DEVELOPMENT AGREEMENT

BY AND AMONG

CITY OF DELEAY BEACH, FLORIDA

and

EQUITY BELRAY, LIL.C

THIS DEVELOPMENT AGREEMENT (“Agreement”), is entered into this 24 day of

Masan , 2016 (the “Execution Date”), by and between the CITY OF
DELRAY BEACH, a municipal corporation and a political subdivision of the State of Florida,
with an address of 100 NW 1st Avenue, Delray Beach, Florida 33444 (“City”), and EQUITY
DELRAY, LLC, a Florida Limited Liability Company with an address of 5100 PGA Blvd.
Bldg, 2-4A, Palm Beach Gardens FL 33418 (“Developer™).

WITNEESETH:

WEEREAS, pursuant to Section 2.4.11 of the City’s Land Development Regulations,
development agreements shall be allowed if the City determines in its sole and absolute
discretion that entering into such an agreement is in the best interests of the City and that such
development agreement conforms to the provisions set forth in Florida Statutes Sections
163.3220 through 163.3243 (2015); and

WHEREAS, the parties acknowledge that the imposition of certain terms and conditions
of this Agreement are a lawful exercise of the police powers of the City for the protection of the
public welfare, health, and safety of the people of the City of Delray Beach, Florida; and

WHEREAS, the City wishes to encourage redevelopment of the properties located on
the south side of Atlantic Avenue between SW 6% Avenue and SW 9™ Avenue as more fully
legally described within JEzhibii “A” as attached hereto and incorparated herein (“Property™);
and

WHEREAS, the Developer has applied to the City for approval of a mixed-use
development consisting of residential, office, and commercial/retail space on the Property
(“Project”); and

WHEREAS, the Developer has entered into a Purchase and Sale Agreement with Delray
Beach Community Redevelopment Agency (CRA) dated May 29, 2014 and amended December
3, 2014, attached hereto as Exhibit “B” and incorporated herein, under which the CRA is
obligated to convey the Property to the Developer thirty (30) days after issuance of all building
permits for the Project; and



WHERKAS, a site plan for the project was approved by the Site Plan Review and
Appearance Board (“SPRAB”) on December 9, 2015, which Site Plan is attached hereto as
Exhibit “C” and incorporated herein, and which may be amended from time to time. The site
plan approval is contingent on City Commission approval of the requested waivers to upper level
and lower level building setback requirements, for which SPRAB has recommended approval;
and

WEHEREAS, Section 163.3220(2)(b) Fla. Stat. (2015) specifically authorizes the City fo
provide assurance to a developer that it may proceed in accordance with existing laws and
policies, subject to the conditions of a development agreement, which agreement strengthens the
public planning process, encourages sound capital improvement planning and financing, assists
in aessuring there are adequate capital facilities for the development, encourages private
participation in comprehensive planning, and reduces the economic costs of development; and

WHEREAS, the Property is located in the West Atlantic Overlay District as defined in
the City’s Land Development Regulation (LDR) 4.5.6, is designated Commercial Core and
Medium Density in the Future Land Use Map in the Comprehensive Plan, and is zoned as
Central Business District (CBD) and Medium Density Residential (RM) in the Existing Zoning,
Land Use and LDRs (as that term is defined hereinafter); and '

WHEREAS, the Developer and the City jointly desire that the Property be developed as
permitted in the Existing Zoning, Land Use and LDRs, the Comprehensive Plan and this
Agreement; and

WEHLEREAS, Florida Statutes Chapter 163 specifically provide for and authorize local
governments to enter into Development Agreements; and

WHEREAS, the City has conducted two public hearings prior to entering into this
Agreement, on April 5, 2016 and on April 19, 2016, both of which were properly noticed by
publication in a newspaper of general circulation and by mailed notice to the affected property
owners, in accordance with Section 163.3225, Fla. Stat, (2015) (the “Adoption Hearings”).

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter contained, the parties mutually agree and bind themselves as set forth herein:

Section 1.  The parties hereby agree that the consideration and obligations recited and
provided for under this Agreement constitute substantial benefits to both partics and thus
adequate consideration for this Agreement. This covenant shall be binding upon, and inure to,
the benefit of the parties, their successors, assigns, heirs, legal representatives, and personal
representatives.

Section 2.  Rules of Legal Construction.
For all purposes of the Agreement unless otherwise expressly provided:
(@  Defined term has the meaning assigned to it;
(b) Words in the singular include the plural, and words in plural include the singular;
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() A pronoun in one gender includes and applies to the other gender as well;

{d) The terms “hereunder”, “herein”, “hereof, “hereto” and such similar terms shall
refer to the instant Agreement in its entirety and not to individual sections or
articles;

(6)  The parties hereto agree that this Agreement shall not be more strictly construed
against the City or the Developer as all parties are drafters of this Agreement; and

® The recitals are true and correct and are incorporated into and made a part of this
Agreement. The attached exhibits shall be deemed adopted and incorporated into
the Agreement; provided however, that this Agreement shall be deemed to control
in the event of a conflict between the attachments and this Agreement.

Section 3.  Definitions. All terms shall have the same definition as set forth in
Section 163.3221, Fla. Stat. (2015) unless a different definition in used herein.

“Agreement” means this Agreement between the City and the Developer.

“Approvals” means (a) that certain Conditional Use Application approved by the City
Commission of Delray Beach, Florida on June 16, 2015; and (b) that certain Class V
Site Plan Application approved on December 9, 2015 by the Site Plan Review and
Appearance Board (“SPRAB”), including firture amendments, if any.

“Building Permit” means any permit issued by the City of Delray Beach Building
Department for any and all subgrade or at grade improvements at the Project other than
demolition or off-site utility instaflation.

“City” means the City of Delray Beach, a municipal corporation and. a political
subdivision of the State of Florida, and all departments, agencies and instrumentalities
subject to the jurisdiction thereof.

“Comprehensive Plan” means the comprehensive plan adopted by the City pursuant to
Chapter 163, Florida Statutes, which plan was in effect as of October 6, 2014, and as
amended.

“Concurrency Requirements” and “Concurrency” mean all those requirements
imposed by Section 163.3180, Fla. Stat., in conjunction with the applicable City Laws in
effect as of October 6, 2014, but only to the extent that they relate to the City
requirements, and they expressly exclude requirements which may be imposed by any
other governmental entities or political subdivisions of the State of Florida, or the School
District of Palm Beach County, Florida.

“County” means Palm Beach County, a political subdivision of the State of Florida.

“Development” means the carrying out of any building activity, the making of any
material change in the use or appearance of any structure or land, or the dividing of land



into three (3) or more parcels and such other activities described in Section 163.3221(4),
Fla. Stat. (2015).

“Effective Date” means the date after this instrument has been approved by the City
Commission and recorded in the public records of Palm Beach County, Florida, pursuant
to Section 163.3239, Florida Statutes (2015).

“Existing Zoning, Land Use or LDRs” means (a) the City’s Future Land Use Map
designation of “Commercial Core” and “Medium Density” for the Property as of October
6, 2014, which is the date of the Project’s application to the City for Conditional Use
approval to allow an increase in density to eighteen (18) density units per acre (du/ac);
(b) the City's zoning map designation for the Property of “Central Business District
(CBD)” and “Medium Density Residential” (RM) as of October 6, 2014; (c) the City's
designation of the area as part of the “West Atlantic Overlay District”, pursuant to LDR
4.5.6(b), as of October 6, 2014; (d) and all other City Ordinances and regulations in
effect as of October 6, 2014, which regulate Development.

“Land” means the earth, water, and air, above, below, or on the surface and includes any
improvements or structures customarily regarded as land.

“Laws” means all ordinances, resolutions, regulations, comprehensive plans, LDRs, and
rules adopted by a local government affecting the development of land.

“Property Interest” means any fee simple interest or rights in the Property.

“Public Facilities” means major capital improvements, including, but not limited to,
transportation, sanitary sewer, solid waste, drainage, potable water, educational, parks
and recreational, streets, parking and health systems and facilities.

“Site Plan” means the approved site plan, with conditions, as of the execution of this
Agreement and as set forth in Exhibit “C” ,which is a composite exhibit consisting of the
sketch of the site, the landscape plan, and the attached exhibit describing the Site Plan
conditions that have been imposed on the Project. The term “Site Plan” shall also include
any site plan certified and/or amended with the approval of the City subsequent to the
execution and recordation of this Agreement.

“Vertical Building Permit” means any permit issued by the City of Delray Beach
Planning, Zoning and Building Department for any and all above grade improvements at
the Project.

Section 4.  Purpose. The purpose of this Agreement is to establish certain conditions

which will result in the Developer making certain significant infrastructure investments in the
City, in accordance with the Site Plan, and to freeze, as of October 6, 2014, the LDRs which
will govern development of the Project. This Agreement will provide the parties with
additional certainty during the development process.

Section 5. Intent. The Developer and the City intend for this Agreement to be

construed and implemented so as to effectuate the purpose of this Agreement and the purpose
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and intent of the Florida Local Government Development Agreement Act, Section 163.3220 -
163.3243, Fla. Stat. (2015).

Section 6.  Applicability: Legal Description. This Agreement applies only to the land
located within the boundaries of the legal description as set forth and incorporated herein as
Hzhibit “A%.

Section 7.  Duration and Effective Date (Required by Section 163.3227(1)(b) Fla. Stat
(2015). This Agreement shall have an initial term of nine (9) years unless terminated sooner as
may be provided for pursuant to the terms of this Agreement (“Term™), starting from the
Effective Date, and shall be recorded in the public records of Palm Beach County and filed with
the City Clerk. This Agreement shall become effective on the Effective Date and shall, upon
Developer becoming the legal owner of the Property, constitute a covenant running with the
land. Pursuant to Section 163.3229, Fla. Stat.,, the Term of this Agreement may be further
extended beyond the initial Term by mutual consent of the City and the Developer, subject to a
public hearing in accordance with Section 163.3225, Fla, Stat. (2015). If the Developer fails to
close on the purchase of the Property in accordance with the Purchase and Sale Agreement
attached as Exhibit “B” by December 31, 2016, this Agreement will terminate with no party
having liability to the other.

Section 8.  Permitted Development Uses, Population Densities, Building Intensities,
and Height (Required by Section 163.3227(1)(c) Fla. Stat. (2015). The applicable uses,
densities, intensities , and building heights are stated in the Approvals. In approving the Project,
the City has determined that the uses, intensities and densities of development permitted comply
with the Existing Zoning, Land Use and LDRs. The City hereby agrees to maintain and
preserve a true and accurate record of the Existing Zoning, Land Use and LDRs with the City
Clerk and/or other custodian, which regulations are hereby incorporated herein and made a part
hereof.

Section 9.  Public Facilities (Required by 163.3227(1)(d), Fla. Stat.); Concurrency.

(a)  Public Facilities. As of the Effective Date, the following public facilities are able
to service the Project (to be provided by the responsible City and/or other
governmental or outside agencies, as applicable): water and sewer; streets and
traffic; drainage; parks and recreation; open space; solid waste; and schools.

(b) Concurrency. The City acknowledges and agrees that during the Term of this
Agreement, the Project shall be deemed to have satisfied the Concurrency

Requirements.

(c)  Public Rights-of-Way. The City acknowledges that the Developer shall provide
rights-of-way and easements to accommaodate streets and sidewalks as shown on

the Site Plan.

(d) Utilities. The Developer will construct the wutilities (water, sewer, power,
telephone, gas, cable, drainage devices) (hereinafter “Utilities™) which serve the
Project consistent with the approved Composite Utility Plan required by Section
2.4.3 (F) of the City's LDRs.



(e)

®

(®

Parking Facilities.

(1)  In accordance with the Approvals, the Developer will construct, at its sole
cost and expense, certain temporary and permanent, private and public
parking facilities (collectively the “Parking Facilities™) as set forth and
depicted on the Site Plan.

(2) In addition to constructing the parking spaces described above, the
Developer shall pay the City the amount of $87,400.00 in lieu of providing
38 of the required parking spaces for the development of the Property in
accordance with the “Tri-Party Agreement for In-Lieu of Parking Fee”
dated an even date herewith and approved contemporaneously with this
Agreement.

(3)  Nothing herein shall be construed to release the Developer from the
obligation to meet the minimum off-street parking requirements of the
Existing Zoning, Land Use and LDRs.

Right of Way Landscaping Improvements. The City and the Developer agree that

prior to the issuance of the final Certificate of Occupancy, Developer shall design,
permit and install, at its sole cost and expense, landscaping improvements in the
public right-of-way as set forth in the “Landscape Maintenance Agreement” dated
an even date herewith, and approved contemporaneously with this Agreement.

Sidewalk Maintenance. Developer agrees, at its sole cost and expense, to warrant
and maintgain the sidewalk within the public right-of-way (“Public Sidewalk”™) for
a period of one year from the issuance of the first Certificate of Occupancy.
Developer agrees to hold the City harmless and indemnify the City for any claims
made apainst the City arising out of or resulting from the maintenance and
warranty obligations of the Developer in accordance with Section 13. After this
one-year period, the City shall maintain the Public Sidewalk both adjacent to and
within the right-of-way. Developer acknowledges that one foot (1°) of the Public
Sidewalk is located within the boundaries of the Property, as depicted on the Site
Plan. In exchange for the City’s maintenance of that section of the Public
Sidewalk that is located within the boundaries of the Property, the Developer
agrees to pay the City an amount equal to twenty percent (20%) of the actual cost
to maintain the Public Sidewalk. The City shall send to the Developer an invoice
for this amount on December 31® of each year in accordance with Section 20.
Failure to pay this invoice within thirty (30) days of receipt thereof will be
considered a default of this Agreement. If the Developer disputes the amount
stated in the invoice, it shall notify the City within 10 days of receipt of this
invoice. The City agrees to reasonably consider Developer’s request, with the
City’s determination, made in its sole discretion, to be final. The Developer shall,
upon issuance of the first Certificate of Occupancy, maintain all sidewalks
constructed within the Project and adjacent to the Project and shall pay its
contribution for the Public Sidewalk as provided for above when the City assumes
the maintenance obligations of the Public Sidewalk for so long as the Project
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(b)

continues to exist. This provision shall survive termination or expiration of this
Agreement.

Bus Shelter Funding, Prior to the issuance of the Certificate of Occupancy for the
700 Building, the Developer shall cause to be constructed a bus shelter in
accordance with Palm Tran standards at such location as depicted on the site plan.
Alternatively, the Developer may contribute an amount of $11,000 toward the
construction of a bush shelter in accordance with Palm Tran standards,

Section 10. Relocation Plan

@

®

Temporary relocation — Blanc Fresh Cut Barber Shop. The Developer is permitted
to install a portable trailer on the property located at 601 West Atlantic Avenue

(“Relocation Property”) for the purpose of relocating the barber shop known as
“Blanc Fresh Cut Barber Shop” during the construction of the Project. The
Developer shall, at Developer’s sole cost and expense, construct the trailer in
accordance with a site plan and landscape plan (“Relocation Site Plan®), attached
as Exhibit “D”, and incorporated herein, which shall be administratively
approved by the Planning and Zoning Department, and approved by the Chief
Building Official for the City through the issuance of a building permit. The
trailer shall not be installed until a demolition permit is issued to the Developer
for the Project. The Developer shall remove the trailer and return the portion of
the Relocation Property that was occupied by the trailer to its original condition
no later than thirty (30) days after the final Certificate of Occupancy for the 700
Building of the Project, as indicated on the Site Plan. At the request of the
Developer, the City will produce a letter evidencing satisfaction of this provision
in recordable form.

Temporary signage: The Developer is permitted to install and maintain one (1)
temporary sign notifying the public of the relocation of both the funeral home
known as “Shuler’s Memorial Chapel and Funeral Home™ and the barber shop
konown as “Blanc Fresh Cut Barber Shop” that are presently located on the
Property. This sign will be considered a temporary construction sign and
regulated under Section 4.6.7(F)(3)(i) of the City’s LDRs and must be removed in
accordance with LDR Section 4.6.7(F)(3)(1)(3).

Section 11. Community Bencfits Agreement. The Developer has entered into an

agreement with the Community Coalition entitled the “Uptown Atlantic Community Benefits
Agreement” (CBA), dated June 4, 2014, to which the City is not a party. The Developer
acknowledges and agrees that it will use its best efforts to comply with the terms of the
agreement. As the CBA was an inducement to the City to enter into the Agreement, the City is
relying on the representations of the Developer and Community Coalition that the parties are in
substantial compliance with the CBA as of the execution date of this Agreement,

Section 12. Local Development Permits (Required by Section 163.3227(1Xf) Fla Stat.

2015). A description of all local development permits which have been approved for the
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development of the Project as of the Effective Date are set forth in the Approvals defined
herein. These Approvals, the Existing Zoning, Land Use and LDRs, and this Agreement
establish the criteria upon which the Properties shall be developed during the term of this
Agreement,

Section 13. Indemnification and Release.

13.1 Developer shall at all times hercafter indemnify, hold harmless and, at the City
Attorney's option, defend or pay for an attorney selected by the City Attorney to defend
City, its officers, agents, servants, and employees from and against any and all causes of
action, demands, claims, losses, liabilities and expenditures of any kind, including
attorney fees, court costs, and expenses, caused or alleged to be caused by any
intentional, negligent, or reckless act of, or omission of, Developer, its employees,
agents, servants, or officers, or accruing, resulting from, or related to the design,
construction, maintenance and operation of the Project including, without limitation,
geotechnical and hydrological design and construction issues of any kind, any and all
claims, losses, liabilities, expenditures, demands or causes of action of any nature
whatsoever resulting from injuries or damages sustained by any person or property. In
the event any lawsuit or other proceeding is brought against City by reason of any such
claim, cause of action, or demand, the Developer shall, upon wriiten notice from the City,
resist and defend such lawsuit or proceeding by counsel satisfactory to City or, at City's
option, pay for an attorney selected by City Attorney to defend City with input from the
Developer. The obligations of this section shall survive the expiration or earlier
termination of this Agreement.

