invitees), the Contractor shall repair or replace the defective Work
at Contractor's cost, within fifteen (13) days of the Contractor's receipt of
wriften notice by the Chamber to the Conhractor of the defect, unless the
defect is of such a nature as to require the Contractor to correct the defect
immediately, in which event, corrections shall be made immediately. The
Contractor’s one (1) year warranty shall be assigned to the Chamber upon
the completion of the Work, ‘The Contractor shall disclaim any other
warranty of whatsoever kind, type, nature, description or characterization
whether express or implied.

(17)  Contractor shall obtain, at the sole cost and expense of the
Contractor, a payment and performance bond for the full amount of the




Construction Contract before conunencing any Work uader the
Construction Contract. The bond shall be executed by a surety insurer
authorized to do business in the Staie of Florida and reasonably satisfactory
in form and content to the CRA’s counsel, and shall be conditioned that the
Contractor shall timely and pioperly perform all labor, materials, and
services under the Construction Contract and promptly making payments to
all persons defined in F. S. §713.01 who furnish labor, services or materials
for the prosecution of the Worl. The City and CRA shall be named as
additional obligees on the bond. The Contractor shall provide the otiginal
payment and performance bond to CRA. not less than ten (10) days prior to
commencing any Work by Contractor. The payment and performance bond
shall provide that if the Contractor defaults or fails fo complete the
obligations under the Constiuction Contract, the surety can complete the
Work or shall pay to the CRA damages up to the limit of such bond.

b. Chamber hereby unconditionally and irrevocably guarantees to
CRA, its respective successors, and assigns, the timely performance of all
obligations of Contractor under the Construction Contract. If any of such
obligations of Confractor are not complied with, in any respect whatsoever, and
without the necessity of any notice from CRA to Chamber, Chamber agrees to (i)
assume all responsibility for the timely completion of the construction of the
Interior Build-Out at Chamber’s sole cost and expense; and (ii) pay all bills in
connection with the Interior Build-Out construction. Chamber shall indemnify and
hold CRA harmless from any and all loss, cost, liability or expense that CRA may
suffer by reason of any Contractor’s non-compliance. Chamber’s guaranty is an -
absolute, irrevocable and unconditional guaranty of payment and performance.
Chamber shall be liable for the payment and performance of the Contractor as a
primary obligor. This guaranty shall be effective as a waiver of, and Chamber
hereby expressly waives, any and all rights to which Chamber may otherwise have
been entitled under any suretyship laws in effect from time to time, including any
right or privilege, whether existing under statute, at {aw or in equity, fo require
CRA to take prior recourse or proceedings against the Contractor, Notwithstanding
anything to the contrary contained in this sub-paragraph (5)(b), the liability of
Chamber under the foregoing guaranty shall not exceed the sum of Four Hundred
Fifty Nine Thousand Six Hundred Seventy Five and 00/100 Dollars ($459,675.00),
provided the Chamber doss not enter into any agreement in excess of this amount,
If the Chamber enters into an agreement(s) in excess of this amount, then the
liability of the Chamber shall be extended to the greater amount.

6. Chamber's Repayment Obligation. The Chamber agrees fo repay the CRA a
total of Two Hundred Fifly Thousand and 00/100 Dollars ($250,000.00) in consideration of
the CRA providing the Build-Out Funds. The repayment obligation shall be evidenced by
a Promissory Note executed concurrently with this Agreement, A copy of the Promissory
Note is attached hereto as Exhibit *'C", The Promissory Note executed by the Chamber
shall be paid in equal monthly installments at four percent (4.0%) interest amortized over a
period of one hundred eighty (180} months, with the first payment commencing one




hundred eighty (180) days afler the issuance of the certificate of occupancy for the Interior
Build-Out-of Tenant Space C, or one year after the effective date of this Agreement,
whichever is earlier, and every month thereafter until the maturity date. The Promissory
Note shall contain other terms customarily contained in conrmmercial notes which are
executed in Palm Beach County, Florida, and which ave reasonably satisfactory to counsel
for the CRA.

