MEMORANDUM

Agendatem No.  8(1.)(3)

TO:

FROM:

Honorable Chairman Esteban L. Bovo, Jr.
and Members, Board of County Commissioners

Abigail Price-Williams
County Attorney

DATE;

SUBJECT:

June 6, 2017

Resolution authorizing sale,
pursuant to section 125.045,
Florida Statutes, of approximately
2.79 acres of land for development
of soccer stadium project located at
678/84/90 N.W. 7th Street, and 566
NW 7th Avenue, for $9,015,000.00,
less a credit to the buyer of
$593,459.00 for environmental
remediation; approving terms of
contract for sale and purchase
between Miami-Dade County and
0101 Miami Properties, LLC;
approving conveyance of a remnant
parcel to buyer in the event of a road
closure; approving escrow

agreement with Akerman LLP;

waiving conflict of interest in
having such law firm represent
buyer; authorizing County Mayor to
execute contract for sale and
purchase, escrow agreement,
mortgage, irrevocable letter of credit
and declaration of restrictions, to
exercise provisions contained
therein, to pay closing costs, and to
complete all acts necessary to
effectuate conveyance; waiving
Administrative Order 8-4;
authorizing Chairperson or Vice-
Chairperson of this Board to execute
County Deeds; and delegating
certain authority to County Mayor

The accompanying resolution was prepared by thg Regulatory and Economic Resources Department and

placed on the agenda at the request of Prime Spogisor Commissioner Audrey M. Edmonson.
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Memorandum @

Date: June 6, 2017
To: Hongrable Chairman Esteban L. Bovo, Jr.
and Members, Board of CgaptyX issjoreys
From: Carlos A. Gimene:
Mayor '
-~ Subject: Contract for Sale and Purchase ayd Declaration of Restrictions for the Sale of

County-Owned Property Located at 678/84/90 NW 7' Street and 566 NW 7th
Avenue, Miami, to 0101 Miami Properties, LLC for the Purpose of Promoting
Economic Development in Accordance with Florida Statutes, Section 125.045.

Recommendation .

it is recommended that the Board of County Commissioners (“Board") approve the attached
resolution authorizing the sale of approximately 2.79 acres of County-owned property,
identified as Folio Nos, 01-0105-010-1060, 01-0105-010-1080, 01-0105-010-1100, and 01-
0105-010-1120 and located at 890 NW 7th St, 684 NW 7th St, 678 NW 7th St and 566 NW
7th Ave (the “Property”), for use in connection with a soccer stadium project, subject to the
satisfaction of certain conditions precedent. The recommended transaction and actions
authorized by the attached resolution are more fully set forth below:

* Authorizes the sale to 0101 Miami Properties, LLC (“Buyer”) of the Property held by
the Miami-Dade County Water and Sewer Department (“WASD"), at the appraised
value of $9,015,000.00, in order to facilitate economic development. The
conveyance of the Property shall be made under the following terms:

= $5,015,000.00 to be paid at closing

» $4,000,000.00 balance payable as follows: (i) three instaliments of
$1,000,000.00 plus accrued interest, at an annual rate of 5§ percent on the
existing balance; and (i} a fourth installment of $1,000,000.00 plus the
accrued . interest. at 5 percent, less $593,459.00, as an offsat for
environmental clean-up, which will be the responsibility of the Buyer.

* The unpaid balance is secured by a Promissory Note and a Mortgage, or by
an irrevocable letter of credit;

+ Directs that the proceeds from the sale of the Property be deposited in WASD's
Renewal and Replacement Fund, pursuant to Section 617 of the Miami-Dade County
Water and Sewer Department’s Master Bond Ordinance, [

« Authorizes the closing, conditional on the following:

s  $450,000.00 Initial Deposit-to escrow within 60 days of the Effective Date of.
this Agreement.

¢ The Closing should then occur on or before 9 months from the Initial Deposit.
If Closing does not occur by the expiration of the S-month period, the County
keeps the $450,000.0C initial Deposit.

¢ Buyer may extend closing by an additional 8 months by making an additional
deposit of $901,500.00 into the escrow account. :
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¢ If Closing does not occur within this 17-month time period, then the County
(or Buyer) may terminate this agreement and the $1,351,500.00 escrow
deposit is released to the County as liquidated damages;

*  Waives the requirements of Administrative Order 8-4, and declares the Property
surplus to the operations of the Miami-Dade County Water and Sewer Department;

s Approves the Escrow Letter Agreement between the County and Akerman LLP in
order to have Akerman LLP act as escrow agent for this transaction, and waives
any conflict arising by virtue of having Akerman LLP act as escrow agent for this
transaction, to the extent that Akerman LLP also represents the Buyer in this
transaction and may represent the Buyer in any future matter in a capacity adverse
to the County;

» Authorizes, pursuant to Section 125.045 of the Florida Statutes, the conveyance of
the Property to the Buyer as an economic development conveyance. Such
economic development conveyance is made in order to promote economic growth
and to creaie jobs. In addition to the temporary jobs that are expected fo be created
during the construction of the soccer stadium project, there will be a requirement of
the maintenance of 50 permanent jobs up to the date that is 15 years from the Date
of Conveyance (“Job Maintenance Period). These jobs include, but are not limited
to, all management, maintenance, clerical, parking, concessions, hospitality, sales
and administrative jobs arising in connection with and at the soccer stadium project,
with each permanent job totaling no less than 36 hours per job, per week.
Additionally, the Buyer will be required to develop a permanent skilled-jobs training
program to train interested applicants in the labor and work necessary for the
soccer stadium project;

o Authorizes the County Mayor or the County Mayor's designee to execute the
Contract for Sale and Purchase at the appraised vafue of the Property in the
amount of $9,015,000.00 and the Declaration of Restrictions to be recorded in the
Public Records of Miami-Dade County on the Property in favor of the County,
immediately following the recordation of the County Deed conveying the Propetty;

+« Authorizes the conveyance of an irregularly shaped 93-square-foot remnant
comprising a radius return on 7" Street (“Remnant Property”) in the event of a future
street closure by the City of Miami, if this portion of the closed road reverts to the
County as opposed to the then adjoining land owner, the Buyer.

+ Authorizes the Chairperson or Vice Chairperson of the Board to execute a County
Deed for the purpose of selling the Property to the Buyer, and the execution of a
County Deed or other appropriate documents necessary to convey the Remnant
Property to the Buyer, in a form approved by the County Mayor or Mayor’s designee
and the County Attorney’s Office.

Scope
The soccer stadium project to be built by 0101 Miami Properties, LLC will be in Commission

District 3, represented by Vice Chairwoman Audrey Edmonson. Although economic
development opportunities and job creation from this development project are expected to

=
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accrue primarily in Commission District 3, the resulting overall impact of renewed economic
activity and additional jobs are expected to be countywide.

Fiscal Impact/Funding Source
The total fiscal impact to the County of this item is positive, and if the Buyer makes all of the

payments of the balance after Closing in accordance with the payment schedule, the County
anticipates receiving $8,921,521.00 (which includes the offset for environmental
remediation). The County will be responsible for the payment of documentary stamps and
surtax in an amount not to exceed $125,000.00, which will be paid from WASD Operating
Revenues. The County will not have responsibility to contribute any County funds toward
the deveiopment and construction of the soccer stadium project.

Track Record/Monitor
Leland Salomon, Deputy Director of Regulatory and Economic Resources Department
(RERY), is managing the conveyance and monitoring of the Property.

Delegation of Authority

Authorizes the County Mayor or the County Mayor's demgnee (i) to finalize the purchase of
the Property with the Buyer, including the execution of the Contract for Sale and Purchase,
the Escrow Agreement, and the Declaration of Restrictions, all as attached as Attachment 1
to the authorizing Resolution; (ii) to exercise any and all rights conferred in the preceding
sentence, unless expressly reserved to the Board; (iii) to review and approve reasonable
and customary terms and documents of any financing lender and to issue estoppel letters;
(iv) to complete all acts necessary to effectuate the sale and conveyance of the 93-square-
foot Remnant Property in the event that it reverts to the County (as opposed to the Buyer)
after a potential street closure; (v) to approve the terms of a mortgage and note, or
irrevocable letter of credit in substantially the form attached to the Contract, to secure the
balance of the payment of the purchase price; (vi) to support the Property’s participation in
the State of Florida Brownfield cleanup and development program; (vii) to approve and to
join in any agreements subordinating the interests of any other lender to the County and
providing an opportunity to cure any default; (viii) to approve assignments to a wholly owned
subsidiary or affiliate of Buyer involved in Buyer's construction of the Stadium Project prior to
completion of the construction of the stadium; and (ix) to join in and execute certain
development applications for the Property prior to closing.

Background
In February 2104, Miami Beckham United (“MBU") announced that it intended to purchase a

Major League Soccer Franchise ("Franchise”) and locate it in Miami-Dade County. Since
that original announcement, MBU has conducted due diligence on several sites which could
accommodate a soccer stadium to seat approximately 25,000 people. In March of 2016,
after looking at sites, including land at both PortMiami and directly adjacent to the Marlins’
Stadium, MBU purchased approximately 5.82 acres of land to the north and east of the
Property. The purchase price recorded in the Public Records of Miami-Dade County for the
land already purchased by MBU is a total of $18,950,000.00 (averaging $74.00 per square
foot).

When MBU approached the County requesting the purchase of the Property, the County
commissioned two Member of Appraisal Institute (MAI) appraisers to conduct appraisals of
the fair market value of the Property in fee simple. In December 2015, the appraisers
appraised the 2.79 acres of Property at $8,585,000.00 and $9,120,000.00. The County

f
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negotiated a sale price of $9,015,000.00 ($74.00 per square foot), at the higher range of the
two appraisals and consistent with MBU'’s other purchases in the area, which was agreed to
by the Buyer, subject to finalization of the other terms of the Contract and a Declaration of
Restrictions, including community benefits. The appraisers appraised the Property under its
highest and best use, without a reduction in value for the additional requirements,
obligations, and restrictions, which would be imposed on the Property pursuant to the
economic development conveyance and restrictive covenant. Additionally, the appraisers
appraised the property under the assumption that no environmental contaminants existed at
the Property, and accordingly, did not apply a reduction in value for the existing
environmental contamination which was found to exist on the Property. Remediation costs
are estimated by consultants at a range of $283,611.00 to $1,615,000.00. An offset of
$593,459.00 to the purchase price will be applied as a reduction to the last payment (a value
at the lower end of the range) and the Buyer will be responsible for all remediation costs and
will have an obligation to indemnify the County for any claims or damages arising from the
contamination.

An additional remnant property comprised of a 93-square-foot radius return on 7% Street
(“Remnant Property”) will also be conveyed to the Buyer in connection with this transaction if
the City of Miami closes 7" Street. The County previously conveyed the Remnant Property
to the City of Miami to be used as a radius return on 71" Street, including a reverter. If 7"
Street is closed by the City of Miami in connection with the construction of the stadium, the
Remnant Property would no longer be needed by the County or the City for road purposes,
and would be used by the Buyer (who would be the then-adjacent owner on both sides of 7
Street) in connection with the construction of the Stadium Project.

Prior to the Closing, the Contract permits the County Mayor or Mayor's designee to agree to
the Buyer's application for certain development approvals such as the Special Area Plan,
vacation of NW 7™ Street, platting, water and sewer agreements, documents in support of
Brownfield Site Rehabilitation Agreement, and utility agreements. Notwithstanding, the
contract provides that the platting and any unity of title shall not be finalized prior to closing,
and any road closure must be conditioned upon construction of the Stadium Project. In the
event that the County Mayor or Mayor's designee agrees to the zoning application for the
Special Area Plan, it is possible that such rezoning may take place even if the Contract does
not close.

In connection with the conveyance, the Buyer is required to execute a Declaration of
Restrictions at Closing which, in addition to providing for the use of the Property as a soccer
stadium project, requires that, within five years of the Date of Conveyance, the Buyer must
certify the creation of 50 permanent full-time jobs, 26 of which must pay employees an
annual salary of the greater of $27,069.00 or the then current living wage. The remaining 24
jobs are required to be certified annually for a total of 36 hours X 52 weeks = 44,928 hours.
The 50 jobs must remain in place for a minimum of 10 years. The liquidated damages to be
assessed for failure to achieve either the jobs or wages requirements are $27,069.00 per job
per year. For example, if at the end of year 5, the Grantee has only created a total of 45
jobs, and of those 45 jobs only 20 of them, instead of the minimum 26 required [i.e. the
majority of the 50 jobs], are paying at or more than the minimum wages required, the
liquidated damages for that year would be 5 x $27,069.00 = $135,345.00 {job deficiencies) +
6 x $27,069.00 = $162,414.00 (job wage deficiencies). Further, the Declaration: 1) provides
that the Buyer must obtain all building permits within two years from the Date of Conveyance
of the Property, and complete construction within four years from Date of Conveyance of the

{"‘
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Property; 2) provides that the Buyer must invest a minimum of $175,000,000.00 in private
funds to buy the land and construct the soccer stadium facilities; 3) provides that if the
necessary permits are not obtained, despite diligent pursuit by the Buyer, the Property must
still be utilized for an economic development purposes, including the required job creation, for
the entire Job Maintenance Period and conditions such use upon prior payment in full of any
remaining balance of the purchase price; and 4) provides that the Buyer must indemnify the
County against any liability arising from hazardous materials and contamination on the
Property.

Although the Small Business Enterprise program is not legally required in connection with
the soccer stadium project, the Declaration nonetheless contractually requires the Buyer to
comply with the County’s Small Business Enterprise (SBE) program during the construction
phase by complying with the following:

An SBE Construction program

An SBE goods program

An SBE service program

A responsible wages and benefits program

A Community Workforce Program

A Residents First Training and Employment program

A First Source Hiring Referral program

An Employ Miami-Dade program

Living Wage Ordinance

Use Career Source South Florida to recruit workers to fill needed

positions for skilled labor for stadium construction

= Hold at least two job fairs in the area ("Area”) in the vicinity of the
stadium for the purpose of recruiting employees from the Area

= Conduct community outreach to residents in the Area to encourage

awareness and participation of residents at the job fairs

Additionally, after assemblage of the Property with the adjoining property owned by the
Buyer, the County is able to require the following additional Community Benefits in the
Declaration:

» Training program for workers seeking permanent skilled jobs,
including upper-management training

* Free transit passes for employees utilizing public transportation to and
from the Property

= Aspire to have as many local workers residing in and local firms
whose principal place of business is in the Area (zip code defined)
and at least 65 percent of construction workers be from the Area

* Aspire to give priority to SBE entities, including architects and
engineers, from within the Area

* Include language in its construction contracts that there will be no
disqualification of a potential subcontractor or employee based solely
on a prior incarceration

= Aspire to have at least 40 percent of firms hired for construction
services have their principal place of business in the Area

b
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» Develop a partnership with the Overtown Youth Coalition, including
training sessions, access to tickets for stadium events, and providing
player interaction

» Develop a detailed security program for the immediate area
surrounding the Property

» Explore the potential for installing additional traffic signalization at the
intersections of NW 7th Ave and NW 11th Street, NW 11th Street and
NW Sth Court, and NW 11th Street and NW 11th Ave.

= Requires working with the full-time residents of the Spring Garden
neighborhood to develop a plan for controlled access and to enforce
parking restrictions during construction and during and after ticketed
stadium events

* Provide a plan to encourage the use of public transportation

* Provide for parking for at [east 2,000 vehicles at garages or parking
lots in the Civic Center area or Downtown area

= Provide shuttles from the parking garages

* Develop a partnership with the Miami-Dade County Schootl Board for
special opportunities for youth education and athletics

=  Work with the City of Miami Parking Authority to attempt to develop a
residential parking permit plan to restrict parking surrounding the
stadium for event days.

Section 125.045(3) of the Florida Statutes provides that it “constitutes a public
purpose to expend public funds for economic development activities, including
...leasing or conveying real property...to private enterprises for the expansion of
businesses existing in the community or the attraction of new businesses to the
community.” The administration seeks to attract Major League Soccer and spur
economic development by creating a soccer stadium at this location. This economic
development is made possible on this site due to the Buyer's ability to assemble the
Property with the other property already owned by the Buyer adjacent to the
Property. The anticipated economic benefits of this proposed transaction justify the
use of the economic development conveyance contemplated by Section 125.045 of
the Florida Statutes for the purchase and sale of the Property. The Contract with the
Buyer also includes an indemnification provision, requiring the Buyer to indemnify the
County for any liability, loss or damage arising from the conveyance. Additionally,
this transaction places approximately 2.79 acres of land on the tax rolls that were
previously not subject to ad valorem taxes.

Additional details are as follows:

BUYER: 0101 Miami Properties, LLC
PRINCIPAL: Miami Beckham United, LLC
LOCATION: 678/84/90 NW 7th Street

: 566 NW 7th Avenue
SIZE: Approximately 2.79 acres
FOLIO NUMBERS: 01-0105-010-1060
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ZONING:

SALE AMOUNT:

/

Jack OstérHolt’
Deputy Mayor

01-0105-010-1080
01-0105-010-1100
01-0105-010-1120

T6-8-0, Urban Core Zone, Open

$9,015,000.00,
less an environmental credit



MEMORANDUM

(Revised)

TO: " Honorable Chairman Fsteban L. Bovo, Jr. | DATE: June 6, 2017
and Members, Board of County Commissioners '

- .igﬁm&ﬂw SUBJECT: Agendaltem No. 8(1)(3)

Please note any items checked.

“3-Day Rule” for commitiees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balanc-ing budget
Bﬁdget reqqired

Statement of fiscal impact required

Statement of social equity required

Ordinance ereating a new board requires detailed County Mayor’s
report for public hearing '

\/ No committee review

Applicable legistation requires more than a majority vote (i.e., 2/3’s )
3/5%s , unanimous ) to approve

Current information regarding fanding soﬁrce, index code and available
balance, and available capacity (if debt is contemplated) required

~H
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Veto _ 6-6-17
Override

RESOLUTION NO.

RESOLUTION AUTHORIZING SALE, PURSUANT TO
SECTION 125.045, FLORIDA STATUTES, OF
APPROXIMATELY 279 ACRES OF LAND FOR
DEVELOPMENT OF A MAJOR LEAGUE SOCCER STADIUM
PROJECT LOCATED AT 678/84/90 N.W. 7TH STREET, AND
566 NW 7TH AVENUE, MIAMI, FLORIDA FOR $9,015,000.00,
LESS A CREDIT TC THE BUYER OF $593,459.00 FOR
ENVIRONMENTAL REMEDIATION; APPROVING TERMS
OF CONTRACT FOR SALE AND PURCHASE BY AND
BETWEEN MIAMI-DADE COUNTY (SELLER) AND 0101
MIAMI PROPERTIES, LLC (BUYER), APPROVING
CONVEYANCE OF A 93 SQUARE FOOT REMNANT
PARCEL TO BUYER IN THE EVENT OF A ROAD CLOSURE
OF NW 7TH STREET; APPROVING TERMS OF ESCROW
LETTER AGREEMENT WITH AKERMAN LLP; WAIVING
ANY CONFLICT OF INTEREST IN HAVING SUCH LAW
FIRM REPRESENT BUYER; AUTHORIZING COUNTY
MAYOR OR COUNTY MAYOR’S DESIGNEE TO EXECUTE
CONTRACT FOR SALE AND PURCHASE, ESCROW LETTER
AGREEMENT, SUBORDINATE AGREEMENT MORTGAGE,
IRREVOCABLE LETTER OF CREDIT, AND DECLARATION
OF RESTRICTIONS, TO EXERCISE PROVISIONS
CONTAINED THEREIN, TO PAY CLOSING COSTS NOT TC
EXCEED $125,000.00, AND TO COMPLETE ALL ACTS
NECESSARY TO EFFECTUATE CONVEYANCE; WAIVING
ADMINISTRATIVE ORDER 8-4; AUTHORIZING
CHAIRPERSON OR VICE-CHAIRPERSON OF THIS BOARD
TO EXECUTE COUNTY DEEDS; AND DELEGATING
CERTAIN AUTHORITY TO COUNTY MAYOR OR COUNTY
MAYOR’S DESIGNEE

WHEREAS, soccer is one of the top participation sports in the United States including
over 24 million participants; and
WHEREAS, Major League Soccer has expressed a desire to have a presence in the

southeast United States; and
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WHEREAS, Miami-Dade County has demonstrated its support of soccer, and seeks to
promotelcconomic development, to strengthen the County’s vibrancy, and to attract tourism and
attendant hospitality industries by housing a Major League Soccer stadium; and

WHEREAS, 0101 Miami Properties, LLC (“Buyer”) sceks to develop and operate a
soccer stadium, along with ancillary uses, in Miami-Dade County (the “Stadium Project’™), the
purpose of which is to house a Major League Soccer franchise under the ownership and
leadership of David Beckham and to host international soccer matches in Miami-Dade County,
many of whose residents and visitors are devoted “aficionados™ of soccer; and

WHEREAS, the County owns, through its Water and Sewer Department (“WASD”),
certain property located at 678/84/90 N.W. 7th Sireet, and 566 NW 7% Avenue, Miami (the
“Property™), which is adjacent to other property already assembled and acquired by Buyer; and

WHEREAS, although the Property at 2.79 acres is insufficient as a stand-alone propetty
to construct a soccer stadium, the construction of the Stadium Project, thereby resulting in
economic development, is made possible by the assemblage of the Property with adjoining land
owned by Buyer; and

WHEREAS, Buyer has expressed its desire and intent to purchase the Property in order
to construct and maintain the Stadium Project thereon; and

WHEREAS, in exchange for the right to purchase the Property, Buyer would be
obligated to make certain economic investments in Miami-Dade County at the Property,
including but not limited to: i) the construction and operation of a sports stadium; (ii) the
expenditure of a minimum total of $175,000,000.00 to purchase the land and to construct the
facilities necessary for the Stadium Project; iii) the creation and maintenance of 50 jobs within
five years from the date of conveyance, with the majority being full time jobs with a salary of the

greater of $27,069.00 or the living wage then in effect; and iv) the development of a permanent

/l
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skilled jobs® training program that would train interested applicants in the labor and work
necessary for the Stadium Project; all as reflected in the Purchase and Sale Contract attached
hereto as Attachment “1” (the “Contract”) and specifically, in the Declaration of Restrictions
attached to the Contract as Exhibit “C” (the “Declaration™), and

WHEREAS, additional economic benefits resulting from this conveyance include: 1) the
attraction and retention of a soccer business enterprise in Miami-Dade County; 2) the creation of
a soccer stadium and new jobs arising therefrom; 3) the strengthening of Miami-Dade County’s
tourism and hospitality industry, and 4) the placement of the land and improvements on the
County’s ad valorem tax roll; and

| WHEREAS, the conveyance of the Property to Buyer, the construction of the Stadium

Project, and Buyer’s economic¢ investment in the Stadium Project in Miami-Dade County will
enhance and expand economic activity in this County, which would be conducive to economic
promotion and would facilitate the growth and creation of business enterprises in Miami-Dade
County; and

WHEREAS, it is anticipated that the Stadium Project would result in the creation of
additional temporary jobs related to the construction and development of the Stadium Project,
and promote the development of related industries in Miami-Dade County; and

WHEREAS, the Board finds that the anticipated economic and community benefits
would justify the economic development conveyance set forth herein pursuant to Section
125.045, Florida Statutes; and

WHEREAS, the Property is currently held by the Miami-Dade County Water and Sewer
Department, which has advised that the Property is no longer necessary, useful, or profitable in

the operations of the Water and Sewer Department; and

/2~
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WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
Mayor’s memorandum, a copy of which is incorporated herein,
NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY

COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:

Section 1. This Board incorporates and approves the foregoing recitals and the

accompanying Mayor’s memorandum as if fully set forth herein.

Seetion 2. This Board approves the terms, and authorizes the execution by the
Coun’;y Mayor or County Mayor’s designee, of the Contract with Buyer in substantially the form
attached hereto as Attachment “1,” including the Declaration of Restrictions, County Deed, and
Escrow Agreement attached thereto, in an amount equal to the purchase price of $9,015,000.00
less the offset for environmental remediation of $593,459.00, and further authorizes the payment
of all closing and transaction costs as set forth in the Contract including recordation, not to

exceed a total cost of $125,000.00.

Section 3. This Board hereby: (1) finds that the Property is no longer necessary,
useful, or profitable in the operation of WASD, (2) finds that in the event of the reverier of the
93 square foot radius return Remnant Property to the County in the event of a closure of NW 7th
Street, the Remnant Property would be of no use to the' County; (3) waives Administrative Order
8-4 as it pertains to review by the Planning Advisory Board and circulation of the Property and
the Remnant Property to all County departments; and (4) pursuant to Section 125.045, Florida
Statutes, authorizes the conveyance by sale to Buyer as set forth herein. This Board directs the
proceeds of the sale to be deposited in WASD’s Renewal and Replacement Fund in accordance

with Section 617 of WASD’s Master Bond Ordinance.

1.2
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Section 4, This Board authorizes the Chairperson or Vice-Chairperson of the Board
to execute the County Deed for the Property in substantially the form attached to the Contract as
Exhibit “B,” and to execute a County Deed for the Remnant Property in the event that it reverts
to the County, in a form approved by the County Mayor or Mayor’s designee and the County

Attorneys’ Office.

Section 5. This Board approves the terms of, and authorizes the execution of the
Declaration of Restrictions by the County Mayor or the County Mayor’s designee in

substantially the form attached to the Contract as Exhibit “C.”

Section 6. This Board approves the terms of, and authorizes the execution of the
Escrow Agreement between the County and Akerman LLP in substantially the form attached as
Exhibit “E” to the Contract, which allows for the payment of a deposit by Buyer into an escrow
account, and approves of the waiver of conflict under the terms set forth in such agreement
which may arise solely with respect to Akerman LLP serving as the County’s escrow agent for
this transaction, and also representing Buyer in this transaction and in {uture matters relating to

this transaction in a position that may be adverse to the County.

Section 7. This Board delegates the authority to the County Mayor or County
Mayor’s designee to: 1) exercise the rights conferred in the Contract, Declaration, Escrow
Agreement, other than those reserved to this Board, including but not limited to any right to
terminate or cancel the Contract; 2) review and approve of any reasonable and customary terms
and documentation of any financing lender which are not otherwise inconsistent with this
authorizing resolution, the Contract, and the Declaration; 3) issue an estoppel letter within thirty
days of such request by Buyer or its assigns, stating that the County 1s unaware of any defaults
under the Declaration or Contract, or if applicable, specifying any known defects; 4) execute

documents necessary to release the restrictions in the Declaration after compliance; 5) complete

/Y
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all acts necessary to effectuate the sale and the conveyance of the Property and the Radius Return
Property; 6) modify, as reasonably necessary, the form of the mortgage and note and/or the
irrevocable letter of credit attached to the Contract as Exhibit AA, provided that the terms are
commercially typical and reasonable, do not alter the irrevocability of the letter of credii, the
interest rate, or the payment plan, and do not subordinate the County’s interests to any other
entity, lender, or person; 7) review, approve and join in any commercially reasonable agreements
subordinating interests of any other lender to the County’s mortgage including but not limited to
provisions allowing the cure of a default; 8) join in and execute certain development applications
for the Property prior to closing and documents supporting the Property’s participation in the
State of Florida Brownfield cleanup and development program all as provided in the Contract;
and 9) approve assignments to a wholly owned subsidiary or affiliate of Buyer involved in
Buyer’s construction of the Stadium Project prior to completion of the construction of the
stadium. Notwithstanding the foregoing, County Mayor or County Mayor’s designee shall
exercise the delegated authority set forth in items 1 through 9 herein consistent with the terms of
the Contract, and only if such exercise of authority shall be at no cost to the County, shall be
consistent with the terms of this authorizing Resolution, shall not potentially place the County in
a less favorable economic position or subordinate any right or interest held by the County unless
specifically authorized by the Declaration, and shall not directly or indirectly modify the terms of
the Contract or Declaration as approved by this Board.