13.2  Release. Developer agrees to, and does hereby release the City from any and all
causes of action, demands, claims, losses, liabilities, and obligations of whatever source
or nature, whether administrative, legal or equitable, whether know or unknown, which
Developer now has or may have in the future relating to or arising from any of the
indemnification obligations of Developer described in Section 13.1 above, other than
gross negligence or intentional wrongful acts of the City or its employees, contractors, or
agents,

Section 4. Construction Bond for Utilities and Roads. Construction arising directly
out of on-site or off-site City utility relocation or the installation of public access roads shall
require the Developer to provide, prior to commencement, 110% financial guarantee. The
amount of the financial guarantee shall be calculated in accordance with Section 2.4.10 of the
City’s LDRs as estimated in the “Engineer’s Opinion of Cost” and as approved by the City
Engineer. The surety financial guarantee can be in the form of a Letter of Credit, Cash Deposit
or Performance Bond, or some combination thereof. Prior to the issuance of a Certificate of
Occupency and return of the 110% surety financial guarantee, a 10% warranty surety will be
required. A 2% engineering inspection fee based on total water and sewer improvements as
estimated in the “Engineer’s Opinion of Cost” will also be required.

Section 15. Workforce Housing. The City has authorized an optional increase in
beight and density for the Project based upon the Developer’s inclusion of workforce housing,
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as set forth in the Approvals (the “Height and Density Incentive”). The Developer has elected
to utilize the Height and Density Incentive and agrees to comply with all of the applicable
requirements of Article 4.7 of the LDRs which governs Family/Workforce Housing, including
but not limited to the recording of applicable restrictive covenants. The Developer has entered
into a Workforce Housing Covenant, dated as of even date herewith and approved by the City
Commission contemporancously with this Agreement and in accordance with the City’s LDRs.

Section 16. Consistency with Comprehensive Plan and LDRs. The City has found,
pursuant to Section 163.3227(1)(g) (Fla. Stat.) that development of the approved Project is

consistent with the City’s Comprehensive Plan and LDRs in accordance with the Approvals.
The City further hereby affirms that its Comprehensive Plan and any plan amendments
implementing or related to this Agreement have been found to be in compliance by the state
land planning agency as required by Section 163.3229, Fla. Stat. (2015).

Section 17. Necessity of Complying with Local Regulations Relative to Development
Permits (Required by Section 163.3227(1)(i), Fla. Stat. 2015). The Developer and the City

agree that the failure of this Agreement to address a particular permit, condition, fee, term,
license, or restriction in effect on the Effective Date shall not relieve the Developer of the
necessity of complying with the regulation governing said permitting requirements, conditions,
fees, terms, licenses, or restrictions.

Section 18. Reservation of Development Rights.

(@  For the Term of this Agreement, the City hereby agrees that it shall permit the
development of the Property in accordance with the Existing Zoning, Land Use or
LDRs and this Agreement, so long as the Project is constructed in substantial
conformity with the Site Plan in material respects and as attached hereto as
Exhibit “C”, and where there is no change in the spatial relations of the buildings
on the approved Site Plan relative to the foot print of the buildings.

(b)  The execution of this Agreement shall not be considered a waiver of, or limitation
upon, the rights of the Developer, or its successors or assigns, which may vest
pursuant to common law.

Section 19. Annual Review (Required by Section 163.3235, Fla. Stat. 2015).

(@  The City shall review the Project that is subject to this Agreement every 12
months, commencing 12 months after the Effective Date. The Developer shall
begin the review process by providing to the City a written report describing its
compliance with the terms of this Agreement in accordance with Section 20 of
this Agreement, a minimum of 30 days prior to the anniversary date of the
Agreement (“Compliance Report™). The Developer agrees to pay any reasonable
costs incurred by the City for the annual reviews in an amount not to exceed Five
Hundred Dollars ($500.00) per year.

(b)  The Compliance Report shall include items necessary to determine the extent to
which the Developer is proceeding in good faith to coruply with the terms of this
Agreement.



©

If the City finds on the basis of competent substantial evidence that there has been
a failure to comply substantially with the terms of the Agreement, the City may
terminate or amend this Agreement by following the procedure set forth in
Section 30 of this Agreement,

Sectiom 20. Notices.

(@

All notices, demands and requests which may or are required to be given
hereunder shall, except as otherwise expressly provided, be in writing and
delivered by (i) personal service, (ii) sent by United States Registered or Certified
Meail, return receipt requested, postage prepaid, or (iif) sent by overnight express
delivery, such as Federal Express, Any notice given pursuant to this Agreement
shall be deemed given when received. Any actions required to be taken hereunder
which fall on Saturday, Sunday, or United States legal holidays shall be deemed
to be performed timely when taken on the succeeding day thereafier which shall
not be a Saturday, Sunday or legal holiday.

To the City:

City Manager

City of Delray Beach
100 NW 1* Avenue
Delray Beach, FL 33444

With a copy to:

City Attomey

City of Delray Beach
200 NW 1% Avenue
Deiray Beach, FL 33444

To the Developer:

Equity Delray, LLC
5100 PGA Blvd. Bldg. 24A,
Palm Beach Gardens FL 33418

With a copy to:
Michael M. Listick, Esq.
¢/o Listick & Krall

800 Palm Trail #200
Delray Beach, FL 33483
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(b)  Any party to this Agreement may change its notification address(es) by providing
written notification to the remaining parties pursuant to the terms and conditions
of this section.

(©)  As a courtesy to the Developer, the City will make reasonable efforts to notify
any first mortgage holder upon request of the Developer or morigage holder,
which request includes the address of the mortgage holder. The City’s failure to
send such & notice will not be considered defective notice on the part of the City.

Section 21. Requests to Amend Approvals. Nothing herein shall be deemed to
prohibit the Developer from requesting either existing or subsequently enacted laws, rules or
regulations to be applied to the Project (“Amended Approvals™), upon proper application by the
Developer to the City and subject to the laws, rules, and procedures governing the requested
Amended Approvals at the time of the application. Any requested amendment to the Site Plan
which is subject to conditions, terms, restrictions, or other requirements determined to be
necessary by the City Commission for the public health, safety or welfare of its citizens or
which otherwise adds to the Developer’s obligations as stated in this Agreement, shall be
deemed an “amendment” of this Agreement and would require compliance with the public
notice and hearing procedure set forth in Section 163.3225, Fla. Stat. (2015).

Section 22. Exclusive Venue, Choice of Law. Specific Performance. It is mutually
understood and agreed by the parties hereto, that this Agreement shall be governed by the laws

of the State of Florida, and any applicable federal law, both as to interpretation and
performance, and that any action at law, suit in equity or judicial proceedings for the
enforcement of this Agreement or any provision hereof shall be instituted only in the courts of
the State of Florida or federal courts and venue for any such actions shall lie exclusively in a_
court of competent jurisdiction in Palm Beach County. In addition to any other legal rights, the
Developer and the City shall each have the right to specific performance of this Agreement in
court. Each party waives any defense, whether asserted by motion or pleading, that the
aforementioned courts are an improper or inconvenient venue.

Section 23. No Oral Change or Termination. This Agreement and the exhibits and
appendices appended hereto and incorporated herein by reference, if any, constitute the entire
Agreement between the parties with respect to the subject matter hereof. This Agreement
supersedes any prior agreements or understandings between the parties with respect to the
subject matter hereof, and no change, modification or discharge hereof in whole or in part shall
be effective unless such change, modification or discharge is in writing and signed by the party
against whom enforcement of the change, modification or discharge is sought. This Agreement
cannot be changed or terminated oralty.

Section 24. Compliance with Applicable Law and Subsequently Adopted Laws.
Subject to the terms and conditions of this Agreement, throughout the Term of this Agreement,

the Developer and the City shall comply with all applicable federal, state or local laws, rules,
regulations, codes, ordinances, resolutions, administrative orders, permits, policies and
procedures and orders that govern or relate to the respective parties” obligations and
performance under this Agreement, or as they may be amended from time to time. If state or
federal laws are enacted after the execution of this Agreement which are applicable to and
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preclude the parties’ compliance with the terms hereof, this Agreement shall be modified or
revoked as is necessary to comply with the relevant state or federal laws. Notwithstanding
anything to the contrary contained in this Agreement, the City may apply subsequently adopted
laws and policies to the Project in accordance with Fla. Stat. Sec. 163.3233(2) (2015).

Section 25. Representations. Each party represents to the other that this Agreement
has been duly authorized, delivered and executed by such party and constitutes the legal, valid
and binding obligation of such party, enforceable in accordance with its terms.

Section 26. Presumptions Inapplicable. This Agreement shall be deemed to have been
drafted by the Developer and the City equally and any presumptions existing in interpretation
hercof against the drafier shall be inapplicable.

Section 27. No Exclusive Remedies. No remedy or election given by any provision in
this Agreement shall be deemed exclusive unless expressly so indicated. Wherever possible,
the remedies granted hereunder upon 2 default of a party shall be cumulative and in addition to
all other remedies at law or equity arising from such event of default, except where otherwise
expressly provided.

Section 28. Failure to Exercise Rights not a Waiver; Waiver Provisions. The failure
by any party to promptly exercise any right arising hereunder shall not constitute a waiver of
such right unless otherwise expressly provided herein. No waiver or breach of any provision of
this Agreement shall constitute a waiver of any subsequent breach of the same or any other
provision hereof, and no waiver shall be effective unless made in writing,

Section 29, Events of Defanlt.

(@  Developer shall be in default under this Agreement if any of the following events
occur and continue beyond the applicable grace period: Developer fails to
perform or breaches any term, covenant, or condition of this Agreement which is
not cured within thirty (30) days after receipt of written notice from the City
specifying the nature of such breach; provided, however, that if such breach
cannot reasonably be cured within thirty (30) days, then Developer shall not be in
default if it commences to cure such breach within said thirty (30) day period and
diligently prosecutes such cure to completion, with completion to occur no later
than 360 days after receipt of such notice. The City retains the exclusive right to
determine, in its sole discretion, whether the Developer is employing good faith
and diligent effort to cure such breach to completion.

(b)  The City shall be in default under this Agreement if the City fails to perform or
breaches any term, covenant, or condition of this Agreement and such failure is
not cured within thirty (30) days after receipt of written notice from the Developer
specifying the nature of such breach; provided, however, that if such breach
cannot reasonably be cured within thirty (30) days, the City shall not be in default
if it commences to cure such breach within said thirty (30) day period and
diligently prosecutes such cure to completion.
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It shall not be a default under this Agreement if any party is declared bankrupt by
a court of competent jurisdiction. All rights and obligations in this Agreement
shall survive such bankruptcy of any party. The parties hereby forfeit any right to
terminate this Agreement upon the bankruptcy of any other party.

Section 30. Remedies Upon Default.

(a)

(®)

Neither the Developer nor the City may terminate this Agreement upon the
default of the other party until the expiration of the applicable notice and cure
period set forth in this Agreement. Notwithstanding the foregoing, and in
accordance with Section 163.3235, Fla. Stat., if the City finds that there has been
a failure to comply with the terms of this Agreement, this Agreement may be
revoked or modified by the City. In order to revoke or modify the Agreement
based upon Section 19 of this Agreement, the City’s findings must be based upon
substantial competent evidence.

Upon the occurrence of a default by a party to this Agreement not cured within
the applicable cure period, the Developer and the City agree that any party may
seek specific performance of this Agreement, and that seeking specific
performance shall not waive any right of such party to also seek monetary
damages or any other relief other than termination of this Agreement.

Section 31. Severability. If any term or provision of this Agreement or the application
thereof to any person or circumstance shall, to any extent, hereafier be determined to be invalid
or unenforceable, the remainder of this Agreement 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 shall continue in full force and effect.

Sectiom 32. Assignment and Transfer of Development Rights.

(@)

®)

©

G

This Agreement may not be assigned or transferred by Developer in whole or part
without the written consent of the City, which consent shall not be unreasonably
withheld.

In accordance with Section 163.3239, Fla. Stat. (2015), the burdens of this
Agreement shall be binding upon, and the benefits of the Agreement shall inure
10, all successors in interest to the parties hereto.

All Assignees shall assume, in writing, all applicable rights and obligations under
this Agreement, and deliver a copy of such assignment to the City upon its
execution, as a condition of assignment.

Upon assignment of all or a part of this Agreement, the Developer shall be
released from future obligations under this Agreement with respect to the part so
assigned except for liability which accrued prior to the assignment. Nothing
herein shall be deemed to release any liability of any Assignee for so long as such
Assignee shall be bound hereby.
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()  Notwithstanding anything to the contrary in this Section, in the event there is one
or more assignments of a part or parts of this Agreement, a default by any party to
this Agreement with respect to the part of the Agreement then held by such party,
shall only constitutc a default of the Agreement as it pertains to the defaulting
assignee.

Section 33, Certificate of Compliance. From time to time, the Developer may be
esked by a lender or other third party to confirm that the Developer has complied with this
Agreement or certain parts of this Agreement. The City agrees that it will execute a certificate
of compliance (" Certificate of Compliance") as shown in the attached Exhibit "E" within 10
days of receipt of the written request for execution. The Developer may record the executed
Certificate of Compliance in the Public Records of Palm Beach County, Florida. The City
Menager has the authority to issue the Certificate of Compliance on behalf of the City.

Section 34. Lack of Agency Relationship. Nothing contained herein shall be
construed as establishing an agency relationship between the City and the Developer and neither
the Developer nor its employees, agents, contractors, subsidiaries, divisions, or affiliates shall
be deemed agents, instrumentalities, employees, or contractors of the City for any purpose
hereunder, and the City, its contractors, agents, and employees shall not be deemed contractors,
agents, or employees of the Developer or its subsidiaries, divisions or affiliates.

Section 35. Enforcement.

(@ In the event that Developer or its successors and/or assigns fails to act in
accordance with the terms of the Existing Zoning, Land Use and LDRs, the City
may seek any relief or remedy to which it may be entitled.

(b)r Enforcement of this Agreement shall be by action against any parties or person
violating, or attempting to violate, any covenants set forth in this Agreement.

(c)  This enforcement provision shall be in addition to any other remedies available at
law, in equity or both.

Section 36. Amendment or Termination by Mutual Consent. This Agreement may be

amended or terminated during its term by mutual written agreement of the Developer and the
City, and approved by the City Commission, and as consistent with applicable law.

Section 37. [Estoppel Certificate. From time to time, the Developer may be asked by a
lender or other third party to confirm that the Developer has complied with this Agreement or
certain parts of this Agreement and specifically that the Developer is not in default. The City
agrees that it will execute an estoppel certificate ("Estoppel Certificate™) similar in form as to
that shown in the attached Exhibit "¥" within 10 days of receipt of the written request for
execution. The City Manager has the authority to issue the Estoppel Certificate on behalf of the

City.

Section 38. No Third-Party Beneficiary. No persons or entities other than the
Developer and the City, their heirs, permitted successors and assigns, shall have any rights
whatsoever under this Agreement.
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Section 39. Counterparts. This Agreement may be executed in counterparts, each of
which shall constitute an original but all of which, when taken together, shall constitute one and
the same agreement.

Section 40. Governmental Functions.

€Y

(b)

©

(d)

Even though the City has certain contractual obligations under this Agreement,
such obligations shall not relieve any person subject to this Agreement from
complying with all applicable governmental regulations, rules, laws, and
ordinances.

To the extent future approval or permission must be obtained from the City, such
approval or permission shall be granted or denied in accordance with applicable
governmental regulations, rules, laws, and ordinances, and no person shall have
any vested rights with respect to such future approval requests.

The City has not waived its sovereign immunity and the limits of tort liability set
forth in Section 768.28(5), Fla. Stat. (2015) of $200,000.00 per person and
$300,000.00 per occurrence shall apply.

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

[SIGNATURES TO FOLLOW ON NEXT PAGE]
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IN WETNESS WHEREQF, the City and the Developer have caused this Agreement to
be duly executed as of the day and year first above written.

ATTEST:

By:

City Cletk

Approved as to Form;

By:

City Attorney

Printed Nam¢: FoBER] CURR(E.

Approved as to Form:

By:

STATE OF FLORIDA
COUNTY OF PALM BEACH

CITY OF PELRAY BEACH, FLCRIDA

By:

Cary D. Glickstein, Mayor

DEVELOPZR:

A..QUITY DELRAY, LLC,

The foregoing instrument was acknowledged before me this SAG day of MARQ H

2016, by __ SO F1ynN (name of person acknowledging),
who is personally known to me or who has produced as

identification.

,- Notary Public Stats of Florida
A Gloria DeiSontro
" J My Commission FF 030612

Expires 074772017
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EXEIBIT “A”

LEGAL DESCRIPTION

(SEE ATTACHED)



LEGAL DESCRIFTICN

A RE-PLAT OF A PORTION OF BLOCK 2, AND A PORTION OF THE ALLEY, BELAIR
HEIGHTS AS RECORDED IN PLAT BOOK 20, PAGE 45 OF THE PUBLIC RECORDS
OF PALM BEACH COUNTY, FLORIDA; A RE-PLAT OF A PORTION OF MYRICK
SUBDIVISION AS RECORDED IN PLAT BOOK 10, PAGE 79 OF SAID PUBLIC
RECORDS; A RE-PLAT OF A PORTION OF LOT 9, SUBDIVISION OF SECTION 17,
TOWNSHIP 46 SOUTH, RANGE 43 EAST AS RECORDED IN PLAT BOOK 1, PAGE 4
OF SAID PUBLIC RECORDS; A RE-PLAT OF A PORTION OF BLOCK 5 AND THE
ALLEY, SUBDIVISION OF BLOCK 5, DELRAY BEACH AS RECORDED IN PLAT
BOOK 23, PAGE 72 OF SAID PUBLIC RECORDS; AND A RE-PLAT OF THE ALLEY,
HIATUS AND A PORTION OF BLOCK 13, MAP OF THE TOWN OF LINTON,
FLORIDA AS RECORDED IN PLAT BOOK 1, PAGE 3 OF SAID PUBLIC RECORDS;
SITUATE IN SECTION 17, TOWNSHIP 46 SOUTH, RANGE 43 EAST, IN THE CITY OF
DELRAY BEACH, PALM BEACH COUNTY, FLORIDA DESCRIBED AS FOLLOWS:

LOT A, BLOCK 2, BELAIR HEIGHTS, ACCORDING TO THE PLAT THEREOF AS
RECORDED IN PLAT BOOK 20, PAGE 45, PUBLIC RECORDS OF PALM BEACH
COUNTY, FLORIDA.