7. Default. The CRA and Chamber agree that, in the event any party is in
default of its obligations under this Agreement, the non-defaulting party shall provide to the
defaulting party thirty (30) days written natice to cure the default, In the event the
defaulting party fails to cure the default within the thirty (30) day cure period, the non-
defaulting party shall be entitled to seek any remedy available to if af law ov equity, -
including, but not limited to, the right to terminate this Agreement and scek damage.

8. Notice, All written notices shall be deemed effective if sent to the following
places:
CRA: Diane Colonna, Executive Director
20 N, Swinton Avenue
Delray Beach, FIL, 33444
With a Copy to: Goren, Cherof, Doody and Ezrol, P.A,

3099 East Commercial Boulevard, #200
Fort Lauderdale, Florida 33308
Attn: David N. Tolees, Esq.

CHAMBER:  Greater Delray Beach Chamber of Commerce, Inc.
President
64 S.E. 5th Avenue
Delray Beach, FIL 33444

9, Effective Date. This Agreement shall be deemed effective as of the date that the
document is executed by the CRA Chai,

10, Governing Law: Remedies; Venue, This Agreement shall be governed by
the laws of the State of Florida. No remedy herein conferred upon any patty is intended to
be exclusive of any other remedy, and each and every such remedy shall be cumulative and
shall be in addition to every other remedy given hereunder or now or hereafter existing at
law ar in equity or by statute or otherwise. No single or partial exercise by any party of any
right, power, or remedy hereunder shall preclude any other or further exercise thereof. The
parties hereto may pursue any and all actions available under law to enforce this Agreement
including, but not limited to, actions arising from the breach of any provision set forth
hexein, Venue shall be in Palm Beach County.




1. Lnfire Agreement. Al prior understandings and agreements between the
partics are merged in this Agreement. This Agreement completely expresses their full
agreement.

12, Enforceability. Ifany provision in this Agreement shall be held to be excessively
broad, it shall be construed, by limiting and reducing it, to be enforceable to the extent
compatible with applicable law. If any provision in this Agreement shall, notwithstanding the
preceding sentence, be held illegal or unenforceable, such illegality or unenforceability shall not
affect any other provision of this agreement, .

13, No Oral Modifications, This Agrecment may not be changed or amended orally.

14, Altomey's Fees. In the event the CRA takes any action to enforce the terms and
conditions of this Agreement, the Chamber shall pay the CRA's reasonable attorney's fees, pavalegal
expenses, and court costs incurred at both the trial and appellate levels,

15. Successors, This Agreement shall apply to and bind the distributors,

executors, adiministrators, suceessors and assigns of CRA and the Chamber.
l6.  Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be and shall be taken to be an original and ail collectively

deemed one mstrument,

17. Governmental Functions.

a. The parties agree that this Agreement shall not constitute a
waiver of any portion of the Cily of Delray Beach’s Code of
Ordinances, Land Development Regulations, or any other applicable
law, code, or regulation, and that the Chamber shall comply with all
applicable statutes, codes, regulations, and ordinances that apply fo the
Chamber’s performance of its obligations pursuant to this Agreement,

b. T'o the extent approval or permission must be obtained from the
City of Delray Beach, such approval or permission shall be granted or
denied in accordance with applicable governmental regulations, rules,
laws, and ordinances, and 1o person shall have any vested rights.

¢ The CRA has not waived ifs sovereign immunity and the Hmits
of tort liability set forth in F. S. §768.28(5) of $200,000.00 per person
and $300,000.00 per occurrence shall apply; and

d. Any action by CRA shall be without prejudice to, and shall not
constitute a limit or impairment or waiver of, or otherwise affect the
CRA’s right to exercise its discretion in connection with its
governmental or quasi-govermmental functions,




IN WITNESS WHEREOF, the parties have executed this Agreement.as of the dates

indicaied below;

ATTEST:

MWL(/\LQ Mo A

Diane Colonna, Executive Director

ATTEST - “'\)
) ( ’ ) B
( e N IR A -

Print Name: F2ANCLSCo \)H?L/ T-AeUA
Title: M AN

(SEAL)

DNT:dnt

CRA:

DELRAY BEACH COMMUNITY
REDEVELOPMENT AGENCY

By, / jf}/, P

Howatd Le\ws Chair
D
Date: («1 - | L[ -3

CHAMBER:

GREATER DELRAY BEACH CHAMBER OF
COMMERCE, INC.,

py_\(Coon Meagar

Title: qu LA Y’AJMJL clypvt

Date: (;7:2‘ P 3
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PROMISSORY NOTE

$250,000.00 Delray Beach, Florida
February 72,2013

FOR VALUE RECEIVED the undersigned, The Greater Delray Beach Chamber of
Commerce, Ine,, (hereinafter the "Maker”), promises to pay to the Delray Beach Community
Redevelopment Agency (hereinafter the “CRA”), whose address is 20 North Swinton Avenue,
Delray Beach, Florida 33444 or such other place as the CRA hereof may, from time to time,
designate in writing, the principal sum of TWO HUNDRED FIFTY THOUSAND AND 00/100
($250,000.00) DOLLARS, with interest thereon from the date hereof, the aforesaid principal sum as
hereafter provided to be paid in lawful money of the United States of Americe, which shall be legal
tender in payment of all debts and dues, public and private, at the time of payment as follows:

Interest shall acerue on this Promissory Note (hereinafier the "Note") at an interest rate of
FOUR percent (4%) per comum. Payments of principal and interest in the amount of
31,849.22 shall be paid monthly for a period of one humndred cand eighty (180) months
commencing one hundred eighty (180) days affer the issuance of the certificate of cccupancy
Jor the Interior Build-Out of Tenant Space C, or one year qfier the effective date of the
Relocation Agreement, whichever is earlier, and for each consecutive month thereafter for
onte fnmdred elghty (180) months (the “Maturity Date”) at which time the remaining balance
of principal and interest shall be due in full.

It is hereby agreed that if any payment of principal or interest or any installment thereof, is
not made within fifteen (15) days of the due date as above provided; or in the svent defauit be made
in the performance or compliance with any of the covenants and conditions of any security agreement
now or hereafter in effect securing payment of this Note; or upon any default in the payment of any
sum due by Malker to Lender under any other promissory note, security instrument or other writton
obligation of any kind now existing or hereafter created; or upon the insolvency, bankruptey or
dissolution of the Maker hereof; then, in any and all such events, the entire amount of principal of
this Note with all interest then accrued, shall, at'the option of the holder of this Note and without
notice (the Maler expressly waives notice of such default), become and be due and collectible, time
being of the essence of this Note. If this Nofe shall not be paid at Maturity Date or according to the
tenor thereof and strictly as above provided, it may be placed in the hands of any attorney at law Tor
collection, and in that event, each party liable for the payment thereof, as Maker, endorser, or
otherwise, hereby apgrees to pay the holder hereof, in addition to the sums above stated, a reasonable
sum as an attorueys tee, which shall include attorneys fees at the trial level and on appeal, together
with all reasonable costs incurred. After maturity or default, this Note shall bear interest at the
highest rate permitted under then applicable law.

As (o this Note and any other instruments securing the indebtedness, the Maker severally
waives ail applicable exemption rights, whether under the State Constitution, Homestead laws or
otherwise, and also severally waives valuation and appraisement, presentment, protest and demand,
notice of protest, demand and dishonor and nonpayment of this Note, or any payment hereunder, may
be extended from time o time without in any way affecting the liability of the Maker.
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Provided the Lender has not exercised its right to accelerate this Note as hercinabove
provided, in the event any required payment on this Note as hereinabove provided, in the event any
required payment on this Note is not received by Lender within {ifteen (15) days after said payment is
due, Maker shall pay Lender a late charge of five percent (5%) of the payment not so received, the
parties agreeing that said charge is a fair and reasonable charge for the late payment and shall not be
deemed a penalty.

This Note is prepayable in whole or in part at any time without petialty.