Section 8. This Board directs the County Mayor or County Mayor’s designee to
appoint staff to monitor compliance with the terms of this conveyance, to record the Contract,

Deed, Declaration, and any Notes and Mortgages, and pursuant to Resolution No. R-974-09, (a)
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directs the County Mayor or County Mayor’s designee to provide a recorded copy of the
instruments of conveyance, including the Contract, Deed, Declaration of Restrictions, and any
Notes and Mortgages, to the Clerk of the Board within 30 days of execution of each said
instrument; and (b) directs the Clerk of the Board to attach and permanently store a recorded
copy of the instruments together with this resolution.
The foregoing resolution was offered by Commissioner

who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Esteban L. Bovo, Jr., Chairman
Audrey M. Edmonson, Vice Chairwoman

Bruno A. Barreiro Daniella Levine Cava
Jose "Pepe" Diaz Sally A. Heyman
Barbara J. Jordan Joe A. Martinez

Jean Monestime Dennis C. Moss
Rebeca Sosa Sen. Javier D. Souto

Xavier L. Suarez
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The Chairperson thereupon declared the resolution duly passed and adopted this 6™ day
of June, 2017, This resolution shall become effective upon the earlier of (1) 10 days after the
date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and
the filing of this approval with the Clerk of the Board.

| MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS
HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as i
to form and legal sufficiency.

Debra Herman
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CONTRACT FOR SALE AND PURCHASE

THIS Contract for Sale and Purchase ("Contract") is madethis  day of
2017, by and between seller, Miami-Dade County, a political subdivision of the State of Flor1da
("SELLER" or "County"), 111 N.W. 1* Street, 29th Floor, Miami, Florida 33128, and buyer, 0101
Miami Properties, LLC, a Delaware limtted liability company ("BUYER"), 9000 West Sunset
Boulevard, Penthouse, West Hollywood California 90069.

WITNESSETH, that for and in consideration of the mutual covenants contained herein,
BUYER and SELLER agree as follows:

1. AGREEMENT TO SELL: SELLER hereby agrees to sell and BUYER hereby
agrees to buy, all in accordance with and subject to the satisfaction of the conditions set forth in
this Contract the real property in Miami-Dade County, Florida, Folio Numbers: Folio 01-0105-
010-1060, Folio 01-0105-010-1080, Folio 01-0105-010-1100, and Folio 01-0105-010-1120 that
are more particularly described in attached EXHIBIT "A" of this Contract (collectively, the

"Property").

2. PURCHASE PRICE: BUYER agrees to pay a purchase price for the Property in
the amount of Nine Million Fifteen Thousand Dollars ($9,015,000.00) (the "Purchase Price"),
which shall be paid to SELLER on the Closing Date (defined in Section 3) as follows: i) the amount
of Five Million Fifteen Thousand and No/100 Dollars ($5,015,000.00), which amount shall include
the Deposit (as defined in Section 3), shall be paid by wire transfer to SELLER, and ii} the balance
of the Purchase Price shall be paid by wire transfer to the County on each of the next four
anniversaries of the Closing Date in equal installments of $1,000,000.00 plus accrued interest at a
rate of five percent on the total oufstanding balance for the first three years, with payment of the
balance, including accrued interest on such balance, in the fourth year after deducting the
environmental closing credit as set forth in this section. The balance of the Purchase Price shall
be evidenced by a promissory note and secured by an irrevocable letter of credit reasonably
acceptable to the Seller or a mortgage, all of which shall be similar in form to the documents
attached hereto as EXHIBIT “AA” (the “Morigage™). SELLER acknowledges that BUYER'S
investigations of the Property have identified certain Hazardous Materials (as defined in Section 8
herein) on the Property and the parties agree to provide to BUYER a credit towards the Purchase
Price in the amount of $593,459.00.

3. CLOSING, EXPENSES AND POSSESSION: This Contract shall be closed
following approval by SELLER and following satisfaction of the conditions set forth herein, and
the Deed (as defined in Section 3) delivered after execution by SELLER. SELLER will deliver
exclusive possession of the Property to BUYER at Closing. The following are additional details
and conditions of Closing;: :

1) The Closing of this Contract and the obligations of the County to convey the
Property to BUYER on the Closing Date and of the BUYER to accept the Property on the Closing
Date are contingent upon the non-refundable deposit by the BUYER of $450,000.00 Dollars (the
"Initial Deposit") into the Closing Escrow within 60 days from the Effective Date as defined in
Section 18 herein. If the Initial Deposit is not made, then either Party shall have the right to
terminate the Contract by delivering written notice to the other Party, provided such notice is
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delivered prior to the date the Initial Deposit is placed into Escrow, and in the event of such timely
termination, neither the BUYER nor the SELLER shall have any obligations or liabilities under
this Contract to each other, and each shall bear their own costs, fees, and expenses, if any.

(i)  The Closing shall occur on or before nine months from the date of Initial Deposit.
If Closing does not occur on or before nine (9) months from the Initial Deposit, then (1) this
Contract shall, at BUYER's or SELLER’s written election, terminate, be null and void, and be
considered of no further force and effect, and (2) the Initial Deposit of $450,000.00 shall be
deemed earned by SELLER and shall be disbursed to SELLER, and neither the BUYER nor the
SELLER shall have any further obligations or liabilities under this Contract to each other, save
and except for any express surviving obligations, and each shall bear their own costs, fees, and
expenses.

(ii1)  Inthe event that the BUYER still desires to close but requires an extension beyond
the nine (9) month period set forth in Section 3(ii) above, BUYER may extend this deadline up to
an additional six (6) months by written election delivered to SELLER prior to the expiration of
such nine (9) month period and, if so elected, BUYER shall make an additional deposit in the
amount of $901,500.00 into escrow with the Escrow Agent (the "Additional Deposit" and together
with the Initial Deposit, collectively the "Deposit") within five (5) days of such written election.
In such event, the Initial Deposit of $450,000.00, and the Additional Deposit of $901,500.00 shall
continue to be held in escrow as provided herein and the total Deposit shall be applied to the
purchase price at Closing. If the Closing does not occur upon the expiration of the extension of
Closing, then at SELLER’s or BUYER’s written election, this Contract shall terminate, be null
and void, and be considered of no further force and effect, the Initial and Additional Deposits shall
be paid to SELLER, and neither the BUYER nor the SELLER shall have any obligations or
liabilities under this Contract to each other, save and except for any express surviving obligations,
and each shall bear their own costs, fees, and expenses, if any.

- Notwithstanding the termination or Closing of this Contract hereunder, any obligations
which are specifically set forth in this Contract as surviving such termination or Closing shall
continue in full force and effect.

(iv)  Time and Place: The consummation of the sale of the Property by SELLER and the
purchase by BUYER (the "Closing") shall occur on or before thirty (30) days after the date of
delivery by BUYER to SELLER of a written notice from BUYER evidencing BUYER’s election
to close the transactions set forth herein on or before the dates identified in this Section 3, in which
event the Closing shall be scheduled by SELLER for a mutually agreeable date, time, and place
(the “Closing Date”) provided that same is within the timeframe set forth within this Section 3.

{(v) Conveyance: At Closing, SELLER will deliver to BUYER a fully executed County
Deed conveying the Property and any improvements in "AS IS, WHERE IS CONDITION,"
without warranties or representations in the form attached hereto as EXHIBIT "B" of this
Contract (the "Deed") and the fully executed (by BUYER AND SELLER) Declaration of
Restrictions for the Property attached hereto as EXHIBIT "C" of this Contract (the
"Declaration"), as well as the Note and Mortgage or Letter of Credit in substantially the form
attached as Exh. AA. The Declaration and Note and Mortgage/Letter of Credit shall be recorded

20

{37464505:15) 2



contemporaneously with the Deed, immediately following recordation of the Deed, with all of
such documents to be recorded by the County.

(vi)  Expenses: SELLER shall be responsible for documentary stamp tax and surtaxes
on the Deed. Except as provided above, BUYER shall be responsible for all closing costs
associated with this transaction and the Property, including but not limited to appraisal costs,
survey costs, recording fees for all documents fo be recorded, abstract or title insurance fees,
BUYER'S attorneys' fees and real estate brokerage fees, and all payments required under this
Contract, and BUYER shall deposit such amounts in a closing escrow ("Closing Escrow™) with
Akerman, LLP (“Escrow Agent”) on or before the Closing Date, and shall pay any costs charged
by such Escrow Agent. If BUYER obtains a survey of the Property, nothing contained therein
shall affect the Purchase Price or terms of this Contract. BUYER agrees that it shall be responsible
for all costs of compliance with the terms of the Deed and Declaration. The obligation to pay the
costs and expenses set forth in this Paragraph 3(vi) shall survive the termination or Closing of this
contract.

4. REAL ESTATE TAXES, EASEMENTS, RESTRICTIONS AND
ENCUMBRANCES: BUYER agrees to take title to the Property subject to those exceptions in
EXHIBIT "D", as well as any other covenants, conditions, restrictions, easements, rights-of-way,
reservations, rights, agreements, and encumbrances, and acknowledges that the SELLER does not
warrant the title to the Property and is conveying only the interest of the County and its Board of
County Commissioners in the Property. BUYER shall be responsible for all real estate taxes after
the date of Closing.

5. CONDITION OF THE PROPERTY: BUYER acknowledges that it has inspected
the Property and agrees to accept the Property in "AS IS, WHERE IS CONDITION," SELLER
makes no warranties or representations whatever as to the condition of the Property or any
improvements located thereon, or the fitness of either for any particular use or purpose. BUYER
acknowledges that the Property may include certain improvements that are presumed to contain

lead-based paint and/or asbestos because they are thought or known to have been constructed
before 1978.

6. RADON GAS: Radon is a naturally occurring radioactive gas that, when it has
accumulated in a building in sufficient quantities, may present health risks to persons who are
exposed to it over time. Levels of radon that exceed federal and state guidelines have been found
in buildings in Florida. Additional information regarding radon and radon testing may be obtained
from your county public health department.

7. TITLE INSURANCE. BUYER has, at its expense, obtained and furnished to the
SELLER a marketable title insurance commitment attached hereto as EXHIBIT “D,” including
exceptions to title. If prior to Closing the Title Company identifies any exceptions to title other
than those identified on EXHIBIT "D" which were (a) caused by the County, (b) have arisen after
the effective date of the title commitment, and (¢) render title unmarketable and uninsurable,
BUYER's sole remedy hereunder in such event shall be either (i) to accept title to the Property
subject to such additional exceptions, (ii) to terminate this Contract, in which case the Escrow
Agent shall return any Deposit to the Buyer, or (iii) to provide written notice of same to SELLER,
in which event SELLER shall have up to sixty (60) days to cure same (or any additional time
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period mutually agreed to in writing by BUYER and SELLER). In the event of termination, both
BUYER and SELLER shall be released of all obligations hereunder (save and except for any
obligations or terms that expressly survive the termination of this Contract.) This Paragraph 7
survives the termination of this Contract. Additionally, at BUYER’s option, BUYER may obtain
an owner's marketable title insurance policy (ALTA Form "B" with Florida revisions) from a title
insurance company licensed by the State of Florida ("Title Company") in the amount of the
Purchase Price, and if so obtained, BUYER shall furnish a copy of the policy and any survey
obtained by BUYER to SELLER promptly upon BUYER'S receipt of same.

8. INSPECTIONS/HAZARDOUS MATERIALS. BUYER has provided SELLER
with copies of the following environmental site assessment reports concerning the condition of the
Property: i) Phase I Environmental Site Assessment report, dated February 15, 2016, prepared by
GeoSyntec Consultants, Inc., and ii) Phase II Environmental Site Assessment report, dated
February 15, 2016, prepared by GeoSyntec Consultants, Inc. (the "Reports"). The Reports identify
the existence and potential extent of Hazardous Materials (as defined herein) or toxic substances
and hazardous waste on the Property. "Hazardous Materials" shall mean any hazardous or toxic
substance, material or waste, and shall also include solid waste or debris of any kind, or any other
substance which is regulated by any environmental law. BUYER and SELLER have agreed that
BUYER shall receive a credit against the Purchase Price at Closing identified in Paragraph 2 hereof
as SELLER'S sole obligation with respect to any Hazardous Materials upon the Property, and
BUYER shall assume complete responsibility for any and all costs related to such Hazardous
Materials, including but not limited to any remediation and/or cleanup of all Hazardous Materials
currently located in, on or under the Property. BUYER agrees and acknowledges that the SELLER
has no obligation or responsibility whatsoever for any Hazardous Materials on the Property,
including any pre-existing or subsequently discovered Hazardous Materials on the Property, and
including but not limited to having no obligation or responsibility to commence and pursue any
assessment, clean up and/or monitoring of the Property necessary to bring the Property into full
compliance with environmental laws. After Closing, BUYER shall defend, indemnify and hold the
SELLER (and its officers, employees, agent and instrumentalities) harmless from any and all
liability, losses, damages, costs, expenses, suits, claims and/or demands, including attorneys' fees
and costs of defense, which SELLER (or its officers, employees, agents, and/or instrumentalities)
may incur as a result of, arising from, or relating to the presence of any Hazardous Materials on
the Property and/or the violation of any environmental laws resulting from the condition of the
Property, and/or any third party claims refating to Hazardous Materials on the Property. This
Paragraph 8 shall survive the termination of this Contract and the Closing of this Contract.

9. DEFAULT.

i. PRIOR TO CLOSING — If BUYER fails to close this transaction for any reason
other than SELLER's default, or the exercise by BUYER of an express right of termination granted
herein, SELLER shall be entitled, as its sole remedy hercunder, to terminate this Contract and to
receive and retain the Initial Deposit, and if the extension identified in Paragraph 3(a) is elected
and the Additional Deposit is delivered by BUYER, then the Additional Deposit as well, as full
agreed and liquidated damages for such default of BUYER, the parties hereto acknowledging that
it is impossible to estimate more precisely the damages that might be suffered by SELLER upon
BUYER’s default, and that said Initial Deposit (and, if applicable, the Additional Deposit) is a
reasonable estimate of Seller’s loss in the event of default by BUYER. The right to retain the
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Initial Deposit (and, if applicable, the Additional Deposit) as full liquidated damages is SELLER’s
sole and exclusive remedy in the event of default hercunder prior to closing by BUYER, and
SELLER hereby waives and releases any right to (and hereby covenants that it shall not) sue the
BUYER: (a) for specific performance of this Contract, or (b) to recover actual damages in excess
of the Imitial Deposit (and, if applicable, the Additional Deposit). If SELLER fails to perform any
of its obligations under this Contract for any reason other than BUYER’s default or the permitted
termination of this Contract by BUYER as expressly provided herein, and as a result the Closing
has not taken place, BUYER shall be entitled, as its sole remedy, either (a) to terminate this
Contract and receive the return of the Initial Deposit (and, if applicable, the Additional Deposit),
or (b) to enforce specific performance of SELLER’s obligation to execute and deliver the
documents required to convey the Property to BUYER in accordance with this Contract.
Notwithstanding the foregoing, with respect to Section 21 herein, the County retains all available
rights and remedies in law and equity.

il. OBLIGATIONS AFTER CLOSING. BUYER and SELLER agree that
notwithstanding the foregoing provisions of Section 9(i), the Purchase Price set forth in Section 2
shall be paid in full, and SELLER may exercise any and all rights set forth in the letter of credit or
the Mortgage attached as Exhibit AA. Further, BUYER and SELLER agree that any rights and
remedies set forth in the Declaration shall not be limited by Section 9A or any other provision
herein.

This Section 9 survives the termination or Closing of this Contract.

Notwithstanding and in addition to the foregoing, to the extent that BUYER or SELLER
defaults, all obligations set forth in surviving provisions of this Contract shall remain in full force
and effect, inchuding but not limited to all indemnification obligations, and a breach of such
obligations are recoverable by SELLER or BUYER as actual damages in addition to the damages
set forth in Section 9.

10.  SUCCESSORS: Upon the Effective Date (as defined in Section 18) this Contract
shall be binding upon and inure to the benefit of BUYER and SELLER and their successors or
assigns.

11.  ASSIGNMENT: This Contract, including the surviving obligations hereunder,
shall not be assigned separately from the Property. Prior to issuance of a Completion Certificate
or the equivalent of same, this Contract and the Property shall not be assigned by BUYER to any
person or entity without the prior written consent of the SELLER, as evidenced by a resolution of
the Board of County Commissioners of Miami-Dade County in its sole and absolute discretion;
provided however that BUYER may assign or convey the Contract together with the Property to
a subsidiary and/or affiliate of BUYER involved in BUYER’s construction of a soccer stadium on
the Property, provided that written notice of same is provided to SELLER no less than five days
prior to such assignment. Any assignment hereunder shall not release BUYER or any Successor
or Assignee from its obligations pursuant to this Contract unless otherwise agreed to by the Miami-
Dade County Board of County Commissioners. This Section survives the termination or Closing
of this Contract.

12.  TIME OF ESSENCE: Time is of the essence in the performance of this Contract.
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13, BROKERS: SELLER represents to BUYER that SELLER has not been represented
by any real estate brokers or agents in this transaction. Any and all real estate fees or commissions
claimed due pursuant to this transaction to any real estate broker or agent from BUYER's actions
shall be paid by the BUYER. BUYER shall hold the SELLER harmless from and against any and
all claims, liability, cost, expense, damages, judgments and causes of action, including reasonable
attorneys' fees and costs, based on real estate commissions claimed due pursuant to this transaction
to any real estate broker or real estate agent claiming by or through BUYER. This Paragraph 13
survives the termination or Closing of this Contract.

14, INDEMNIFICATION: BUYER shall indemnify and hold harmless the SELLER
and its officers, employees, agents and instrumentalities from any and all liability, losses or
damages, including attorneys' fees and costs of defense, which the SELLER or its officers,
employees, agents or instrumentalities may incur as a result of claims, demands, suits, causes of
actions or proceedings of any kind or nature arising out of; relating to or resulting from the
performance of this Contract by the BUYER or its employees, agents, servants, partners principals
or subcontractors, specifically including but not limited to any challenges, claims or suits arising
from the method of conveyance from the SELLER to the BUYER. BUYER shall pay all claims
and losses in connections therewith and shall investigate and defend all ¢laims, suits or actions of
any kind or nature in the name of the SELLER, where applicable, including appellate proceedings,
and shall pay all costs, judgments, and attorney's fees which may issue thereon. BUYER expressly
understands and agrees that any insurance protection required by this Contract or otherwise
provided by BUYER shall in no way limit the responsibility to indemnity, keep and save harmless
and defend the SELLER or its officers, employees, agents and instrumentalities as herein provided.
This Paragraph 14 survives the termination or Closing of this Contract,

15. GOVERNING LAW AND VENUE: This Contract is governed by and will be
construed in accordance with the laws of the State of Florida, and in the event of any litigation
concerning the terms of this Contract, or any acts arising or relating thereto, proper venue thereof
shall be in Miami-Dade County, Florida.

16. AMENDMENTS: This Coniract contains the entire agreement and all
representations of the parties. No amendment will be effective except when reduced to writing
signed by all parties.

17.  SURVIVAL: The covenants of this Contract will survive delivery and recording of
the Deed and possession of the Property.

18.  ACCEPTANCE OF OFFER AND EFFECTIVE DATE: SELLER reserves the
right to reject this offer. Therefore, this Contract shall not bind SELLER in any manner unless or
until it is approved by the Miami-Dade Board of County Commissioners ("Board"), provided,
however, that such Board approval shall not be effective until the earlier of (a) the date the Mayor
of Miami-Dade County indicates approval of such Board action, or (b) the lapse of ten (10) days
without the Mayor's veto. In the event that the Mayor vetoes the Board approval, the Board
approval shall not be effective in the absence of an override of the Mayor's veto that shall be at the
next regularly scheduled meeting of the Board after the veto occurs. The actions of the Board in
connection with the approval of this Contract rests solely in the discretion of the Board, as does
the Mayor's power to veto any action of the Board. Additionally, once this Contract has been
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legally approved by the Board, then it must also be executed by the Mayor or Mayor's designee to
be effective and binding, and such date shall be the Effective Date as such term is used throughout
this Contract.

19.  ESCROW: The Seller and Purchaser agree that the Deposit shall be held in escrow
and disbursed by Escrow Agent according to the escrow provisions attached hereto and made a
part hereof as EXHIBIT "E".

20.  NOTICE: All communications regarding this transaction shall be directed to:

AS TO BUYER: 0101 Miami Properties, LL.C
5000 West Sunset Boulevard, Penthouse
West Hollywood, CA 90069
Attention: Jared Lindsey
Email: Jared@xixentertainment.com

WITH A COPY TO: Akerman LLP
98 Southeast Seventh Street, Suite 1100
Miami, Florida 33131
Attention: Spencer Crowley
Email: spencer.crowley@akerman.com

AS TO SELLER: Miami-Dade County
Attn: Director
Regulatory and Economic Resources Department
111 NW 1% Street, 12th Floor
Miami, FL 33128
Email: Isalom@miamidade.gov

WITH A COPY TO: Miami-Dade County Attorney’s Office
Attn: County Attorney
111 NW 1% Street, 28 Floor
Miami, FL 33128

AS TO ESCROW AGENT: Akerman LLP
98 Southeast Seventh Street, Suite 1100
Miami, Florida 33131
Attention: Richard M. Bezold
Email; richard.bezold@akerman.com

Any notice or other communication (i) mailed as hereinabove provided shall be deemed effectively
given or received on the third (3rd) Business Day following the postmark date of such notice or
other communication, (i1) sent by overnight courier or by hand shall be deemed effectively given
or received upon receipt or refusal, as the case may be, (iii) sent by facsimile transmission shaltl be
deemed effectively given or received on the day of transmission of such notice and confirmation
of such transmission; and (iv) sent by electronic submission (ie. Email) shall be deemed effectively
given or received on the day of transmission of such notice. Any notice or other communication

.
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given in the manner provided above by counsel for either party shall be deemed to be notice or
such other communication from the party represented by such counsel.

21. PRE-CLOSING APPLICATIONS: In order to encourage and facilitate the economic
development goals of this transaction, SELLER, as the pre-closing Owner of the Property, agrees
to allow BUYER to submit certain applications for development approvals ptior to Closing subject
to the limitations set forth in this Section. SELLER, by and through the County Mayor or County
Mayor’s designee, may, as determined in its sole and absolute discretion, join in, execute and
submit applications for the following:

Special Area Plan;

. Vacation or road closure of NW 7% Street

. Platting of the Property,

. Miami-Dade County Water and Sewer Department agreements;

e. Documents in support of Brownfield Site Rehabilitation Agreement (BRSA) and BRSA
site access agreement; and

f. Utility relocation agreements, stormwater inlet and culvert relocation permits, and
stormwater management permits.

oo

=

Any and all such joinders and executions by the SELLER shall: 1) be undertaken at no cost to the
SELLER and all costs associated with same shall be the sole responsibility of the BUYER; 2) not
place the SELLER in a less favorable economic position or subordinate any right or interest held
by the SELLER; 3) not directly or indirectly modify the terms of the Contract or Declaration as
approved by this Board; 4) not permit the BUYER or any third parties authorized by BUYER to,
prior to Closing, physically modify the Property, including but not limited to, any demolition of
improvements on the Property, construction of new improvements on the Property, excavation,
grading, or paving of the Property; 5) not encumber title to the Property; and 6) be accompanied
by an independent indemnification and hold harmless covenant executed by the BUYER in favor
of the SELLER to protect SELLER against all liability or claims arising therefrom. Additionally,
with respect to the vacation or road closure of NW 7t Street, such closure must be conditioned
upon construction of the Project as defined in the Declaration. Further, the platting of the Property
and any proposed Unity of Title or Covenant in Lieu shall not be finalized prior to Closing.

79 STREET PARCEL: SELLER acknowledges that it conveyed portions of Lot 12 of
the Property to the City of Miami for public street and road purposes pursuant to that certain
County Deed recorded April 22, 1982 in Official Records Book 11419, Page 1352, of the Public
Records of Miami-Dade County, Florida (the "City Right-of-Way Deed"), which City Right-of-
Way Deed is subject to the County's reversionary rights if the City of Miami ceases to use such
property for public street and road purposes. In the event the City of Miami abandons or by
operation of law has been deemed to have abandoned the use of such property for public street and
road purposes, and title to such property is deemed to have been restored in the County, the County
shall convey the portion of Lot 12 which is included as part of the radius return to 7™ Street, legally
described in EXHIBIT “F” to BUYER pursuant to a deed in the same form as the deed to be
delivered to BUYER under this Contract. This Paragraph 22 shall survive the expiration of this
Contract and the Closing of this Contract. .
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23, COUNTERPARTS: This Contract may be executed in one or more counterparts,
each of which when taken together shall constitute one and the same original. To facilitate the
execution and delivery of this Contract, the parties may execute and exchange counterparts of the
signature pages by facsimile or e-mail, and the signature page of either party to any counterpart
may be appended to any other counterpart.

24, UNAVOIDABLE DELAYS. BUYER shall be entitled to a reasonable extension
of time because of ifs inability to meet a time frame or deadline specified herein where such
inability is caused by an Unavoidable Delay (as defined in this Section) provided that BUYER
shall, within thirty (30) days after it has become aware of such Unavoidable Delay, give notice to
the County in writing of the causes thereof and the anticipated time extension necessary to perform.
BUYER shall not be deemed to be in default hereof due to any such Unavoidable Delay, provided
that BUYER has notified the County as specified in the preceding sentence and further provided
that such Unavoidable Delay did not result from the fault, negligence or failure to act of BUYER,
such event was beyond BUYER’s control, and such event was not caused directly or indirectly by
BUYER. No extension of time shall be effective unless agreed to in writing by the County Mayor
or Mayor’s designee. Unavoidable Delay shall mean delays beyond the control of a party required
to perform, such as, but not limited to, delays due to strikes; declaration of a state of emergency
by the Governor; Acts of God; hurricanes; floods; fires; enemy action; civil disturbance; sabotage;
restraint by court or public authority; litigation or formal administrative challenges by third parties
to the use of the Property as a stadium, to the execution or performance of this Contract or the
procedures leading to its execution; or moratoriums. Foreseen or foresecable events or conditions,
and any approvals required from Major League Soccer, shall not constitute Unavoidable Delays.
BUYER shall only be entitled an extension of time, equal to the exact same period of the force
majeure delay to complete its duty to perform under the terms and conditions herein, and in no
event shall such extension exceed one year.

25. Sovereign Rights. The County retains all of its sovereign prerogatives and rights
as a county under State law with respect to the planning, design, construction, development
and operation of the Project and/or the Property. It is expressly understood that
notwithstanding any provisions of this Declaration and the County's status thercunder:

(a) The County retains all of its sovereign prerogatives and rights and
regulatory authority (quasi-judicial or otherwise) as a county under State law and shall in no way
be stopped from withholding or refusing to issue any approvals of applications for building,
zoning, planning or development under present or future laws and regulations whatever nature of
general applicability which is applicable to the planning, design, construction and development of
the Project, the Property, or the operation thereof, or be liable for the same, including any approvals
needed under zoning hearings; and

(b)  The County shall not, by virtue of this Declaration, be obligated to grant the
(rantee any approvals of applications for building, zoning, planning or development under present
or future laws and ordinances of whatever nature of general applicability which is applicable to
the planning, design, construction, development and/or operation of the Project and/or the
Property; and
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(c) Notwithstanding and prevailing over any contrary provision in this
Declaration, nothing contained in this Declaration shall bind the Board of County Commissioners,
the County's Planning and Zoning Department, RER, or any other County, federal or state
department or authority, committee or agency to grant or leave in effect any zoning changes,
variances, permits, waivers, contract amendments, or any other approvals that may be granted,
withheld or revoked in the discretion of the County or other applicable governmental agencies in
the exercise of its police power.