TOGETHER WITH:

WEST 80 FEET OF THE EAST 300 FEET OF THE SOUTH 130 FEET OF THE NORTH
145 FEET QF LOT 9, SUBDIVISION OF SECTION 17, TOWNSHIP 46 SOUTH, RANGE
43 EAST, ACCORDING TO THE PLAT THEREOF AS RECORDED IN PLAT BOOK 1,
PAGE 4, LESS AND EXCEPT THAT PORTION CONVEYED TO THE STATE OF
FLORIDA IN OR. BOOK 1049, PAGE 533, PUBLIC RECORDS OF PALM BEACH
COUNTY, FLORIDA.

TOGETHER WITH:

LOTS 4 AND 5, SUBDIVISION OF THE NORTHEAST CORNER OF THE SOUTHWEST
QUARTER OF SECTION 17, TOWNSHIP 46 SOUTH, RANGE 43 EAST, A/K/A
MYRICK SUBDIVISION, ACCORDING TO THE PLAT THEREOF AS RECORDED IN
PLAT BOOK 10, PAGE 79, LESS THE RIGHT-OF-WAY FOR STATE ROAD 806 AS
RECORDED IN O.R. BOOK 1061, PAGE 338, PUBLIC RECORDS OF PALM BEACH
COUNTY, FLORIDA.

TOGETHER WITH:

ALL OF LOT 3, TOGETHER WITH THE WEST FIVE (5) FEET OF LOT 2, IN
SUBDIVISION OF THE NORTHEAST CORNER OF THE SOUTHWEST QUARTER OF



SECTION 17, TOWNSHIP 46 SOUTH, RANGE 43 EAST, A/K/A MYRICK
SUBDIVISION, ACCORDING TO THE PLAT THEREOF AS RECORDED IN. PLAT
BOOK 10, PAGE 79, LESS THE RIGH1-OF-WAY FOR STATE ROAD 806 AS
RECORDED IN O.R. BOOK 1078, PAGE 309, PUBLIC RECORDS OF PALM BEACH
COUNTY, FLORIDA.

SAID TRACT BEING SUBJECT TO A RIGHT-OF-WAY TAKEN FOR ATLANTIC
AVENUE (STATE ROAD NO. 8-806) BY STATE OF FLORIDA DEPARTMENT
ACCORDING TO THE RIGHT-OF-WAY MAP APPROVED BY THE STATE HIGHWAY
ENGINEER ON OCTOBER 22, 1962, SECTION 93550-2601, SHEET 6 OF 8.

TOGETHER WITH:

EAST FORTY-FIVE (45) FEET OF LOT 2, IN SUBDIVISION OF THE NORTHEAST
CORNER OF THE SOUTHWEST QUARTER OF SECTION 17, TOWNSHIP 46 SOUTH,
RANGE 43 EAST, A/K/A MYRICK SUBDIVISION, ACCORDING TO THE PLAT
THEREOQF AS RECORDED IN PLAT BOOK 10, PAGE 79, LESS THE RIGHT-OF-WAY
FOR STATE ROAD 806 AS RECORDED IN O.R. BOOK 1078, PAGE 309, PUBLIC
RECORDS OF PALM BEACH COUNTY, FLORIDA.

SAID TRACT BEING SUBJECT TO A RIGHT-OF-WAY TAKEN FOR ATLANTIC
AVENUE (STATE ROAD NO. $-806) BY STATE OF FLORIDA DEPARTMENT
ACCORDING TO THE RIGHT-OF-WAY MAP APPROVED BY THE STATE HIGHWAY
ENGINEER ON OCTOBER 22, 1962, SECTION 93550-2601, SHEET 6 OF 8.

TOGETHER WITH:

LOT 1, IN SUBDIVISION OF THE NORTHEAS[ CORNER OF THE SOUTHWEST
QUARTER OF SECTION 17, TOWNSHIP 46 SOUTH, RANGE 43 EAST, A/K/A
MYRICK SUBDIVISION, ACCORDING TO THE PLAT THEREOF AS RECORDED IN
PLAT BOOK 10, PAGE 79, PUBLIC RECORDS OF PAIM BEACH COUNTY,
FLORIDA. LESS THAT PORTION OF SAID LOT CONVEYED FOR ROAD RIGHTS-
OF-WAY.

TOGETHER WITH:
SOUTH 50 FEET OF THE NORTH 195 FEET OF THE EAST 147 FEET OF THE EAST
HALF OF LOT 9, SECTION 17, TOWNSHIP 46 SOUTH, RANGE 43 EAST,

ACCORDING TO THE PLAT THEREOF RECORDED IN PLAT BCOK 1, PAGE 4,
PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA.
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SUBJECT TO AN EASEMENT OVER THE NORTH 10 FEET OF TRACT AS
RECORDED IN OFFICIAL RECORDS BOOK 1006, PAGE 262, PUBLIC RECORDS OF
PALM BEACH COUNTY, FLORIDA AND RIGHT-OF-WAY FOR S.W 8TH AVENUE.
TOGETHER WITH:

LOTS 1, 2, 3 AND 4, BLOCK 2, BELAIR HEIGHTS, ACCORDING TO THE PLAT
THEREOF AS RECORDED IN PLAT BOOK 20, PAGE 45, PUBLIC RECORDS OF
PALM BEACH COUNTY, FLORIDA.

TOGETHER WITH:

LOTS 12 AND 13, SUBDIVISION OF BLOCK 5, DELRAY BEACH, FLORIDA,
ACCORDING TO THE PLAT THEREOF AS RECORDED IN PLAT BOOK 23, PAGE 72,
PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA.

TOGETHER WITH:

LOT 15, SUBDIVISION OF BLOCK 5, DELRAY BEACH, FLORIDA, ACCORDING TO
THE PLAT THEREOF AS RECORDED IN PLAT BOOK 23, PAGE 72, PUBLIC
RECORDS OF PALM BEACH COUNTY, FLORIDA.

TOGETHER WITH:

LOT 21, SUBDIVISION OF BLOCK 5, DELRAY BEACH, FLORIDA, ACCORDING TO
THE PLAT THEREOF AS RECORDED IN PLAT BOOK 23, PAGE 72, PUBLIC
RECORDS OF PALM BEACH COUNTY, FLORIDA.

TOGETHER WITH:

LOT 22, SUBDIVISION OF BLOCK 5, DELRAY BEACH, FLORIDA, ACCORDING TO
THE PLAT THEREOF AS RECORDED IN PLAT BOOK 23, PAGE 72, PUBLIC
RECORDS OF PALM BEACH COUNTY, FLORIDA.

TOGETHER WITH:

LOT 23, SUBDIVISION OF BLOCK 5, DELRAY BEACH, FLORIDA, ACCORDING TO
THE PLAT THEREOF AS RECORDED IN PLAT BOOK 23, PAGE 72, PUBLIC
RECORDS OF PALM BEACH COUNTY, FLORIDA.

TOGETHER WITH:
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LOT 24, SUBDIVISION OF BLOCK 5, DELRAY BEACH, FLORIDA, ACCORDING TO
THE PLAT THEREOF AS RECORDED IN PLAT BOOK 23, PAGE 72, PUBLIC
RECORDS OF PALM BEACH COUNTY, FLORIDA.

TOGETHER WITH:

SOUTH 100 FEET OF THE NORTH 120 FEET OF THE WEST 135 FEET OF BLOCK 13,
MAP OF THE TOWN OF LINTON, FLORIDA, NOW CITY OF DELRAY BEACH,
ACCORDING TO THE PLAT THEREOF AS RECORDED IN PLAT BOOK 1, PAGE 3,
PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA (ALSO DESCRIBED AS
LOT 1, IN BLOCK 13).

TOGETHER WITH:

SOUTH 65 FEET OF THE NORTH 185 FEET OF THE WEST 135 FEET OF BLOCK 13,
MAP OF THE TOWN OF LINTON, FLORIDA, NOW CITY OF DELRAY BEACH,
ACCORDING TO THE PLAT THEREOF AS RECORDED IN PLAT BOOK 1, PAGE 3,
PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA.

TOGETHER WITH:

COMMENCING 185 FEET SOUTH OF THE NORTHWEST CORNER OF BLOCK 13
FOR A POINT OF BEGINNING: THENCE EAST 135 FEET; THENCE SOUTH 50 FEET;
THENCE WEST 135 FEET; THENCE NORTH 50 FEET TO THE POINT OF
BEGINNING, MAP OF THE TOWN OF LINTON, FLORIDA, NOW CITY OF DELRAY
BEACH, ACCORDING TO THE PLAT THEREOF AS RECORDED IN PLAT BOOK 1,
PAGE 3, PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA.

TOGETHER WITH:

SOUTH 50 FEET OF THE NORTH 285 FEET OF THE WEST 135 FEET OF BLOCK 13,
MAP OF THE TOWN OF LINTON, FLORIDA, NOW CITY OF DELRAY BEACH,
ACCORDING TO THE PLAT THEREOF AS RECORDED IN PLAT BOOK 1, PAGE 3,
PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA.

TOGETHER WITH:
SOUTH 50 FEET OF THE NORTH 335 FEET OF THE WEST 135 OF BLOCK 13, MAP
OF THE TOWN OF LINTON, FLORIDA, NOW CITY OF DELRAY BEACH,

ACCORDING TO THE PLAT THEREOF AS RECORDED IN PLAT BOOK 1, PAGE 3,
PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA.
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TOGETHER WITH:

COMMENCING 335 FEET SOUTH FROM THE NORTHWEST CORNER OF BLOCK 13
FOR A POINT OF BEGINNING: THENCE EAST 135 FEET; THENCE SOUTH 50 FEET;
THENCE WEST 135 FEET; THENCE NORTH 50 FEET TO THE POINT OF
BEGINNING, MAP OF THE TOWN OF LINTON, FLORIDA, NOW CITY OF DELRAY
BEACH, ACCORDING TO THE PLAT THEREOF AS RECORDED IN PLAT BOOK 1,
PAGE 3, PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA.

TOGETHER WITH:

SOUTH 50 FEET OF THE NORTH 435 FEET OF THE WEST 135 FEET OF BLOCK 13,
MAP OF THE TOWN OF LINTON, FLORIDA, NOW CITY OF DELRAY BEACH,
ACCORDING TO THE PLAT THEREOF AS RECORDED IN PLAT BOOK 1, PAGE 3,
PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA.

TOGETHER WITH:

THE SOUTH 50 FEET OF THE NORTH 150 FEET OF THE EAST 135 FEET OF BLOCK
13, AND THE SOUTH 80 FEET OF THE NORTH 100 FEET OF THE EAST 150 FEET OF
BLOCK 13, MAP OF THE TOWN OF LINTON, FLORIDA, NOW CITY OF DELRAY
BEACH, ACCORDING TO THE PLAT THEREOF AS RECORDED IN PLAT BOOK 1,
PAGE 3, PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA; AND
COMMENCE 150 FEET SOUTH OF THE NORTHEAST CORNER OF BLOCK 13 FOR
THE POINT OF BEGINNING; THENCE WEST 135 FEET; THENCE SOUTH 50 FEET;
THENCE EAST 135 FEET; THENCE NORTH 50 FEET TO THE POINT OF BEGINNING,
MAP OF THE TOWN OF LINTON, FLORIDA, NOW CITY OF DELRAY BEACH,
ACCORDING TO THE PLAT THEREOF AS RECORDED IN PLAT BOOK 1, PAGE 3,
AND SOUTH 50 FEET OF NORTH 250 FEET OF THE EAST 135 FEET OF BLOCK 13,
MAP OF THE TOWN OF LINTON, FLORIDA, NOW CITY OF DELRAY BEACH,
ACCORDING TO THE PLAT THEREOF AS RECORDED IN PLAT BOOK 1, PAGE 3,
AND COMMENCING 250 FEET SOUTH FROM THE NORTHEAST CORNER OF
BLOCK 13 FOR A POINT OF BEGINNING; THENCE WEST 135 FEET, THENCE
SOUTH 50 FEET; THENCE EAST 135 FEET; THENCE NORTH 50 FEET TO THE
POINT OF BEGINNING, MAP OF THE TOWN OF LINTON, FLORIDA, NOW CITY OF
DELRAY BEACH, ACCORDING TO THE PLAT THEREOF AS RECORDED IN PLAT
BOCK 1, PAGE 3, PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA.

TOGETHER WITH:

COMMENCING TWO HUNDRED FIFTY (250) FEET NORTH FROM THE SOUTHEAST
CORNER OF BLOCK THIRTEEN (13) FOR A POINT OF BEGINNING; THENCE WEST,
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ONE HUNDRED THIRTY-FIVE (135) FEET; THENCE NORTH, FIFTY (50) FEET;
THENCE EAST, ONE HUNDRED THIRTY-FIVE (135} FEET; THENCE SOUTH, FIFTY
(50) FEET TO THE POINT OF BEGINNING, MAP OF THE TOWN OF LINTON,
FLORIDA, NOW CITY OF DELRAY BEACH, ACCORDING TO THE PLAT THEREOF
AS RECORDED IN PLAT BOOK 1, PAGE 3, PUBLIC RECORDS OF PALM BEACH
COUNTY, FLORIDA.

TOGETHER WITH:

NORTH 50 FEET OF THE SOUTH 250 FEET OF THE EAST 135 FEET OF BLOCK 13,
MAP OF THE TOWN OF LINTON, FLORIDA, NOW CITY OF DELRAY BEACH,
ACCORDING TO THE PLAT THEREOF AS RECORDED IN PLAT BOOK 1, PAGE 3,
PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA.

TOGETHER WITH:

LOTS 1, 2, 3, 4, 5, 6, 7, 8, 9, 10, AND 11, LESS THE NORTH TWENTY (20) FEET
THEREOF, BLOCK 5, SUBDIVISION OF BLOCK 5, DELRAY BEACH, FLORIDA,
ACCORDING TO THE PLAT THEREOF AS RECORDED IN PLAT BOOK 23, PAGE 72,
PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA,

TOGETHER WITH:

THE VACATED ALLEY NORTH OF AND ADJACENT TO LOT 1, BLOCK 2, BELAIR
HEIGHTS, ACCORDING TO THE PLAT THEREOF, AS RECORDED IN PLAT BOOK
20, PAGE 45, OF THE PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA..

TOGETHER WITH:

THE WEST HALF OF THE VACATED 14 FOOT AND 16 FOOT ALLEYS EAST OF
AND ADJACENT TO LOTS 1 THROUGH 4, BLOCK 2, BELAIR HEIGHTS,
ACCORDING TO THE PLAT THEREOF, AS RECORDED IN PLAT BOCK 20, PAGE 45,
OF THE PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA.

TOGETHER WITH:

THE VACATED 14 FOOT ALLEY WEST OF AND ADJACENT TO THE SOUTH 50
FEET OF THE NORTH 195 FEET OF THE EAST 147 FEET OF THE EAST ONE-HALF
OF LOT 9, BLOCK 2, SUBDIVISION OF SECTION 17, TOWNSHIP 46 SOUTH, RANGE
43 EAST, ACCORDING TO THE PLAT THEREOF, AS RECORDED IN PLAT BOOK 1,
PAGE 4 OF THE PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA LYING
NORTHERLY OF THE EASTERLY EXTENSION OF THE NORTH LINE OF LOT 1,
BLOCK 2, BELAIR HEIGHTS, ACCORDING TO THE PLAT THEREOF, AS
RECORDED IN PLAT BOCK 1, PAGE 4, OF SAID PUBLIC RECORDS.
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TOGETHER WITH:

THE EAST HALF OF THE VACATED 14 FOOT ALLEY WEST OF AND ADJACENT
TO THE SOUTH 50 FEET OF THE NORTH 195 FEET OF THE EAST 147 FEET OF THE
EAST ONE-HALF OF LOT 9, BLOCK 2, SUBDIVISION OF SECTION 17, TOWNSHIP
46 SOUTH, RANGE 43 EAST, ACCORDING TO THE PLAT THEREOF, AS RECORDED
IN PLAT BOOK 1, PAGE 4 OF THE PUBLIC RECORDS OF PALM BEACH COUNTY,
FLORIDA LYING SOUTHERLY OF THE EASTERLY EXTENSION OF THE NORTH
LINE OF LOT 1, BLOCK 2, BELAIR HEIGHTS, ACCORDING TO THE PLAT
THEREOF, AS RECORDED IN PLAT BOOK 1, PAGE 4, OF SAID PUBLIC RECORDS.

TOGETHER WITH:

THE VACATED 16 FOOT EAST-WEST ALLEY OF BLOCK 5, SUBDIVISION OF
BLOCK 5, DELRAY BEACH, ACCORDING TO THE PLAT THEREOF, AS RECORDED
IN PLAT BOOK 23, PAGE 72 OF THE PUBLIC RECORDS OF PALM BEACH COUNTY,
FLORIDA.

TOGETHER WITH:

THE VACATED ALLEY IN THE 600 BLOCK:

ALL OF BLOCK 13, MAP OF THE TOWN OF LINTON, FLORIDA, NOW CITY OF
DELRAY BEACH, ACCORDING TO THE PLAT THEREOF AS RECORDED IN PLAT
BOOK 1, PAGE 3, OF THE PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA
LESS THE NORTH 20 FEET THEREOF AND THE SOUTH 170 FEET THEREOF, LESS
THE WEST 135.0 FEET THEREOF, LESS THE EAST 135.0 FEET THEREOF AND LESS
THE EAST 150 FEET OF THE NORTH 100.0 FEET THEREOF

LESS THE EAST 16.33 FEET OF THE SOUTH 30.61 FEET OF THE ABOVE
DESCRIBED DESCRIPTION OF THE ALLEY.