Nothing herein contained, nor in any instrument or {ransaction related hereto, shall be
construed or so operate as to require the Maker, or any person liable for the payment of the foan made
pursnant to this Note, to pay interest in an amount or at a rate greater than the highest rate permissible
under applicable law. Should any interest or other charges paid by the Maker, or any parties liable
for the payment of this Note, result in the computation or earning of interest in excess of the highest
rate permissible under applicable law, then any and all such excess shall be and the same is hereby
waived by the holder hereof, and all such excess shall be automatically credited against and in
reduction of the principal balance, and any portion of said excess which exceeds the principal balance
shall be paid by the holder of the Maker and any parties linble for the payment of the loan made
pursuant to this Note, it being the intent of the parties hereto that under no circumstances shali the
Maker, or any parties liable for the payment hereunder, be required to pay interest in excess of the
highest rate permissible under applicable law, '

This Note is to be construed according to the applicable laws of the State of Florida and the
United States of America and venue shall be in Palm Beach County, Florida.

MAKER:
GREATER DELRAY BEACH CHAMBER OF
COMMERCE, INC.,
Koo
'By: TN SRl A s

Title: D)2
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FIRST AMENDMENT TO THE AGREEMENT BETWEEN THE DELRAY BEACH
COMMUNITY REDEVELOPMENT AGENCY AND THE GREATER DELRAY BEACH
CHAMBER OF COMMERCE, INC. FOR THE FUNDING OF THE. RELOCATION OF THE
CHAMBER OF COMMERCE TO THE OLD SCHOOL SQUARE PARKING GARAGE
OFFICE LOCATION

THIS FIRST AMENDMENT TO THE AGREEMENT (“First Amendment”), is made this /
day of m&w , 2013, by and between the Delray Beach Community Redevelopment
Agency (“CRA”) ahd The Greater Delray Beach Chamber of Commerce, Inc, ("Chamber").

WITNESSETH:

WHEREAS, on February 22, 2013, the CRA and Chamber entered into an Agreement (“Original
Agreement”) for the funding of the relocation of the Chamber from its current location at 64 SE A
Avenue, Delray Beach, Florida, to the Old School Square Paiking Garage Office Location (Tenant Space
“C”); and,

WHEREAS, the CRA and Chamber desire to amend the Original Agreement, to include a
procedure for the disbursement of funds to the Chamber’s design and construction consultants (the “First
Amendment”), as there is no need to retain any funds for retainage.

NOW, THEREFORE, in consideration of the mutual covenants and promises herein
contained, the parties hereby agree as follows:

1. The recitations set forth above are hereby incorporated herein.
2. Section 4.a. of the Original Agreement is hereby amended to read as follows:

a. The Build-Out Funds to be provided by the CRA for the build-out of Tenant Space
C shall be disbursed by the CRA, not more than one time each month, on a direct payment
basis to the Chamber as work progresses upon receipt by the CRA of properly executed
draw requests acceptable to the CRA both as to form and substance together with bills
and/or lien waivers, In addition, the CRA shall receive prior to any disbursement, a
certification from the Chamber's architect and the Chamber's Contractor indicating the
work completed as of the date of the payment request, and that the work completed is
consistent with the contract betwéen the Chamber and its Contractor, The CRA must
receive an invoice and supporting docunientation from the Chamber no later than fourteen
(14) days prior to the payment of the draw request. Payments shall not exceed 90% of the
value of the work performed and materials in place or the amount due to the Contractor
and material suppliers, whichever is less. Such ten percent (10%) hold back will be
retained until completion of the build-out, and funding of the final payment request firom
the Chamber. An exception to the above is payment for design consultant and permit fees,
which can be paid at 100% after receiving certification from the Chamber's President or
the architect of record indicating that the work completed as of the date of the payment
request is consistent with the contract between the Chamber and its consultant.




3.

All other terms and conditions of the Original Agreement, not in conflict with this First

Amendment shall remain in full force and effect.

IN WITNESS OF THE FOREGOING, the partics have set their hands and seals the day and yeat
first written above.

ATTEST:

nnm

Dlana Colonna, Executive Director

2N

Print Name: £RaNcIsCco VeEezAza

Title:

< MARM AN

(SEAL)

CRA:

DELRAY BEACH COMMUNITY
REDEVELOPMENT AGENCY

By: ﬁ,? /é’:‘/{ ]

Howard Lewis, Chair
Date: /// *D’§/ [ }

CHAMBER:

GREATER DELRAY BEACH CHAMBER OF
COMMERCE, INC,

By: Kaﬂ/\ et~
; .&mﬂg![h’\. ZMQ&I /

Title;

Date: S_// //_?
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