[Signature Page(s) to Follow.]
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IN WITNESS WHEREOF, the BUYER and SELLER duly executed this Contract as of

the day and year above written.

Witnes&é;’—%

BUYER:

0101 MIAMI PROPERTIES, LLC a Delaware
limited liability company

Witness Print Name:CHCiStade 12

{37464505;15)

(SEAL)

By: ( \WQ@C‘/%

Printed Name: TWLA Li mi,sm,lj
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SELLER;

ATTEST: MIAMI-DADE COUNTY
By By:
Clerk Mayor

DATE:;

Approved as to form and
legal sufficiency,

Asgsistant County Attorney

The foregoing was accepted and approved on the day of 20, by
Resolution No. _ of the Board of County Commissioners of Dade County, Florida
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The undersigned hereby agrees to act as the Escrow Agent under this Contract in accordance
with the terms of Paragraph 19 and EXHIBIT "E" hereof.

{37464505;15}

ESCROW AGENT:

AKERMAN LLP, solely as Escrow Agent

By:' . - {f _
Namé;__frenboe BElowd

Title: :’/‘—“/ﬂr TR
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EXHIBIT "A"
LEGAL DESCRIPTION

The land veferted to herein below is situated in the County of Miami-Dads, State of
Florida, and is described as follows:

LOTS 7 THROUGH 22 IN BLOCK 51 N AL, KNOWLTON MAP OF MIAMI,
ACCORDING TO THE PLAT THEREOF RECORDED IN PLAT BOOK B AT PAGE 41
OF THE PUBLIC RECORDS OF MIAMI-DADE COUNTY, FLORIDA,

LESS AND EXCEPT THE WEST SEVEN AND ONE-HALF FEET (W. 7 1/2") OF LOTS
12 AND 13 CONVEYED TO CITY OF MIAMI BY RIGHT OF WAY DEEDS DATED
FEBRUARY 5, 1925 AND RECORDED IN DEED BOOK 607, PAGE 298, AND
DATED JANUARY 27, 1925 AND RECORDED IN DEED BOOK 607, PAGE 299, AND
DATED DECEMBER 10, 1925 AND RECORDED IN DEED BOOK 823, PAGE 379,
AND DATED DECEMBER. 10, 1925 AND RECORDED IN DEED BOOK 825, PAGE
381,

ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY
CONVEYED TO CITY OF MIAMI BY COUNTY DEED DATED MARCH 13, 1982
RECORDED IN OFFICIAL RECORDS BOOK 11419 AT PAGE 1352:

THE EAST 2.5 FEET OF THE WEST TEN (10" FEET OF LOT 12, BLOCK 51 N AND
THAT EXTERNAL AREA OF A CIRCULAR CURVE HAVING A RADIUS OF 25'
FERT AND CIRCUMSCRIBED BY ITS TANGENTS WHICH ARE THE NORTH LINE
OF SAID LOT 12 AND A LINE PARALLEL TQO AND TEN (10" FEET EAST OF THE
WEST LINE QF LOT 12, ALL LYING AND BEING IN BLOCK 51 N AL.
ENOWLTON MAP OF MIAMI, AS RECORDED IN PLAT BOOK "B" AT PAGE 41 OF
THE PUBLIC RECORDS OF MIAMI DADE COUNTY, FLORIDA.

AND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY
CONVEYED TO CITY OF MIAMI BY COUNTY DEED DATED MARCH 15, 1982
RECORDED IN OFFICIAL RECORDS BOOK 11419 AT PAGE 1352

THE EAST 2.5 FEET OF THE WEST TEN (10" FEET OF LOT 13, BLOCK 51 N AND
THAT EXTERNAL AREA OF A CIRCULAR CURVE HAVING A RADIUS OF 25
FEET AND CIRCUMSCRIBED BY ITS TANGENTS WHICH ARE THE SOUTH LINE
OF SAID LOT 13 AND A LINE PARALLEL 7Q AND 10 (10" FEET EAST OF THE
WEST LINE OF LOT 13, ALL LYING AND BEING IN BLOCK 51 N AlL.
KNOWLTON MAP OF MIAMI, AS RECORDED IN PLAT BOOK "B" AT PAGE 41 OF
THE PUBLIC RECORDS OF MIAMI DADE COUNTY, FLORIDA.

AND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY
CONVEYED TO THE FLORIDA DEPARTMENT OF TRANSPORTATION BY
COUNTY DEED DATED JULY 18, 2006 AND RECCRDED IN OFFICTAL RECORDS
BOOK 25246, PAGE 2852, OF THE PUBLIC RECORDS MIAMI DADE COUNTY,
FLORIDA,

PORTIONS OF LOTS 12 AND 13, BLOCK 51 N, OF MAP OF MIAMI, DADE CO,
YLA., AS RECORDED IN PLAT BOOK B, AT PAGE 41, OF THE PUBLIC RECORDS
OF MIAMI DADE COUNTY, FLORIDA, LYING IN THE NORTHWEST ONE-
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QUARTER (NW 1/4) OF SECTION 1 (ALSO KNOWN AS SECTION 37 — JAMES
HAGAN DONATION), TOWNSHIP 54 SOUTH, RANGE 41 EAST, MIAMI-DADE
CQUNTY, FLORIDA, BEING MORE PARTICULARLY AS FOLLOWS:

COMMENCE AT THE SE CORNER OF SAID LOT 13; THENCE SOUTH 87°45%9"
WEST ALONG THE SOUTH LINE OF SAID LOT 13, ALSO BEING THE NORTH
RIGHT OF WAY LINE OF N.W, 6TH STREET, A DISTANCE OF 26.09 FEET TO THE
POINT OF BEGINNING, THENCE CONTINUE SOUTH. 87°45'49" WEST, ALONG
SAID NORTH RIGHT OF WAY LINE, A DISTANCE OF 12.67 FEET TO THE POINT
OF CURVATURE OF A TANGENT CIRCULAR CURVE CONCAVE TO THE
NORTHEAST, HAVING A RADIUS OF 2500 FEET, THENCE WESTERLY,
NORTHWESTERLY, AND NORTHERLY, ALONG SAID CURVE TO THE RIGHT,
AND ALONG SAID NORTH RIGHT OF WAY LINE, THROUGH A CENTRAL
ANGLE OF 90°11'53", FOR AN ARC LENGTH OF 39,36 FEET TO THE POINT OF
TANGENCY AND THE POINT OF INTERSECTION WITH THE BAST RIGHT OF
WAY LINE OF N.W. 7711, AVENUE, SAID EAST RIGHT OF WAY LINE LYING
PARALLEL WITH AND 3500 FEET EAST OF THE WEST LINE OF THE
NORTHWEST ONBE-QUARTER (NW 1/4) OF SAID SECTION 1; THENCE NORTH
02°02'18" WEST, ALONG SAID EAST RIGHT OF WAY LINE, A DISTANCE OF
250.46 FEET TO THE POINT OF CURVATURE OF A TANGENT CIRCULAR
CURVE CONCAVE TO THE SOUTHEAST, HAVING A RADIUS OF 25.00 FEET;
THENCE NORTHERLY, ALONG SAID CURVE TO THE RIGHT, AND ALONG
SAID EAST RIGHT OF WAY LINE, THROUGH A CENTRAL ANGLE OF 24°5'16",
FOR AN ARC LENGTH OF 10.80 FEET TO A NON-TANGENT LINE, THENCE
SOUTH 04°05'35" EAST, ALONG SAID NON TANGENT LINE, A DISTANCE OF
21.41 FEET TO THE POINT OF CURVATURE OF A TANGENT CIRCULAR CURVE
CONCAVE TO THE EAST, HAVING A RADIUS OF 2992.00 FEET; THENCE
SOUTHERLY, ALONG SAID CURVE TO THE LEFT, THROUGH A CENTRAL
ANGLE OF 02°52'33" FOR AN ARC LENGTH OF 150.18 FEET TO THE POINT QOF
TANGENCY: THENCE SOUTH 06°58'08" EAST, A DISTANCE OF 99.45 FEET;
THENCE SQUTH 49°36:09" EAST, A DISTANCE OF 23,03 FEET TO THE POINT OF
BEGINNING,
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[nstrument prepared by and returned to:
Debra Herman, Esq.

Miami-Dade County

111 N. W, 1 Street, 12" Floor

Miami, Florida 33128-1907

Folio Nos, ; 01-0105-010-1060,
01-0105-010-1080
01-0105-010-1100
01-0105-010-1120

-------- {SPACE ABOVE THIS LINE RESERVED FOR RECORDING DATA} -
COUNTY DEED

THIS COUNTY DEED, made this day of , 2017, by Miami-Dade County, Florida, a

political subdivision of the State of Florida, party of the first part (“Ceunty™), whose address is: Stephen

P. Clark Center, 111 N, W, 1 Street, Suite 2460, Mlami, Florida 33128, and 0101 Miami Properties, LLC,

a Delaware Limited Liahility Compatry, party of the second part (“Grantee™), whose address is: 3000 West

Sunset Boulevard, Pethouse, West Hollywood, California, 90069,

WITNESSETH:
That the said party of the first part, for and in consideration of the sum of Ten ($10.00) Dollats, to

it in hand paid by the party of the second part, receipt whereof is hereby acknowledged, and other good and
valuable consideration, has gramted, bargained and sold, to the party of the second part, its successors and
assigns forever, the following described lands lying and being in Miami-Dade County, Florida,
(“Property™):

LEGAL DESCRIPTION
See Exhibit “A”

This grant conveys only the interest of the County and its Board of County Commissioners in the
Property herein described and shall not be deemed to warrant the title or {0 represent any statement of facts
concerhing the same, This grant is made for the public purpose of sconomic development for the benefiy
of all Miami-Dade County residents as defined in Florida Statuts, Section 125,045,

This grant iz subject to all covenants, conditions, restricfions, easements, rights-of-way,
reservations, rights, agreements, and encumbrances, whether or not of record.

Thls grant ia also subject to that Declaration of Restrictions of ever date herewith by Grantee in
favor of County, which shall be recorded immediately after this Deed.
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IN WITNESS WHEREOY Miami-Dade County has caused these presents to be exscuted in its

name by its Beard of County Commissioners acting by the Chair or Vice Chair of said Board, the day and

year aforesaid.

(OFFICIAL SEAL)

ATTEST:

HARVEY RUVIN, CLERK

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

By: By:
Deputy Clerk
Approved for legal sufficiency:
The foragoing was authorized by Reselution No.: approved by the Board of County

Commissioners of Miami-Dade County, Florida, onthe ___ day of ___, 2017.
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EXHIBIT "A"
LEGAL DESCRIPTION OF PROPERTY

The land referred to herein below is situated in the County of Miami-Dads, State of Florida, and
is described as follows:

LOTS 7 THROUGH 22 IN BLOCK 51 N AL, KNOWLTON MAP OF MIAMI,
ACCORDING TO THE PLAT THEREQF RECORDED IN PLAT BOOK B AT PAGE 41
OF THE PUBLIC RECORDS OF MIAMI-DADE COUNTY, FLORIDA.

LESS AND EXCEPT THE WEST SEVEN AND ONE-HALF FEET (W. 7 1/2) OF LOTS
12 AND 13 CONVEYED TO CITY OF MIAMI BY RIGHT OF WAY DEEDS DATED
FEBRUARY 5, 1925 AND RECORDED IN DEED BOOK 607, PAGE 298; AND DATED
JANUARY 27, 1925 AND RECORDED IN DEED BOOK 607, PAGE 299, AND DATED
DECEMBER 10, 1925 AND RECORDED IN DEED BOOK 825, PAGE 379; AND DATED
DECEMBER 10, 1925 AND RECORDED IN DEED BOOK 825, PAGE 381.

ALSO LESS AND EXCEPT THE FOLLQOWING DESCRIBED PROPERTY CONVEYED
TO CITY OF MIAMI BY COUNTY DEED DATED MARCH 15, 1982 RECORDED IN
OFFICIAL RECORDS BOOK 11419 AT PAGE 1352

THE BAST 2,5 FEET OF THE WEST TEN (10") FEET OF LOT 12, BLOCK 51 N AND
THAT EXTERNAI AREA OF A CIRCULAR CURVE HAVING A RADIUS OF 25 FEET
AND CIRCUMSCRIBED BY ITS TANGENTS WHICH ARE THE NORTH LINE OF
SAID LOT 12 AND A LINE PARALLEL TO AND TEN (10" FEET RAST OF THE WEST
LINE OF LOT 12, ALL LYING AND BEING IN BLOCK 51 N A,L. KNOWLTON MAP
OF MIAML, AS RECORDED IN PLAT BOOK "B' AT PAGE 41 OF THE PUBLIC
RECORDS OF MIAMI DADE COUNTY, FLORIDA,

AND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY
CONVEYED TC CITY OF MIAMI BY COUNTY DEED DATED MARCH 15, 1982
RECORDED IN OFFICIAL RECORDS BOOK 11419 AT PAGE 1352:

THE EAST 2.5 FEET OF THE WEST TEN (109 FEET OF LOT 13, BLOCK 51 N AND
THAT EXTERNAL AREA OF A CIRCULAR CURVE HAVING A RADIUS OF 25 FEET
AND CIRCUMSCRIBED BY IT§ TANGENTS WHICH ARE THE SOUTH LINE OF
SAID LOT 13 AND A LINE PARALLEL TO AND 10 (10" FEET EAST OF THE WEST
LINE OF LOT 13, ALL LYING AND BEING IN BLOCK 51 N AL. KNOWLTON MAP
OF MIAMI, AS RECORDED IN PLAT BOOK "B" AT PAGE 41 OF THE PUBLIC
RECORDS OF MIAMI DADE COUNTY, FLORIDA.

AND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY
CONVEYED TO THE FLORIDA DEPARTMENT OF TRANSPORTATION BY
COUNTY DEED DATED JULY 18, 2006 AND RECORDED IN OFFICIAL RECORDS
BOOK 25246, PAGE 2852, OF THE PUBLIC RECORDS MIAMI DADE COUNTY,
FLORIDA.

PORTIONS OF LOTS 12 AND 13, BLOCK 51 N, OF MAP OF MIAMI, DADE CO, FLA.,,
AS RECORDED IN PLAT BOOK B, AT PAGE 41, OF THE PUBLIC RECORDS OF
MIAMI DADE COUNTY, FLORIDA, LYING IN THE NORTHWEST ONE-QUARTER
(NW 1/4) OF SECTION 1 (ALSO KNOWN A8 SECTION 37 - JAMES HAGAN
DONATION), TOWNSHIP 54 SOUTH, RANGE 41 EAST, MIAMI-DADE COUNTY,
FLORIDA, BEING MORE PARTICULARLY AS FOLLOWE:
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COMMENCE AT THE S.E CORNER OF SAID LOT 13 THENCE SOUTH 87°45'4%"
WEST ALONG TEE SOUTH LINE OF SAID LOT 13, ALSO BEING THE NORTH
RIGHT OF WAY LINE OF N.W, 6TH STREET, A DISTANCE OF 26.09 FEET TO THE
POINT OF BEGINNING; THENCE CONTINUE SOUTH 87°45'49" WEST, ALONG SAID
NORTH RIGHT OF WAY LINE, A DISTANCE OF 1267 FEET TO THE POINT OF
CURVATURE OF A TANGENT CIRCULAR CURVE CONCAVE TO THE
NORTHEAST, HAVING A RADIUS OF 25.00 FEET] THENCE WESTERLY,
NORTHWESTERLY, AND NORTHERLY, ALONG SAID CURVE TOQ THE RIGHT,
AND ALONG SAID NORTH RIGHT OF WAY LINE, THROUGH A CENTRAL ANGLE
OF 90°11'53", FOR AN ARC LENGTH OF 39.36 FEET TO THE POINT OF TANGENCY
AND THE POINT OF INTERSECTION WITH THE EAST RIGHT OF WAY LINE OF
N, W, 7TH., AVENUE, SAID EAST RIGHT OF WAY LINE LYING PARALLEL WITH
AND 35.00 FEET EAST OF THE WEST LINE OF THE NORTHWEST ONE-QUARTER
(NW 1/4) OF SAID SECTION 1 THENCE NORTH 02°02'18" WEST, ALONG SAID
BAST RIGHT OF WAY LINE, A DISTANCE OF 250.46 FEET TO THE POINT OF
CURVATURE OF A TANGENT CIRCULAR CURVE CONCAVE TO THE
SOUTHEAST, HAVING A RADIUS OF 25,00 FEET; THENCE NORTHERLY, ALONG
SAID CURVE TO THE RIGHT, AND ALONG SAID EAST RIGHT OF WAY LINE,
THROUGH A CENTRAL ANGLE OF 24°45'16", FOR AN ARC LENGTH OF 10.80
FEET TO A NON-TANGENT LINE, THENCE SOUTH 04°05'35" BAST, ALONG BAID
NON TANGENT LINE, A DISTANCE OF 2141 FEET TO THE POINT OF
CURVATURE OF A TANGENT CIRCULAR CURVE CONCAVE TO THE EAST,
HAVING A RADIUS OF 2992.00 FEET, THENCE SOUTHERLY, ALONG SAID
CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 02°52'33", FOR AN ARC
LENGTH OF 150.18 FEET TO THE POINT OF TANGENCY; THENCE SOUTH
06°58'08" EAST, A DISTANCE OF 99.45 FEET; THENCE SOUTH 49736'09" EAST, A
DISTANCE OF 23.03 FEET TO THE POINT OF BEGINNING.
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Folio Nos.: 01-0105-010-1060, 01-0105-010-1080,
01-0105-010-1100, and 01-0105-010-1120 (Space reserved for Clerk)

DECLARATION OF RESTRICTIONS

WHEREAS, Miami-Dade County (the "County") has approved the conveyance to 0101
MIAMI PROPERTIES, LLC, a Delaware limited liability company ("Grantee") of real property
located in the City of Miami, Miami-Dade County, Florida, subject to the execution of this
Declaration of Restrictions ("Declaration"), legally described as follows:

Folio No: Felie 01-0105-010-1060, Folio 01-0105-010-1080, Folio 01-0105-0610-1100,
and Folio 01-0105-010-1120 (the "Property") as further described in Exhibit "A"; and

WHEREAS, Grantee hereby acknowledges and agrees that this Declaraiion was an
inducement and part of the consideration for the County to convey the Property to Grantee; and

WHEREAS, Grantee intends to develop, construct, and operate a sports stadium with
associated and ancillary uses typical of stadiums, including, but not limited to, other support
facilities, to be located on the Property and on other lands acquired or to be acquired by the Grantee
(the "Project"); and

WHEREAS, the Project, which will be constructed, in part, on the Property and, in part, on
other properties located in proximity to the Property, is anticipated to. provide significant economic
development in the area, including the creation of new temporary and permanent jobs for residents
of Miami-Dade County; and

NOW THEREFORE, in order to assure the County that the representations made by
Grantee will be abided by, Grantee, for sufficient consideration, makes the following Declaration
covering and running with the Property.

Grantee hereby agrees and stipulates as follows:

1. Permitted Use of the Property. The Property shall solely be used as a part of the
real property to be included within the Project, and such Project shall include a sports stadium.,

2. Economic Development Obligations.

(a) Grantee shall expend a minimum total of One Hundred Seventy Five
Million and 00/100 Dollars ($175,000,000.00) in private funds to purchase the land and construct
all facilities necessary for the Project.
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(b) Grantee shall obtain a building permit for the construction of the Project
within two (2) years of the date upon which the County Deed conveying the Property to Grantee
is recorded in the official public records of Miami-Dade County (the “Date of Conveyance™), and
Grantee shall thereafter diligently pursue construction of the Project until completion.

(c) Grantee shall substantially complete the Project, as evidenced by a
temporary certificate of occupancy or its equivalent (“Substantial Completion™), within four (4)
years after the Date of Conveyance, and shall provide the County with written notice of same,
including the date of Substantial Completion and enclosing documentation of same.

(d) Within five (5) years from the Date of Conveyance, Grantee shall create, or
shall cause to be created, a minimum of fifty (50) permanent jobs at the Project (*Permanent
Jobs™), and shall maintain such minimum of fifty (50) Permanent Jobs each year thereafter until
the date that is fifteen years from the Date of Conveyance, (such period defined as the “Job
Maintenance Period,” exiending fifteen years from the Date of Conveyance). Permanent Jobs shall
include both Full Time Jobs (jobs with no less than 36 hours per week) and Part Time Jobs (jobs
with less than 36 hours per week, which when added together provide a full time equivalent of 36
hours per week, i.e., two Part Time Jobs of 18 hours per week would equate 1o one Permanent Part
‘Time Job) for new, permanent, or seasonal employment opportunities, including but not limited to
all management, maintenance, clerical, parking, concessions, hospitality, sales and administrative
jobs arising in connection with and at the Project, each permanent job totaling no less than 36
hours per job per week. Permanent Jobs excludes construction and other temporary jobs generated
in connection with the development and construction of the Project prior to its completion.

(e) The majority of the Permanent Jobs required as set forth in paragraph 2(d)
herein, shall, at a minimum, (i) pay the greater of (A) an annual salary of $27,069.00 or (B) the
living wage then in effect as such living wage is defined in Section 2-8.9 of the Miami-Dade
County Code (or the then equivalent provision of such Code) and (ii) be classified as Full Time
Jobs with no less than 36 hours per job per week.

63 Once Grantee has complied with the requirements set forth in sections 2(a)
through 2(¢) above, and has provided the County with evidence reasonably satisfactory to the
County that it has complied therewith, as evidenced by written concurrence of the County in
recordable form, this Declaration shall be terminated, and be null, void and of no further force or
effect.

(2) If, within two (2) years of the Date of Conveyance, Grantee has applied for
and diligently pursued all building permits necessary for the development of the Project required
by applicable law from all applicable governmental authorities (the "Necessary Approvals™) as
determined in Grantor’s reasonable discretion, but Grantee has not obtained all of the Necessary
Approvals through no fault of Grantee, then, at Grantee's election, to be exercised by delivering
written notice of such election to the County at its address of 111 N'W 1% Street, 12" Floor, Miami,
Florida 33128, and only upon the County’s written concurrence by the County Mayor or County
Mayor’s designee that the conditions set forth in this paragraph have been met, this Declaration
shall be partially terminated and of no further force or effect, provided however that the restriction
that the Property must be used for economic development purposes consistent with Florida Statute
Section 125.043 as well as the job creation requirements set forth in paragraphs 2(d), 2(¢) and 3(a)
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herein, shall survive for the Job Maintenance period and shall remain a covenant running with the
land. Additionally, as a condition precedent to the partial termination set forth in this Section and
the County’s written concurrence to such partial termination, Grantee shall first pay in full the
remaining balance on the purchase price of the Property so that no amounts remain due and owing
whatsoever, including any interest due thereon, and all Notes, Mortgages, or Letter of Credit, as
referenced in paragraph 2 of the Contract for Sale and Purchase between Grantee and the County
for the purchase of this Property, shall be satisfied. Absent such payment in full of the outstanding
balance on the purchase price, no partial termination shall be effectuated.

(h) Grantee shall be entitled to a reasonable extension of time because of its
inability to meet a time frame or deadline specified herein where such inability is caused by an
Unavoidable Delay (as defined herein) provided that Grantee shall, within thirty (30) days after it
has become aware of such Unavoidable Delay, give notice to the County in writing of the causes
thereof and the anticipated time extension necessary to perform. Grantee shall not be deemed to
be in default of this Declaration due to any such Unavoidable Delay, provided that: (i) Grantee has
notified the County as specified in the preceding sentence; (i) such Unavoidable Delay did not
result from the fault, negligence or failure to act of Grantee; and (iii) such event was beyond
Grantee’s reasonable control, and not caused directly or indirectly by Grantee. No extension of
time shall be effective unless agreed to in writing by the County Mayor or Mayor’s designee.
Unavoidable Delay shall mean delays beyond the control of a party required to perform, such as,
but not limited to, delays due to strikes; declaration of a state of emergency by the Governor; Acts
of God; hurricanes; floods; fires; enemy action; civil disturbance; sabotage; restraint by court or
public authority; litigation or formal administrative challenges by third parties to the execution or
performance of this contract or the procedures leading to its execution, or moratoria. Foreseen or
reasonably foreseeable events or conditions, and any approvals required from Major League
Soccer, shall not constitute Unavoidable Delays. The Grantee shall only be entitled to an extension
of time equal to the exact same period of the Unavoidable Delay to complete its duty to perform
under the terms and conditions herein, and in no event shall such extension exceed one year.

3. Liquidated Damages. It is acknowledged that there will be significant economic
development and benefits that will accrue to the County and its residents from environmental
remediation of the Property, and development and operation of the Project on the Property. It is
further acknowledged that should Grantee fail to comply with the economic development
obligations on the Property as set forth in Section 2 required by this Declaration, the damages
consequent upon such a breach are not readily ascertainable, However, Grantee hereby agrees as
follows: Should the obligations contained in Section 2(d) and/or 2(€) not be met within the required
timeframe, then Grantee shall pay to the County as liquidated damages, and not as a penalty, an
amount of $27,069.00 per each job: (i) that is not created/maintained in any given year; and/or (ii)
for each job that fails to pay the required wages. (For example, if at the end of year 5 Grantee has
only created a total of 45 jobs, and of those 45 jobs only 20 of them, instead of the minimum 26
required [i.e. the majority of the 50 jobs], are paying at or more than the minimum wages required,
the liquidated damages for that year would be 5 x $27,069.00 = $135,345.00 (job deficiencies) +
6 x $27,069.00 = $162,414.00 (job wage deficiencies)).

4, Enforcement and Damages. The County is the sole beneficiary of this Declaration
and as such only the County may enforce this Declaration. The County's sole and exclusive
remedy for the failure to meet the obligations in Section 2 are liquidated damages as set forth in
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Section 3 above. The County may pursue any equitable non-monetary remedies related to the
failure to use the Property for its Permitted Use as set forth in Section 1 herein, and/or failure to
use the Property consistent with Fla. Stat. Section 125.045 as set forth in Section 2(g) herein. The
County may seek available remedies at law or in equity, as applicable for violation of any other
requirements herein.

5. County Inspection. It is hereby agreed that County, or its duly authorized agents,
shall have the right upon reasonable notice to inspect the Property and Grantee's financing and
accounting records, or other records and documents reasonably necessary to determine whether
the requirements herein are being fully complied with, including but not limited to expenditure of
funds and creation and maintenance of jobs. '

6. Covenant Running with the Land. This Declaration shall constitute a covenant
running with the land on the Property, and shall be recorded in the public records of Miami-Dade
County, Florida, and shall remain in full force and effect and be binding upon the owner(s) in title
to the Property for the Job Maintenance Period unless partially terminated sooner in accordance
with the provisions in this Declaration. At any time this Declaration is terminated by its own
terms, or is partially terminated pursuant to Section 2(g) herein, the County shall execute a
termination or release or partial termination or release of this Declaration as requested by Grantee
for recording in the public records of Miami-Dade County, provided that the County agrees with
same, in its reasonable discretion. Grantee and its successors and assigns in title to the Property
agree that acceptance of this Declaration is legally binding upon the owners in title to the Property
and does not in any way obligate or provide a limitation on the County except as expressly sct
forth herein. This Declaration runs with the land and is binding on any owner in title to the
Property. Wherever in this Declaration "Grantee" is used, it shall be deemed to apply, and be
construed as applying, with the same strength, force and effect on subsequent owner(s) in title to
the Property as if such party(ies) had been specifically named herein.