TOGETHER WITH:

A HIATUS AREA DESCRIBED AS:

THE EAST 135.0 FEET OF BLOCK 13, MAP OF THE TOWN OF LINTON, FLORIDA,
NOW CITY OF DELRAY BEACH, ACCORDING TO THE PLAT THEREOF AS
RECORDED IN PLAT BOOK 1, PAGE 3, OF THE PUBLIC RECORDS OF PALM
BEACH COUNTY, FLORIDA LESS THE NORTH 300.0 FEET AND LESS THE SOUTH
300.0 FEET THEREOF,

ALSO DESCRIBED AS FOLLOWS:
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BEGINNING AT THE SOUTHWEST CORNER OF LOT 4, BLOCK 2, BELAIR HEIGHTS
ACCORDING TO THE PLAT THEREOF AS RECORDED IN PLAT BOOK 20, PAGE 45
OF THE PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA; THENCE N
01°21'49" W ALONG THE EAST RIGHT-OF-WAY LINE OF SOUTHWEST 9th
AVENUE, 290.03 FEET TO A TANGENT CURVE CONCAVE TO THE SOUTHEAST,
HAVING A RADIUS OF 25.00 FEET, AND A CENTRAL ANGLE OF 91°46'40";
THENCE NORTHEASTERLY ALONG THE ARC OF SAID CURVE, 40.05 FEET TO
THE SOUTH RIGHT-OF-WAY LINE OF WEST ATLANTIC AVENUE (STATE ROAD
806) AS SHOWN ON THE FLORIDA DEPARTMENT OF TRANSPORTATION RIGHT-
OF-WAY MAP FOR SECTION 93030-2506, SHEET 4 OF 9, REVISED MARCH 27, 2011;
THENCE 8§ 89°35'09" E ALONG SAID RIGHT-OF-WAY LINE, 264.51 FEET TO THE
WEST RIGHT-OF-WAY LINE OF SOUTHWEST 8th AVENUE; THENCE S 01°26'33" E
ALONG SAID RIGHT-OF-WAY LINE, 132.05 FEET; THENCE S 89°32'40" W, 129.07
FEET; THENCE S 01°25'51" E, 94.99 FEET; THENCE N 89°32'40" E, 1.00 FOOT;
THENCE § 01°25'51" E, 84.26 FEET; THENCE S 89°30°'13" W ALONG THE SOUTH
LINE OF SAID LOT 4 AND ITS EASTERLY EXTENSION, 162.52 FEET TO THE EAST
RIGHT-OF-WAY LINE OF SOUTHWEST 9th AVENUE, BEING THE SOUTHWEST
CORNER OF SAID LOT 4 AND THE POINT OF BEGINNING.

TOGETHER WITH:

BEGINNING AT THE SOUTHWEST CORNER OF LOT 15, BLOCK 5, SUBDIVISION
OF BLOCK 5, DELRAY BEACH ACCORDING TO THE PLAT THEREOF AS
RECORDED IN PLAT BOOK 23, PAGE 72 OF THE PUBLIC RECORDS OF PALM
BEACH COUNTY, FLORIDA; THENCE N 01°26'33" W ALONG THE EAST RIGHT-OF-
WAY LINE OF SOUTHWEST 8th AVENUE, 50.00 FEET TO THE NORTHWEST
CORNER OF SAID LOT 15; THENCE N 89°1927" E ALONG THE NORTH LINE OF
SAID LOT, 138.40 FEET TO THE NORTHEAST CORNER OF SAID LOT; THENCE N
01°29'33" W, 50.00 FEET TO THE SOUTHEAST CORNER OF LOT 13, BLOCK 5 OF
SAID SUBDIVISION OF BLOCK 5, DELRAY BEACH; THENCE S 89°19'27" W, ALONG
THE SOUTH LINE OF SAID LOT 13, A DISTANCE OF 138.35 FEET TO THE
SOUTHWEST CORNER OF SAID LOT, BEING ON THE EAST RIGHT-OF-WAY LINE
OF SOUTHWEST 8th AVENUE; THENCE N 01°26'33" W ALONG SAID EAST RIGHT-
OF-WAY LINE, 234,20 FEET TO THE SQUTH RIGHT-OF-WAY LINE OF WEST
ATLANTIC AVENUE (STATE ROAD 806) AS SHOWN ON THE FLORIDA
DEPARTMENT OF TRANSPORTATION RIGHT-OF-WAY MAP FOR SECTION 93030-
2506, SHEET 4 OF 9, REVISED MARCH 27, 2011; THENCE N 89°19'27" E ALONG
SAID RIGHT-OF-WAY LINE, 277.15 FEET TO THE WEST RIGHT-OF-WAY LINE OF
SOUTHWEST 7th AVENUE; THENCE S 01°2933" E ALONG SAID RIGHT-OF-WAY
LINE, 334.20 FEET; THENCE S 89°19"27" W ALONG THE SOUTH LINE OF LOTS 15
AND 24, OF SAID BLOCK 5, A DISTANCE OF 277.44 FEET TO THE EAST RIGHT-OF-
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WAY LINE OF SOUTHWEST 8th AVENUE, BEING THE SOUTHWEST CORNER OF
SAID LOT 15 AND THE POINT OF BEGINNING.

TOGETHER WITH:

BEGINNING AT THE INTERSECTION OF THE WEST LINE OF BLOCK 13 (BEING
COINCIDENT WITH THE EAST LINE OF BLOCK 5} AND THE NORTH LINE OF THE
SOUTH 170 FEET OF SAID BLOCK 13, MAP OF THE TOWN OF LINTON, FLORIDA
ACCORDING TO THE PLAT THEREOF AS RECORDED IN PLAT BOOK 1, PAGE 3 OF
THE PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA; THENCE N 01°29'33"
W ALONG SAID WEST LINE OF BLOCK 13, A DISTANCE OF 415.04 FEET TO THE
SOUTH RIGHT-OF-WAY LINE OF WEST ATLANTIC AVENUE (STATE ROAD 806)
AS SHOWN ON THE FLORIDA DEPARTMENT OF TRANSPORTATION RIGHT-OF-
WAY MAP FOR SECTION 93030-2506, SHEET 4 OF 9, REVISED MARCH 27, 2011;
THENCE N 89°19'27" E ALONG SAID RIGHT-OF-WAY LINE, 302.35 FEET TO THE
WEST RIGHT-OF-WAY LINE OF SOUTHWEST 6th AVENUE; THENCE S 01°32'15" E
ALONG SAID RIGHT-OF-WAY LINE, BEING THE EAST LINE OF SAID BLOCK 13, A
DISTANCE OF 384.45 FEET; THENCE S 89°19'50" W ALONG THE NUORTH LINE OF
THE SOUTH 200 FEET OF SAID BLOCK 13, A DISTANCE OF 151.30 FEET; THENCE S
01°31'00" E, 30.61 FEET TO THE NORTH LINE OF THE SOUTH 170 FEET OF SAID
BLOCK 13; THENCE S 89°1927" W ALONG SAID NORTH LINE, 151.36 FEET TO THE
WEST LINE OF SAID BLOCK 13 AND THE POINT OF BEGINNING.

SATD LANDS LYING AND SITUATE IN THE CITY OF DELRAY BEACH, PALM
BEACH COUNTY, FLORIDA, CONTAINING 274,501.22 SQUARE FEET (6.302
ACRES), MORE OR LESS.



EXHTBIT “B”
FURCHASE AND SALE ACREEMENT BETWEEN CRA AND DEVELCPER

(SEE ATTACHED)



Exiin/r B

T0 PURCHASE AND SALE
AGRETNIENT

WHEREAS, the Delray Beach Community Redevelopment Ageney, a Florida public
body corporate and politic created pursuant to Section 163,336 F.S. (the “Seller”) and
Equity Delray, LL.C, a Florida limited liability company (the “Purchaser™) entered into
that certein Purchase and Sale Agreement (the “Contract”) concerning the real propertx
located on the south side of West Atlantic Avenuc between SW 6™ Avenue and SW 9
Avenue, Delray Beach, Florida (the “Property”).

WHEREAS, the Contract was assigned to Purchaser by virtue of that certain Assignment
of Purchase and Sale Agreement dated December 30, 2014,

WHEREAS, the Contract was amended by that certain First Amendment to Purchase and
Sale Agreement (the “First Amendment”) to revise Section 1.15 of the Contract regarding
the Relocation Plan.

WHEREAS, the Contract was amended by that certain Second Amendment to Purchase
and Sale Agreement (the “Second Amendment™) to revise the Purchase Price and inchude
two additional properties to the Contract,

WHEREAS, the Contract was amended by that certain Third Amendment to Purchase and
Sale Agreement (the “Third Amendment”) o extend the Approval Date defined in Section
1.2 of the Contract to February 2, 2016.

WHEREAS, Purchaser has requested Seller to extend the Approval Date as the City of
Delray Beach and the Planning and Zoning staff cannot complete the review process for
the remaining development approvals until mid-March to mid-Aprit of 2016.

WHEREAS, Purchaser and Seller have egreed to amend the Contract to extend the
Approval Date end consequently to extend the termination date,

NOW THEREFORE,
Seller and Purchaser agree to the following;

1. The Whereas clauses are hereby ratified and confirmed,
2. Section 1.2 is hereby revised to extend the Approval Date to May 27, 2016,

3. Section 1,17 is hereby revised to provide for 2 date certain, that being September 2,
2016, as the Termination Date,

4. All other terms and provisions of the Contract not otherwise modified by this Fourth
Amendment are hereby retified and confirmed, and shall remain in full force and
effect,
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In the event of any inconsistencies betwesn this Fourth Amendment, the Third
Amendment, the Second Amendment, the First Amendment and the Contract, the
provisions confained in this Fourth Amendment shall prevail. In any other respects, the
Contract remains unchanged.

SELLER: PURGHASER-

Dslray B Community Redevelopment
Agenc:& i £

By Reglﬁald A.\Cox s
Title: Chair

Signed on January 2016 Bigned on Jamuary , 2016
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In the even! of any Inconsistenciss béiwemn this Fourth Amendimens, the Thied
Amendmenl, the Second Amendmenl, lhe First Amendment and the Contrect, lhe
peovislons contained Tn this Fourth Amendment shall prevail. In any othe- respesis, the

Contract remaing unchanged,
SELLER:

Dotmy B&:amnnﬁy Redevelopment
Agency .
-An_--__‘ﬁ

XN
By: Rugitiuld ACox
Titte: Chair ‘»QO

Signed on Jasemty |, 206 Signed on Janwary ___, 2016
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WHERBAS, the Delray Beack Community Redevelopment Ageney, s Florida puhlic
body corporate and politic ereated prrsnant to Section 163.356 .8, (the *Selier’”) and
Kguity Delray, LLC, a Florida limited Hability company (the “Purphaser”) entered into
that certain. Purohass and Ssle Agreament (the “Comiract™) concemning the real prop
loceted on fhe south side of West Atlentio Averme between SW 6™ Avenne and SW

Avenue, Delmay Beach, Florida (the “Property™).

'WHEREAS, the Coniract waa assigned to Purchaser by virtue of that dertain Assignmant.
of Puzchase and Sale Agreement dated December 30, 2014.

WHEREAS, the Contract was emended by thet cartain First Amendment to Purchase and
g]ahmmwpﬁe “Pirst Amendment™) to revise Bection. 1.15 of the Contract regarding
c

WHEREAS, the Confract was amended by thet certain Seoand Amendment to Purchase
end Sele Agreement (the “Second Amendment™) to revise the Purchase Price and include

two additional propertiss to the Contract,

WHEREAS, Section 1.2 of the Contrmact defines the Approval Date as that date whioh is no
luter tham 365 days subssquent to the AppHoation Dite on which all govesmmanial
approvels s issued fo the Purchaser.

WHEREAS, the AppHoation Dato was October 2, 2014; therefors, the Approval Dete
wounld be Octabar 2, 2015, ’

WHEREAS, Purchaser hes requested Sller to extend the Approvel Date as City
procedures for approval heve prolonged the application process.

WHERHAS, Purchager snd Seller have egreed to amend the Contract 1o extend the
Approval Date, .

NOW THEREFORE,

Seller and Purcheser agres o the following:

1. Ths Whereas olauses are hegeby ratified and oonfirmed.
2. Seotion 1.2 is hereby revised to extend the Approval Dae to Febroary 2, 2016.

3. All ofher terms end provisions of the Contract not otherwise modified by this Third
Amendment are hersby ratified and confirmed, and shall remain in fill forcs end
effect,

(Rl A28 ) 1of2
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In the event of eny imconsistencies befivedn tide Thind. Amendiment, tha Sscopd
Wmmm&mmmmummhwm
Mdﬂmﬂhhw%%ﬂnWMuﬂw

Signed on Septenhir "< 1, 2013 Sigaed on Septoanber 725 | 2015
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SECCHD ARTEMRRIENT
T L y ]
ASREINTRT

WHEREAS, the Delray Beach Community Redevelopment Agency, a Florida public
body corporate and politic created pursuant fo Section 163,356 F.8, (the “Seller™) and
Equity Delray, LLC, 2 Florida limited liability company (the “Purchaser™) entered into
that certain Purchase and Sale Agreement (the “Contract™) concerning the real property
located on the south side of West Atlantic Avenue between SW 6% Avenve and SW 9t
Avenue, Delray Beach, Florida (the “Property™),

WHEREAS, the Contract was assighed to Purchaser by virtue of that certain Assignment
of Purchase and Sale Agreement dafed December 30, 2014,

WHEREAS, Seller and Purchaser have been in negotiations to include two additional
properties in the Contract for an additional purchase price.

WHEREAS, at the meeting of the CRA Board on November 20, 2014, it was decided to
amend the terms of the Contract to include the two additional properties for an additionat

purchase price.

WHEREAS, Purchaser and Seller have sgreed amend the Contract fo include two
additional properties for an additional purchase price.

NOW THEREFORE,
Seller end Purchaser agree to the following:

1. The Whereas clauses are hereby rafified and confirmed.

2. Section 2, Purchase Price, is hereby revised to read One Million Two Hundred
Thousand ($1,200,000.00).

3. Section 2.2, Balance of Purchase Price. is hereby revised to state that Purchaser shall
pay the sum of $200,000.00 in addition to the Earnest Money which shall be paid over
to the Seller at closing. The Purchaser shall pay the balance of the Purchase Price to
Seller by executing a Promissory Note (*Note) and Purchase Money Mortgage in the
smount of Nine Hundred Thousand and 00/100 Dollars ($900,600.00) in favor of the
Seller which shall constitute a lien on the Property.

The rest of Section 2.2 will remain the same.
4, The following properties are added to Exhibit A of the Contract:
26 SW 6™ Avenue, Delray Beach, Florida — legally described as follows:

Commencing Two Hundred Fifty (250) fest North from the Southeast comer of Block
Thirteen (13} for e Point of Beginning; thence West One Hundred Thirty-Five {135)
feet; thence North Fifty (50) feet; thence East One Hundred Thirty-Five (135) feet;
thence South Fifty (50) feet to the Point of Beginning being in Town of Delray Beach
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(formerly known. 83, Town of Lintan) acéording to Plat Book 1, Page 3, now ot File
in the Office of thie Clerk of the Cireuit Court in‘and for Palm Beach Couniy, Florida.

AND
2D SW 8% Avenue, Deiray Beach, Florida — legally described as follows:

Cominensiing 195 feet South from the Northeast oorner of Lot 9 thanse West 147

feot, thence South. 50 foel; thence East 147 foet; thence North 50 feel, being in the

glasthaifafmg,s:m 17, Township 45 South, Range 43 East, Delray Beach,
orida

5. Section 1, specifically Subsection 1,13 is hereby revised toToad g5 follows:

113 Pmjest mieans the comprehensive rédevalopment project dated August 13, 2013
mmwmmmwmmm mwmwhﬁﬁww
for Propoéal (heeeinafler the “RFP”) issued by the SELLER, Notwithstiding the comporients
detsiled mdspemﬁmﬂymautmmmstim{w,ﬁomshaﬂﬁmdeh
sampongats providad, however, thet any varignce:in mdmmpwmtsmw than ﬂmpu'ount

a) mmmﬁmWﬁpmwmAﬂmﬂeAmmkﬁngnf
a total of 50,830 square feet of reteil space and 23,000 square fiset-of class &
office spaee;

B} No less fhan One Hundred Twelve (112) multifiesily pesidential onits of which
"Thirty Nine (39) shall be lovated in townhouse-atyle structutes; The nmmber
of residentind units shall be detormined. et Site Plan submitinl and shsll be
dependerit an the setuisition of additionsl properties by PURCHASER,

o) Twetiy (20%) percant of the fotal multifimily residential units shall be- sat
aeide for hslow markét workfarce housing as defipédd in the- City"s warkforcs
tiomsing ordinance.

6, Al otfier terms and provisions of the Cenfract not otherwise modified by-this Second
Amendineat are hercby ratified snd confirmed, #nd shall remain in full fatee and
effeet.

Tn the event of any inconsistencies between this Seoond Amendment, First Amendmert

ard the Contract; the provisions contained in this Second Amendment shall prevail. In any

other respecti, the Contract refmains unchanged.
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Pmﬂnwhsdﬂaydmwﬁaﬁmwﬂmufﬂnmmm Le Bon Gout
the eviction propeedings for this tenant which wets authorized by the

. , !
CRA Bredd atits maeting of Ootober 23, 2014,

LIERHAS, Puecheser {8 still working with the. snsining thres: tenands to obtzip their
msm-: it Relocation Aprcoments,

\?HBRM&.A Puﬂmmsdlahmwm enttend the thwe period for board approval
ofﬂuwmm

Nwmm
Selletmﬁ?‘mhammmfhsfouo’vmg‘ -

1. m%@mmmmmm
2, Sostiqn 115 Relocation Plan® of fh Contraet is hereby revised: to voad as Bilows:

Og o baforo Dasamibar 12, 2014, the Prechaser shafl prepare and soluatf fo Seller for
Agprovel a Relocation Plan Rir fiie following thres (3) tanets juesently in
M&tﬁ@)mmmmﬁm

@Pappla*sm—?o&mw Aflantic Avenns;
a)mhurmmmm—mw.mam
6} mammm ~ 702 W. Adantic Aveqns

3, All ofher tetive anid provisians of the Cériirsot not athorwise madified by this-First.
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PURCEASE AND BALE ACRETIMENT

THIS FURCHASE AND SALB AGREEMENT (hereinafter the “Agreement™) ix made on

this day of _Jian b , 2014 and enfered into by and belween the DELRAY
E‘g COMMUNITY REDEVELOPMENT AGENCY, a Florida public body corporate and
politic created pursuant io Seotion 163.356 E.S,, orinaumnrnnduﬁgm(hcduﬂarthn

Inomuidmﬁmo.fﬂ:amuhalmtsandnpmmdmbjeotmihcmmd
oonditions herein contained, the parties horeto agree as follows:

1. } )
’I‘heﬂlowmgmwbmmdlnwiu Agroenent shall have the following meanings:

11  Application Dats means thet date which iz 150 days suhsequent to the
Effective Date by which the PURCHASER must submit applisations for all govermmental
approvals (as defined herein) to the City of Delray Beach and sty ofher govermmentel entity
required to approve the Project,

1.2 Approvyl Date means that date which ia no Iater than 365 days subsequent
to the Application Date on which all governmentel approvals including but not imited to the Sibe
Plav. approval and Conditional Use approval, necessary for the development and construction of
tho Projoct, arc issued to the PURCHASER by the applicable governmontal authoritics and any
sppoal period (which shall mn if no appeal is fled within thirty (30} days) after the date of
issuance with respect o such issummoe has expired or, if appeeled, such issusnce to the
PURCHASRER is confitmed on appeal such that the Site Flan approvel, conditicnal wse approval,
and any other approval excluding building permits necessary for the development and construction
of the Project aro final and not appealablo.

13 City means the City of Delray Beach, a Florida municipal corporation,

14  Closing means the consummation of the transection contemplated by this

Agreament,

15  Closing Date means that dato which ja thirty (30) days from and after the
Permit Date or such carlier date, if any, as is specified by wriiten notios furnished by the
PURCHASER to SELLER provided that such notice shall be furnished, i at &lf, not fewer than ten
(10) days prior to the earlier date selected by the PURCHASER,

1.6  Deod meane the special warranty deed which shall convey the Properly
from SELLER to PURCHASER.

- 1.7  Bamest Money means the sim of One Himdred Thousand ($100,000,00)
Dollars, which sum shall be delivered from PURCHASER to Esorow Agent pursuant to Section
2.1 of this Agreement.

1.8 Effective Date means the date when the last one of the SELLER and
PURCHASER executes this Agreament and delivers an unsliered counterpart hereof to the other

party.
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19  Bscrow Agent means Goren, Cherof, Doody, & Exrol, P.A., with offlces at
3099 East Commercial Boulevard, Fort Lauderdale, Florida 33308; and 76 NB. 5" Aveaus, Delray
Boach, Flovida 33483.

L10 Guvornmental Approvals means all necessary governmental approvals to
construct the Project (other fhan & building permit) to be obtained from sny govertmental antity
thet has jurisdiotion over the development of the Praject.

111 JInspeotion Period means the period of ninety (90) calendar days which
commences on the Effective Date unleas the expiration date ends on a Ssturday, Sundsy or legal
holidey, in which case flie sxpiration date shall bs extended until the end of the next business dny.

1,12 Permit Date moans thet date on which the last one of any and all required
permits (tnoluding but not limited to demalition permits, site development permits, utility pecmits,
mochaniocal, plumbing, electrical and such necessary permitz, authorizitions und spprovals as are
nsoessary fo commence construotion of the physical buildings within the Projest) issued by all
appliceble governmental authorities in connection with the construction of the Project is issued to
the PURCHASER smd any appeal period with respect to such issuence hae expired or, if appsaled,
such issuanoe to the FURCHASER is confirmed on appoeal such that all such recuired permite are
final and not appsalable.

113 Project mesns the comprehensive redevelopment project dated August 13,
2013 schmitted by Equity Entorprisss USA (hercinafior the “RFP Submitial™) in response 1o the
Request for Proposal (hereinafter the "RFP”) imued by the SELLER. Noiwithstanding the
components detailed and specifically set out in the RFP Submiital, the Project shall include the
fallowing components provided, kowever, that any variance in said comnponeats grenter than five
peroent (5%) shall require the approval of SELLER, which approval shall not be unreasonably
withheld:

&) Three (3) mixed use bulldings fronting West Atlantioc Averus consisting of 2
total of 49,795 square feat of retail space and 47,600 square feet of clams A
office space;

b) No less than One Hundred Sixteen (116) and no more than One Hundred
Thirty Two (132) multifumily residentia! wnits of which Sixty Four (64) shall
be located in townhouvse-style structures; The number of resideatial units shall
be determined &t Site Plan subunitial and shall be dependent on the acquisition
of additional properties by PURCHASER,

¢) Twenty (20%) percent of the total multifsmily residential unite shall be set
aside for below market workforce housing as defined in the City’s warkforce
housing ordinance,

1.14 Propaty is a collective term which moludes those certain parcels of real
property situais, lylng end being in Palm Beach County, Florida, more particularly described in
EXHIBIT A attached hereto and made & part hereof, together with all improveinents thereon,
together with all of the right, fitle and irdarest of the SELLER in sod to any site plans, site plan
eppeovaly, development plans, specifications, enginesring drawings, impact fee credits, If any, and
all other reluted matters end things owned by the SELLER which relate to said Property; it being
the intent of the SELLER to sell, fransfer, set over unto and convey to the FURCHASER all
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intereats of the SELLER of whatsoever kind, type, neture, description ar characterization in aod to
tha Property, fres and clear of ail lisns, claims, interests, and encumbrances or possible lisns,
nlnigm.interuh,ormmhmafﬁmmmkiud,typu,mmduaipﬁmor
characterization, inoluding, without Himitation, the following, to-wit:

&) All buildings end improvements looated an the Property;

b) All right-of-ways, allcys, privileges, casements and appurtenances which are
on o benefit all the Property;

¢) All right, title and interest, if any, of SELLER in any properiy lying in the bod
of any publio ar private street or highway, opened of proposed, in front any of
the adjoining property to the center line thereof:

d) To the exient transfersble, all lLosnses, parmits, approvals, and ofher
govemments] authorizations relating to the operation use or cocupenoy of the
Property (including those all licenses, permits, approvals, and other
governmental euthorizations obtained by FURCHASER hercunder) and in
effoct ag of the Closing Date and all cohtracts and leases, if applicable, with

respect to the Property;
©) The convaysnoe also includes any right to any unpaid sward relative to the
Property o which the SELLER may be entiled: (1) duc to taking by

condemnetion of any right, title or interest of the SELLER and, {2) for any
damage to the Property due {0 changs of grade of any street or highway.
SELLER shall deliver to FURCHASER at closing, or thereafter on demand,
proper instuments for the conveyance of title end the sssignment and
oollection of award and damages;

) All development rights, if any, inclading but not Jimited to entitiements, water
and sewer connoction rights, air rights, mineral rights, any impact fee credits
previcusly paid,

1,15 Relocation Plan. One or before the Application Date the PURCHASER shall
preparo and submit to the SELLER for Board Appravel a Relocation Plan for the four (4) tenants
presontly in posscasion of four (4) sepamite Jeassholds located within the Property.

116  §ite Plan means an illustrative site plan whick includes, 88 8 minimum, the
Iooation of the propased mixed use buildings, parking lots, garage, office space and retail space,
and 8 number of smiltifinily residentiaf units bstween one mdred sixtoen (116) and ons hundred
thirty two (132) which constitute the Projeot and the public sireets surrounding the Property and
whiokh illustrates the proposed off street parking, midewalks and major Inndecape foatures as such
plans mey be modified from time to time and approved by SELLER.

1.17  Tormingtion Date meens that date which is seven hundred twenty calendar

days (720) subsequent to the Effective Date.

118  Other Definitions. The terms defined in this Agreement shall have the
defined meaning wherever capitalized herein. Wherover appropriate in this Agreoment, the
singulsr shall be deemed to refer to the phurat and fhe plural to the singular, and pronouns of cach
geader. shall be dostmed to comprehiond either or both of the other genders. As used in this
Agreement, the trms "herein”, "horeof™ and the liks refor to this Agreement in its ontirety and not
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to nny specific section or subsection.

2. PURCHASE PRICE.

Subject to the provisions of this Agresment, SELLER hereby aprees to sell the Property to
PURCHASER, and FURCHASER hereby agrees to purchase the Property from SELLER for-tho
total purchaso price of One Milllon and 00/100 (51,000,000.00) Doliars, upon sad subject to the
terms and conditions set forth horein.

2.1 Rarnest Mogey. -PURCHASER, sonourrently with the final approval of this
Agrecment, shall deposit ths Eamest Money with GOREN; CHEROF, DOODY AND EZROL,
PA. (hereinafior the “Bscrow Agent™) tho sum of One Hundred Thowsand and 00/00
($100,000.00) Dollars (Eatnest Money), which Bamest Money zhall be placed in an intorest
bearing escrow account by the Esoraw Agent. At closing, a copy of the clozing statement signed
by the SELLER end tho PURCHASER shall be conclusive evidenoe of the SELLER's right fo
recoive the Earnest Maney, Exoept in the ovent of PURCHASER's dofault heseundor, the interest
on the Bareest Monoy shall inure to the benefit of PURCHASER,

2.2 Baianoe of Purchage Price. PURCHASER shell puy the s of $100,000 in
addition to the Earncst Money which ehall be paid over to the Seller at olosing, The PURCHASER
shall pay the balance of fhe Purchase Prioe to SELLER by exsouting a Promizsory Noto ("Note*)
end Parchase Money Mortgage in favor of the Saller which shall constitute a lion on the Property.
The terms of the Noto and Mortgage shall pravide for a torm of five (5) yeers with intereat
avoruing at a fixed rate of four (4% per anmmm. The Note chall provide for « Maturity Date of five
(5) years from tho Clasing Date and firther provido that interest shall act begin to acerus on the
Note for the first twenty-four (24) manths subsequent to the Closing Dato. Payments of principal
and interest shall commence on the twenty-fifth (25®) month anniversary of the Closing Date and
shall be payable svery month thereafbor until the Maturity Date. The PURCHASER shall have the
right of prepaymant relative to the Note. SELLFR agrees and acknowledges that the Purchage
Money Mortgage shall be subardinate to a first mortgage obtained by PURCHASER from a bank
or other institutional financial extity.

3 INSPECTIONS.

PURCHASER shall, during the ninety (90) calendar day Inspeotion Perlod, determine (a)
whother or not the Proparty is satisthetory for PURCHASER's purposes in PURCHASER’s solo
and abgolute disoretion, and (b) whether or not the Propesty has adequate services available and
that all federal, gtate, county and local laws, rules and regulations have been and are curvently
being complied with relative fo the Property.

During the Inapeotion Period, it shall be the responsibility of the PURCHASER to
determine that utifity services inoluding, water, waste water, eloctiic, telephone and all other
wtilitics are availsble in the proper size and capacity to serve the Property and installed to the
Property lines. Purthenmore, it shall be the responsibility of the PURCHASER to detormine
whether or not the oxisting zoning classification of the Property will permit PURCHASER fo
construct, develop and utilize the Property as the Project, es identifiod in the Response to the RFP
issued by the SELLER, At all times during the Inspection Period, PURCHASER and its ageats
shall bo provided with reasonable socess during normal bosinees hours to the Property for
putposee of on-site inspections. The scope of the inspections shall be determined by the
PURCHASER as deemed appropriate under the ciroumstances. In the event that any inapections
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md any roview of docoments conduoted by the PURCHASER relative to the Property during the
Inspection Period prove unsatisfactory to the PURCHASER, st its sole and abgolnfs disoretion,
PURCHASER shall bo entitled to termtinate this Agreement by providing writken notice by mail,
overnight delivery service, or by Awcsimile to SELLER and/or SELLER'S counsel, at any time prior
to 5:00 p.m. Florida time on that daie which is the scoond business day next following the
expiration of the Fnspostion Period and recelve an immediate refund of the Barnest Mouey plus
intercat cammed thercon, In the event that PURCHASER fafls to provide a timely notioe of
termination, this Agrocment shall not terminate and the FURCHASER and SELLER shall proceed
to Closing as set forth hesein, PURCHASER does horoby agree to hold SELLER harmless during
inspoctions conduoted on ths Property.

During the Inspection Perind, SELLER shall provide to PURCHASER reasonsble acoess
to any appreisals, environmental reports (Phass ] and Phase II, if any), surveys, abstracts and title
policies and a1l ofher studics, roports, plans or ofier dooumenis relating to the Property that
SELLER may have in its possession or is subjeot to its control relating to the Property snd
SELLER shall, without additional consideration, consent 10 an assignment of such items to
PURCHASER. o PURCHASER's lending institwtion and shall provide true and correct copies of
all leases in effect with respoct to the Property.

PURCHASER s right to inspoct and enter onto the Property during the Inspection Period
in expressly conditioned upon PURCHASER's covenant to profect SELLER from the filing of any
llens ngwinst the Property. In the evsnt thetany claims of lion arc filed against the Property as a
result of work porformed or requested by PURCHASER, tho PURCHASER shall either pay the
sum claimed by the lienor or bond such olaim of lien in the mannar permitted by law within five
(5) business days after PURCHASER ressives writton notice of the existencs of the lien.

Except as otherwise provided herein, sl inspactinns shall be conducted and completed
during the Inspection Period. In the event PURCHASER slects not to terminate this Agreament ag
provided herein, FURCHASER may continue to have acness to the Property after the expiration of
the Inapeotion Pariod upon roesanable notice to SELLER.

4, SELLER'S REPRF [JONS. To induce PURCHASER to errter into this
Agreoment, SELLER makes the following represontations, all of wiich, to tho best of iis
knowlodge, i all msterial respeots and except as otherwise provided in this Agreement (i) are now
true, and (i) shall be rue on the Closing Date;

4,1 At oll times prior to Closing, SELLER shall keep the Property free snd
clear of any construction, mechanic's or materishmen's Jiens for work or materisls furnlshed to or
contracted Jor, by or on behalf of SELLER prior to the Closing.

42  SELLER hes no saciual knowledge of pending or contemplated
condemnation procesdings affecting the Property or any part thoreof.

43  SELLER has no actual knowledge nor has SELLER received any notice of
any litigation, clahm, action or prooceding, actual or throntened, against SELLER or the Property
by any organixation, person, individual or governmental agensy or other entity which would affect
the use, occupamcy or value of the Property or any part thereof or which wonid atherwise relate to
the Property, other then » quiet title action to be initiated by the City.

44  No individusl, general or limited partnarship, Hmited liability partnership
or compaxy, corporation, trust, estate, real estato investment trust, association or any other entity
has or is entitled to possession of amy part of the Property.
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4,5  No transfer of development rights (TDR), within the meaning of Section
4.6.20 of the Land Development Regulations s eet forth in the Delray Beach Code of Ordinancas,
with respect to the Property have boon assigned, tmasferred, leased or encumbered in amy meanner
whetsoover,

451 Contracts, SELLER is not a party to any umecorded comfracts,
restrictions, easesnonts, Jeasss, option contracts, rights of first refuss! or contracta with respeot to
the Property, nor shall SELLER eutor into any of the forogoing from and after the dats of
execution of this Agreement withoot the written consent of FURCHASER.

4.52 Violations. To the best of SELLER's knowlsdge, SELLER has not received
my written notice claiming that the Property or any mothod of operation of the Property is in
viollﬁm('Violation“)ofmynppliﬂbhhw,ordlummdo.ruh, order, romulation or
requirement of smy governmental suthority, the requirements of any local board of fire
underwriters (ar other body exearcising similar fanotions) and SELLER finther represonts that tho
Propesty shall be delivared fres of sny Violation at Closing.

4.5.3 Scller shall not eacumber the Property, filo any application to change tho
ourrent 2oning or land use of the Property unless requosiod by FURCHASER, or eater into smy
cantracts or loasos relating fo the Property uniess subject to fermination provisions.

SELLER shall comply with &l! of the obligations of SELLER under all loases
relating to the Propeity, the sorvico agroements and all other agreements and .confractual
srrangements by which SELLHR and/or the Property are bound. SELLER shall maintsin all
cxisting insurance coverage in full forcs and effect through Closing and shall pay all required
premiume and other charges.

4.6 REAL PROPERTY SOLD AS IS, WHERE IS, RELEASE: Exoept as
otherwise provided herein, SELLER mukes and shall make no warranty regarding the title to the
Prepecty oxoept as to any wamanties which will be contsined in the Deed and in the other
instruments to be delivared by SELLER &t Closing in accordsnoe with this Agreement, and
SHLLER makes and shall make no represatmation or wirranty either expresasd or implied (exoept
uwﬂoﬂyﬂﬁr&hmwjr@dhsmﬁﬁmupm,nm,ﬁmmh
fotended purpose, mse, governmental requirements, dovelopment potential, utility avellebitity, legal
aoccess, economic feasibility or amy other matters whatsosver with respest to the Property.
WMMMMmeMﬂIMW
shall purchese the Property an an “AS IS, WHERE IS, AND WITH ALL FAULTS" basis and thet,
exoept for the SELLER'S represonintions and warranties sel forth in this Agreement,
PURCHASER is not relying on any representations or warmenties of any kind whatsoever, express
or implied, from SELLER, its agents, officers, or esuployees, as to any matter conommuing the
Properly inoluding, without Limitation, any maiter relating to (i) the quality, nature, adequacy, or
physical condition of the Property; (if) the quality, natere, adequacy or phyaical condition of soiis,
fill, geology, or sny gronndwster; (iii) the existence, quality, nsture, adequacy or physical
condition of utilitios setving the. Property; (iv) the development potenfial, income poteatial,
exponses of the Property; (v) the Property’s value, use, habitsbility, or merchantability; (vi) the
fitness, suitability, or adequacy of the Property for any partionlar use o1 pusposs; (vii) the zoning
or other legal statug of the Property; (viii) the compliance of the Property or its operation with any
@MMhmmmmMmmmjwm
dircotives, decisions, gnidelines, conditions, or resirictions of eny govermmental or quasi-
governmental entity or of any other person or eatity, including without Bmitation, envirenmental
pesson of entity, environmental laws; (ix) the pressnce of Hazardons Materials, as defined harein,
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or any other hazardous or toxic mstter on, nnder or about the Propecty or adjoining or neighboring
properly; . (x) the froedom of the Property from latent or apparent defocts; (xI) peaceable
possession of the Proparty; (xii) environmental matters of any kind or nature whetsoever reiating
to the Property; (xiii) any development order or agreement, or (xiv) any other matter or matters of
sny nutvre or kind whatsoever releting to fhie Property.