7. Subordination. Except for the restriction that the Property must be used for
economic development purposes consistent with Florida Statute Section 125.045 and the
restrictions in Sections 2(d) and 2(e) and the associated damage provisions in Section 3 which shall
be superior to all liens, claims, mortgages, and interests of any lender or other person or entity until
the expiration of the Job Maintenance Period, then notwithstanding anything to the contrary
contained in this Declaration, this Declaration shall be subordinate to, and shall not apply to, any
lender providing financing directly related to and for the development of the Property.

8. Severability. Invalidation of any one of these covenants, by judgment of a court,
shall not affect any of the other provisions which shall remain in full force and effect.

9. Recording. This Declaration shall be recorded in the public records of Miami-Dade
County, Florida at the cost of Grantee, immediately following the conveyance of the Property to
Grantee and the recordation of the County Deed of conveyance to Grantee, This Declaration shall
become effective immediately upon the date of recordation of this Declaration in the public records
of Miami-Dade County, Florida.

10. Sovereign Rights. The County retains all of its sovereign prerogatives and rights
as a county under State law with respect to the planning, design, construction, development and

(37464525:14} 4 .%5



operation of the Project and/or the Property. It is expressly understood that notwithstanding any
provisions of this Declaration and the County's status thereunder:

(a) The County retains all of its sovereign prerogatives and rights and
regulatory authority (quasi-judicial or otherwise) as a county under State law and shall in no way
be stopped from withholding or refusing to issue any approvals of applications for building,
zoning, planning or development under present or future laws and regulations whatever nature of
general applicability which is applicable to the planning, design, construction and development of
the Project, the Property, or the operation thereof, or be Hable for the same, including any approvals
needed under zoning hearings; and

(b)  The County shall not, by virtue of this Declaration, be obligated to grant the
Grantee any approvals of applications for building, zoning, planning or development under present
or future laws and ordinances of whatever nature of general applicability which is applicable to
the planning, design, construction, development and/or operation of the Project and/or the
Property; and

(c) Notwithstanding and prevailing over any contrary provision in this
Declaration, nothing contained in this Declaration shall bind the Board of County Commissioners,
the County's Planning and Zoning Department, RER, or any other County, federal or state
department or authority, committee or agency to grant or leave in effect any zoning changes,
variances, permits, waivers, contract amendments, or any other approvals that may be granted,
withheld or revoked in the discretion of the County or other applicable governmental agencies in
the exercise of its police power.

11.  Incorporation of Recitals. Grantee hereby agrees that the recitals in this
Declaration are hereby true and correct, and are incorporated into this Declaration as though fully
set forth herein.

- 12, Small Business Enterprise. During the construction phase of the Project and until
a certificate of occupancy is issued for the use of the stadium, the Grantee shall cause its
Contractor, and all subcontractors, subconsultants, subtenants and licensees to: (i) comply with
the County’s following Small Business Enterprise (“SBE”) Programs: the SBE-Construction
Program, SBE-Goods Program, SBE-Services Program, Responsible Wages and Benefits
Program, Community Workforce Program, Residents First Training and Employment Program,
First Source Hiring Referral Program as set forth in Sections 10-33.02, 2-10.4.01, 2-8.1.1.1.2, 2-
8.1.1.1.1, 2-11.16, 2-1701, 2-11.17, and 2-2113 of the Code of Miami-Dade County, Fla. (the
“Code™), and the Employ Miami-Dade Program Administrative Order No. 3-63, respectively; (ii)
deliver the contract(s) and (a) construction, (b) goods, and (¢) services packages, as applicable, to
the Small Business Division of the Internal Services Department of the County (“SBD”), and the
County Mayor shall review such material for compliance with the Code; (iii) incorporate in all
construction contracts the prompt payment provisions contained in the Code with respect to SBE
entities; (iv} include in construction contracts a prohibition against imposing any requirements
against SBE entities that are not customary, not otherwise required by law, or which impose a
financial burden that intentionally impact SBE entities; (v) require that its contractor(s) shall, at
a minimum, use CarcerSource South Ilorida to recruit workers to fill needed positions for skilled
labor for stadium .construction on the Property (the "Project"); (vi) comply with the SBE
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requirements during all phases of the Project; (vii) pay all of its employees performing work on
the Property no less than the Living Wage as if all such work was subject to the provisions of
Section 2-8.9 of the Code; (viil) fund and/or reimburse the County for (a) the actual reasonable
salary of the SBD staff prorated for the time that the SBD staff has expended in connection with
the SBE Programs related to the Project, and (b) any other reasonable costs associated therewith,
which staff time and costs shall not exceed $5,000.00 per year; and (ix) hold at least two job fairs
in the Area, for the purpose of recruiting employees from the Area, and conduct community
outreach to encourage awareness and participation of residents at the job fairs. Should Grantee
fail to comply with any of the SBE requirements, Grantee shall be obligated to pay the applicable
monetary penalty pursuant to the Code. Should the Grantee fail to comply with any of the
provisions set forth in Section 2-8.9 of the Code, Grantee shall be obligated to, and hereby agrees,
to have the County impose the compliance, enforcement, and sanctions provisions set forth
therein. The remedies for violations of this Paragraph shall be those prescribed by the County’s
SBD Programs, including the County's SBE Program.

13.  Community Benefits. Grantee acknowledges and agrees that this Project is meant
to be an economic catalyst for the Area and for the residents residing within the Area. “Area” (as
such term is used in this Declaration} is defined to mean the land, improvements, residents, and
business located or residing within the geographic boundaries of the following zip codes: 33128,
33130, 33125, 33127, 33138, 33161, 33162, 33179, 33181, 33142, 33147, 33150, 33167, 33168,
33169, 33054, 33056, 33055, 33018, 33016, 33014, 33010, 33012, 33013, 33015. As such,
Grantee agrees to:

(a) Develop a curriculum and training program for workers seeking
permanent skilted jobs related to the long-term operations of the
Project once the Project is completed (“Training Program™). The
Training Program shall take place at a physical location within the
Area. Grantee shall submit the training curriculum and plan on such
Training Program to SBD upon Grantee being issued a building
permit for the Project, for SBD’s evaluation, comments and
approval of such Training Program, which approval shall not be
unreasonably conditioned, withheld or delayed. Grantee shall
commence such Training Program within one-hundred and eighty
(180) days of SBD’s approval of the Training Program, and Grantee
shall aspire to provide preference for entrance into such Training
Program to persons residing within the Area that desire to participate
in same. Grantee shall use reasonable, good faith efforts to: (i) hire
persons for the permanent jobs required herein from participants in
its Training Programs; and (if) recruit residents of the Area to work
in the Project once completed.

(b) Pay for and provide all of its employees who should so desire to
utilize public transportation to fravel to and from the Property with
monthly transit passes at no cost to such employees. .

(c) Include language in its construction contract(s) that the construction
manager and/or the contractor, as applicable, will aspire to have as

—
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(2)

(b)

(i)

@

many local workers residing in and local firms whose principal
place of business is in the Area as reasonably practical and aspire
to have at [east 65% of the construction workers for Project be
residents of the Area.

Include language in its construction contract(s) that the construction
manager and/or the contractor, as applicable, will aspire to give
priority to SBE entities whose principal place of business is in the
Area of the Project, with a goal of hiring at least three local sub-
contractors that will agree to hire and train residents residing in the
Area.

Include language in its construction contract(s) that the construction
manager and/or contractor, as applicable, will not disqualify a
potential subcontractor or employee based solely on a prior
incarceration.

Aspire to have at least 40% of the firms hired for construction
services on the Demised Premises be firms whose principal place
of business is within the Area.

Develop a partnership with the Overtown Youth Coalition ("OYC")
by providing OYC and its members with special opportunities for
youth education and athletics such as training sessions, player
interactions, and access to tickets for select stadium events, as well
as support for OYC facilities and programs.

Develop a detailed security program for the immediate arca
surrounding the stadium site. Moreover, Grantee will work with full-
time residents of the Spring Garden neighborhood to develop a plan
for controlled access to, and enforcement of parking restrictions in
the neighborhood during construction of the stadium. Grantee will
also develop plan for restricted access to Spring Garden at specitic
times to be determined before, during and after ticketed stadium
events (for example from 4 hours prior to stadium events to 2 hours
after stadium events).

Provide an access management plan which will encourage patrons
to reach the stadium using public transportation such as metromover,
metrorail, and water taxis, and in addition secure parking for at least
2,000 vehicles for stadium event days in parking garages or other
public parking lots located in the Civic Center or downtown Miami
areas and a shuttle from the parking garages.

Develop a partnership with the Miami Dade County School Board
by providing public school students special opportunities for youth
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education and athletics such as training sessions, player interactions,
and access to tickets for select stadium events, as well as support for
Miami Dade County Public School facilities and programs.

(k) Provide a detailed fiscal and economic 1mpact study of the Project
prior to the Closing Date.

14.  Equal Opportunity. Grantee will not discriminate against any employee or
applicant for employment because of race, religion, color, sex, sexual orientation, age, ancestry,
marital status, handicap, disability, place of birth, or national origin. Grantee shall take affirmative
action to ensure that applicants are employed and that employees are treated during their
employment, without regard to their race, religion, color, sex, sexual orientation, age, ancesiry,
marital status, handicap, place of birth or national origin. Such actions shall include, but not be
limited to, the following: employment; upgrading; transfer or demotion; recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of compensation and selection for
training, including apprenticeship. Graniee agrees to post in conspicuous places, available to
employees and applicants for employment notices to be provided by the County setting forth the
provisions of this Equal Opportunity clause.

Grantee will comply with all of the following statutes, rules, regulations and orders to the
extent that these are made applicable by virtue of the conveyance of the Property to the Grantee:

(a) all applicable provisions of the Civil Rights Act of 1964;

(b)  Executive Order 11246 of September 24, 1964 as amended by Executive Order
11375;

() Executive Order 11625 of October 13, 1971,

(d) the Age Discrimination Employment Act effective June 12, 1968;
(e) the rules, regulations and orders of the Secretary of Labor;

(f) Florida Statute 112.042;

(g) the applicable Federal regulations binding Grantee or transferee not to discriminate
based on disability and binding the same to compliance with the Americans with Disabilities Act
pursuant to the requirements found in 49 CFR Part 26.7 regarding nondiscrimination based on
race, color, national origin or sex; in 49 CFR Parts 27.7, 27.9(b) and 49 CFR Part 37 regarding
nondiscrimination based on disability and complying with the Americans With Disabilities Act
with regard o any improvements constructed.

15. Indemnification/Hazardous Materials. Grantee shall defend, indemnify and hold the
County (and its officers, employees, agent and instrumentalities) harmless from any and all
liability, losses, damages, costs, expenses, suits, claims and/or demands, including attoreys' fees
and costs of defense, which County (or its officers, employees, agents, and/or instrumentalities)
may incur as a result of, arising from, or relating to the presence of any Hazardous Materials on
the Property and/or the violation of any environmental laws resulting from the condition of the
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Property, and/or any third party claims relating to Hazardous Materials on the Property. .
"Hazardous Materials” shall mean any hazardous or toxic substance, material or waste, and shall
also include solid waste or debris of any kind, or any other substance which is regulated by any
environmental law. Grantee acknowledges that the County has no obligation or responsibility
whatsoever for any Hazardous Materials on the Property, including any pre-existing or
subsequently discovered Hazardous Materials on the Property, and including but not limited to
having no obligation or responsibility to commence and pursue any assessment, clean up and/or
monitoring of the Property necessary to bring the Property into full compliance with environmental
laws.

16.  Assignment, Grantee has entered into a Contract for Purchase and Sale Agreement
in connection with the sale of the Property to Grantee including provisions which survive the
Closing and conveyance of the Property (the “Contract”). The Property shall not be assigned
separately from the Contract, including the surviving obligations thereunder. Prior to issuance of
a Completion Certificate or the equivalent of same, the Property and the Contract shall not be
assigned by Grantee to any person or entity without the prior written consent of the Miami-Dade
County, as evidenced by a resolution of the Board of County Commissioners of Miami-Dade
County in its sole and absolute discretion; provided however that Grantee may assign or convey
the Property together with the Contract to a subsidiary and/or affiliate of Grantee involved in
Grantee construction of the Project, and provided that written notice of same is furnished to County
no less than five days prior to such assignment. Any assignment hereunder shall not release
Grantee or any Successor or Assignee from its obligations pursuant to the Contract unless
otherwise agreed to by the Miami-Dade County Board of County Commissioners (or by the
County Mayor or Mayor's designee if the assignment or conveyance was to a subsidiary or affiliate
of Grantee).

[REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the representatives of Grantee have caused this Declaration to

. executed by their respective and duly authorized representative on this day of
, 2017,
Signed, sealed and delivered GRANTEE;:

in the presence of;
011 MIAMI PROPERTIES, LLC, a
Delaware limited liability company

Sign; ﬂ/‘r!"—_ By: \___}"‘Q@L"__Zé

[—

Print Ml_}%f Name: \»j;(—vz"l L:ihfl‘_l,.{\j
Name: A OPLANE S Tile Vice Pretident

SEC%TNESS:

Signi__(. M
Print

Name: (g 577 /& LE

STATE OF ) _
COUNTY OF ) /
The foregoing instrament was acknowledged before ykﬁs day of .
by , 88, of

0101 MIAMI PROPERTIES, LLC, a Delaware limifed liability company, on behalf of said
company. He/she is personally known jgphﬁ@ produced

S

as identification. L
e NOTARY PUBLIC STATE OF
[SEAL] - Print Name:
o Commission No.:
/,/ Commission Expires:

- g't’_d 0:.\\‘\%\(.\4\6(\‘ (\O\&\(\C\\ CCHQQ\ (ed\' <, Aoy e\ ma\l 2"\
2007, qad Ceﬁ\ﬂ'w\% The S\SN&\\JM o Jaced L;m\gq
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GALIFOHNIA ALL-PURPOSE AGKNOWLEDGMENT CIVIL GODE § 1189

A netary public or other officer compieting this certificate verifies. only the identity of the Individual who signed the
document to which this certlficate Is attached, and not the truthfulness, accuracy, or valldity of that decument.

State of California )

County of _1.0S P{M@\C‘& )
On m(k\l‘ QH[S 20\ q’ before me, S&'LV{IHN;‘L\’\ Wl £y , Nb'\flﬁf\l Pub\it‘

Here Insert Namd and Title bf the Officer

personally appeared «) G{& C\ Lir 1Aser ‘
Name(g} of Signer(s]

who proved to me on the basls of satisfactory evidence to be the person(s] whose name(sy is/ass”
‘subscribed te the within instrument and acknowledged to me that he/she/they exscuted the same in
his/het/thelf authorized capaclty(ise), and that by his/her/ihel signatura(e} oh the instrument the persong);
or the entity upon behalf of which the person{sy acted, executed the instrument.

| certlfy under PENALTY OF PERJURY under the laws
of the State of Californlz that the foregoing paragraph
Is true and correct.

WITNESS my harD/nd official seal.
Signature /f / / //W

lt'a(.'\t;r.r'larfure of Not

Place Notary Seal Above

OPTIONAL
Though this section Is optional, completing this information cah deter alteration of the document or
fraudulent reattachment of this form to an unr‘ntend,ad document.

Description of Attached Document - .
Title or Type of Decument; : Document Date

Number of Pages: __ Slgner(s) Other Than Named Above:

Capacity{ies) Claimed by Signer{s) ! '

Signet’s Nama: ‘ - Signer's Name:

(5 Corporate Officer — Title(s}: e O Corporate Officer — Title(s):

O Partner — [ Limited O General (3 Parther — (J Limited - General

[ Individual (1 Attorney in Fact O Individuat ] Attorney In Fact

O Trustee 3 Guardian or Gonservatar O Trustee O Guardian or Conservator
[ Other: 0O Other:

Signer Is Representing: Signer Is Representing:

©2014 National Notary Association - www, NatlonaINotary org 1-800 US NOTAHY (‘I 800 876-6827) ltem #5907



MIAMI-DADE COUNTY, FLORIDA, a political
subdivision of the State of Florida by its Board of
County Commigsioners

By
Narme:;
Title: _
ATTEST:
HARVEY RUVIN, CLERK
By: '
Deputy Clerk

APPRQVED FOR LEGAL SUFFICIENCY

By:
Name:
Title: Assistant County Atforney x
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EXI_IIB]T IIAH
LEGAT, DESCRIPTION

The Jand referred to herein helow is situated in the County of Miami-Dade, State of Plorida, and is desﬁribed
ag follows:

LOTS 7 THROUGH 22 IN BLOCK 51 N A.L. KNOWLTON MAF OF MIAMI, ACCORDING
TO THE PLAT THEREOF RECORDED IN PLAT BOOK B AT PAGE 41 OF THE PUBLIC
RECORDS OF MIAMI-DADE COUNTY, FLORIDA,

LESS AND EXCEPT THE WEST SEVEN AND ONE-HALF FEET (W.7 12 OF LOTS 12
AND 13 CONVRYED TO CITY OF MIAMI BY RIGHT OF WAY DEEDS DATED
FEBRUARY 5, 1925 AND RECORDED IN DEED BOOK. 607, PAGE 208, AND DATED
JANUARY 27, 1925 AND RECORDED IN DEED BOOX 607, PAGE 269, AND DATED
DECEMBER 10, 1925 AND RECORDED IN DEED BOOK 825, PAGE 379; AND DATED
DECEMBER 10, 1925 AND RECORDED IN DEED BOOK. 825, PAGE 381,

ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY CONVEYED TO
CITY OF MIAMI BY COUNTY DEED DATED MARCH 15, 1982 RECORDED IN QFFICIAL
RECORDS BOOK 11419 AT PAGE 1352

THE BEAST 2.5 FEET OF THE WEST TEN (10 FEET OF LOT 12, BLOCK 51 N AND THAT
EXTERNAL AREA OF A CIRCULAR CURVE HAVING A RADIUS OF 25" FEET AND
CTRCUMSCRIBED BY ITS TANGENTS WHICH ARE THE NORTH LINE OF SAID LOT 12
AND A LINE PARALLEL TO AND TEN (10" FEET EAST OF THE WEST LINE OF LOT 12,
ALL LYING AND BEING IN BLOCK. 51 N AL, KNOWLTON MAP OF MIAMI, AS
RECORDED IN PLAT BOOK "B" AT PAGE 41 OF THE FPUBLIC RECORDS OF MIAMI
DADE COUNTY, FLORIDA,

AND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY CONVEYED
TO CITY OF MIAMI BY COUNTY DEED DATED MARCH 15, 1982 RECORDED IN
OFFICIAL RECORDS BOOK 11419 AT PAGE 1352:

THE EAST 2.5 FEET OF THE WEST TEN (10" FEET OF LOT 13, BLOCK 51 N AND THAT
EXTERNAL AREA OF A CIRCULAR CURVE HAVING A RADIUS OF 25 FEET AND
CIRCUMSCRIBED BY ITS TANGENTS WHICH ARE THE SOUTH LINE OF SAID LOT 13
AND A LINE PARALLEL TO AND 10 (10") FEET EAST OF THE WEST LINE OF LOT 13,
AYL LYING AND BEING IN BLOCK 51 N AL KNOWLTON MAP OF MIAMI, AS
RECORDED IN PLAT BOOK "B" AT PAGE 41 OF THE PUBLIC RECORDS OF MIAMI
DADE COUNTY, FLORIDA.

AND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY CONVEYED
TO THE FLORIDA DEPARTMENT OF TRANSPORTATION BY COUNTY DEED DATED
JULY 18, 2006 AND RECORDED IN OFFICIAL RECORDS BOOK 25246, PAGE 2852, OF
THE PUBLIC RECORDS MIAMI DADE COUNTY, FLORIDA.

PORTIONS OF LOTS 12 AND 13, BLOCK 51 N, OF MAP OF MIAML, DADE CO. FLA,, AS
RECORDED IN PLAT BOOK B, AT PAGE 41, OF THE PUBLIC RECORDS OF MIAMI
DADE COUNTY, FLORIDA, LYING IN THE NORTHWEST ONE-QUARTER (NW 1/4) OF
SECTION 1 (ALSO KNOWN AS SECTION 37 -- JAMES HAGAN DONATION), TOWNSHIP
54 SOUTH, RANGE 41 EAST, MIAMI-DADE COUNTY, FLORIDA, BEING MORE
PARTICULARLY AS FOLLOWS:
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COMMENCE AT THE S.E CORNER OF SAID 1.OT 13; THENCE SOQUTH 87°45'49" WEST
ALONG THE SOUTH LINE OF SAID LOT 13, ALSO BEING THE NORTH RIGHT OF WAY
LINE OF N.W. 6TH STREET, A DISTANCE QY 26.09 FEET TO THE POINT OF BEGINNING;
THENCE CONTINUE SOUTH 87°45'49" WEST, ALONG SAID NORTH RIGHT OF WAY
LINE, A DISTANCE OF 12.67 FEET TO THE POINT OF CURVATURE OF A TANGENT
CIRCULAR CURVE CONCAVE TO THE NORTHEAST, HAVING A RADIUS OF 25.00
FEET, THENCE WESTERLY, NORTHWESTERLY, AND NORTHERLY, ALONG SAID
CURVE TO THE RIGHT, AND ALONG SAID NORTH RIGHT OF WAY LINE, THROUGH
A CENTRAL ANGLE OF 90°11'53", FOR AN ARC LENGTH OF 39,36 FEET TO THE POINT
OF TANGENCY AND THE POINT OF INTERSECTION WITH THE EAST RIGHT OF WAY
LINE OF N.W. 7TH, AVENUE, SAID EAST RIGHT OF WAY LINE LYING PARALLEL
WITH AND 3500 FEET EAST OF THE WEST LINE OF THE NORTHWEST ONE-
QUARTER (NW 1/4) OF SAID SECTION 1; THENCE NORTH 02°02'18" WEST, ALONG
SAID EAST RIGHT OF WAY LINE, A DISTANCE OF 250.46 FEET TO THE POINT OF
CURVATURE OF A TANGENT CIRCULAR CURVE CONCAVE TO THE SOUTHEAST,
HAVING A RADIUS OF 25.00 FRET; THENCE NORTHERLY, ALONG SAID CURVE TO
THE RIGHT, AND ALONG SAID EAST RIGHT OF WAY LINE, THROUGH A CENTRAL
ANGLE OF 24°45'16", FOR AN ARC LENGTH OF 10,80 FEET TO A NON-TANGENT LINE,
THENCE SOUTH 04°05'35" EAST, ALONG SAID NON TANGENT LINE, A DISTANCE OF
2141 FEET TQO THE POINT OF CURVATURE OF A TANGENT CIRCULAR CURVE
CONCAVE TO THE EAST, HAVING A RADIUS QOF 2992.00 FEET; THENCE SOUTHERLY,
ALONG SAID CURVE TO THFE LEFT, THROUGH A CENTRAL ANGLE OF 02°5233", FOR
AN ARC LENGTH OF 150.18 FEET TO THE POINT OF TANGENCY; THENCE SOUTH
06°58'08" EAST, A DISTANCE QOF 99.45 FEET; THENCE SOUTH 49°36'09" EAST, A
DISTANCE OF 23.03 FEET TO THE POINT OF BEGINNING,
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Commitment for Title Insurance

First American
L ' 1SSUED BY
Commitment First American Title Insurance Company
. Southeast Flnancial Center, 200 South Biscayne Blvd,, Ste.
2930

Miami, FL 33131
Refer inquiries to:

| 5011612 - NC5-650342-5E~-MIAMI

FIRST AMERICAN YITLE INSURANCE COMPANY, a Nebraska corporation (the “Company”), for a valuable consideration,
commits to [ssie ks poticy or policles of title Insurance, as Identifled in Schedule Ay In favor of the proposed Insuved named 'n
Schetiule A, 28 owner of mortgagee of the estate ar Interest In the Land described or referred to in Schedule A, upon payment of the
premiums and charges and compliance with the Requirements; all subject to the provislons of Schedules A and B and fo the
Conditlons of thls Commitment.

This Commitment shall be effective only when the Identity of the proposed Insured and the amount of the policy or policles
committed far have been Inserted in Schedule A by the Company,

All Wablity and obligation under this Cemmitment shall cease and terminate Six (6) menths after the Effective Date or when the
policy or pailclas committed for shall issue, whichever first occurs, provided that the (allure to lssue the policy or policles s not the
fault of the Cornpany,

The Company will provide a sample of the pallcy form upon request.

This Commitment shall ot be valld or bindlng untl) countersigned by an authorized officer of the Company of an agent of the
Company.

—— — —————————
IN WITNESS WHEREQF, First American Title Insurance Company has caused its corporate name to be affixed by its duly authorized
officers on the Effective Date shown In Schedule A .

First Amer/can Tille Insurance Conmpany

Do f Al

Creimig 4. Bllvare
Prosidont

Mg{ﬁd._ ‘

Jefirey §. Roblrmgon
Soctolary

(This Commitment 15 valid only when Schedules A and B are altached)

Copyright Z006-2009 American Land Titla Assoclation, All rights reserved. The use of this form Is restrictad to ALTA licensees and ALTA members in
good standing as of the rate af Use. All other uses are prohlblted. Reprinted under license fram the Amerlcan Land Title Assoclatton,

Form 5011612 (7-1-14) Page 1 of 13 ALTA Commitment (&-17-06) {wlth Florlda modlficatlons)
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CONDITIONS

The term mortgage, when used hereln, shall Include deed of trust, trust deed, or other sacurly Instrurment,

If the proposed Insured has or acquired actual knowledge of any defect, lien, encumbrance, adverse claim of other matter
affecting the estate or interest or morigage thereon covered by this Commitment other than those shown I Schedule 8 hereof,
and shall fall to dlsclose such knowledge to the Company in wrlting, the Comparny shall be relleved from Tability for any loss cr
damage resuiting from any act of rellance hereon to the extent the Company 18 prejudiced by failure to so disclose such
mowladae, If the proposed Insured shal disctose such knowledae to the Company, or If the Company otherwise scquives actual
knowledge of any such defect, llen, encumbrance, adverse cielm of other matter, the Company at [ts option may amend
Schedule B of this Commitmant accordingly, but such amendment shall not relleve the Company from [tability previously
Incurred pursuant to paragraph 3 of these Conditlons.

Liabllity of the Company under this Commitment shall be onfy to the named proposed Thsured and such partles Includsd under
the definltion of Insured In the form of poflcy or policles comméted for and only for actual lnss Incurred In rellance heraon in
urdertaing In goad falth (2) to comply with the requirements herecf, of {b) to eliminate exceptions shown In Schedule B, or (c)
to acquire or create the estate or Interest or mertgage thereon covered by this Commitment, In no event shall such liabliity
axceed the amount stated In Schedule A for the policy or poficies committed for and such llability 1s subject to the Insuring
pravislons and Conditions and the Excluslons from Coverage of the form of pollay or policles committed far in favor of the
proposed Insured which are hereby Incorporated by reference and are made a part of this Commltment except ac expressly
modifled herein,

This Commitment is a contrack to lssue one or mare title Insurance policles and Is not an abstract of title or a repert of the
condition of title, Any action or actlons or rlghts of action that the proposed Insured may have of may bring agalnst the
Company whether or not based on negligence arlsing out of the status of the Hile o the estate or iterest or the status of the
mortgage thereon covered by this Commitment must be based oh and are subject te the provislons of thls Cammltment,

The palley to be issuad will conteln the following arbitration clause: Unless prohiblted by applicable law, arbitration pursuant to
the Titie Tnsurance Arbltration Ruies of the American Arbltratian Assoclation may be demanded If agreed to by both the
Company and the Insurad at the time of the controversy cr claim, Arbltrable matters may (nclude, but are not limited ta, any
cantroversy of clalm between the Company and the Insured arsing out of or relating to this pollcy, any service of the Company
in connection with Jts Issuance cr the breach of a pollcy provision or other pbllgation, Arblration pursuant to this policy and
under the Rules In effact on the date the demand for arbitration is made or, at the option aof the Insured, the Rules In effect at
Date of Polley shall be binding upon the partles. The award may include attorneys’ fees only if the [zws of the state in which the
land Is located permit 2 court to award attomeys’ fees to a pravalling party. Judgment upon the award tendered by the
Arbitrator(s) may be entered In any court having jurisdicion thereof.

The law of the situs of the land shall apply to an arbltration under the Title Insurance Arbltration Rules. A copy of the Rules may
be obtained from the Company Upon request,

Form 5011642 {7-1-14) Page 2 af 13 ALTA Commlitment (6-17-06) (with Flotida modiflcations)
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First American Title

FSSUED THROWGH THE OFFICE OF:

FIRST AMERICAN
TITLE INSURANCE
COMPANY

Corporate Office
1 First American Way
Santa Ana, CA 92707
(800) B54-3643

paga 3 of 13
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hedule A First American Title Insurance Company

. . Commitment for Title Insurance
First American

TSSUED BY

5011612 - NCS-650342-5E-MIAMI

Update and Revision: 05/09/2017
Schedule At brought Effective Date forward
Schedule B-1: revised Tax Note
Schedule 8-11: ravised Item 08

Amended 6/8/16
Sch, B-I; Added Ttem 7
Sch. B-IL; Deleted Itemn 11

Update and Revision: 06/02/2016
Schedule A, brought effactive date forward
Schedule B-11, added Item 11,

Amended 2/26/2016
Schedule B-I1: daleted Item 6

Amended 2/1/2016
Schedille A: amehded Ttem 5

Amanded 1/27/16
Schedule A: amended legal description

Amended 12/21/15
Schedule A! revised Items 4 and 5
Schedule B-1: vevised Ttem 4a

File No.! NCS-650342-5E-MIAMI

1. Effective Date: April 27, 2017 @ 8:00 AM.
2 Polly or Policles tc he [ssued; Proposed Amourt of Insurance:
a. 'ALTA Owner's Pollcy of Tltle Insurance $To Be Defermined
(6-17-06) (with Florida maodifications) Not To Exceed:
$1,000,000,00
proposad Insured:  To Be Determined
b. ALTA Loan Policy of Title Insurance $0.00
(6-17-06) (with Florida medifications)
proposed Insured: Wil advise, its successors and/or asasigns as thelr Interests may appear s defined tn
the Conditions of this policy.
3 The estate or nterest In the land described or referred to In this Commltment is Fee Simple
4, Title to the Fee Simple estate or interest in the land Is at the Effective Date vasted In;
Form 5011612 (7-1-14) Page 4 of 13 ALTA Commitment (6-17-06) (with Floride weodifications)
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Mlaml-Dade County, a political subdivision of tha State of Florlda

5. The land referred to In this Commitment Is described as follows:
See Exhibit "A" attached hereto and made a part hereof

o4 Ak
o8 re

First American
Title Insurance Conpany

"NATIONAL GOMMERCIAL CERMILES

By:
as an Authorized Slghatory of First American Tide Insurance Company Natlona! Commercial Services
(This Schadule A valid anly when Schedule 81 & BI1 are attached)

Form 5011612 (7-1-14} Page 5 of 13 ALTA Commitmant (6-17-06) {with Flarida modifications)
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. . Commitment for Title Insurance
First American

ISSUED BY

t A First American Title Insurance Company

5011612 - NCS-650342-5E-MIAMI

Flle No.; NCS-650342-5E-MIAML

The land referred to hereln below Is sltuated In the County of Miaml-Dade, State of Florlda, andls
desct|bed as follows:

LO™S 7 THROUGH 22 IN BLOCK 51 N AL, KNOWLTON MAP OF MIAML, ACCORDING TO THE PLAT
THEREOF RECCRDED IN PLAT BOCK B AT PAGE 41 OF THE PUBLIC RECORDS OF MIAMI-DADE
COUNTY, FLORIDA.

LESS AND EXCEPT THE WEST SEVEN AND ONE-HALF FEET (W. 7 1/2") OF LOTS 12 AND 13 CONVEYED
TO CITY OF MIAMI BY RIGHT OF WAY DEEDS DATED FEBRUARY 5, 1925 AND RECORDED IN DEED
BOOK 607, PAGE 298; AND DATED JANUARY 27, 1925 AND RECORDED IN DEED BOCK £07, PAGE 299,
AND DATED DECEMBER 10, 1925 AND RECORDED N DEED BOOK B25, PAGE 379; AND DATED
DECEMBER 10, 1925 AND RECORDED IN DEED BOOK 825, PAGE 381,

ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROYERTY CONVEYED TO CITY OF MIAMI BY
COUNTY DEED DATED MARCH 15, 1982 RECORDED IN OFFICIAL RECORDS BOOK 11419 AT PAGE 1352

THE EAST 2.5 FEET OF THE WEST TEN (109 FEET OF LOT 12, BLOCK 51 N AND THAT EXTERNAL AREA
OF A CIRCULAR CURVE HAVING A RADIUS OF 25' FEET AND CIRCUMSCRIBED BY ITS TANGENTS
WHICH ARE THE NORTH LINE OF SAID LOT 12 AND A LINE PARALLEL TOC AND TEN (10") FEET EAST OF
THE WEST LINE OF LOT 12, ALL LYING AND BEING IN BLOCK 51 N AL KNOWLTON MAP OF MIAMI, AS
RECORDED IN PLAT BOOK "B" AT PAGE 41 OF THE PUBLIC RECORDS OF MIAMI DADE COUNTY,
FLORIDA, ‘

AND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY CONVEYED TO CITY OF MIAMY
BY COUNTY DEED DATED MARCH 15, 1982 RECORDED It OFFICIAL RECORDS BOOK 11419 AT PAGE
1352:

THE EAST 2.5 FEET OF THE WEST TEN (10°) FEET OF 1OT 13, BLOCK 51 N AND THAT EXTERNAL AREA
OF A CIRCULAR CURVE HAVING A RADIUS OF 25 FEET AND CIRCUMSCRIBED BY ITS TANGENTS WHICH
ARE THE SOUTH LINE OF SAID LOT 13 AND A LINE PARALLEL TO AND 10 (107 FEET EAST OF THE
WEST LINE OF LOT 13, ALL LYING AND BEING IN BLOCK 51 N AL, KNOWLTON MAP OF MIAML, AS
RECORDED IN PLAT BOOK "B* AT PAGE 41 OF THE PUBLIC RECORDS OF MIAML DADE COUNTY,
FLORIDA,

AND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY CONVEYED TO THE FLORIDA
DEPARTMENT OF TRANSPORTATION BY COUNTY DEED DATED JULY 18, 2006 AND RECORDED IN
OFFICIAL RECORDS BOOK 25248, PAGE 2852, OF THE PUBLIC REGORDS MIAMI DADE COUNTY,
FLORIDA,

PORTIONS OF LOTS 12 AND 13, BLOCK 51 N, OF MAP OF MIAMI, DADE CO. FLA., AS RECORDED IN
Bl AT BOOK B, AT PAGE 41, OF THE PUBLIC RECORDS OF MIAML DADE COUNTY, FLORIDA, LYING IN
THE NORTHWEST ONE-QUARTER (NW 1/4) QF SECTION 1 (ALSO KNDWN.AS SECTION 37 - JAMES
HAGAN DONATION), TOWNSHIP 54 SOUTH, RANGE 41 EAST, MIAMI-DADE COUNTY, FLORIDA, BEING
MORE PARTICULARLY AS FOLLOWS;

COMMENGCE AT THE §.E CORNER OF SAID 10T 13; THENCE SOUTH 87°45'49" WEST ALONG THE SOUTH
LINE OF SAID LOT 13, ALSO BEING THE NORTH RIGHT OF WAY LINE OF N.W, 6Tr STREET, A
DISTANCE OF 26.08 FEET TO THE POINT GF BEGINNING; THENCE CONTINUE SOUTH B7°45'49" WEST,
ALONG SAID NORTH RIGKT OF WAY LINE, A DISTANCE OF 12.67 FEET TO THE POINT OF CURVATURE

Farm 5011612 (7-5-14) Page 6 of 13 AUTA Commitment {6-17-06) (with Fiorlda medifications)
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OF A TANGENT CIRGULAR CURVE CONCAVE TO THE NORTHEAST, HAVING A RADIUS OF 25,00 FEET;
THENCE WESTERLY, NCRTHWESTERLY, AND NORTHERLY, ALONG SAID CURVE TO THE RIGHT, AND
ALONG SAID NORTH RIGHT OF WAY LINE, THRQUGH 4 CENTRAL ANGLE OF 50°11'53", FOR AN ARC
LENGTH OF 39.36 FEET TO THE POINT OF TANGENCY AND THE POINT OF TNTERSECTION WITH THE
EAST RIGHT OF WAY LINE OF N.W. 7TH, AVENUE, SAID EAST RIGHT OF WAY LINE LYING PARALLEL
WITH AND 35,00 FEET EAST OF THE WEST LINE OF THE NORTHWEST ONE-QUARTER (MW 1/4) OF
SAID SECTION 1; THENCE NORTH 02°02'18" WEST, ALONG SAID EAST RIGHT OF WAY LINE, A
DISTANCE OF 250.46 FEET TO THE POINT OF CURVATURE OF A TANGENT CIRCULAR CURVE CONCAVE
TO THE SOUTHEAST, HAVING A RADIUS OF 25.00 FEET; THENCE NORTHERLY, ALONG SAID CURVE TO
THE RIGHT, AND ALONG SAID EAST RIGHT OF WAY LINE, THROUGH A CENTRAL ANGLE OF 24°45'16",
FOR AN ARC LENGTH OF 10,80 FEET TO A NON-TANGENT LINE, THENCE SOUTH 04°05'35" EAST,
ALONG SAID NON TANGENT LINE, A DISTANCE OF 2141 FEET TO THE POINT OF CURVATURE OF A
TANGENT CIRCULAR CURVE CONCAVE TO THE EAST, HAVING A RADIUS OF 2992.00 FEET; THENCE
SOUTHERLY, ALONG SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 02°52'33", FOR AN
ARC LENGTH OF 150.18 FEET TO THE POINT CF TANGENCY; THENCE SOUTH 06°58'08" EAST, A
DISTANCE OF 99,45 FEET; THENCE SOUTH 49936'09" EAST, A DISTANCE OF 23.03 FEET TO THE POINT
OF BEGINNING. :

Farm 5011632 {7-1-14) Page 7 of 13 ALTA Commltment (6-17-06) {with Florida mord(fications)
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o . Gormmitmant for Title Insurance.
e | First American

» Y [SSUED BY

hedule B-1 First American Title Insurance Company

5011612 - NCS-650342-5E-MIAMI

g No.; NCS-650342-5E-M1AMI

REQUIREMENTS

The following requirements must be met:

1, pay and/or disburse the agreed amounts for the Interest In the land and/or the mortgage to be
Insured,

2. Pay us the premiums, fees and charges for the policy.

3 Pay all taxes and/or assessments, lavied and assessed against the land, which are due and
payable.

4, The following decuments, satisfactory to us, ¢reating the Interest in the land and/or the

mortgage to be insured must be signed, delivered and recorded:

a, Deed from Miami-Dade County, a political subdivision of the State of Florida, executed in

ts name by Its Board of County Commissloners, acting through the Chalr, or Vice Chair

of sald Board, and Attested by the Clerk, or Depuly Clerk, of the Circult Court, and sealed

with the Officla! County Seal, conveylng the Land described \n Schedule A, To Be
Determined, all In accordance with Section 125.411, Florida Statutes, The Company
reserves the right to make further requirements upan review,

5. Note: Ttems 1, 2, 3, 4, 5 and 6 of Schedule B, Section 2 of the Commitment, will be deleted from

any policies lssued pursuant thereto upon our review and acceptance of a survey acceptable to
the Company, certified In accordance with Florida Statutes, or such other proof as may be
acceptable to the Company, relating to any fights, Interests or clalms affecting the land which a
correct survey wouid disclose, and an Affidavit of Possassion and No Liens in accordance with

Florlda Statutes, and the Company’s review of the potential exposuire for constructlon 'iens. The
Company reserves the right to Include exceptlons from coverage relating to matters disclosed by

the survey of other proof, the Affidavit, or dlscoverad |n the Company's review of the potential
exposure for construction fiens, and to maike siich additional requirements as it may deem

necessary.
6. This [tem has been intentionally deleted.
7. partial release or spreader of record of mortgage exectited by 0101 Miarm] Properties, LLC in

favar of N & P Haldings Limited Partnarship, tecorded March 24, 2016 in Book 30011, Page 4254,

NOTE! In the event of a spreader, the mortgage will be added as an exception to the Owner's
Title Insurance Pollcy.

Mote: 2016 Taxes show Exempt for Tax Ideptification No.01-0105-010-1080.

Form 5011612 (7-1-14) Page B of 13
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Taxes show Exempt for Tax ldentification No, 01-0105-010-1060
Taxes show Exempt for Tax Identification No.01-0105-610-1100

Taxes show Exempt for Tax Identification No,01-0105-01D-1120

FLORIDA RECORDING FEES:

Recording Fees: $10.00 for the first page / $8.50 each additlonal page
PLUS e-flling fee of $4.00 per document
BLUS $1,00 Indexing fee for @ach name over 4

Deed Transfer Tax (called Docurnentary Stamp Tax): $.70 per $100 {rounded up to the nearest

$100) -
for all FL counties EXCEPT Miami-Dade where the rata for all property
except singte famlly residences is $10,50/$1000 {rounded to the nearest
$100)

Mortgage Tax: Comuprlised of 2 taxes: Documentary Stamp Tax PLUS Intanglbie Tax

Documentary Stamp Tax: $.35/$100 (rounded up tc the nearest $100)
ntangible Tax: $2.00/$1000

In the case cf taxes on Morfgage Modlfications or Assumptions, pleass contact the assligned FL
Underwrlter.,

FLORIDA RECORDING STANDARDS:

Marg!ns - First Page: Leave 3* x 3" right hand top margin blank; place name and address of
preparer and retum-to address in ieft hand 3*; ali other margins: 1"
Margins - Add'l Pages: 1 :

Paper Slze: Either 8,5" x 11" ar 8.5" x 14"

Tax Parcel No., Must be present on the face of all deeds.

Signatures: Names must be legibly printed, typed or stamped Immediately beneath the
slgnatures.

Addresses! The post office address of Grantor and Grantee must be legibly printed, typsd or
stamped within the document.

Withesses: Two {2) witnesses are required on all conveyances of an Interest In fand. The name
of each witness must be legibly printed, typed ar stamped beneath the slgnatures.

Preparer/Return-to: The name, title and address of the parson who prepared the document
must be leglcly printed, typed or stamped after the words "This document
prepared by:" Also Include a return-to address on the first page.
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Commitment for Title Insurance

ISSUED BY,

First American Title Insurance Company

! 5011612 - NCS-650342-5E-MIAML

Flle No.: NCS-650342-5E-MIAMI

EXCEPTIONS

Schedule B of the palicy or poilcles to be issued wil contaln exceptlons to the following matters uniess
the same are disposed of to the satlsfaction of the Company;

1. Defects, liens, sncumbrances, adverse clalms o other matters, If any, created, first appearing in
the publlc records or attaching subsequent to the effective date but prior to the date the
proposed Instred acquires for value of record the estate or interest or mortgage thereon coverad
by this Commitrment,

2, Any rights, interests, or cialms of partles in possession of the tand not shown by the public
records,
3. Any encroachment, encumbrance, violation, variation or adverse circumstance affecting the Title

that would be disctosed by an accurate and complete land survey of the land.

4, Any lien, for services, labor, of materlals In connection with [mprovements, repairs or renavations
provided before, on, or after Date of Policy, not shown by the public records,

5 Any dispute as to the boundaries caused by a change In the location of any water body within or
adjacent to the fand prior to Date of Pollcy, and any adverse claim to all o part of the land that
Is, at Date of Pollcy, or was previously undar water,

6. Taxes or special assessmerits not shown as llens in the public records or in the records of the
local tax collecting authority, at Date of Policy.

7. This Ttem has been Intentionaily deleted.

8, - The llen of the taxes far the year 2017 and all subsequent years, which are nct yet due and
pavable,

a, Dedications as set forth on the Plat of Map of Mlaml, as recorded in Plat Book 8, Page 41, Public

records of Miaml-Dade County, Florlda.
10, Unity of Tltle recorded In O.R. Book, 17536 Page 2429

1L This Iter has been (ntentlenally deleted.

Form 5011612 {7-1-14) page 10 of 13 . ALTA Commitment (6-17-08) (with Florlda modifications)
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File No.: NCS-650342-5E-MIAMI

Nete: All of the recording information contalned hereln reférs to the Public Records of Miami-Dade
County, Florda , unless otherwlse Indicated, Any reference herein to a Book and Pags is a reference to
the Official Record Baoks of sald caunty, unless Indicated to the contrary,

Notices » Whera Sent
Al notices required to be given the Company and any statement in writing required to be furnished the
Company shall include the number of this policy and shall be addressed to the Company, Attentlon:
Clalms Department, 1 Flrst American Way, Santa Ana, CA 92707,

Service, Quality and Availability
First Amarican Title Insurance Company cares about Its customers and thelr abillty to obtain information
and senvice on & convenlent, timely and accurate basis, A qualtfied staff of service representatives is
dedlcated to serving you. A toll-free number 1s avallable for your convenience In obtalning informatian
ahout coverage and to provide assistance In resolving compialints at 1-800-854-3643, Office hours are
from 8:30 a.m. through 5;30 p.m. Monday through Friday.
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First Amerlcan Tita Insuranca Company
Watlonal Commerdial Setvicas
Southeast Financlal Canter, 200 South
Blscayne Blvd,, Ste, 2030

Miaml, AL 33131

.Phn - (866)550-5680

Fax - {B8E)216-9921

12/11/2015

Re: Flle # NCS-650342-5E-MIAMI
Property Address: 678, 684, 690 NW 7th Street, 566 NW 7th Avenue, Miami, FL 33136

YOU MAY BE ENTITLED TO A REDUCED PREMIUM FOR TITLE INSURANCE IF THIS OFFICE 1S
PROVIDED WITH A PRIOR OWNER'S POLICY INSURING THE SELLER OR MORTGAGOR IN
THE CURRENT TRANSACTION. '

An order has been placed with this company for a title Insurance pelicy. The purpase of this letter s to
provide you with Important Informatlon regarding the ttle Insurance premium that has been or will be
cherged in connection with thls transaction.

Eligibility for a discounted title Insurance premium will depend on:

REFINANCE TRANSACTIONS!
To qualify for a reduced premium for title insurance you must provide cur office with a capy of
your ptior awner's policy of ttle Insurance Insurling your title to the above-referenced property.

SALES TRANSACTIONS:

To quallfy for a reduced premlum for title Insurance you must pravide our office with a copy of
your (or your seller's) prior owner's policy of tide Insurance [nsuring your ktle te the above-
referenced property. The effective date of the prior owner's policy must be less than threa years
old ar the property insured by the pelley must be unimproved (except roads, bridges, dralnage
fad/lities and utilities are not cansidered improvermnents for this purpose),

To qualify for the reduced rate, you or your representative may hand dellver, mail or fax a copy of the
priat owner's policy of title Insurance to the above address or fax number prior to closing, although we
will accept the prior policy up to 5 working days after the dosing date of your transacton,
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w First Ametiean Title
wYiod

Privacy Informakion

Wa Are Commitied to Safeguarding Custamer Informaklon

In order to bedier serve your nesds now and Wl e fulura, we may ask you lo provide us with certal Infonmation. We understand that you may bo concerned aboul what we will do with such
Informatian » panicularly any parsonal o financlal infarmation, We epres that you hiave a rohr to khaw bk wa wilt utllize the persenal Information yau provide B Uk, Therafore, bogether with our
subgdlaries we haye adopted this Privacy Policy to govern the Lsa ad handiing of yaur persona! nformation,

Appllcabllibe

This Privacy Pafcy govemns our uss of Mie Information that you provide ta ug, It does not govern Lhe manner In which we mpy use Information we haye obiined from any other scurce, such as
Tnformation obtlned from B piiblic record or Tom anothar peison ar enlity. First Amerlcan fras also adopted bromder quideiines thet govam our use of persanal information regpidless of lis souree,
Flrst American cally these guldellnes its Falr Infsrmation Yahies,

Types of Information
Depending upen which of qur services yout ava piliung, the types of nenpublic parsonal Iaimaticn that we may collect Include:

®  Information we racelve from you o4 applications, forms and In ather communlcations to us, whether in writing, i parson, by belephone or any other means;

®  ]nfolmption abaul yoslr (rRRActons wilh us, our aflllated companias, ef athers; and

- Information we racelve from a cansumer reporting agency.
Wse of fnformation
We request Tnfoimation from you far aur own leplticiate business purposes and ot for the benefit of any nonatiliabed pacty, Therafora, wa will nok release your infarmation to honaffitated parties
except: (L) as necassary for us (0 provide the pradudt ar service you have requesied of usy or (2) bt permitied by law, Wa rriay, howaver, store such Infarmation Indefinitely, includig Lhe perlod
afyer which any customer relatioriship has teased. Such infohnotion may be used for any Mtemal purpose, such a5 qualtty cantia} affarts or customer analysts, Wa may also provide ol of the types of
wanpubllc personal [nformation lsked sbove to ¢ne or more of our affifsted companies, Such afilialed companlse Inclure fimenclal Service providers, such as tide Insurers, proparty and casualty
insurers, ard bust and livestment odvisory compariles, or companier nvolved [n real astate services, such 85 appralsal companiss, home warmnty companles and escrow companles. Farlhermore,
e vy aiso provide all the Information we colladt, as described above, to companles that perform markating services on our Gehall, on babalf of ol affilated companies o to other finandel
Insllutions with whom we or nur afflifated companles have loiel markedng agreements,

Former Cuslomerd
Even If pou 3% no Janger our customer, oyr Krivacy Polloy will continue Lo 2pply t you,

Confidentisltty and Securlty

wa wit use our bust effaits 1o ensure that no unautharleed paitles have access to any of your information, We restrict access to nonpublic persanal Infarmaticn about you to tiose lndidirals end
enlitles whe nead ta knaw that Infemation to pravide products or services t you We wil Use aur best elforts to train and overses pur employees and mgents Yo enaure that your Infarmation will be
handied responslbly and n sccordance with, his ¥rivacy Policy and First Americen's Falr infofmetion values, We currently malataln physical, alectronic, and procedural safeguards that comply with
{ederal regutallons to puand your nonpublic pesonal Informuation.

Informatlon Dblaingd Yhraugh Our Web Site

First American Aranciol Corporation 1s sensiive Lo privacy (ssues on tha Intemmet. We bellave It |s impartant you know how we treat the Information Bbout you wé recelve on the Tnterret,

1n qeneral, you can visk First Americzn or s alfiates’ Web stes on the World Wide Web without telling Us who Yo are or revealiug any Information about yourself, Our Web servars callect the
domaln names, not the e-mall addresses, of visitars, This Infomalicn s aggrenated to measure ke umbsr of visits, Avemge time spent an the site, pages vlewed and simlisr Inforrmation, Firet
Armerican uses this Wkarmialion to meastre the use of our 5t and to devalop [deks ta mprove Me content of ouy site.,

There are Umes, howevar, when we may need Information rom you, guch a5 (nur name and emali address. When lnformation ls needed, wa wil use our best effarts to lat you know at the thne of
collction how via will usa lbe personai Wicimeton, Usially, the personal information we collect Iy used only by us ta respond to your Ingulry, process an omer o aliow you to socess specific
accountfprafite Infofmation, 1F you cheoss bg shai any persona} nfarmation with us, we Wi only use It in becordadice whh the pollctia oaubiinad abave,

Busitess Ralationshlps
First American Financlal Corporation’s ske and ks affilates’ slies may <ontain finks ta other Wen sites, whila we try t knk only to sites that shave our high statidarny and respect for privacy, We bre
ot responsible for the content b tha privacy practices emiployed by othar skes, )

Cookles

Some of FIFst Amercan's Web gitas may make use of "mokle” kechnology ta measure site sctivlty and t custamiza information to your personal fmastes. A couble is an element of date that 8 Web sita
cail sehd Lo your brawser, which may then store tha cockle on Your hand drive,

ElratAi ot wses stoped cookles. The goa) af this technolegy 15 1o baltar servo your when visling our slte, save you bme when you are herg and 1o provide you with & more meaningful and
productive Web ste experlence.

Falr Xnfarmation Values
Falkilass We cansldar consumer expectations abauk thew privacy in all our businesses, We oy oiier prortucts end services that pssuje a favarable balance between corsumer kenafits and consumer

rivacy,
gubllc Record We bclleve Ehat an open. pubilc recard creates signinant value fis sackety, enhoncas consumer cholce and creates cansumer opRorLnty, Wa actively suppert 3 0pan public record
and emphasize ks mportaace and contrbllon to dur economy.
Use We helleve we shou'd behava resgonsibly when wa use Information about a consumer In our buslnass, We wil cbey the lbws aoverning the collecticn, wrse end dissemination of data,
Accuracy Wa Wil take 7easonable stems to help assire the SLouracy of the datz wa milect, use and dseeminate, Whers poseitle, we will take reazenabie steps ta correct Iaccurate Infarmation.
whan, as win thz public record, we cannot corfect inecourate infomaton, W Wil tzke afl reasonable sleps b psslst consorers in [dentifylng the cource of the eroneous data so that the consumer
cun secure tie requlred corvections.

Education We endeaver 1o educate the users of pur products and services, our employees and athars In gur industry eboit the lmpoitance of consamer privacy, We will Instruct ow empleyees on
Qur lalr [Rfornetion vaies and on the responsible oollection and vse of data, We Wil encovrage others In our Industry to collect and use Intormation In & responsibla manner.
Securlry We wil melntaln oppropriate faclliles and systems to protect agelnst unauthalkzed access Lnand coruption of the data we maintaln,
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EXHIBIT "E"

ESCROW PROVISIONS

1.1 General Conditions of Escrow,

(a) The Escrow Agent shall hold the Deposit in cserow in a non-Interest account gt Wells
Fargo Bank untll the Closing, or sooner vermimation of this Contract and shall pay over or apply the Deposit In
accordance with the termis of the Contract. '

{b) If for any teason the Closing does not oceur pursuant to the terms of this Contract and
either party makes a wriiten demand ("Demand Party”) upon Escrow Apont for payment of the Deposit ("Demand
Notice"), Escrow Agent shall give wrltten nctice {"Escrow Agent Notjce™) to the other party ("Non-Demand Party™)
of such demand together with a copy of the Demand Notice. It shal! be & condition precedent to Escrow Agent's
release of the Deposit that the Demand Notice fo Eserow Agenl be in writing,

{c) T Eserow Agent dues not receive a written abjectlon {"Objection Motice') from the Non~
Demand Party to the proposed disbursement of the Deposlt withit fen (10) business days after the date Escrow
Agent gives the Escrow Agent Notioe to the Non-Demand Party, Bscrow Apent is fiereby authorlzed to make such
disbursement of the Deposit to the Demand Party, provided however that such dfsbursement doss not waive the
rights or remedies of BUYER or SELLER under the Contract,

{d) I (i) Bscrow Agent receives an Objection Notice from the Non-Demand Party within
such ten (10) day perlod, or if for any other reason Bserow Agent in good faith eleots not to make such disbursement
of the Depostt, or (i) & dispute arises as to the rights of the parties in and to, or the disposition of, the Deposit, then
Escrow Agent shall have the right to (A) hold and retain all or any part of the Deposit untll Eserow Agent: (1)
vecsives a written notice from the Non-Domand Party withdrawing the Objection Notice, (2) receives a written
natlce signed by both parties directing disposltion of the Deposit or {3) such dispute is settled or finally determined
by litigation, arbitration or as otherwise evidenced in a writing delivered to Escrow Agent, or {B) deposit the
Deposit In an approptiate court of law, following which Escrow Agent shall thereafter be relieved and released from
any liability or obligation under this Coutract, or (C) Institute an action in interpleader or other similar action in an
appropriate court in the State of Florida, or (D) interplead any of the parties in any action or proceeding which may
be brought to determine the rights of the partics to all or any part of the Dieposit, In the event Escrow Agent elocts to
file an action in interplender to resclve the dispute, then upon filing such actlon, Escrow Agent shall thereafter be
relisved and seleased from any liability or obligation under this Contract,

() Any notice to or demand upon Escrew Agent shall be In writing, shall be delivered at the
address set forth ebove for Escrow Ageut and shall be sufficient only if received by Escrow Agent within the
applicable time period set forth above, Notices from Escrow Agent to SELLER or BUYER shall be given pursuant
to the terms of the Paragraph of Eiis Cantract spplicable to the giving of notices to and from the parties hereto.