As used kerein, the ferm “Hazrdous Materlals” means (1) those sabstances included
within the definitions of “haxardous substances,” “haxzsrdous materlals,” “foxic substances” or
“solid wasto" In the Comprehensive Environmental Responss, Compeasation aud Lisbility Act of
1980, 42 U.S.C, §960 et seq., the Resouroe Conservation and Resovaty Act of 1976, 42 US.C. §
6901 et seq,, the Hazardons Materials Trensportation Act, 49 U.S. C. §180] et seq,, ar the Clean
Water Act, 33 U.S.C. §1321 et seq, 3z amended, and in the reguiations promulgsted pursusnt
thereto; (3i) those sabstances listed in the United States Department of Transportation Table (49
CFR §172.101) or by the Environmental Protection Agency as “hazardous substances,” “hazardous
thaterfals,” “toxic substances” or “salid waste”, (Hl) such other substunces, materials and westes
which are regulated, or classified as hezardous or toxks, under applicable local, stuio or federal
laws, ordinanoes or rognlations; and any material, waste or substance which is petroleum, ssbestos,
polychlorinated, biphenyls, flammable explosives or radicactive materials,

Notwithstanding the foregoing, from and afier the Bffective Date, SELLER shall
maintain the Property and shall cause the Property to be maintained in 2 manner generally
congistent with past practices end in & mammer fully complisnt with applicsble lew and the
SELLER shall reasonably endesvor to prevent the introduotion of any Hazardous Materials onto
the Properly and the SELLER shall ressonzbly endeavor to prevent the release of sny Hezardons
Materials onto the Property, and the PURCHASER shall have and is hereby granted the right to
enter upon the Property to, confirm the compliance of the SELLER with the foregoing duties and
obligations. Any notices received by SELLER oconceming &n environmental condition,
condemnation, cade violation or other matier concerning the Property shall promptly be sent fo
PURCHASHER.

4.7  SELLER hes full power and authority to eater into this Agreement and to
assume and perform its obligations hereonder,

48  All of the representations, warranties, and covenants of SELLER
contained in this Agreement or in any other document delivered to PURCHASER in connection
wiﬂlﬂmmuoﬂmcnanplahdhumshﬂbeWemdmoamdlmlmmﬂdm

in deficult at the time of Closing, just as though they were made on the Closing Date.

5. EVIDENCE OF TITLE.

5.1 Title to_the Property. SELLER shall convey the Property, including all
easemenis and restrictions of racord with the exception of the encroachment(s), if any, to
PURCHASER at Closing by delivery of the Deed. PURCHASER shall, during the Inspestion
Period, secure a title insurance commnitment issued by a title mmrance underwriter insuring
PURCHASERS title to the Property, The costs and expsnses relative to the issuance of a ftitle
commitment and an owner's title policy shall be bome by the FURCHASER.

PURCHASER shall have ton (10) days from the dats of roceiving fthe title
commitment to examine zaid commitment, H'PURCHASER objects to atiy exception to title as
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shown in the title commitment, FURCHASER shall, within ten (10) days of receipt of said
commitment, notify SELLER ir writing specifying the speoific exception(s) to which it objects.
Awohlwﬂm(&)ofﬂhh?MMmmﬁﬂﬁmwlhwbyMN
as to enable the removal of seid objection(s) from the title commbment within two hundred
soventy (270) dayz after FURCHASER has provided notics to SELLER. Within twenty (20) days
after the expimtion of SELLHR'S time to cure any objection, SELLER shall send to PURCHASER.
& natice in writing (the "Cure Notice") atating either (f) that the objection has been cored and, in
such case, enclosing eviilence of such cure, or (if) thet SELLER is unable to curs speh objection
despite the good fhith efforts of the SELLER in effectoats the oure. I SELLER s unable to oure
oll objections within the time period set forth in the preceding scnience despite the good faith
efforts of the SELLER, then PURCHASER may (a) terminate this Agreement by written notice fo
the SELLER within thirty (30) duys after recelpt of a Cure Notice specifying en uncured
objection, in which event all instruments and monies heid by the Escrow Agent, together with
interest thereon, shall be immediately returned to PURCHASER; or (b) subject to the provisions
sot forth below, proosed to olose the transaction contemplated herein despite the unoured
objection, The. Property does not coxtain the allsys looated within the Property. PURCHASER
agrees and acknowiedges that title to the Blook 13 alley is subjeot to the City filing & lawsuit to
Quiet Title to tho Block 13 alley. The SELLER shall have no obligation to cure any title
objections the PURCHASER may have relative to the alleys. Upan the conalusion of any lawsnit
hmglmbyﬂmcmm“qlﬁtﬁﬂd'mﬂmBhodeky.ﬂwmmnmuymﬁw
PURCHASER s portion of the Block 13 alleyway that was conveyed to i from the City which
was the subject of the quiet title action, The portion of the Block 13 allsyway to be conveyed to
the SELLER is more partionlarly idendified on Exhibit B attached hereto and incarporated herein.
PURCHASER agreos to accept the Block 13 alley from the SELLER subjest to sny spcumbrances
recorded against the Property end subject to the Final Judgment of Quiet Title. In the event the
City has not obtained a final judgment in the Quiet Titls antion brought relative to the Block 13
alley prior to the Approval Dats, the CRA will consider an extension to the Approval Deto,

5.2 Survey gnd Legal Desoription. During the Inspection Period, PURCHASER
shall order; (i) a curremt swrvey (“current” i defined to ba certified within ninety (90) days of the
Effective Date), prepared by s registered land surveyor or engineer lioensed in the State of Florida
showing the boundaries of the Property, and the location of any essemants and other matters as
reflected on Schedule B I of the fitle commitment thereon and oertifying the number of acres (to
the nearest one thousendth acre) of land contained in the Property, ull buildings, improvements sud
enoroachments; and jf) a correct legal desaription of the Property which, upon approval thereof by
PURCHASER and SELLER (not to bo unressonsbly withheld, conditianed or delayed), shall be
the legal description used in the Deed. The survey shall be certified tv SELLER, PURCHASER
and the title insurance company iesuing the title insurance.

In the event the survey shows sny material encroachments, stips, gores, or any
portion of the land non-contiguous to any other portion of the Property or any other matter
materially, affocting the intended use of the Proparty or marketsbility of title to the Property (any
such matter is horein called & "Survey Objection” and treated as a titls defect), FURCHASER shall
have a period of ten (10) days after receipt of the survey by PURCHASER within which to
approve or disapprove any survoy objection and to give notice to SELLER of any disapproval
thereof indicating in reasonable detail the nature and reasons for PURCHASER's abjection. In the
event PURCHASER provides 2 notice of disapproval of a survey objsotion to SELLER, the rights
and obligations of the parties respecting such objections ehall be governad by Seotion 5.1 hereof
such that the parties shall havo the same righte and objections es though such survey ohjection
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objected to was a new exception to title which was discovared and abjected to within the
nmﬂenmlnﬂmof&oﬁm&l.ﬂwmdmibedudleywmwnmbembjaumnlﬂe
objection sutvey objection,

6.  RISKOFLOSS.

a) ~___Risk of loss or dsmage from fire, other casualty, or both, is assumed by
BELLER. until the Deed is delivered by SELLER o PURCHASER, In the eveat
any portion of the Property iz destroyed by fite or other casualty then the
Pummmmommmmwmmpmm In the
ovent the demapo results in inoroased costs to PURCHASER relsting to
demolition costs, Hazardous Material ahatemont coats, or both, ss-determined

jod, the insurance proceeds, if any, equal to the amount
of sald inorease in costs shall be paid to the FURCHASER,

7. TRANSFER OF TITLE SUBJECT ‘1O

Except as atherwise set forth, the Property shall be canveyed subject only to water lines,
sanitary sewer, drainage, gas distribution, elootrioal and telsphone sesements of record.

Rnhdlbaﬂuuolenndmmiwmpmnibﬂityofﬂmmhmloutam
uﬁﬁﬁosmdmymohnhdﬂimemhmdmmshﬂbebombyﬂnm
Pmmmmmmﬁwnmofﬁenﬁﬁﬁu,mﬁemﬂwcnymm
appropriate service provider, easements for the relocated utilities. Adjustments sball be based

The following ere to be apportioned pro-rata fo the Closing Date:
ATl ufilitles, sscurity deposits, rental payments, electria, non-delinquent taxes and
assessments (real property and personal property), and water and sewer charges,

9. LLOSING DATE AND PLACE,
The Cloging shall oconr no Inter than that date whioh is thirty (30) oalandar days from and
after the Peemit Date and the Cloaing shall be held in the affices of the SELLER’S attorticy,

10.  IERMINATION,

In the event the closing does not ooour solely because of PURCHASER s fatlure to_close
on or befbwe thirty (30) calendar days from and efier the Permit Date but in any evant no iater than
the Termination Date as defived herein, the SELYER chall have the right to terminate fhis
Agreement and return the Earnest Money plus interest semed to the PURCHASER, and each shall

be released from any and all Hability to one another.

11, IBY
The PURCHASER shall be deemed to be in defisult hereunder only upon the aocutrence of
any of the following avents, to-wit:
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{8) In the event thet PURCHASER feils to fils with the Clity, or any other
governmenta| entity that an approval Is tequired on or befbwe the Application Date, an applicetion
for all necessaty government approvals with the necessary documentstion required by the
governmontal entities and an application for conditional use spproval pecessary for' the
developrnent and oonstruction of the Project;

(b) In the event the FURCHASER fails to obiain all necoseary approvals on or
before the Approval Date (becruse of PURCHASER *s actions or inactions).

{0} In the event that the FURCHASER fails to oloss the tramsaction on or before
the Termination Date and such failure to close is not otherwise gtiribtable to a dofeuit by

SELLER;
| (d) Faiture to provide a financial commitment Iotier a3 required by Section 19.1 (s)

(e)Failvre 1o provide the Letter of Credit or Performance Bond as required by
] 1931 (b) herein.

If PURCHASER defaults in the performance of any of the performances to which
reforence is made in the immedistoly precading subsections (a) through (c), both inolusive, and
PURCHASER fafls to remedy such default within thirty (30) days after writton notice by SELLER
fo PURCHASER of such defiuli(s) (the “Default Notioe™), SELLER shail have, s its sole and
exclusive remedies for such defisnlt the option to: {a) demand the payment of the Deposit, if any,
and all interest sarnod therson as agreod upon liquidated demages, and upon the receipt thereof]
this Agreement shall become mull and void, and neither party shall have any claims of whatsoever
kind, {ype, nature or desoription against the other parly, or (b) pursue an action aginst the
PURCHASER for specific performance of this Agreament,

12.  DEFAULT BY SELLER.

If the SELLER shall fail or refuse to constmmate the transaction in acoordanoe with the
terms and provisions of this Agreement, FURCHASER shall have, as its sole and exclusive
remedy for suoh default, the option to: demand the payment of the Eamest Money and all imberest
oarned thereon, and upon the receipt thereof, this Agreement shall become null and void, and
neither party shall have any olaims of whatsoever kind, type, nature or description against the other

party.

13.  BROKER.

o) SELLER represents that it has not listed the Property for sale or otherwise entered
into sny agreoment for the payment of & real estate brokerage commiggion regarding the sale of
the Property with any broker or any other person entitled to be paid & brokerage commission in
accordance with Florida law.

b)  PURCHASER reprosonts that it has not employed, or otherwise used, any broker
oruuydﬂmpetsonmﬂtledtobopaidammeomiﬁminmmﬂmmwiﬂlﬂmidnlgwin
conjunction with Purchaser’s intorest in purchasing the Propesty.

14.  CLOSING COSTS.

Upon Closing, PURCHASER shall be responsible for the costs and expenses related to the
recording of the Deed. SELLER shall pay for documentary stamps affixed to the Dsed.
PURCHASER, at its own expense, may conduct and obtain an Bnvironments! Site Assessment
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Fhase 1 and Phaso Il (if so mandsted by the Phase 1) of the Properly, All costs end expenses
related to the development of the Property shall be bome by PURCHASER.

15, RCHASER'S WARRANTIES.

PURCHASER acknowledges and warrants to the best of its knowledge that all of
the following ave true and cosrect as of Closing:

(®) PURCHASER has full power and suthority to enter into this Agreament
and to assurne and perform all of its obligations hereunder,

(b)  The excoution and delivery of this Agreement and the performance by
PURCHASER of the obligations hereunder have been duly authotlzed by the PURCHASER as
may be raquired, and no further action ar approval is required In order to constitute this Agroement
a9 a binding obligation of the PURCHASER.

(©)  The execution and delivery of this Agreement and the consummation of
the tranasaction comtemplated heveunder on the part of the PURCHASER do not and will not
violate the organixational documents of PURCHASER and do not and will not confliot with or
zesult in the breach of any condition or provision, or constitute a defhnlt under, or result in the
ereation or imposition of any lien, charge or encumbrance upon sny of the terms of any contract,
mortgage, lien, lease, agreement, indenture, instrument or judgment to which FURCHASER is a

party.

All of the reprozentations, warranties and covenants of FURCHASER oontained in this
Agreement shell be true and carrect in all material respecix and not in default at the time of
Closing, just as though they weze tsade on the Closing Date. .

PURCHASER shall indemnify, hold harmless and defond SELLER agninst all claims,
demands, losscs, Habilities, costs and expenses, including attorney’s foes, imposed upon or
socruing egainst SELLER as a result of the represontations contrined in this Section 14 not being
true and correct in all materis! réspects,

16.  RIGHT TO REPURCHASE.

. BELLER express resctves flie right at ity sole option and election to repurchase the
Property for the same Purchase Prioe &5 paid by PURCHASER tn SELLER hereunder, 1t I
pxpressly agreed to by PURCHASER and SELLER that the funds to be peid by SELLER in the
event it eleots to repurchase the property as provided for herein, shall not excoed the sum tots] of
any funds actually tendered by PURCHASER to SELLER af olosing, The “repurchase prioe® shall
ot include the funds due under the Promissory Note executed at closing by PURCHASER in
favor of the SELLER. The SELLER may elect fo repurchase the Property in the event tho
PURCHASER:

a) fuils to commence construction of the Project, as ocertified by PURCHASER’s
architect, within sixty (60) days next following the Iater 0 ocenr of the Closing, or the Permit
Dato, subjoct however, to extensions for delaya attributable to Foroe Magjeure, as approved by the
CRA Board of Cammissioners,

b) fuils to commence the installation of the conorate formdation for at ieast one of the
structures to be comsiruoted within the Project within cne Inmdred eighty (180) days next
following the Jater & ctcur of (i) the commencement of construction to which reference is made in
subsection (2) sbove, and (ii) the fssuance of the building pemmii(s) requisite to performing
foundation work.
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The ferm “commence constroction™ means the initlation by PURCHASER of site
preparation work for the Project which shall, for purpases of this Section 16, {nchude excavation,
fenoing of the site, installation of the construction trwiler, olsaring and any required relocstion of
utilities at the sito.

The SELLER's right to.repurchase and jis forms end conditions herein shall be
inombdinaandumdAgtmunmdﬂmDmdexwdwdbyﬂnpmﬁupﬁwh
Closing and shall survive the Closing, SELLER ahall record a termination of the right to
mmhmwiﬁ!nhn(lﬂ)dmofMSERuﬁxfyingthnmﬂiﬁmemﬂmbmhlﬁ(a)
mdlﬁ@).hmewmmammmrdnmﬂmhopmyupmﬂdudmmw
PURCHASHR tenders & Special Warranty Deed to SELLER conveying fie Property, SELLER
shall return fo PURCHASER the Letter of Crodit and release the PURCHASER from it's
obligation from the Note and Purchase Money Morigage referred to in Seotion 2.2 referenced
herein.