1.2 Limitation of Liability

(2) Escrow Agent may (i) act in reliance upon any writing or instrument or signafure which
it, in good faith believes to be genuine; (15 assume the validity and accuracy of any statement or assartion confained
in such & wrlting or instrument; and (i) assume that eny person purporting to give sny writing, notlee, advice or
instructions in connection with the provisions of this Contract has been duly authorized to do so, Escrow Agent
shall not be Uable i aiy manner for tho suffielency or correctness as to form, mmanmer of execution, or validity of
any instrumynt deposited in esoraw, not s 10 the fdentity, autharity, or right of any person gxecuting any instrument,

{b) Escrow Agent shall not be bound in any way by any other ontract or understanding
batween the partles, whether or not Bserow Agent has knowledge thereaf or consents thereto unless such consent is
given in writing,
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() Bscrow Agent's sole duties and respansibilities shall be to bold and disburse the Deposit
in zccordance with this Contract pravided, however, that Esorow Agent shall have no responsibility for the clearing
or collection of any check(s) representing the Deposit. .

(d) Escrow Agent shall not be Lable for eny action telen or omitted by Escrow Agent In
good faith and believed by Escrow Agent to be authorized or within its rights ov powers conferred upon it by thls
Contract, except for damage caused by the gross negligence or willful misconduct of Escrow Agent,

)] Upon the disbursement of the Deposit in accordance with this Contraet, Escrow Agent
shall thereafter be relieved and released from any iability or obligation under this Contract.

() Escrow Agent may resign at eny time upon at least ten (10} days’ prior written motice to
the parties. If, prior to the effective date of such tesignation, the parties shall all have gpproved, in writing, a
successcr esorow agent, then upon the resignation of Bserow Agent, Escrow Agent shall deliver the Deposit to such
sucoessor escrow agent, From and after such Tesignation and the delivery of the Deposit to such successor sscrow
agent, Escrow Agent shall be fuslly relieved of al} of lte dutfes, responsibilities and obligations under this Contract,
all of which duties, responsibilities and obligations shall be performed by the appointsd successar eieteW agert. If
for any reason the parties shall not approve a suceessor eserow agent within such period, Hecrow Agpetit may biing
an appropriate action or proceeding for leave deposit the Depasit with a coutt of competent jurisdiction, pending
the approval of a successor escrow agent, and upon such deposit Escrow Agent shall te Eully relieved af all of its
dutfes, respansibilities and cbligations under this Contract.

(&) BUYER hereby agrees to, jointly and severally, indemnify, defend and hold Eserow
Agent harmless from end againat any labilities, damages, Josses, costs or expenses incurred by, or claims or charges
made against, Eserow Agent (including counsel feas, whether of outside counse] ot of Escrow Agent’s counsel, and
court costs) by reason of Escrow Agent’s acting or failing to eet in connection with any of the matters contemplated
by this Contract or in carrying out the terms of this Contract, excspt as a resylt of Escrow Agent's gross negligence
or willful misconduct, Escrow Agent may congalt with counsel of its own choice, Including counsel within its own
- firm, and shall have full and complete authorization and protection In accordance with the opinion of such counsel,

() Without limitation, Bscrow Agent shall nat be lisble for any loss or damage Tesulting
from fhe following: (i) the financial status or insolvency of any other perty, or any misrepresentation made by any
other party; (i) any legal effect, msufficiency or undesirability of any instrament deposited with or delivered by or
to Bscrow Agent or exchanged by the parties, whether or not Eserow Agent prepared such instrument; (iil) the
defar't, ertot, action or amission of any other party or any actions taken by Bscrow Agent in good faith, exaept for
Escrow Agent's gross negligence or wiliful misconduct; (iv) any loss or impairment of the Deposit that hes besn
doposited in esoraw while the Deposit is In the course of collection or while the Deposit is on deposit in 2 finencial
institution if such loss or impairment results from the failure, imsolvency or suspension of a financial institution, or
any loss or jmpairment of the Depesit due to fhe {nvalidity of any draft, checl, document or other negotiable
Instroment defivered to Bscrow Agent; (v) any loss or impalrment of the Deposit arising from any insufficiency of
FDIC insurance coverage (up to $250,000) for funds held in 8 finetcial institution (vi) the expiration of any time
flmit or other consequence of delay, unless & propetly exocuted settlement Instruction, accepted by Escrow Agent,
has instructed the Escrow Agent ta comply with seld time limit: snd (vii) Eserow Agent's compllance with any legal
process, subpoena, writ, order, judgment or dectee of any court, whethet issued with or without Jurisdiction and
whether or not subsaquently vacated, modified, set aside or reversed.

(i) The parties acknowledge that Fscrow Agent is acting solely &s a stakeholder at their
request and for their canvenience, that Escrow Agent shail not be deemed to be an agent of either party except for
Escrow Agent's representation of BUYER ln conneotion with this Contract and the transaction referred to herein,

)] The parties represent that ptior to the negotiation and executlon of this Confract they
were advised that Esorow Apgent is the law firm representing BUYER s its attoney in connecticn with thig Contract
and the transaction referred to in this Contracl, The parties covenant that they shall not object, on the grounds of
conflict of Interest due to such repretentation, 0 DBscrow Agent's continuing ta act as BUYER's attorney in
conmection with this Contract and the fransaction contemplated hetein, In the gvent of a dispute batween the parties,
the parties consent fo Escraw Agent continning to represent BUYER, notwithstanding that Escrow Agent shall
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sontinue to have the duties provided for In this Cantract, Notwithstanding the foregoing, SELLER. shali retains the
right to object to ay conflict of interast, impropriety, or wrongfll act which occurs in the course or scope of such
dual reprosentation resulting in Bserow Agent’s failure to be impartial, including but nat limited to the impraper
disclosure of information outside the scope of its duttes under this agreement, and in such event may ask for removal
of Escrow Agent for any such subsequent wrongful acts,

1.3 Miscellaneous,

() If the Deposit 15 to be placed in an interest bearing account, the party entitled to the
interest shall furnish a taxpayer identification numbet to Bscrow Agent, Bscrow Agent does not have to place the
Dreposit in an interest bearing account unti! such taxpayer !dentificatlon number is furnlehed to Hscrow Agent,
BUYER’s federal taxpayer |dentification tumber is . SELLER's faderal taxpeyer identiffcation
number s .

(b} The parties acknowledge that the dlshursement of the Deposit may requirs & completed
W.8 or W-0 form and any other documentation required to satisfy Section 326 of the Uniting and Strengthening
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA
DATRIOT Act™). The partiey agree fo execute such documenis as ls required to satisfy such governmental
requirsiments,

(c) Escrow Agent undertakes fo perform only such duties as are expressly set forth in this
Contract, Escrow Agent shall niot be deemed t6 have eny implied duties or obligations under or related fo thls
Contract.

(d The terms end provislons of this Artlele shall create no right in any person, firm or
corporation other than the parties and their respective successors and permitted assigns and no third party shell have
the right to enferce ot benefit from the terms hereof,

(e} {n the event Bscrow Agent holds the Depostt for a pericd exceeding twelve (12) months
following the Bffectlve Date of this Contract, Escrow Agent shall thoreafier have the right, in is sole discretion, to
terminate the escrow in which event it shall either deposit such Deposit with the court or deposit the Deposit with a
third party nutually agresable to parties. Escrow Agent shall give the parties not less then ten (10) days prior notice
of sych election,

( The partics agree that this Contract sbafl be effectlve and in full force and offect upon the
execution and delivery of this Contrast by SELLER and BUYER, upen execution of this Contract by Escrow
Apgent.

&) Except for the delivery of Form 1099’s, the Ezcrow Agent shall have no duty to prepare
or file any Federal or state tax rotutn or repoft with respect to any funds held under this Contract or any earnings
thereon. With respect to the preparation and delivery of Form 1099’ and ali matters pertainug to the reporting of
earnings on funds held under this Contract, the Escrow Agent shall be entitled to request and receive written
insteuctions from the SELLER and BUYER and the Escrow Agent shall be entitled to rely conclusively and without
further Inquiry on such written instructions. Any taxes payable on income earned from the Investment of any sums
feld in escrow under this Contract shall be paid by the pariy entitied to veceive such fcams, whether or aof the
income was distributed by the Escrow Agent to such party during any particular year, as and to the extent required
under the provisions of the Internal Reveriue Code,

1.4 Deposit of Funds, The Deposit will be processed for collection In the normal eourse of business.
No disbursement wil] be made until the Deposit has been irrovocably credited to Eserow Apent's acoount, Escrow
Agent may commingle the Deposit received in escrow with escrow deposits of others, and may, at its optien, depasit
such Deposit i its custodial or trast accounts, Unless otherwise indicated in this Contract, Escrow Agent shall be
under no obligation to invest the Deposit on behalf of any depasitor, tor shall it be accountable for any earnings or
incidental benofit atiributable to the Deposit which may be received by Escrow Agent while it holds the Deposit, Tf,
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in accordance with this Contract, the Deposit s invested In ioterest bearing investments, the Intergst shall be
disbursed as, and shall be deemed included in, the Deposit except as may be otherwise specified in this Contract.

1.5 Closing of Bserow, Signed approval of settlement statements cr other statements of account by
fhe SELLER and BUYER shall constitute murtual instructlons to Bscrow Agent and autharity to disburse funds as
shown thareon. Upon completion of the disbwrsement of funds and delivery of instruments, Escrow Agent shal}
thereafter be relieved and reloased from any liability or obligation under this Contract.

1.6 [lectronie Executivn, The parties agtes that Escrow Agent shall be.entitled to rely wpon
approvals for the closing of escrow and upon other communications by the parties transimitted by electronic means,
including but not linited to facsimile telsphone transmission and/or einall transmission of data and signatures.
Escrow Agent shail not be required to rely upon electronic data, which it determines, i lts sole discretion, to be
unreliable. Any notice or other communication given in the manner provided above by counsel fof any party shall be
deemed to be notice of such notice or other commumication from the party represented by such counsel. This
Coniract may be exeouted in courterparts, each of which shall be deemed to he an original, but all of which together
shall constitute one and the same instrument.
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EXHIBIT "F"
STREET PARCEL

A PORTION OF LOT 12, BLOCK 51 N, OF MAP OF MIAMI, DADE CO. FLA,, AS
RECORDED IN PLAT BOOK B, AT PAGE 41, OF THE PUBLIC RECORDS OF MIAMI-
DADE COUNTY, FLORIDA, LYING IN THE NORTHWEST ONE-QUARTER {NW 1/4) OF
SECTICN 1 (ALSO KNOWN.AS SECTION 37 - JAMES HAGAN DONATION)}, TOWNSHIP
54 SOUTH, RANGE 41 EAST, MIAMI-DADE COUNTY, FLORIDA, BEING MORE
PARTICULARLY AS FOLLOWS:

COMMENCE AT THE NORTHWEST CORNER OF SAID LOT 12; THENCE NORTH
87°47'03" EAST, ALONG THE NORTH LINE OF SAID LOT 12, A DISTANCE OF 11.95
FEET TO THE POINT OF BEGINNING; THENCE CONTINUE NORTH 87°47'03" EAST,
AT.ONG THE NORTH LINE OF SAID LOT 12, A DISTANCE OF 22,97 FEET TO A POINT
OF CUSP WITH A CIRCULAR CURVE CONCAVE TO THE SOUTHEAST, HAVING A
RADIUS OF 25.00 FEET; THENCE WESTERLY, SOUTHWESTERLY AND SOUTHERLY,
ALONG SAID CIRCULAR CURVE, THROUGH A CENTRAL ANGLE OF 64°1347", FOR
AN ARC LENGTH OF 28.03 FEET TO THE POINT OF POINT OF NON-TANGENCY AND
A POINT ON THE EAST RIGHT OF WAY LINE OF N.-W. 7TH. AVENUE; THENCE
NORTH 04°04'47* WEST, ALONG THE NORTHERLY PROLONGATION OF THE
EASTERLY LINE OF THE LANDS SHOWN IN OFFICIAL RECORDS BOOK 25246, PAGE
2852, AND DESCRIBED IN OFFICIAL RECORDS BOOK 25308, PAGE 3743 OF THE
PUBLIC RECORDS MIAMI-DADE COUNTY, FLORIDA, A DISTANCE OF 14.14 FEET TO
THE POINT OF BEGINNING,
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SRETCH TO ACCOMPANY

LEGAL DESCRIPTION

) THWEST
ORB = OFFICIAL RECCRDS BOCK
P.B. = PLAT BOOK

PG. m PAGE

P.0.B. N.W, 7TH STREET
" 1) ",
SO L. nerarore  z2er - GRAFHIC SCALE

QW A 27,42’ =P -
ag=l /] ' NORTH LINE
CEE 901030, o) =ty , OF LOT 12 ol ( IN FEET )

D_Jl N A=E5" ] A .

] 9070'40" ") |_¢ ¥ 6502567 i inch = 10 ft.

. g L=28.38"'

A |2 SURVEYOR'S NOTES:

} 12 . A_PORTION OF THE LANDS — Beorings shown herson are usstimed
| | ! . DESCRIBED IN ORB 1914191352 and era referenoed to the Morth Line
ey | AREA=%36 5.F, of Lot 12, having a bearing of
% |5- | | & N8747°03"E.

= | * 1 LOT 12, BLOCK 51 N
< £y | /o  MAP OF MIAMI, DADE (O, FL
% 5l | |/§;tﬁ P.B. B, PG, 41
p 7 51 o
N7 ¥ EXISTING R/W LINE
= %| i / & LINE ‘OF LANDS DESCRIBED IN AHBREVATIONS
2. 10.0° , E: ORE 25246-~-2852 & 25308-3743 c\g = CALCULATED
= NOR

LEGAL DESCRIPTION:

A PORTION OF LOT 12, BLOCK 51 N, OF MAP COF MIAMI, DADE
CO. FLA, AS RECORDED IN PLAT BOCK B, AT PAGE 4i, OF
THE PUBLIC RECORDS OF MIAMI-DADE COUNTY, FLORIDA,
LYING IN THE NORTHWEST ONE—QUARTER (NW 1/4) OF
SECTICN 1 (ALSO KNOWN.AS SECTION 37 — JAMES HAGAN
DONATION), TOWNSHIP 54 SOUTH, RANGE 41 EAST,
MrAtfg»WDADE COUNTY, FLORIDA, BEING MORE PARTICLULARLY AS
FOLLOWS:

COMMENCE AT THE NORTHWEST CORNER OF SAID LOT 12
THENCE NORTH 87'47°03" EAST, ALONG THE NORTH LINE OF
SAID LOT 12, A DISTANCE OF 11.95 FEET TO THE POINT OF
BEGINNING: THENCE CONTINUE NORTH B7°47'03" EAST, ALONG
THE NORTH LINE OF SAID LOT 12, A DISTANCE OF 22,87 FEET
TO A POINT OF CUSP WITH A CIRCULAR CURVE CONCAYE 10
THE SOUTHEAST, HAVING A RADIUS OF 25.00 FEET; THENCE
WESTERLY, SOUTHWESTERLY AND SOUTHERLY, ALONG SAID
CIRCULAR CURVE, THROUGH A CENTRAL ANGLE OF 6502'57",
FOR AN ARC LENGTH OF 28,38 FEET TO THE POINT OF POINT
OF NON—TANGENCY AND A POINT ON THE EAST RIGHT OF
WAY LINE OF N.W. 7TH. AVENUE; THENCE NORTH 04'04'47"
WEST, ALONG THE NORTHERLY PROLONGATION OF THE
EASTERLY LINE OF THE LANDS SHOWN IN OFFICIAL RECORDS
BOOK 25246, PAGE 2852, AND DESCRIBED IN OFFICIAL .
RECORDS BOOK 25308, PAGE 3743 OF THE PUBLIC RECORDS
MIAMI—DADE COUNTY, FLORIDA, A DISTANCE OF 1414 FEET 70
THE POINT OF BEGINNING.

P.O.B, = POINT OF BEGINNING
P.0.C. = POINT OF COMMENCEMENT
(R) = RECORD LIMENSION

R/W = RIGHT OF WAY

FEET
+ = WORE AND LESS

SURVEYOR'S CERTITICATE:

| hereby certify that the attoched "SKETCH TO
ACCOMPANY LEGAL DESCRIPTION" complies with the
Standargs of Fractica For Surveying ond Mapping os
aet forth by the Stats of Florlda Boord of
Frofegsiongi Surveyors and Moppers In Chapler 5J—17
Florlda Administrofive Cods, pursuont to Secllen
472,027, Florldo Statutes.

NOT VALID WITHOUT THE SIGNATURE AND ORIGINAL

" RAISED SEAL OF A FLORIDA LICENSED SURVEYOR AND

MAPPER,

Biscuyns Englneering Company, e,

529 West Flaglar Street, Mlami, FL 33130
Tal. {305) 324~7671, Fox (305) 324—0D809
State of Fleride Department of Agricuiture

Cortiflcata of Authorizotlon

L6—0000129

Suryey Dote: 04-20-2016

Woifgong 8. Hueok, PSM,
for the Firm
Frofesslonal Surveyor and Mapper No. 6519
Stats of Fioride

BEC REF, NOTE: THIS IS NOT A SURMVEY
DATE: A 36, 2016 ~ 1Z2pm EST_ FILE: F\QUAVET\PROJECTS \Ba00's \B5220 Aerman Plol \OWENCTTY OF MAMIVLEGAL PORTION OF LOT 12 04—20Thidwy |
DRAWING; 2237-8§8-25 CLIENT NAME:  AKERMAN

DATE: 04-20-2016 [ BEC ORDER#  13_ggn0q | DRAWNBY W.H SHEET 4 OF 1

BISCAYNE ENGINEERING COMPANY, INC.
25 50s 529 WEST FLAGLER ST, MIAMI FL 33130

TEL (305) 324—7871, FAX (305) 324-1700
WWW.BISCAYNEENGINEERING,COM
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EXHIBIT AA
MORTGAGE, NOTE, LETTER OF CREDIT, FORMS
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PROMISSORY NOTE

$4,000,000.00 Miami, Florida

FOR VALUE RECEIVED the undersigned ;» with an address of
("Maker™), promises to pey to the order of MIAMI-DADE
COUNTY, FLORIDA, a political subdivision of the State of Florida, together with any other holder
hereof ("Holder"), at 111 N.W. 1st Street, 26™ floor, Miami, Florida 33128, Attention: County
Mayor, or such other piace as Holder may from time to time designate in writing, the principal sum
of FOUR MILLION AND 00/100 DOLLARS (U8, $4,000,000.00) (the "Principal"™), plus interest on
the outstanding principal balance at the fixed rate of five percent (5.00%) per annum ("Interest" or
Interest Rate'"), to be paid in lawful money of the United States of America in accordance with the
terms of this Promissory Note ("Note™),

Maker shall pay, by wire transfer to Holder on an annual basis, and commencing one year
from (insert date of closing), equal installments of $1,000,000.00 together with acerued interest at
the Interest Rate until (insert date that is three years from date of closing), with final payment of the
unpaid balance of the Principal, together with accrued interest at the Interest Rate due on (insert date
that is four years from date of closing). The payment schedule is attached hereto as Schedule L.

This Note is secured by a Mortgage and Security Agreement and Assignment of Leases,
Rents and Profits (the "Mortgage") encumbering certain real property located in Miami-Dade
County, Florida (the "Premises"). The foregoing and all other agreements, instruments and
documents delivered in connection with each and with this Note are collectively referred to ag the
"Loan Documents."

This Note has been executed and delivered in, and is to be governed by and construed under
the laws of, the State of Florida, as amended, except as modified by the laws and regulations of the
United States of America.

Malker shall have no obligation to pay interest or payments in the nature of interest in excess
of the maximum rate of interest allowed to be contracted for by law, as changed from time to time,
applicable to this Note (the "Maximum Rate"). Any interest in excess of the Maximum Rate paid by
Maker ("Excess Sum'") shall be credited as a payment of principal, or, if Maker so requests in
writing, returned to Maker, or, if the indebtedness and other obligations evidenced by this Note have
been paid in full, returned to Maker together with interest at the same rate as was paid by Maker
during such period. Any Excess Sum credited to Principal shall be eredited as of the date paid to
Holder. The Maximum Rate varies from time to time and from time to time there may be no specific
maximum rate, Holder may, without such action constituting a breach of any obligations to Maker,
seek judicial determination of the Maximum Rate of interest, and its obligation to pay or credit any
proposed excess sum to Maker,

The "Default Interest Rate” and, in the event no specific maximum rate is gpplicable, the
Maximum Rats shall be eighteen percent’ (18%) per annum,
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Holder shail have the right to declare the total vnpaid balance of this Note to be immediately
due and payable in advance of the Maturity Date upon the failure of Maker to pay when due, taking
into account applicable grace periods, any payment of Principal or Interest or other amount due under
the Loan Documents; or upon the occurrence of an event of default, which is not cured prior o the
expiration of any applicable cure periods, pursuant to any other Loan Documents now or hereafter
evidencing, securing or guarantying payment of this Note. Exercise of this right shall be without
notice to Maler or to any other person liable for payment hereof, notice of such exercise being
hereby expressly waived.

Any payment under this Note or the Loan Documents not paid when due (at maturity, upon
acceleration or otherwise) taking into account applicable grace periods shall hear interest at the
Default Inferest Rate from the due date until paid.

Provided Holder has not accelerated this Note, Maker shall pay Holder a late charge of five
percent (5%) of any required payment which is not received by Holder within ten (10) days of the
due date of said payment, The parties agree that said charge is a fair and reasonable charge for the
late payment and shall not be deemed a penalty,

Time is of the essence. Inthe event that this Note is collected by law or through attorneys at
law, or under their advice, Maker agrees, to pay all reasonable costs of collection, including
reasonable attorneys' foes, whether or not suit is brought, and whether incurred in connection with
collection, trial, appeal, bankruptcy or other creditors proceedings or otherwise,

This Note may be paid in whole or in part at any time by Malcer without penalty, Acceptance
of partial payments or payments marked "payment in full” or "in satisfaction" or words to similar
effect shall not affect the duty of Maker to pay all obligations due, and shall not affect the right of
Holder to pursue all remedies available to it under any Loan Documents.

The remedies of Holder shall be cumulative and concurrent, and may be pursued singularly,
successively or together, at the sole discretion of Holdet, and may be exercised as often as oceasion
therefor shall arise, No action or omission of Holder, including specifically any failure to exercise or
forbearance in the exercise of any remedy, shall be deemed to be & waiver or release of the same,
such waiver or release to be effected only through a written document executed by Holder and then
only to the extent specifically recited therein, A waiver or release with reference to any one event
shall not be construed as continuing ot as constituting a course of dealing, nor shall it be construed as
a bar 1o, or as a waiver or release of, any subsequent remedy as to a subsequent event.

Any notice to be given or to be served upon any party in connection with this Note, whether
required or otherwise, may be given in any manner permitted under the Loan Documents.

The term "other person liable for payment of this Note" shall include any endorser, guarantor,
surety or other person now or subsequently primarily or secondarily liable for the payment of this
Note, whether by signing this Note or any other instrument.

This Note is a full recourse Note and Holder shall have all remedies available to it at law and
at equity.

wiminiaRevised 8/24/2016 (CRO)
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Whenever the context so requires, the neuter gender includes the feminine and/or masculine,
ag the case may be, and the singular number includes the plural, and the plural number includes the
singular.

Maker and any other person liable for the payment of this Note respectively, hereby (a)
expressly waive any valuation and appraisal, presentment, demand for payment, notice of dishonor,
protest, natice of nonpayment or protest, all other forms of notice whatsoever, and diligence in
collection; (b} consent that Holder may, from titme to time and without notice to any of them or
demand (i) extend, rearrange, renew or postpone any or all payments, (ii) release, exchange, add to or
substitute all or any part of the collatera! for this Note, and/or (ii1) release Maker (or any co-maker)
or any other person liable for payment of this Note, without in any way modifying, altering,
releasing, affecting or limiting their respective liability or the lien of any security instrument; and (c)
agree that Holder, in order to enforce payment of this Note against any of them, shall not be required
first to institute any suit or to exhaust any of its remedies against Maker (or any co-maker) or against
any other person liable for payment of this Note or to attempt to realize on any collateral for this
Note, ‘

BY EXECUTING THIS NOTE, MAKER KNOWINGLY, YVOLUNTARILY AND
INTENTIONALLY WAIVES ITS RIGHTS OR THE RIGHTS OF ITS ASSIGNS AND
SUCCESSORS TO A TRIAL BY JURY, IF ANY, IN ANY ACTION, PROCEEDING OR
SUIT, WHETHER ARISING IN CONTRACT, TORT OR OTHERWISE, AND WHETHER
ASSERTED BY WAY OF COMPLAINT, ANSWER, CROSSCLAIM, COUNTERCLAIM,
AFFIRMATIVE DEFENSE OR OTHERWISE, BASED ON, ARISING OUT OF, UNDER OR
IN CONNECTION WITH, THIS NOTE OR ANY OTHER INSTRUMENT, DOCUMENT
OR AGREEMENT TO BE EXECUTED IN CONNECTION HEREWITH OR WITH THE
INDEBTEDNESS OR THE RENEWAL, MODIFICATION OR EXTENSION OF ANY OF
THE FOREGOING OR ANY FUTURE ADVANCE THEREUNDER. THIS PROVISION IS
AMATERIAL INDUCEMENT FOR HOLDER'S EXTENDING CREDIT TO MAKER AND
NO WAIVER OR LIMITATION OF HOLDER'S RIGHTS HEREUNDER SHALL BE
EFFECTIVE UNLESS IN WRITING AND MANUALLY SIGNED ON HOLDER'S
BEHALF.

Maker acknowledges that the above paragraph has been expressly bargained for by Holder as

part of the transaction with Maker and that, but for Maker's agreement, Holder would not have
agreed to lend to Maker the Principal on the terms and at the Interest Rate.