Notwithstanding tho foregoing provisions, the commencement dates provided above and
all ofhor times for the commencement or completion of all perfarmances required herein by the
PURCHASER shall be extended on & day for day basis for delaya oovasioned by acts of God;
mmmdmﬁcwoﬂmhaﬂﬁmhwdomnmmuﬁmmmﬁwﬁmbegm-
inoloment wreather which is in excess of thoso days normally forecasfed by the Natlonal Westher
Service for the given month in South Flaride, which interfore with construction; unforeseen
plmimlmdiﬂmmﬂndh,mavﬂhbﬂﬂymshmdwdorhbmhborm
vaavailability of water, gas, utilitles sewerage and/or telophone or the site is rendered cnsafs for
health end sfety purposes not otherwise caused by PURCHASER; withholding of governmentsl
uppmvnhurruhicﬁmmtdmmﬂmfmhumgligmwofﬂnPURCHASER,wﬂuhnpm
dmﬂﬁoﬁmbylmvmmmlbmﬂmmmiﬂlymmﬁedﬁgnmmofﬁnmmm
mumﬂntmdmﬂlammwdiﬂhﬂtmmm“mmhhmmtmymmbh;
appeals of governmental approvals, olaims or lawsuits by amy third party (whether individual or
odwwhe)ﬂnuﬂundorinsﬁmbdbmwﬂwinmmnfwapmhwpgmﬁmﬂn
commencement of comstruction or otherwise stop comstruction of the after
commencement; o similar events not reesonably forseeable and beyond the reasonsble control of
PURCHASER (collectively “Force Majeure™), By the tenth (10) business day of each of month,
PURCHASER shell deliver or cause to be delivered to SELLER a list of the days during each
proceeding month as o whichk PURCHASER believes the Farce Majenrs provisions apply and the
reasons therefor. SELLER. shall, within ten (10) business days after receipt of any such fist,
provide notice to FURCHASER as to whether SELLER disputes that eny of the days set farth on
thut list would give rise to an extension of time for PURCHASER's perfonmance based on Force
Majewre. Any days claimed to be subject to the fosegoing Force Majeure provision by
PURCHASER. which are not so disputed by SELLER within esid time period shall be deemed
approved by SELLER, In the event of a dispute between SBLLER and' PURCHASER s to
‘whether there hag boen a commencemsnt of construction s provided in this Section or whether a
claim for delay is valid or otherwise in connection with this Agreement and the transactions
contemplated thersby shall be resolved and settled by mediation using & mutually acoeptable third.
party medistor. Such medisior shall be sppointed upon the written demand of either party. Upon
such appointment, the mediation shall be hald within fifteen (15) days at a mutually agressblo site
mrmnummmm..mmmmammmmwmmby
the parties hereto. In the event of the fuilure of the parties to settle the dispute by mediation, either
party may bring the dispute for legal redress before the Circuit Court in and for Palm Beach

County,

{oxomanLDaC S) 12 0f 18



This Seotion 16 shall survive Closing. Notwithstanding the foregoing, any repurchase
tights granted herein shall be subjoct to and subordinate to any scquisition, development and/ar
construction Joan and mortgage on the Property.

17, EXPFORCEABILITY.

If any teem, covonant or condition of this Agresment, or the application thereof to any
person or citonmstance, shall bo detenmined to be unenforoesble by a court of competent
Jurisdiction (the "Offending Provision™), then the remainder of this Agreement, or the. application
of such term, vovenant or condition to persons, entities or circomstances other than those ns to
which it is invalid or unenforceable, shall not be affected theroby end each term, cavenant and
condition of this Agreement shall bo valid and enforeed to the fullost extent permitted by Jaw;
provided however, that the perties affected by the Offending Provision shall endeavor-in good
Tuith, within sixty (60) days after the dato such determination is mads, to agree upon altemative
provisions which sball have the seme practical effoct es the Offending Provislon and wpon amy
agreement belng reached, the new provision shall be incorporated into and form & part of this
Agtooment,

18, NOMERGER.

All warranties, representations, sovenants, torms and oonditions berein contained shall
survive the delivery and recording of the Deed for 8 period of nine (9) months,

, 19.1 Condifions Precedent to Clozing: SELLER's obligation to close the subject
transaction is contingent upon the satisfaction of the following conditions:

(=) Financia! Commitment, PURCHASER. shall provide, no later than
sixty (60} days prior fo Closing, documentation certifying to SELLER, PURCHASER’s reoeipt of
a financial commitmont letter fram a United States financial lending institution (“Finanoial
Commitment") for the lending of fonds in an amount not loas than soventy pecoent (70%) of
estimated aoquisition, development and construction oosts required to complete the Project; the
Financlal Commitmont shall be utflized to soquire the Property and to construct and develop the
Projeot, as gemerslly described in PURCHASER's response to the RFP issued by the SELLER,
which response was scocpied by the SELLER, and as otherwise specified in this Agreement,
unloss, however, & [osser amount of financing is determined by PURCHASER in FURCHASER’s
sole and absolute discretion to be aatisfackury upom terma acosptable to PURCHASER,
PURCHASER shel] deliver to SELLER fhose pertinont-provisions of the Pinancial Commitment
evidencing PURCHASER's acknowledgment and the financial institution's agreement to finance
the Project in eccordanoe with the Finanojal Commitment.

(b) PURCHASER"s delivery to SELLER, ton (10) days prior o
Closing; of a letter of credit issued by a financial institution reasonably satisfactory to SELLER or
n pecformance bond. The letter of credit, if used, must be in & form and amount reasonably
satisfactory to SELLER or if a performanee bond, such performence bond must be in & form
reasonably acoeptable to SBLLER. Tha lefter of oredit or performance bond shall secve to
guarantee oompletion of constroction of the Project in accardance with the approved Site Plan and
this Agreement. The Jetter of credit, if used, shail be specifically callable by SELLER in the event
of the PURCHASER"s fizilure to construct the Project in accardance with the provisions of this
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Agreament and the Site Plan approved by the City. The letter of credit shall be in an amount equal
to one kundred ten (110%) peroent of the budgeted costs for the construction of the Projeoct of in
the oase of @ Performance Bond, one hundred (100%) percent of the budgetad cots for the
constroction of the Praject (excluding FF&E), in sccordance with the Site Plan, design plan, and
approved plans and specifiostions of the Praject. Not later than the time the Istter of credit or
performance bund is required to be delivered to SELLER, PURCHASER shal! also causs to be
deliversd to SELLER an sgreemeat of the architects and engineers who propared the plans for the
Projeot whioch provides that if SELLER oalls the lotter of oredit, in rocordance with the terms of
thiz Agreoment, SELLER shell have the right to utilize sald plans to constract the Project, as to its
respestive interest in said plans.

(o) The SELLER reserves unto itself snd PURCHASER
acknowledges and agrees that SELLER shall have the right to approve the architectural design and
the Site Plan far the Project which approval shall not be nareasonably withheld.

" 192 Contingsnoies: The SELLBR's obligation to close the transsction is
contingent upan the following:

8) PURCHASER shall, at Closing, executs and provide for resording a unity of title
with respect to the Property end/or repiat the Property, if required by the City;

b} PURCHASER ghall submit an application for the abandonment of alleyways, if
necessary, and the SELLER wili cooperate in execnting all applicable applications
mdpﬁ;ro:smingﬂwnpmls,abmdonmntnfnlbywayund jssuence of bmilding
permits;

20, NOTICE.

Except as otherwise provided herein, all written notices shall be effective upon the actual
receipt or first refosal of the addresses to accept delivery after having bsen sent by reputable
overnight delivery setvice or by certified mail, pestage prepsaid, return receipt requested, to the
following addressees:

SELLER: Delray Beach Community Redevelopment Agency
20 North Swinton Avenue
Delray Beach, Florida 33444
Atin: Diane Colomna, Executive Director

With Copy to: Donald J. Doody, Esquire

GOREN, CHEROF, DOODY & EZROL, P.A,
3099 Bast Commercia! Boulevard, Suite 200
Fort Lauderdale, Florida 33308
Telephone: (954) 771-4500
Fax: (954) 7714923
PURCHASER: Buuity Enterprises USA, Inc.
5100 PGA Blvd, Bldg 2-4A
Palm Beaoh Gardens, FI. 3341

With a Copy to: Michsiel M. Listick, Esquire

/o Listick & Krall
800 Palm Trail #200
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Delray Beach, FL 33453

ESCROW AGENT:  GOREN, CHEROF, DOODY & EZROL, P.A.
3099 Enst Commercial Boulevard, Sufte 200

Fort Landerdale, Florida 33308
Telephone: (954) 771-4500
Fax; (954) 771-4923
21.  EFFECTIVE DATE.
This Agreement shall be deemed offective es of the Effective Date.
22. GOVERNING LAW.

This Agreement shall be govemed by the Jaws of the State of Florida,

Allpﬂormdmhndingamd&gmmmtsbﬂmﬂlﬂkmdPURﬂHASBRmmmd
in this Agresment. This Agreement completoly expraases their full agresment.

24, NOORAL CHANGE,
This Agrecrment may not be changed or smended orally.
25, SUCCESSORS.

This Agresment shall apply to and bind the snocessors and mssigns of SELLER and
PURCHASER., The PURCHASER shall not assign this agresment without first obtaining the
written epproval of the SELLER, whick approval shall not be unreasonably withheld.

26,  COUNTERPARTS.

This Agreement may be executed in two ar more counterparts, each of which shall bs snd
shall be taken to be an original and sil collectively dosmed one instrament. The partiss hereto
agreo that & facsimile copy hereof and any signatures thereon shall be considered for afl pumposes
as originals

27.  RADON GAS,

Rndoniun:hmﬂyonnurﬁngndiomﬁwwﬁﬂ,whenitlmhﬂdhahﬂding

in sufficlent quantitics, may present bealth risks to persans who sre exposed to it over time,
Levels of radon that exceed federal end state gokdelines have been found in buildings iz Florida,

Additionsl information regarding radon and radon testing may be obtained from youer county
heaith unit,

28.  ATTORNEYS" FERS,

Xt for any reason a party initlates any logal or equitable action to secure, protest or snforce
its rights under this Agreement, the prevailing party shall be entitied to recover fiom the non-
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provailing party all reasonablo costs and expenscs inourred by it, including, without Hmitstion,
reasonable arbitration, paralegals’, atiomeys' and experts’ foes and expenses, whether incurred
without the commencoment of a guit, in any suit, arbitration, or administrative prooseding, or in

any appellats or bankruptoy procesding,

29. ' COOPERATION.

SELLER shall reascnably cooperate with PURCHASER, its agents and professional
advisars, in connection with the filing of epplicaticns and the obtaining of all required permits and
approvals (including but not limited to demolition permits, site development pormits, utility
permits, landscaping, mechanicsl, plumbing, electrical and all necessary permitz, autharizations
and approvals %o commence immediate improvements for the Project) and any necessary wtility
access agreements, and shall sign any applicetion ressonably made by PURCHASER that is
required in order to obtain such permits and approvals snd utility access agresments snd shafl
provide PURCHASER with any ioformetion and/or documentation not otherwise ressonably
available to PURCHASER (if avuilabls to SELLER) which is necessary to prooure such permits
snd approvals and utility accees agreements, Any such gooommodation by SELIER ghall be
without prejudice to, and shall not constituts a limit on, impairment or waiver of, or otherwise
affoct SELLER's rights to exerclee its discretion in conneotion with fts govermtental or quasi-
governmontal functions. Daring the term of this Agreement, PURCHASER agrees to provide
SELLER with updates as to the status of the Project on at least 2 quarter-annual basis.

IN WITNESS WHEREOF, the parties have executed this Agreement ns of the dates indicated
below:

ESCROW AGENT:
GOREN, CHEROF, DOODY & PA.
] BELLER:

7 ' DELRAY BEACH COMMUNITY
By:DonsJd.Doody // 7 [J REDEVELOPMENT AGENCY
Do e Ve
Dae: L, 01

7 By: Howard Lewis
Title: Ch
Date: A ' 2014,
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EIAIBIT A

(SUBJECT TQ VERIFICATION BY SURVEY THAT THE AFOREMENTIONED PARCELS
OF REAL FROPERTY ARE: a) CONTIGUOUS, AND b) CONSTITUTE, IN THE
AGGREGATE, ALL REAL PROPERTY WHICH IS THE SUBJECT OF THE RFP)
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= OWNED PROPERTIES (SW g .

CRA

EXHBT

= SW g

%VP?!LES - LEGAL DESCRIFTICNE

MAP NO.

PCN

LEGAL DESCRIPT ION

12-43-46-17-35-002-0100 -

Lot A, Biock 2, BELAIR HEIGHTS, according to the map or platthamufin Plat
Book 20, Page 45, Public Records of Palm Beach County, Fiorida.

12-43-468-17-42-009-0080

West 80 fest of the east 300 feet of the south 130 feet of the north 145 feet of
Lot 8 of the Subdivision of Section 17, Township 48 south, Range 43 East, .-
according to the mep or plat thereof as recorded on Piat Book, Page 4, less
‘and except that portion convéyed to the State of Florida in Ofﬁclal Records
Book 1048, Page 533, Public Reconds of Palm Beach County, Florida.

e

12-43-46-17-34-D00-0040

12-43-46-17-34-000-0022

12-43-46-17-34-000-0021
12-43-46-17-34-000-0010

Lots 1, 2, 3, 4, and 5, of the subdivision of the Nertheast comer of the
Southwest % of Section 17, Township 48 South, Range 43 East, known as
MYRICKS SUBDIVISION, according to the piat thersof on file In the Office of
the Clerk of the Ciroult Court In and for Palm Beach County, Florkda in Plat
Book 10, Page 78. Said tract being subject to a right-of-way taken for Atlantic
Avenue (State Road Na. S-806) by State of Florida Departmant according to
the Right-of-Way Map approved by the State Highway Engineér on Octobar
22, 1962, Seotion §3550-2601, Shest 8 of 8.

12-43-46-17-42-009-0070

Sout‘h 60 fest of the north 195 feet of the east 147feetofthe east healf of Lot
9, Section 17, Township 48 Souih, Range 43 East, Palm Beach County,
Florlda according to the Plat thereof recorded in Plat Book 1, Page 4, of the
Public Records of Paim Beach County, Florida. Subject to an easement over
the north 10 feet of seid tract in Official Records Book 1008, Page 262, Public
Records of Palm Beach County, Florida, and right-of-way for SW 8" Avenua,

12-43-46-17-36-002-0010

Lobs 1 through 4, Block 2, BELAIR HEIGHTS, according to the map or plaf
thereof as reconded in Plat Book 20, Page 45, Public Records of Palrn Beach

County, Florlda:

12-43-46-17-02-005-0120

Lots 12, 13, 16, 21, 22, 23, and 24, all of Block 5, SUBDIVISION OF BLOCK |
5, DELRAY BEACH according to the map or plat thereof, as recorded in Plat

10 12-43-46-1 7-02-005-0150

11 . | 12-43-48-17-02-005-0210 Book23 Page 72, of the Public records of Palm Beach County, Florida.

12 12-43-46-17-02-006-0220

13 12-43-48-17-02-006-0230

4 | 12-43-46-17-02-005-0240 _ . _ _ ]

15 12-43-46-16-01-013-0011 | The South 100 feet of the north 120 feet of the wast 135 feet of Block 13, Chy

" | of Delray Beach, Palm beach County, Florida according fo the record on file
in the Offica of the Clerk of Circult Courte in.and for Paim Beach County,
- Florida, in Plat Book 1, Pege 3 (also desoﬂbed &s Lot 1, in Block 13). :
16 12-43-46-16-07-013-0010° | The South 65 feet of the north 165 feet .cf the west 135 feet of Block 13,
‘ . TOWN OF DELRAY, according to the plat thereof, recorded in Plat Book 1,
' . Page 3 of the Public Records of Paim Beach County, Florida.

17 - | 12-43-46-16-01-018-0020 | COMMENGCING 185 feet south of the northwest comer of Blotk 13 for a
POINT OF ‘BEGINNING, thence east 135 feet; thence south 50 feet: thence
west 135 feet; thence north 50 feet to the POINT OF BEGINNING belng In
the TOWN OF DELRAY BEACH, formerly known as LINTON, according to

" the plat thereof, &s recorded in the Office of the Clerk of Clroult Courls inand
. for Palm Beach County, Florida, in Plat Book 1, Page 3.
18 12-43-46-16-01-013-0030, | The soufh 50 feet of the north 285 feset of the west 135 feel of Block 13,
. TOWN OF DELRAY, according fo the plat thereof on file in the Office of the
Clerk of the Clrcult Cowrt in-and for Palm Beach Caunty, Florida, recordad In
. Pi=t Book 1, Page 3.
19 12-43-46-16-01-013-0031 | The south 50 fest of the north 335 feet of the west.136 fest of Block 13,

DELRAY BEACH, formerly LINTON according to the plat thereof on file in the
Office of the Clerk of the Crcult Court in.and for Palm Beach County, Florida,

recorded in Plat Book 1, Page 3.
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COMMENCING 335 feet south from the northwest corner of Block 13, for a
POINT OF BEGINNING; thence East 135 feet: thence South 50 feetl thence
West 135 feet; thence North 50 feet to the POINT OF BEGINNING, being in
Delray Beach, formerly LINTON, according to the plat recorded In Plat Bock
1, Page 3, Public Records of Palm Beach county, Florida:

South 50 Feet of the north 435 feet of the west 135 feet, Block 13, CITY OF
DELRAY BEAGH, formerly known as TOWN OF LINTON, according to the
plat thereof, recorded in Plat Book 1, Page 2 of the Pubfic records of Palm
Beach County, Florida. .

20 | 12-43-46-15-01-013-0040
21 12-43-46-16-01-013-0050
2 12-43-48-18-01-013-0080

The South 80 feet of the North. 150 feet of the East 135 feet of Block 13, and
the South 80 faet of the North 100 feet of the East 150" feet of Black 13,
DELRAY BEACH, a Subdivision of Palm Beach County, Florida, acconding to
the Piat thereof on file in the Office of the Clark of the Gircuit Court, in and for

said County, In Plat Book 1, Page 8.

23

12-43-46-16-01-013-0180

Commencing Two Hundred Fifty (250 feet North from the Southeast comer of
Block Thirteen (13) for a Point of Beginning; thence West One Hundred Thirty-
Five (135) feet; thence North Fifty (50) faet; thence Fast One Hundred Thirty-
Five (135) feet; thence South Fifty (50) fest to the Point of Baginning, being in
Delray Beach formerly Linton according to the Plat now on file in the Office of
the Clerk of the Circult Court In and for Paim Beach County, Florida:

12-43-46-17-02-005-0070
(700 W. Atfantic Ave)

Lots 1,2 3,4, 5,6, 7, 88,10 and 11, less the North Twenty (20') feet thareof,
Block & of Subdivision of Block §, Deiray Beach, Florkia, according to the Plat
thereof recorded in Plat Book 23, Page 72, of the Public Records of Paim
Beach County, Florida. . i
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SUBJECT TO VERIFICATION BY SURVBY PREPARED BY O'BRIEN, SUITER & O’BRIEN
LAND SURVEYORS,
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RESOLUTION NO, 2014-11

A RESOLUTION BY THE BOARD OF COMMISSIONERS OF THE DELRAY
BEACH COMMUNITY REDEVELOPMENT AGENCY (CRA) APPROVING
THE ASSIGNMENT OF PURCHASE AND SALE AGREEMENT; A COPY OF
THE ASSIGNMENT IS ATTACHED HERETO AS EXHIBIT “A”; PROVIDING
FOR CONFLICTS; PROVIDING FOR SEVERABILITY; PROVIDING FOR AN
EFFECTIVE DATE,

WHEREAS, the Board deems it to be in the best interests of the Delray Beach CRA to
approve the Assignment of Purchase and Sale Agreement; and

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF
COMMISSIONERS CF THE CITY OF DELRAY BEACH COMMUNITY
REDEVELOPMENT AGENCY AS FOLLOWS:

Section 1,  The foregoing *WHEREAS" clauses are hereby ratified and confirmed as
being true and correct and are hereby incorparated herein.