WHEREFORE, Malker has executed this Note on the

i Reviged 8/24/2016 (CAQ)
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0101 MIAMI PROPERTIES, LLC, a Delaware
limited liability company

By:
Name:
Title:
STATE OF )
) ss:
COUNTY OF )
The foregoing instrument was acknowledged before me this day of ,20 by
, a8 of 0101 MIAMI PROPERTIES, LLC, a Delaware

limited Hability company, on behalf of the company.

Personally Known 0
Produced Identification O Type of Identification:

NOTARY PUBLIC, STATE OF
AT LARGE
NOTARY STAMP

Wi Revised 8/24/2016 (CAC)
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Schedule I

PAYMENT SCHEDULE

Interest Due

Principal Balance @ 5% per annum Payment Due
Year 1 $ 4,000,000.00 $ 200,000.00 $ 1,200,000.00
Year 2 $ 3,000,000.00 $ 150,000.00 § 1,150,000.00
Year 3 $ 2,000,000.00 § 100,000.00 § 1,100,000.00
Year 4 $ 1,000,600.00 $ 50,000.00 $ 456,541.00

(81,050,000 less credit for
environmental of $593,459.00)

“i7m4Revised 8/24/2016 (CAO)
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THIS INSTRUMENT WAS PREPARED BY:

,ESQL
Asslsiant County Altorney
Miam'-Dade Counly, Florida
111 N.W. Firat Street, Suits 2810
Miami, Florida 331268

MORTGAGE AND SECURITY AGREEMENT
AND ASSIGNMENT OF LEASES, RENTS AND PROFITS

THIS MORTGAGE AND SECURITY AGREEMENT AND ASSIGNMENT OF LEASES,
RENTS AND PROFITS (the "Mortgage"), dated this 2 i 20°10% is made by
0101 MIAMI PROPERTIES, LLC, a Delawars limited llablllty company, with an address of 9000
West Sunset Boulevard, Penthouse, West Hollywood Callfornia 90082 ("Mortgager™) in favor of
MIAMI-DADE COUNTY, FLORIDA, a political subdivision of the State of Florida, with an address
of 111 N.W. First Street, Miami, FL 33128, Attn; County Manager ("Motigagee").

WITNESSETH

That for good and valuable consideration, and to secure the payment of the Promissory
Note executed by the Mortgagor in favor of the Mortgagee in the original principal amount of FOUR
MILLION AND 00/100 DOLLARS {$4,000,000.00), as the same may be renewed, extended or
amended, from time to time, and together with all accruaf interest, including, without limitation, such
interest as may be added to the principal amount under the terms of such Instrument (referred to
as the "Note" or the "Promissory Note"), the final payment of which is due on or before the dus
date provided in the Promissory Note and to secure any other indebtedness owed by Mortgager to
Mortgagee, now or hereafter arising under the terms of this Mortgage or in any other instrument
constituting additional security for the Note, and all other sums of money secured as provided
under this Mortgage, the Mortgagor does grant, bargain, sell, remise, release, and convey unto the
Morigagee, its successors and assigns, the real estate described in Exhibit A, which is attached
and made a part of this Mortgage. which, together with the property hereinafter described, is
referred o herein as the "Properiy";

TOGETHER WITH ALL RIGHT, TITLE AND INTEREST OF MORTGAGOR IN AND TO:

(a) All buitdings and improvements, now or hereafter located on the Property, all
privileges and other rights now or hereafter made appurtenant thereto, including, without limitation,
all right title and interest in Mortgagor in and to all streets, roads and public places, opened or
proposed, and all easements and rights-of-way, public or private, now or hereafter used in
connection with the Froperty; and

(b) All fixtures, fittings, furnishings, appliances, apparatus, goods, equipment, and
machinery, including, without limitation, all gas and electric fixtures, radiators, heaters, engines and
machinery, boilers, ranges, ovens, elevators and motors, escalators, bathtubs, sinks, water closets,
basins, plpes, faucets and other ventilating and air-conditioning, plumbing, lighting and heating
fixtures, mirrors, mantels, refrigerating olants, refrigerators, icehoxes, dishwashers, carpeting,
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furniture, laundry equipment, cooking apparatus and appurtenances, washing machines, dryers,
trash compactors, TV anlennas, phone systems, incinerators, trash receptacles, sprinklers and fire
extinguishing systems, smoke detectors and other fire alarm devices, door bell and alarm
systems, screens, awnings, doors, storm and other detachable doors and windows, built-in cases,
counters, trees, hardy shrubs and perennial flowers, interior and exterior cieaning, plowing, lawn
¢are, maintenance and repair machinery, vehicles or equipment, and alt building material, supplies
and equipment now or hereafter delivered to the Property and installed ‘or used In the Property, all
other fixtures and personal propery of whatever kind and nature owned by the Morigagor on the
date of this Mortgage contained in or hereafter placed in any building standing on the Property,
such other goods, equipment, chattels and personal property as are usually fumished hy landlords
in fetting premises of the character hereby conveyed, and all renewais or replacements thereof or
articles in substitution thereof, all of the estate, right, title and interest of the Mortgager in and to all
property of any nature whatsoever, now or hereafter sltuated on the Premises or intended to-be
used in connection with the operation thereof, all of which shall be deemed to be fixtures and
accesslons to the freehold and a part of the realty as between the parties hereto, and all persons
claiming by, through or under them, and shall be deemed to be a portion of the security for the
indebtedness herein mentioned and secured by the Mortgage. If the lien of this Mortgage on any
fixtures or personal property is or becomes subject to a leass agreement, conditional sale
agreement or chattel mortgage of the Mortgagor, any and all deposits made thereof or therefor are
hereby assigned to the Mortgagee, together with the benefit of any payments now or hereafter
made thereon. There is also transferred, se! over, and assigned hereby Mortgage to Mortgagee,
its successors and assigns, all leases and use agreements of machinery, equipment and other
personal property of Mortgagor in the categories hereinabove set forth, under which Mortgagor is
the lessee of, or entitled to use, such items, and Mortgagor agrees to execute and deliver to
Mortgagee specific separate assignments to Mortgagee of such lemses and agresments when
requested by Mortgagee, but nothing herein constitutes Mortgagee's consent to any flnancing of
any fixture or personal property, and nothing herein shail obligate Mortgagee to perform any
obligations of Mortgagor under any such leases or agresments unless [t so chooses, which
obligations Mortgagor hereby covenants and agrees to weli and punctually perform. The ltems set
forth in this paragraph (b) are sometimes herelnafter separately referred to as "Collateral"; and

{c) All rents, royalties, issues, profits, revenue, income and other benefits from the
property described in paragraph (8) and (b) hereof to be applied against the indebtedness and
other sums secured hereby, provided, however, that permission is hereby given to Mortgagor so
long as no default has odcurred hereunder, to collect, receive, take, use and snjoy such rents,
royalties, issues, profits, revenus, income and other benefits as they become due and payable, but
not in advance thereof. The foregolng assignment shall be fully operative without any further action
on the part of either party and specifically Mortgagee shall be entitled, at its option upon the
occurrence of a default hereunder, to all rents, royalties, issues, profits, revenue, income and cther
benefits from the property described In paragraphs (a) and (b) hersof whether or not Mortgagee
takes possession of such property. Upon any such default hereunder, the permission hereby given
to Mortgager to collect such rents, royaltles, issues, profits, revenue, income and other benefits
from the property described in paragraphs (a) and (b) hereof shall terminate and such permission
shall be reinstated upon a cure of the default upon Mortgagee's specific consent, Neither the
exercise of any rights under this paragraph by Mortgagee nor the application of any such rents,
royalties, issues, profits, revenue, inceme or other beneflts to the indebtedness and other sums
secured hereby, shall cure or walve any default ar notice of default hereunder or invalidate any act
done pursuant hereto or to any such notice, but shall be cumulative of all other rights and
remedies. '
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{d) All right, title and interest of Mortgagor in and to all leases now or hereafter on or
affecting the property described in paragraphs (a) and (b) hereof, together with all securlty therefor
and all monies payable thereunder, subject, however, to the conditional permission herelnabove
given to Mortgagor to collect the rentals under any such lease. The foregoing assignment of any
lvase shall not be deemed to impose upen Mortgagee any of the obligations or duties of Mortgagor
provided in any such lease, and, Mortgagor egrees to fully perform ali obligations of the lessor
under all such leases, Upon Mortgagee's request, Mortgagor agrees to send to Mortgagee a list of
all leases covered by the foregolng assignment and as any such lease shall expire or terminate or
as any new lease shall be made, Morigagor shall so notify Mortgagee in order that at all times
Mortgagee shall have a current list of all leases affecting the property described In paragraphs (a)
and (b) hereof. Mortgagee shall have the right, at any time and from time to time, to notify any
Jessee of the rights of Mortgagee as provided by this paragraph. From time to time, upon request
of Mortgagee, Mortgagor shall specifically assigh to Mortgagee as additional security hereunder, by
an instrument in writihg in such form as may be approved by Mortgagee, all right, title and interest
of Mortgagor in and to any and all leases now or hereafter on or affecting the Premises, together
with all securty therefor and all monies payable hereunder, subject to the conditional permission
hereinabove glven to Mortgagor to collect the rentals under any such lease. Morfgagor shall
execute and deliver to Mortgagee any notification, financing statement or othar document
reasonably required by Morigagee to perfect the foregoing assignment as to any such leass.

(&) To the extent of the indebtedness secured hereln, !l Judgments, awards of damages
and settlements hereafter made as a result of or in lieu of any taking of the Propetly or any part
thereof or interest therein under the power of eminent domain, or for any damage (whether caused
by such taking or otherwise) to the Propsrty or the improvements thereon or any part thereof or
interest therein, including any award for change of grade of streets.

() To the extent of the indebiedness secured herein, all insurance policiss covering all
or any pertion of the Property and all blueprints, plans, maps, documents, books and records
relating to the Property.

{g) To the extent of the indebtedness secured herein, all proceseds of the conversion,
voluntary or involuntary, of any of the foregoing into cash or liquidated claims,

TG HAVE AND TO HOLD the above granted Property, with all the privileges and
appurtenances to the same belonging to the sald Mortgagee, its successors and assigns, to its and
thelr use and behoof forever.

PROVIDED, HOWEVER, that if the Mortgagor shall pay or cause to be paid to the holder of
the Note principal and interest under the Note, at the time and in the manner stipulated therein, and
shall pay or cause to be paid all other sums payable hereunder and all indebtedness hereby
secured, then, in such case, the estate, right, fitle and interest of the Mertgagee In the Property
shall cease, determine and become void and the Mortgagee shall, cancel, releass and discharge
this Mortgage,

ARTICLE ONE

Mortgagor's Covenants

Mortgagor covenants and agrees with Mortgagee that:
1.01 Title.
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g, The Morfgagor warrants that it has good and marketable title to an
indefeasible fee simple estate in the Property, subject to no liens, charges or encumbrances other
than the lien of this Mortgage and any encumbrances existing and recorded In the public record
prior to execution of this Mortgage; that it has good right and lawful authority to mortgage the
Property in the manner and form herein provided; that Mortgagor has {full power and authority to
mortgage the Property in the manner and form harein done or intended hereafter to be done; that
this Mortgage is and shall remain a valid and enforgeable llen on the Property, subject only to those
of the Permitted Encumbrances which are stated on Exhibit B hereto to constitute "Prior
Encumbrances"; that Mortgagor and its successors and assigns shall warrart and defend the same
and priority of this lien forever agalnst the lawfu claims and demands of all persons whomsoever
(other than the Prior Encumbrances); and, that this covenant shall not be extinguished by any
foreclosure hareof but shall run with the land.

b. Mortgagor shall maintain the property free of all security interests, liens and
encumbrances, other than Permitted Encumbrances, the security Interest hereunder or any lien or
encumbrance disclosed to and approved by Mortgagee in writing,

G. The Mortgagor shall do, execute, acknowledge and deliver all and every
such further acts, deeds, conveyances, mortgages, assignments, notices of assignments, transfers
and assurances as the Mortgagee shall from time to time require, for the better assuring,
conveying, asslgning, transferring and confirming unto the Mortgagee the property and rights
hereby conveyed or assigned or intended now or hereafter so to be, or which the Mortgagor may
be or may hereafter become bound to convey or assign to the Mortgagee, or for carrying out the
intention of facilitating the performance of the terms of this Mortgage, or for filing, registering or
recording this Mortgage and, on demand, shall execute and deliver, and hereby authorizes the
Mortgagee to execute in the name of the Mortgagor to the extent it may lawfully do so, one or mare
financing statements, chatlel mortgages or comparable security instruments, to evidence more
effectively the lien hereof upon the Collateral,

d. The Mortgagor shall, upon the execution of this Morigage and the Note (the
"Loan Documents", cause all recerdable Loan Documents, te be filed, registered or recorded in
such manner and in such places as may be required by any present or future law in order to
publish notice of and fully to protect the lien hereof upon, and the interest of the Mortgagee in the
Property.

e, The Mortgagor shall pay for all filing, registration ar recording fess, and all
expenses Incident to the preparation, execution and acknowledgment of this Mortgage, any
mortgage supplemental hereto, any security instrument with respect to the Collateral, and any
instrument of further assurance, and all federal, state, county and municipal stamp taxes and ather
taxes, duties, imposts, assessments and charges arising out of or in connection with the execution
and delivery of the Note, this Mortgage, any mortgage supplemental hersto, any security
instrument with respect to the Collateral or any instrument of further assurance,

f, The Mertgagor, s0 long as all or part of the indebtedness secured hereby is
outstanding shall preserve in its present form and keep in full ferce and effect its existence, as a
legal entity under the laws of the state of its formation and shall comply with all regulations, rules,
ordinances, statutes, orders and decrees of any governmental authority or court applicable to the
Proparty or any part thereof.

1.02  Payment of Note.
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a. The Mortgagor shall promptly and punctually pay principal, interest, and all
other sums due or to become due pursuant to the terms of the Note, in the time and manner set
{orth therein, The Mortgagor shall pay the ground rents, {axes, special assessments and insurance
premiums when each is due (the "Reserve Payments") and before they become delinguent. In the
event the Mortgagor is late in making any of the Reserve Payments, the Mortgagee may require
the Mortgagor to deposit the Reserve Payments with the Mortgagee on the first of each month unti|
the Note Is pald in full. The Reserve Payments should be held by the Mortgagee without any
allowance of interest to the Mortgagor and need not be kept separate and apart of the other funds
of the Mortgagee, All payments mentloned in this paragraph and all payments to be made under
the Nota secured hereby shall be added together and the aggregate amount thereof shalt be paid
by the Mortgagee fo the the following items in the order set forth: (i) taxes, speclal assessments,
fire and other hazard insurance premiums, (i} interest on the Note secured hereby; and (ili)
amortization of the principal of said Note, :

b. The arrangement provided for in this section 1.02 is
solely for the added protection of the Mortgagee and entails no responsibility an the Mortgagee’s
part beyond the allowing of due credit, without interest, for the sums actually received by it.

G. If the total of any Reserves described in section 1.02(a) hereof shall exceed
the amount of payments actuaily applied by Mortgagee as set forth in section 1.02(a) any excess
Escrow Funds may be credited by Mortgagee to subsequent Escrow payments coming due or, at
the option of the Mcrgagee, refunded to the Morigagor. Any deficiency in the Escrow Account
shail be pald by the Mortgagor within five (5) business days from receipt of written notification from
the Mortgagee that the deficiency has occurred. If there shall be a default under any of the
provisions of this Mortgage, the Mortgagee may apply any excess Escrowed Funds against the
amounts due and payable under the Loan Documents.

1.03 Maintenrance _and Repair. Subject to the right of Mortgagor o demolish an
improvements existing on the Property as of the date herecf and to redevelop the Property, the
Mortgagor shall keep the Property in goed condition and operating order and shall not commit or
permit any waste thereof. Mortgagor shall diligently maintain the Property and make any needed
repairs, replacements, renewals, additions and improvements, and complete and restore promptiy
and i a good workmanlike mannar. Except as permitted herein, Mortgagor shall not remove any
part of the Collateral from the Property or demalish any part of the Property or materially alter any
part of the Property without the prior written consent of the Mortgagee, Mortgagor shall permit
Mortgagee or its agents the opportunity to inspect the Property, including the interior of any
structures, at any reascnable fime and upon reasonable prior written notice.

1,04 Compliance with Laws. The Mortgagor shall comply with all laws, ordinances,
regulations, covenants, conditions and restrictions affecting the Property or the operation thereof,
and shall pay all fees or charges of any kind in connection therewith.

1.05 [nsurance.

a, The Mortgagor shall keep all buildings and improvements now or
hereafter situated on the Property insured against loss or damage by fire and other hazards as
may reasonably be required by Mortgagee, including, without limitation: {i) rent loss or business
interruption insurance whenever in the opinion of Mortgagee such protection reasonably is
necessary; and (ii) flood and hurricane/windstorm insurance in the amounts required by law.
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Mortgagor shall also provide liability insurance with such limits for personal injury and death and
property damage as Morlgagee may reasonably require,

a, The Mortgagor shall [nitfally maintain, until Mortgagee shall otherwise
indicate in writing, fire and extended coverage insurance in an amount of not less than the full
replacement cost of the Property. The policy shal! be written by a company or companies having
a Best's rating of at least A. Public liability insurance shall be provided on a comprehensive
basis in an amount of Five Hundred Thousand and 00/100 Dollars ($500,000.00) per
occurrence for bodily injury and property damage.

b. All policies of insurance to be furnished hereunder shall be in a form
satisfactory to Mortgagee, with Standard Mortgagee Clauses attached to all policies In favor of
- the Mortgagee, including a provision requiring that the coverage evidenced thereby shall not be
terminated or materially modified without thirty (30) days' prior written notice to the Mortgagee.
Mortgagor shall deliver all policies, including additional and renewal policies, to Mortgagee and
shall deliver renewal policies not less than ten (10) days prior to their expiration date except that
If the originals of such policles are at any time held by the holder of a Prior Encumbrance, then
Mortgagor shall deliver to Mortgagee certified coples of such policies together with original
certificates hereof. The Morigagee shall ba shown as additional insured with respect to this
coverage.

' C. reserved.

1.06 Casualty. Morigager shall promptly nofify Mortgagee of any loss whether covered
by insurance or not. n case of loss or damage by fire or other casualty, Mortgagee shall, have the
right to approve the settlement of any claim made under insurance policies covering the Property
ot to allow Mortgagor to agree with the insurance company or companies on the amount to be paid
in regard to such loss, Provided that there is no default hereunder, such insurance proceeds shall
be paid to the Mortgagee to the extent of the indebtedness held by the Mortgagee without any
allowance of rebuilding or restoration of buildings or improvements on sald Property. Such
proceeds shall be used to retire the indebtedness unless the Mortgagor demonsirates to the
satisfaction of the Mortgagee that the Property may be restored to at least equal value and
sibstantially the same character in which case the proceeds shall be macde avallable to the
Mortgagor for rebuilding or restoration of buildings or improvements on said Propery. In that
event, such proceeds shall be made available in the manner and under the conditions that the
Mortgagee may require, including without limitation: (i) approval of plans and specifications of such
work before such work shall be commenced; (i) sultable completion or perfermance bonds and
Builder's All Risk insurance; and (iii) no insurer claims any rights of partlcipation and/or assignment
of rights with respect to the Indebtedness secured hereby. The buildings and Improvements shall
be so restored or rebullt so as to be of at least equal value and substantially the same character as
prior to such damage or destruction. Any surplus which may remain out of said insurance
proceeds after payment of such cost of rebuilding or restoration shall, at the sole option of the
Mortgagee, be applied on account of the indebtedness secured hereby or be paid to Mortgagor.
Any insurance proceeds received by Morigagor pursuant to the provisions of this section 1.06 shall
remain subject to the lisn of this Mortgage.

1.07 Condemnation. The Mortgagor, immediately upon obtaining knowledge of the
institution of any procseding for the condemnation of the Property or any portion thersof, shall
notify Mortgages in writing of the pendency thereof. The Morigagor hereby assigns, transfers and
sets over unto the.Mortgagee to the extent of the indebtedness secured hereln, all compensation,
rights of action, proceeds of any award and any claim for damages for any of the Property taken or
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damaged under the power of eminent domain or by condemnation or by sale of the Property in lieu
thereof. Mcrtgages may, at its optlon, commence, appear in and progecute, in its own name, and
for its own account, any action or proceeding, or make any compromise or seftlement, in
cennection with the condemnation, taking under the power of eminent domaln, or sale in lisu
thereof. After deducting therefrom all of its reasonable expenses, including reasonable attorneys'
fees, the Mortgagee shal! apply the proceeds of the award to the reduction of the Indebtedness
secured by this Mortgage unless Mortgagor demanstrates to the satisfaction of the Mortgages that
the value and character of the Property shall be maintained, in which case, the Mortgagee shall
hold said proceeds without any allowance of interest and make them available for restoratton or
rebullding of the Property. In the event that the Mortgagee elects to make said proceeds available
to reimburse Mortgagor for the cost of the rebuilding ar restoration of the buildings or improvements

" on said Praperty, such proceeds shail be made avallabie in the manner and under the conditions
that the Mortgagee may require provided under Section 1.06 above, I the proceeds are made
available by the Mortgagee to reimburse the Mortgagor for the cost of sald rebuilding or restoration,
any surplus which may remain out of sald award after payment of such cost of rebullding or
restoration shall at the opticn of the Mortgagee be applied on account of the indebtedness secured
hereby or be paid to Mortgagor. Martgagor agrees to execute such further assighments of any
compensation, award, damages, right of action and proceeds, as Mortgagee may require. Any
sums received by Morlgagor pursuant to the provisions of this paragraph 1.07 shall remain subject
to the lien of this Marigage.,.

1.08 Liens and Encumbrances. The Merigagor shall not, without the Mortgagee's
express written consent, permit the creation of any liens or encumbrances on the Property other
than the lien of this Mortgage, and shall pay when due all obligations, lawful claims or demands of
any person, which, if unpaid, might result in, or parmit the creation of, a llen or encumbrance on the
Property of on the rents, issues, Income and profits arising therefrom, including all claims of
mechanics, materialmen, laborers and others for work or labor performed, or materials or supplies
furnished In connection with any work done in and to the Property and the Morigagor will do ar
cause to be done everything necessary so that the lien of this Mortgage is fully preserved, at no
cost to the Mortgagee.

1.09 Taxes and Assessments. The Mortgagor shall pay in full when due, and in any
event before any penalty or interest attaches, all general taxes and assessments, special taxes,
special assessments, water charges, sewer service charges, and all other charges against the
Property and shall furnish to Mertgagee official receipts evidencing the payment thereof.
Notwlthstanding anything hereln to the contrary, Mortgagor, at its own expense, may contest by
appropriate legal proceeding, promptly initiated and conducted in good faith and with due
diligence, the amount or validity or application in whole or in part of any general taxes and
assessments, spoclal taxes, speclal assessments, water charges, sewer service charges, and all
other charges against the Property.

1.10  Indemnification. Mortgagor shall indemnify and hold harmless the Morigagee
from any llabllity, claims cr tosses incurred by Mortgagee in favor of third parties resulting from
the disbursement of the Lcan proceeds to Mortgagor or from the condition of the Premises,
whether arlsing during or after the term of the L.oan, whether as a result of a claim made under
this Mertgage or otherwise, The Mortgagor shall Indemnify and hold harmless the Mortgagee
and lis officers, employess, agents and instrumentalities from any and all liability, losses or
damages, including reasonable attorneys' fees and costs of defense, which the County or its
officers, employees, agents or instrumentalities may incur as a result of claims, demands, suits,
causes of actions or proceedings of any kind or nature arising out of, relating to or resulting from
the performance of this Mortgage by the Mortgagor or its employees, agents, servants, partners,
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principals or subcentractors. Mortgagor shall pay ali claims and losses in connectlon therewith
and shall investigate and defend all claims, suits or actions of any kind or nature in the name of
the Mortgagee, where applicable, including appellate procsedings, and shall pay all costs,
judgments, and attorney's fees which may issue thereon, Mortgagor expressly understands and
agrees that any Insurance protection required by this Mortgage or otherwise provided by
Mortgagor shall In no way limit the responsibliity to indemnify, keep and save harmless and
defend the Mortgagee or iis officers, employees, agents and instrumentalities as herein
provided. This provision shall survive the repayment of the Note and shall continue in full force
and effect so long as the possibility of such liability, claims, or losses exists. Notwithstanding
anything herein to the contrary, Mortgagor shall not be required to indemnify Morigagse or its
officers, employees, agents and instrumentalities for losses resulting from the gross negligence
or wiliful mlscenduct of Mortgages or its officers, employees, agents and instrumentalities,

1.11  Sale of Property.

. in order to induce Mortgagee to make the loan evidenced by the Note,
Mortgagor agrees that if the Property or any part thereof or interest therein is sold, assigned,
transferrad, conveyed, further mortgaged, encumbered, or otherwise alienated by Mortgagor,
whether voluntarily, involuntarily or by operation of law, without the prior written consent of
Mortgagee, Mortgagee, at its option, may declare the Note secured hereby and all ather obligations
hereunder to be forthwith due and payable within fifteen (15} days of written notice. The
Mortgagee may condition its consent upon an increase In the interest rate of the Note to the then
current market rate for new loans secured by property similar to the Property, and the Mortgagor
shall pay all costs incurred thereby, including any costs of amending the Note and Mortgage and of
obtaining a title insurance endorsement. In addition, the Mortgagee may charge a fee for
processing any appiication seeking the consent of Mortgagee,

b. reserved,

¢, In the event that ownership of the Property, or any part thereof, becomes
vested in any person or persons other than Mortgagor, ‘without the prior written approval of
Mortgagee, the Mortgagee may waive such default and substitute the Mortgagor with the
Mortgagor's successor or successors in interest in the same manner as with Mortgagor, without in
any way releasing, discharglng or otherwise affecting the liability of Mortgagor hereunder, ar the
Martgage indebtedness hereby secured. No sale of the Property, no forbearance on the part of
Mortgagee, no extension of the time for the payment of the Mortgage indebtedness or any change
in the terms thereof consented to by Mortgagee shall in any way whatsocever operate to release,
discharge, modify, change or affect the original llabllity of Mortgagor herein, either In whole or In
part, nor shall the full force and effect of this lien be altered thereby, To the extent the Note is not
repaid In full at such time, any deed conveying the Property, or any part thereof, shall provide that
the grantee thereunder assumes all of the grantat's obligations under this Mortgage, the Note and
all other instruments or agreements evidencing or securing the repayment of the Note. in the
event such dead shall not contain such provisions, the grantee under such deed shall be deemed
to assume, by its acquisitions of the Property all the obligations established by the Loan
Documents.

d. Mortgagor shall not sell, assign, transfer or otherwise dispose of the
Collateral or any interest therein and shall not do or permit anything to be done that may impair the

Collateral without the prior consent of the Mortgagee, unless the Mortgagor Is not in default under
the terms of this Mortgage and the Callateral which is to be disposed is fully depreciated or
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unnecessary for use in the operation of the Propérty or Is ctherwise disposed of by Mortgagor In
connection with Mortgagor's redevelopmant of the Property.

1.12 Reserved.

113 Advances. If Merigagor shafl fail to perform any of the covenants herein contained
or contained in any instrument constituting additional security for the Nots, the Mortgagee may,
without creating an obligation to do so, make advances oh its behalf. Any and all sums so
advanced shall be a lien upen the Property and shall becoms secured by this Morigage. The
Mortgagor shall repay on demand all sums so advanced in its behalf with interest at the rate of
eighteen {(18%) percent per annum at the time of such advance. Nothing herein contained shall
prevent any such failure to perform on the pant of Morigagor from constituting an event of defauit as
defined bslow.

1.14 Reserved.

1,15 Time. The Mortgagor agrees that time is of the essence hereof in connection with
all obligations of the Mortgagor herein or In said Note or any other instruments constituting
additional security for said Note.