Section 2.  The Board of Commissioners of the Deltay Beach Community
Redevelopment Agency hereby approves the Assignment of Purchase and Sale Agrcement
between Equity Enterprises USA, Inc. and Equity Delray, LLC. A copy of the Assignment is
attached hereto as Bxhibit “A”,

Sectiond.  All resolutions inconsistent or in conflict herewith shall be and are hereby
repealed insofar as there is conflict or inconsistency.

Section 5. * If any section, sentence, clause, or phrase of this Resolution is held to be
invalid or unconstitutional by any court of competent jurisdiction then said holding shall in no
way affect the validity of the remaining portions of this Resolution.

Section 6.  This resolution shall become effective upon its passage and adoption by
the City of Delray Beach Commmity Redevelopment Agency Board of Commissioners.

PASSED AND ADOPTED BY THE BOARD OF COMMISSICNERS OF THE CITY OF
DELRAY BEACE COMMUNITY RECEVELOPMENT AGENCY GN THE \\ DAY

OF hawmﬁ s 2614,

DELRAY BEACH COMMUNITY
REDEVELOPMENT AGENCY

U

HERMAN STEVENS, CHAIR

Kool b

DI?&NE COLONNA, EXECUTIVE DIRECTOR

mum1




ASSIGNMENT OF PURCHASE AND SALE AGREEMENT

THIS Ass:amgug- OF PURCHASE AND SALE AGREEMENT (“Agsiznont”) Is mede and.
eitared into a5 of this 207 Uny of Deccaper . 2014, by BOUITY ENTERPRISES USA, INC. a
Doluwats comaration (Agsiguor"); In'favar of BQUITY' DELRAY, LUC, a Florida Hmiied Nabiity

comipany (“Assignee”)

. A, Assignor, as” pirotiaser, eniered i thal corluin Purchase aid Sele Agreemont with
Dalray Heoch Communlty Redvielopment Agency, o Flarida publis bady corperate and poliide, crented
purstiant o Sectica 163,356, Florida Statutes; a3 seller, (the “Agrecmon™, pertatuing 16 the sale wivd
pirchse of certain real property Jocated in the Ctiy of Delray Benchs, Florida, and legafly described in the
Agroemen, : : ’ ) ' ’

B, Assigrior has agreed 1o assign all of s right,.thlo and imerest in the Agresment to
- Assignon, end Asslgnee’ his agireed 1o accepi such assignment and 19" assunte all of.the oblipations of
Asslgnor therepndet. S ' '

- NOW THEREFORE, in considersilon of the mutial govenints contained in this Assignment

and other gond and vaduable. convideration, ihe recelpt and sufficlsacy of which are heréby acknowledged,
Assignor and Assigaes hirohy agres as follows: ' .. :

u, Tl_b above Preliminary
ferevice.: Al copitailzed Yedsils i -

. b INCORPORATION -OF  PRELIMINARY STA
Statgmwents. wre hereby Incorporated into thi Asrigivtieni by thls 18 ;
"otheriss defiried in this Assignmen shall be given 1lfe meaning ascitied in the Agrocement,

.. % . . ASSJONMENT. Assignor hereby assighs unio Asslgnes, its successors and assigns, sl
right, tiile, snid inierest of Aﬁignm-f‘??m o the Apreement incloding all deposits made by Assignor
pususnl o te Apreemont. . - © - - :

3 . ASSUMPTION. . Asilgnes, o accoping this -assigament, heredy ncknowledges
Assignor's obligationy did assiimes Assignor's obligafions coniained In fhe. Agreertiont to be performed
from and wher tie dae of wis. Agisérnent wnd will diligently and In good fuith perform Assignors.
“bligations In xocatdance wiih all of ihe.tesing, covenants, and conditions contatagd n the Agreeten
with vespict (o the obligations of Ausigrior; all as If Assignee wiie an original party t6 1he Agreenin,”

4., BINDING EFEECT. This Assigriment will be binding on and fnure 1o the benofit of tho
parties bercin; thelr feapective hotrs, axacﬁmis.'ndmln}atrqorgsmamtlﬂassi_g-\s.- PR

5 - mmmum%rw “Vhis Assigninent will b govermed by and construcd in accerdance
with the listemal Juiws of*the State Flnrlmwithnmmgmtg‘pﬂmmsdfmnﬂm'nnm "
8 COUNTERPARTS, Ths Assignment sy be oxecoled in any number of Coumeiparts; all
?i‘ whici il b deomed an original, and all of which together will comstitits one and: i stame
- instrimicnt, o

WH_ACTIVES! (nss.)




Asslgnor and Assignse have entered into thix Assignmient as of the duy ind yesr shown above.

WPH_ACTIVE 61 10066.1

AW

‘Prinf Name: _

ASSIGNOR:

EQUITY ENTBRPRIS ps USA, !NC. 8 Detaware
tnrpnrim :

By:

JORN T, 'm.m PRERTLR]

ASSIGNEE:
EQUITY DELRAY, LLL, # Florids limited liabilly
By - ’

Tithes_;







EXHIEIT «C”
SITE PLAN

(SEE ATTACHED)
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wumnwm BVIRDDEEIIN ASEOCIATER, INC. COAVELLY DESEEN ARSOCIATER
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FAXTH Er40
SHEET # SHEET NAME SHEET# SHEET NAME SHEET® SHEET NAME
A1.01 OVERALL SITE PLAN AZ.01 FIRST FLOO PLAN — 800 BUILDING 10F2 BOUNDARY AND TOPOGRAPHIC SURVEY
Al.02 ENLARGED SITE PLAN — 800 BLOTK A2.02 SECOND FLODR PLAN — BOO BUILDING 2 0OF 2 SOUNCARY AND TOPOGRAPHIC SURVEY
Al1.03 ENLAEGED SITE PLAN ~ 700 BLOCK A2.D3 THIRD FLOOR PLAN - BQO BULDING
A1.04 ENLARGED SiTE PLAN — BOD ELOCK A2.04 FOURTH FLOOR PLAN — 580 BUILNG 10CF 1 COMPOSITE UTILITY PLAN
A2.01 FIRST FLOOR FLAN — &00 BUILDING ALDS RODF PLAN — EOO BUN.DING 1 0F 16 CNIL SITE IMPROVEMENTS KEY MAP
A2.02 SECONP FLOOR PLAN = GOD BUNRDING [FRICAL 3 S BEG a 2 OF 18 PAVING AND DRAINAGE PLAN (800 BUILDME)
AZ,03 MEZZANINE FLODR PLAN = E0O BUILDING 3 OF 16 PAYING AND DRAINAGE PLAN (70D BUILDING)
9 ROQE, P o ;! B &~ FRUBRA FILOGS 4 DF 16 PAVING AND DRAINAGE PLAN (800 BUILDING)
7 ¥LOOR — Al ELEVATIONS — BeO0 BUILDING 5 OF 16 WATER AND WASTEWATER PLAN (oo BUILDNG;
R AS.02 ELEVATIONS - 500 BUILDMNGD G OF 16 WATER AND WASTEWATER PLAN (700 BLILDING,
00 A7.01 SECTIONS — 300 BUILDING 7 OF 1B WATER AND WASTEWATER PLAN (600 BUILDING}
A3.02 ELEVATIONS =~ GDO BUILDIN A7.02 SECTIONS — PARTIAL - B00 BUALDING B OF 16  FAVING AND DRAIMACE DETAILS
AF.O1 SECTIONS — 800 BURDING 8 OF 16 PAYING AND DRAINAGE DETAILS
A7.02 SECTIONS — PARTIAL = GO0 BULDING 10 OF 18 PAVING AND DRAINAGE DETAILS
11 OF 16 PAVING AND DRAINAGE CGETAILS
AZ.0f FIRST FLOOR PLAN = 700 BUILDING 12 OF 16 WATER AND WASTEWATER DETALS
42,02 SECOND FLODR PLAN = 700 EUILDING TER AN RVATRR DETAES
A2.03 THIRE FLOOR PLAN — 700 BULLDING N ON"P

A2.04 ROCF PLAN — 700 BUILDING

. e UILONG
ARD2 ELEVATIONS — 700 BUILDING
ALDI SECTIONS ~ 700 BUILDING
A7.02 SECTIONS = PARTIAL — 700 BLILDING

(L]
LP-2
LP-3
LP—4
Lp=5
E50.7 STREET LIGHT FIXTURES
ES0.2 FIXTURE DETAILS L)
ES0.3 SME PLAN — TOWNHOUSE ENTRY LIGHTING P
EST.1 S{TE PLAN — BIDG A00 ENLARGED PHOTOMETRIC PLAN
ES1.2 SITE PLAN —~ BLUG 700 ENLARGED PHOTOMETRIC PLAN

£51.3 SITE PLAN - BLDG BOO ENLARGED PHOTOMETRIC PLAN

LANDSCAPE PLAN
LANDSCAPE PLAW 604 BLOCK
LANDSCAPE FLAN 700 SLOCK
LANDSCARE PLAN BOO BLOCK
LANDSCAPE PLAN PLANTERS, COLRTYARD
TOWNHOUSE TYPIGALS
LANDSCAPE PLAN DETAILS AND HOT
SEPATION, P g

UPTOWN ATLANTIC
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Conditions of Site Pian Anproval

. Address all Site Plan and Engineering Technical items and submit four (4) copies of the revised
plans.

. That a Development Agreement between 'the City and the Developer be approved by City
Commission. The Developer Agreement shall include an indieu parking fee agreement, landscape
maintenance agreement, and workforce housing covenant with the City. The Developer Agreement
shall also address the Community Benefit Agreement that the Developer entered into with
Community Collation on June 4, 2014,

. That the Developer, at its sole cost and expense and in accordance with City specifications, install
three additional bicycle racks in accordance with the Site Plan.

. That no efficiencies or studio units be utilized as workforce housing units for the Project. This
prohibition shall be included in the Workforce Housing Covenant for the Project.

. That the photometric plan previously submitted by the Developer be revised to comply with the City's
residential illumination standards in accordance with the LDRs.

. That the access points to all upstairs areas of the Project that contain either office or residential uses
have a physical access control system such as a key card system to track and allow only authorized
users in the areas. This requirement shall be noted on the Site plan and building plan as appropriate.

. That the Project includes adequate mechanical surveillance to be approved by the City such as a
high quality security camera system. This requirement shall be noted on the site plan and building
plan as appropriate.

. That appropriate legal “no trespassing” signs be posted on the buildings on the Property and that the
Developer execute and deliver to the City a legally acceptable trespass affidavit that shall remain on
file with the City’s police departiment to allow officers the right to enforce the law and remove
unwanted subjects from the Property.

. That all exterior lighting on the Property shall be LED lighting. This requirement shail be noted on the
Site Plan and the building plan as appropriate.

10. That rear doors to buildings with retail and restaurant uses have a security window or peep hole to

allow employees to look outside prior to exiting.

11. That the Developer cause to be constructed, or contribute $11,000 toward the provision of, a bus

shelter in accordance with Palm Tran standards.



10.

1.

12.

13.

Ccndrtions of Laindscape Plan Approva!

That a certified arborist's report is provided which describes the condition of the existing trees and
the arborist’s recommendation for the proposed action. The report shall include all existing trees with
a caliper of 4" or greater. Trees deemed to be in good condition are expected to be relocated.

That existing trees numbered 65, 66, 67, 68, 69, 70, 71, 73 and 74 (as listed in the Landscape Plan)
be relocated to the on-street parallel landscape islands or to another suitable location on-site. Revise
TP and LP sheets to show final locations for these trees as well as root pruning details and notes.

That all overhead utility lines are shown and labeled on the site, landscape and engineering plans
and that all utility lines located on the site are buried underground.

That a Landscape Maintenance Agreement is provided to the City for review and ultimate approval
by City Commission.

That the Developer provides a copy of the FDOT permit for all work proposed in the Atiantic Avenue
right-of-way to the City for review. The Developer is responsible for initiating the amendment to the
City's Maintenance Memorandum of Agreement (MMOA) with FDOT.

That the same porous pavement used in the downtown tree wells is spacified for all proposed tree
wells along Atlantic Avenue adjacent to the subject property. The dimensions of the proposed tree
well shall be the same size of the existing tree wells along downtown Atlantic Avenue. A detail of the
porous pavement material and size of tree wells shall be shown on the Landscape Plan.

That two (2) additional shade trees are added to the landscape strip behind Building 700, in between
the parking tiers.

That the proposed relocated Royal Paims (C10; C11, C12) are equally spaced apart to allow for
mature and uniform growth.

That a root barrier is specified for all on-street landscape islands that will have trees planted in them.

That structural soll is used for all new and relocated trees within the Atiantic Avenue right-of-way.
Label and depict the limits of the soil on the LP sheets.

That the landscape island on the south side of the walkway and west sida of the type 3 townhome on
sheet LP-3 is modified to meet the nine feet {8') minimum landscape island width requirement.

That the landscape strips located between the parking tiers on sheet LP-3 are modified to meet the
minimum width requirement of five feet ('), exclusive of vehicular encroachment.

That enlargement sheets of the compeosite utility plan are provided proving that there are no conflicts
between underground utilities and light poles with respect to tree canopy and root balls.

Condition of tihe Zlevations Anorovai

That an “L" bracket be used for the simulated lap siding if available.



EXHBIT “p»
RELOCATION SITE PLAN
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EXIRIT “g”
FORM CERTIFICATE OF COMPLIANCE

(SEE ATTACHED)



This instrument was prepared by
and should be returned to:

a2

CERTIFICATE OF COMPLIANCE

THIS CERTIFICATE OF COMPLIANCE (the "Certificate") is issued as of the

day of , 20 , by the CITY OF DELRAY BEACH, a Florida

Municipal Corporation, whose address is 100 NW 1st Avenue, Delray Beach, Florida 33444
(the “City™).

WITNESSETEH:

WEEREAS, this Certificate is issued pursuant to that certain Development
Agreement, dated as of , 20 , by and among the City and EQUITY
DELRAY, LLC, a Florida limited liability company (“Developer™), recorded in Official
records Book ,Page  , of the Public Records of Palm Beach County, Florida

{(the "Development Agreement"); and

WHEREAS, the Developer is required to demonstrate to lenders and other
governmental agencies and third parties, from time to time, that the obligations and
requirements imposed by the Development Agreement have been complied with and satisfy
the requirements of the Development (as defined in the Development Agreement),

NOW, THEREFORE, in accordance with the Agreement and in consideration of the
sum of Ten Dollars ($10.00), and other good and valuable consideration the receipt whereof is
hereby acknowledged, the City hereby states the following:

1. The foregoing Recitals are true and correct and is incorporated herein by this
referenced, as if set forth in its entirety.



2. The City hereby acknowledges and confirms that the Owners and Developer have
fully complied with provision @~ of the Agreement which requires

[Signature Page to Follow]



IN WITNESS WHEREQF, the City hereby executes and delivers this Certificate as of the day

and year first above written.

CITY OF DELRAY BEATH, FLORIDA
By:
Name:

Its: City Manager or Designee

STATE OF FLORIDA

COUNTYOF .

The foregoing instrument was acknowledged before me this __ day of s
20, by of the

CITY OF DELRAY BEACH, FLORIDA. He/She is personally known to me or has produced

Signature of Person Tﬁﬁﬁgkéﬁowledgment

(type of identification) as identification.



EXHIBIT “F”
ESTCPPEL CERTIFICATE

(See attached)



(INSERT CITY OF DELRAY BEACH LETTERHEAD)

20

RE: Estoppel Certificate
To Whom It May Concern:

Pursuant to Section 37 of the Development Agreement ("Development

Agreement") by and among Equity Delray, LLC (“Developer”) and the City of Delray Beach, a

municipal corporation and a political subdivision within the State of Florida (the "City") dated

-, 20 and recorded in the Public Records of Palm Beach County,

Florida at OR Book _, Page the City executes this Estoppel
Certificate and certifies, as of the date hereof, as follows:

1. All terms not otherwise defined herein shall have the meaning set forth in the
Development Agreement.

2. The Development Agreement relates to a development referred to as "Uptown
Atlantic" (“Project”) generally located on the south side of Atlantic Avenue between SW 6"
Avenue and SW 9% Avenue, Delray Beach, Florida (“Property™).

3. The Development Agreement is in full force and effect. The Development
Agrecment has not been amended, modified or supplemented except as follows:
(none if nothing inserted — add any recorded
Certificates of Compliance). There are no other agreements or understandings, whether written
or oral, between the City and the Developer with respect to the Project, other than as expressly
stated herein.

4, To the best of the City’s knowledge, as of the date of this Certificate, the
Developer has performed all of its respective obligations under the Development Agreement and
the City has no knowledge of any event which with the giving of notice, the passage of time or
both would constitute a default by the Developer in the performance of its obligations under the
Development Agreement. There are no outstanding notices of default given or received by the
City under the Development Agreement.




The undersigned individual hereby certifies that she/he is duly authorized to sign,
acknowledge and deliver this Certificate on behalf of the City.

It is intended that the statements made in this Certificate may be relied upon by
the addressee(s) of this Certificate, and its successors and/or assigns.

CITY OF DELRAY BEACH., a Florida
municipal corporation

By:
Print Name:
Title: CITY MANAGER. or its Designee