118 Estoppel Certificates. The Mortgagor and the Mortgagee shall, within thirty (30)
days from receipt of wriiten request from the other party, furnish a duly acknowledged written
statement setting forth the amount of the debt secured by this Mortgage, and stating either that no
claims, set-offs or defenses exist against the Mortgage debt, or if any such claims, setoffs or
defenses are known to exist, the nature thereof,

1.17 Records. The Mortgagor agrees to keep adequate beooks and records with respect
to the Property and shall permit the Morlgages, and its agents, accountants and attorneys, to visif
and inspect the Property and examine its books and records with respect to the Property, and to
discuss such books and records with the Mortgagor, at such reasonable times as Mortgages may
request.

1.18 Assignment of Rents and Leases, Mortgagor agrees to execute and deliver to
Mortgagee such assignments of the leases and rents applicable to the Property as the Mortgagee
may from time to time request while this Mortgage and the Note and indebtedness secured by this
Mortgage are outstanding.

119 Reserved.

1.20 Leases Affecting Propsity,

a, Mortgagor shall comply with and observe Its obligations as landlord under
all leases affecting the Property or any part thereof, Upon request, Mortgagor shall fumish
promptly to Mortgagee executed copies of all such leases now existing or hereafter created.
Mortgagor shall not, without the express written consent of Mortgagee, which consent shall not be
unreasonably withheld, conditionad or delayed, enter into any lease except upon forms reasonably
acoeptable to Mortgagee. Mortgagor shall not accept payment of rent more than cne (1) month in
advance without prior written consent of Mortgagee. Nothing contained in this Section 1.20 or
elsewhere in this Mortgage shall be construed to make Mortgagee a mortgagee in possession
unless and until Mortgagee aciually takes possession of the Property either in person or through an
agent or receiver,
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b To the extent allowable by applicable law, each lease of the Property, shall
be entered into in a form reasonably acceptable to Mortgages ahd shall provide that, in the event
of the enforcement by Mortgagee of the remedies provided for by law or by this Mertgage, the
lessee thereunder will, if requested by Mortgagee or by any person succesding to the interest of
Mortgagor as the result of said enforcement, automatically become the lessee of Mortgagee or any
such successor in Interest, without any change in the terms or other provisions of the respective
lease, provided, however, that Mcrigagee ot said successor In interest shall not be bound by (i)
any payment of rent or additional rent for more than one (1) month in advance, except
prepayments in the nature of security for the performance by said lessee of its obiigations under
sald lzase, or (i) any material amendment or modification in the lease made without the consent of
Mortgagee or any successor in interest. Each lease shall also provide that, upon request by said
sucocessor In interest, the lassee shall execute and deliver an instrument or instruments confirming
its attornment.

ARTICLE TWO
Default

2.01 Events of Default, The following shall be deemed to be Events of Default
hereunder:

a. Failure to make any payment when due in accordance with the terms of the
Note secured by this Mortgage or failure to make any additional payments reauired by this
Mortgage within thirty (30) days after written notice of such failure from the Mortgagee.

b. Failure to keep or perform any of the other terms, covenants and conditions
in this Mortgage provided that such fallure shall have continued for a period of thirty (30} days after
written notice of such failure from the Morigagee.

o} After written notice from Mortgagee and an opportunity to cure of thirty (30)
days from such written notice, continued breach of any warranties or representations given by
Mortgagor to Mettgagee In connection with the Loan Documents.

d. An event of default under or institution of foreclesure or other proceedings to
enforce any other mortgage or security interest, lien or encumbrance of any kind upon the Property
or any pertion thereof.,

e The Mortgagor or any successors or assigns shall:

(i) - file a petition under the Federal Bankruptcy Code or any similar law,
state or federal, whether now or hereafter existing (hereafter referred to as a "Bankruptey
Proceeding"); or

(i) file any answer admitting insolvency or Inability to pay debts, or

(i) fail to obtain a vacation or stay of any Insolvency Bankruptcy
Progeeding within sixty (80) days, as hereinafter provided; or

{iv) be the subject of an order for relief against it In any Bankruptcy
Proceeding; or
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V) have a custodian or a trustee or recelver-appointed for or have any
court take jurisdiction of its property, or the major part thereof, in any involuntary proceeding for the
purpose of reorganization, arrangement, dissolution, or liquidation if such receiver or trustee shail
not be discharged or it such jurisdiction relinquished, vacated or stayed on appeal or otherwise
within sixty (B0) days; or

{vi) make an assignment for the benefit of its creditors; or

(vii)  admit in writing its inability to pay its debts generally as they become
due; or

(vii)  consent to an appointment of cuslodian of receiver or trustee of all
of its property, or the major part thereof,

1. reserved,
g. reserved,
h. reserved.

b The event of any default on or breach of any other Contract or Agresment
between or among Mortgagor and Mortgagee.

J. The institution of any proceeding for forectosure on any property of the
Mortgagor where the Morigagee Is also a mortgagee,

2.02 Remeadies.

a. Upon and after any such Event of Default, the Mortgagee, by written notice
given to the Mortgagor, may declare the entire principal of the Note then outstanding {if not then
due and payable), and all accrued and unpald Interest thereon, all premium payable thersunder,
and all other abligations of Mortgagor hereunder, to be due and payable immediately, and upon
any such declaration the principal of the Note and sald accrued and unpaid interest shall become
and be immediately due and payable, anything in the Note or in this Mortgage to the contrary
hotwithstanding. :

b. Upon and after any such Event of Default, the Morigagee or by its agents or
attorneys, may enter Into and upen all or any part of the Property, and each and every par thereof,
~.and may exclude the Mortgagor, Its agents and servants wholly therefrom; and having and holding
the same, may use, operate, manage and control the Property and conduct the business thereof,
either personally or by its superintendents, managers, agents, servants, attorneys or receivers and
upon every such entry, the Mortgagee, at the expense of the Property, from time to time, either by
purchase, repairs ar construction, may maintain and restore the Property, whereof It shall become
possessed as aforesaid, and, from fime to time, at the expense of the Property, the Mortgagee may
make all necessary or proper repairs, renewals and replacements and such useful alterations,
additions, betterments and improvements thereto and thereon as ic it may seem advisable, and in
every such case the Mortgagee shall have the right to manage and operate the Property and to
carry on the business thereof and exercise all rights and powers of the Mortgagor with respect
thereto either in the name of the Mortgagor or otherwise as it shall deem best, and the Mortgagee
shall be entifled to collect and receive all earnings, reventes, rents, issues, profits and income of
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the Property and every part therecf, all of which shall for all purposes constitute property of the
Mortgagor; and after deducting the expenses of conducting the business thereof and of all
maintenance, repairs, renewals, replacements, alterations, additions, betterments and
improvements and amolnts hecessary to pay for taxes, assessments, Insurance and prior or other
proper charges upon the Property or any part thereof, as well as just and reasonable compensation
for the services of the Mortgagee its sttorneys, counsel, agents, clerks, servanis and other
employees by it properly and reasonably ergaged and employed, the Mortgagee shall apply the
moneys arlsing as aforesaid, first, to the payment of the principal of the Note and the interest
thereon, when and as the same shall become payable, and second, to the payment of any other
sums required to be paid by the Mortgagor under this Mortgage.

c. Upon and after any such Event of Default, the Mortgagee shall have all of
the remedies of a Secured Party under the Uniform Commercial Code of Florida, Sec. 671-682 of
al. F.8., as amended from time to time, Including without timitation the right and power to sell, or
otherwise dispose of the Collateral or any part therecf, and for that purpose may take immediate
and exclusive possession of the Collateral, or any part thereof, and with or without judicial process,
enter upon any Property on which the Collateral, or any part thereof, may be situated and remove
the same therefrom without belng deemed guilty of trespass and without liabllity for damages
thareby occasioned, cr at Mortgagee's option Mortgagor shall assemble the Collateral and make it
available to the Mortgagee at the place and at the time designated in the demand. Mortgagee shall
be entitled to hold, maintain, preserve and prepare the Collateral for sale. Mortgagee without
removal may render the Collateral unusable and disposs of the Collateral on the Property. To the
extent permitted by law, Mortgagor expressly waives any notice of sale or other disposition of the
Collateral and any other right or remedy of Morigagee existing after default hereunder, and to the
extent any such notice Is required and cannot be waived, Mortgagor agress that, as It relates to,
this paragraph c. only, if such notice Is marked, postage prepaid, to the Mortgager at the above
address with coples of said notice mailed in the same fashion to the president of the Mortgager, at
least fifteen (15) days hefore the time of the sale or disposition, such notice shall be deemed
reasonable and shall fully satisfy any requirement for giving of said hotice,

d Upon and after any such Event of Default, the Mortgagee, with or without
entry, or by its agents or attorneys, insofar as applicable, may:

® sell the Property to the extent permitted and pursuant to the
procedures provided by law, and all estate, right, title and interest, claim and demand thersin, and
right of redemption thereof, at one or more sales as an entity or in parcels, and at such time and
place upon such terms and after such terms and after such notice thereof as may be required, or

{ii) Institute proceedings for the complete or partial foreclosure of this
Mortgage, or :

(i apply to any court of compstent jurisdiction for the appointment of a
raceiver or receivers  for the Property and of ali the earnings, revenues, rents, issues, profits and
income therecf, or

{iv) take such steps to pretect and enforce its rights whether by action,
suit or proceeding in equity or at law for the specific performance of any covenant, condition or
agreement In the Note, or in this Mortgage, or In aid of the execution of any power herein granted,
or for any foreclosure hereunder, or for the enforcement of any other appropriate legal or equitable
remedy or othetwise as the Mortgagee shall alect.
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e, The Mortgagee may adjourn from time to time any sale by it to be made
under or by virtue of this Mortgage by announcement at the time and place appointed for such sale
or for such adjourned sale or sales; and, except as otherwise provided by any applicable provision
of law, the Mortgages, without further notice or publication, other than that provided in
sub-paragraph 2.02(c) above may make such sale at the time and place to which the same shall
be s0 adjourned,

f. Upaon the completion of any sale or sales made by the Mortgagee undesr or
by virtue of fhis Section, the Morigagor, or an officer of any court empowered to do so, shall
execute and deliver to the accepted purchaser or purchasers a good and sufficlent instrument, or
good and sufficient instruments, conveying, assigning and transferring, all estate, right, title and
interest in and to the property and rights sold. The Mortgagee is hereby appointed the true and
lawful attorney irrevocable of the Mortgagor, ih its name and stead, to make all necessary
conveyances, assignments, transfers and deliveries of the Property and rights so sold, and for that
purpose the Mortgagee may execute all necessary instruments of conveyance, asslgnment and
transfer, and may substituie one or more persons with like power, the Mortgagor hereby ratifying
and confirming all that its said attorney or such substitute ar substitutes shall lawfully do by virtue
hereof. This power of aiterney shall be deemed to be a power coupled with an interest and not
subject to revocation, Nevertheless, the Mortgagor, if so requested by the Mortgagee, shall ratify
and confirm any such sale or sales by executing and delivering to the Mortgagee or to such
purchaser or purchasers all such Insfruments as may be advisable, in the judgment of the
Mortgages, for the purpose, and as may be designated In such request. Any such sale or sales
made under or by virtue of this Section whether made under or by virtue of judicial proceedings or
of a judgment or decree of foreclosure and sale, shall operate to divest all the estate, right, title,
interest, claim and demand whatsoever, whether at law or in equity, of the Mortgagor in and to the
properties and rights so sold, and shall be a perpetual bar both at law and in equity against the
Mortgagor and against any and all persons claiming or who may clalm the same, or any part
thereof from, through or under the Mortgagor.

g In the event of any sale made under or by virtug of this Section (whether
made under ar by virtue of judicial procesdings or of a Judgment or decree of foreclosure and sale),
the entire principal of, and Interest on, the Note, if not previously due and payable, and all other
sums required to be paid by the Mortgagor pursuant to this Mortgags, immediately thereupon shall,
anything in the Note or in this Mortgage to the contrary notwithstanding, become due and payable,

n. The purchase maoney proceeds or avails of any sale made under or by
virtue of this Section, together with any other sums which then may be held by the Mortgagee
under the provisions of this Section or otherwise, shall be applied as follows:

First: To the payment of the cests and expenses of such sale, including
reasonable compensation to the Mortgagee, its agents and counsel, and of any judicial
proceedings whereln the same may be made, and of all expenses, liabilities and advances made
or incurred by the ‘Mortgagee under this Mortgags, together with interest at the rate for advances
hereunder in Section 1.13.

Second: To the payment of any other sums required to be paid by the
Mortgagor pursuant to any provisions of this Mortgage or of the Note.

Third: To the payment of the whale amount then due, owing or unpaid upon
the Note for principal and intersst, with interest on the unpaid principal and accrued interest at the
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rate specified in the Note, from and after the happening of any Event of Default described above
from the due date of any such payment of principal until the same is paid.

Fourth: To the payment of the surplus, f any, to the Morgagor ar
whomsoever is lawfully entitled to receive the same.

Upon any sale made under or by virtug of this Section, whether made under
or by virue of judicial proceedings or of a judgment or decree of foreclosure and sale, the
Mortgagee may bid for and acquire the Property or any part tharecf and in lisu of paying cash
therefor may make settlement far the purchase price by craditing upon the Indebtedness of the
Mortgagor secured by this Mortgage the net sales price after deducting therefrom the expanses of
the sale and the cost of the action and any other sums which the Morigagee is authorized to
deduct under this Mortgage. The Mortgagee, upon s0 acquiting the Property, or any part thereof
shall be entitled to hold, lease, rent, operate, manage and sell the same in any manner provided by
applicable law, ,

ARTICLE THREE

Miscellaneous Terms and Conditions

3.01 Leases. Inthe event the Mortgagee shall institute judicial proceedings to foreclose
the lien hereof, and shall be eppointed as a mortgagee in possession of the Property, the
Mortgagee during such time as it shall be the Mortgagee in possession of the Property pursuant to
an order or decrae entered In such Judiclal proceedings, shall have, and the Mortgagor hereby
gives and grants to the Mortgages, the right, power and authority to maks and enter into leases of
the Property or the portions thereof for such rents and for such periods of occupancy and upon
such conditions and provislons as mortgagee in possession may deem dssirable, and Morigagor
expressly acknowiedges and agrees that the term of any such lease may extend beyond the date
of any sale of the Property pursuant to a decrse rendered in such judicial proceedings; it being the
intention of the Mortgagor that while the Mortgagee is a Mortgagee in possession of the Property
pursuant to an order or decree entered in such judicial proceedings, such Morigagee shall be
deemed to be and shall be the attorney-in-fact of tha Mortgagor for the purpese of making and
entering into |eases of parts or portions of the Property for the rents and upon the terms, conditions
and provisions deemed desirable to such Mortgagee and with like effect as if such leases had been
made by the Mortgagor as the owner In fee simple of the Property free and clear of any conditions
or limitations established by this Mortgage. The power and authority hereby given and granfed by
the Mortgagor to Mortgagee shalf be deemed to be caupled with an interest and shall not be
revocable by Morfgagor. Nothing hereln shall ba construed to affect the Mortgagee’s rights under
Section 2.02{(b) abave,

3.02 Taxation of Note and Mortgage. If at any time before the debt hereby secured is
fully paid, any law be enhacted, deducting from the value of said real estate, for the purposes of
taxation, any lien thereon, or revising or changing in any way the laws now in force for the taxation
of mortgages or bonds, or the debts secured thereby, for state or local purposes, or the manner of
collection of such taxes, so as fo affect adversely this Morigage or the debt hereby secured, or the
owner and helder thersof in respect thersto, then this Mortgage and the Note hereby secured shall,
at the option of Mortgagse and without notice to any party, become immediately due and payable.
If any law should be enacted and to the extent permitted by such law, Mortgagor shall have the
opportunity of paying to the Mertgagee the amount of any addltional cost or taxes to the Morigage
from such law.
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3.03 Marshalling of Assets. Mortgagor on its own benalf and on behalf of its successors
and assigns hereby expressly waives all rights to require a marshalling of assets by Mortgagee or
to require Mortgagee, upon a foreclosure, to first resort to the sale of any portion of the Property
which might have been retained by Mortgagor before foreclosing upon and selling any other portion
as may be conveyed by Mortgagor subject to this Mertgage.

3,04 Padial Release. Without affecting the liability of any other person for the payment
of an indebtadness hersin mentionad (including Mortgagor should it convey said Property) and
without affecting the priority of the lien hereof upan any property not released, Mortgagee may,
without notice, release any person so liable, extend the maturity or modify the terms of any such
obligation, or grant other indulgences, releass or reconvey or cause to be released or reconveyed
at any time all or any part of the Property described hereln, or take or release any other security or
make compositions or other arrangements with debtors, Mortgagee may also accept additional
secourity, either concurrently herewith or hereafter, and sell the same or otherwise realized thereon
either before, cancurrently with, or after sale hereunder.

3.05 Non-Walver.

a, By aceepting payment of any sum secured hereby after its due date or
altered performance of any cbligation secured hereby, Morigagee shall not waive its right against
any person obligated directly or indirectly hereunder or with respect to any indebtedness hereby
secured, either to require prompt payment when dus of all other sums so secured or take remedy
far faflure to make such prompt payment or full performance, No exercise of any right or remedy
by Mortgagee hereunder shall constitute a waiver of any cther right or remedy herein contained or
provided by law,

o} No delay or omission of the Mortgages in the exercise of any right, power or
remedy accruing hersunder or arising otherwise shall impair any such right, power or remedy, or
be construed to be a waliver of any default or acquiescence thereln.

G. Receipt of rents, awards, and any other monies or evidences thereof,
pursuant to the provisions of this Mortgage and any disposition of the same by Mortgagee shalt not
constitute a waiver of the right of foreciosure by Mortgagee in the event of default or fallure of
performance by Mortgagor of any covenant or agreement contained herein or in any note secured
hereby.

306 Protection of Security. Should Mortgagor fail to make any payment or to petform
any covenant as herein provided, Mortgagee (but without obligation so to do and without notice to
or demand upon Mortgagor and without releasing Mortgagor from any obligation hereof) may make
or do the same in the manner and to such extent as Mortgagee may deem reasonably necessary
to protect the security hereof, Mortgages belng authorized to enter upon the Propetty for such
purposes, commence, appear in and defend any action or procesding purporting fo affect the
security hereof or the rights or powers of Mortgagee; pay, purchase, contest, or compremise any
encumbrance, charge or lien which in the judgment of Mortgagee is prior or superior hereto; and, in
exercising any such power, incur any llability and expend whatever amounts in its absolute
discretion it may deem necessary therefor, including cost of evidence of title and reascnable
counsel fee. Any expenditures in connection herewith shall constltute an advance hereunder,

3,07 Rules_of Construction. When the identity of the parties hereto or other
circumstances make it appropriate, the masculine gender shall include the feminine and/or neuter,
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plural and the singutar number shall include the plural. The headings of sach paragraph are for
information and cehvenience only and do not limit or construe the contehts of any provision hereof

3.08 Severabllity. If any term of this Mortgage, or the application therecf to any person
or circumstances, shall, to any extent, be invalid or unenforceable, the remainder of this Mortgage,
or the application of such term to persons or clrcumstances ofher than those as to which it is invalid
or unenforceable, shall not be affected thereby, and each term of this Mortgage shall be valid and
enforceabte to the fullest extent permitted by law.

3.00 Successors In Interest, This Mortgage applies to, inures to the benefit of, and is
binding not only on the parties hereta, but on their heirs, executors, administrators, successors and
assigns. All obligations of Mortgagar hereunder are |oint and several, The term "Mortgagee" shall
mean the holder and owner, including pledges, of the Note secured hereby, whether or not named
as Mortgagee herein,

3.10 Notices. All notices to be given pursuant to this Mortgage shall be sufficient if
mailed postage prepaid, certified or registered mail, return receipt requested, to the above
descrited addresses of the parties hereto, or to such other address as a party may request in
writing. All notices to Mortgagor shall be sent to the aftention of Jared Lindsey. All notices to the
Mortgagee shall be sent to the attentlon of the Diréctor, Regulatory and Economic Resources
Department, 111 N.W, 1% Strest, 12" Floor, Miami, Florida 33128. Any {ime period provided in the
giving af any notice shall commence upcn the date such notlce is deposited in the mail,

311  Modificaticns. This Mortgage may not be amended, modified or changed, nor shall
any waiver of any provision be effective, except only by an instrument in writing and signed by the
party against whom enforcement of any waiver, amendment, change, modification or discharge is
sought,

3.12 Governing Law. This Mortgage shall be construed according to and governed by
the laws of the State of Flarida, and in the event of any [itigation conceming the terms of this
Mortgage, or any acts arising or relating thereto, proper venue shall be in Miami-Dade County
Florida, provided, however, that nothing herein shall limit or impair any right which Mortgagee has
under applicable federal laws of the United States of America to charge a rate of interest on the
sums evidenced hereby at a rate which exceeds the maximum rate allowed under the laws of
Florida,

ARTICLE FOUR

Lending Provisions

4,01 Breach of Loan Agreement and Other Documents, Natwithstanding anything te the
contrary contained int this Mortgage, in the Note, or in any other instrument securing the loan
evidenced by the Note, Mortgagee may at its option declare the entire indebtedness secured
hereby, and all interest thereon and all advances made by Mortgagee hereunder, immediately due
and payable and/or exercise all additional rights accruing to It under this Mortgage under an Event
of Default, or in the event of a breach my Mortgagor of afy covenant contained In this Mortgage
following expiration of all notice and cure periods set forth therain.

4.02 Future Advances. This Morigage is given to secure not only existing indebtedness,
but also such future advances, whether such advances are obligatory or are to be made at the
option of the Mortgages, or otherwise, as are made within twenty years from the date hersof, to the
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same extent as if such fufure advances were made on the date of the execution of thls Mortgage.
The total amount of indebtedness that may be so secured may decrease or increase from time to
time, but the total unpaid balance so secured at one time shall not exceed four times the face
amount of the Note, plus inlerest thereon, and any disbursements made for the payment of taxes,
levles or insurance on the Propery with interest on such disbursements at the rate desighated in
the Note tc apply following a default thereunder. Mortgagor hereby agrees that it shall not execute
or file for record any notice limiting the maximum principal amount that may be so secured, and
that no such notice shall be of any force and effect whatsoever unless Mortgagee shall have
consented thereto in writing signed by Mortgagee and recorded in the public records of Miami-
Dade County, Florida.

403 Rig ht_ of Superiority,

a. Notwithstanding anything contained herein, this Mortgage shall be superior
to any other lien or encumbrance, except for real property taxes which are not yet due or payable.
Mortgagor hereby covenants and agrees (/) to promptly observe and perform all of the covenants
and conditions contained in any other subsequent inferior lien or encumbtrance upon the Property,
and which are required to be observed or performed by Mortgagor and to do all things necessary to
preserve and keep unimpaired its rights thereunder; (i) to promptly notify Mortgagee in writing of
any defaull by the Mortgagor in the performance and the observance of any of the terms,
covenants or conditions on part of Mortgagor to be petformed or observed under such Instrument
or of the occurrence of any event which, regardless of the lapse of time, would censtitute a default
under such instrument and promptly to cause a copy of each such notice given by the Mortgagee
thereunder to the Mortgagor to be delivered to Mortgages.

b. In the event Mortgagor fails to make any payment required under a lien or
encumbrance upon the Property or to do any act set forth in the preceding subparagraph herein
provided, then Mortgagee may, but without obligation, and without notice to or demand upon
Mortgagor, and without releasing Mortgagor from any obligation hereof, make or do the same in
such manner and to such extent as Mortgagee may deem necessary to protect Its interest under
this Mortgage. Mortgagee's rights hereunder shall specifically include, but without limitation
thereof, the right to pay any and all payments of interest and principal, insurance premiums, taxes
and assessments and other sums due or to become due thereunder,

c. fn the event Morigagor fails to perform any of the terms, covenants and
conditions required to be performed or observed by Mortgagor under such encumbrance or lien .
upon the Property, then Mortgagee may, but without obligation, and without notice or demand upon
Mortgagor and without relleving Mortgagor from any obligation hereof, take any action Morigagee
deems necessary or desirable to prevent or cure any such default by Mortgagor. Upon recsipt by
Mcrtgages from Mortgagor of any written notice of default by Mortgagor under such instrument,
Mertgages may rely thereon and take any action it deems necessary to cure such default event
though the existence of such default or the nature thereof may be questioned or denied by the
Mortgagor or by any party on behalf of the Mortgagor. Mortgagor hereby expressly grants to
Mortgagee, and agrees that Mortgages shall have, the absofute and immediate right to enter upan
the Property or any part thereof to such extent and as often as the Morigagee in its scle discretion
deems necessary or desirable in order to prevent or cure any such default by the Mortgagor.
Mortgagee may pay and expend such sums of money as Mortgagee in its sole discretion deems
necessary for any such purpose and may pay expenses, employ counsel and pay reasonable
attorney's fees. All costs, charges and expenses so incurred or pald by Mortgagee shall become
due and payable immediately, whether or not there by notice, demand, attempt to collect or suit
pending. The amount so incurred or paid by Mortgagee, together with interest thereon at the rate
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of interest set forth in the Note to accrue following default thereunder, from the date incurred until
pald by Mortgagor, shall be added to the indebtedness secured by the lien of this Mortgage to the
same extent as if paid or expended on the date herecf,

d. Mortgagor agrees that it will not surrender any of is rights under an
encumbrance or other lien upon the Property, and will not, without the prior written consent of
Morigagee, consent to any modification, change or any alteration or amendment of such
instrument of the obligations securad thereby, either oraily or in writing, and no retease or
forbearance of any of Mortgagor's obligations under such instrument whether pursuant to such
instrument or otherwise, shall release Mortgagor from any of its obligations under this Morlgage.

e, Any default by Morigagor or any event of default under an encumbrance or
other lien upon the Property, to which this Mortgage may be subject shall constitute an Event of
Default under this Mortgage.

f. Mortgagor agrees that prior to or simultaneously with the execution of this
Mortgage, Mortgagor shali obtain and deliver to Mortgagee a subordination agreement
substantially in the form attached hereto as Exhibit C (the "Subordination Agreement") from N & P
Holdings Limited Partnership, a Nevada limited partnership ("Junior Mortgagee"), with respect to
that certain Mortgage, Assignment of Rents, Security Agreement and Fixture Filing dated March
23, 2018, and recorded in Official Records Book 30011, Page 4254, |n the Public Records of
Miami-Dade County, Florida, it belng understood that Mortgagee shall join in the execution of the
Subordination Agreement for the purpose of granting to Junior Mortgagee the right to recelve
notices of default and an opportunity to cure as more particularly set forth therein.

4.04 Limitation of Interest. All agreements betwsen Mortgagor and Mortgagee are
expressly limiled sc that in no contingency or event whaisoever, whether by reason of
advancement of the pringipal amount of the Note, acceleration of maturity of the unpald principal
amount of the Note, acceleration of maturity of the unpald principal balance thereof, or otherwise,
or advancement of any sums under the provisions of this Mcrtgage, shall the amount paid or
agreed to be pald to the hoider of the Note for the use, forbearancs or detention of the money to be
advanced thereunder or hereunder exceed the highest lawfut rate permissible. If, from any
circumstances whatsoever, fulfillment of any provislons of this Mortgage or the Note or any other
agresment referred to herein, at the time performance of such provision shall be due, shall involve
transcending the limit of validity prescribed by law which a court of competent jurisdiction may
deem applicable thereto or hereto, then pso facto, the obligations to be fulfilled shall be reduced to
the limit of such validity, and if from any circumstances the holder of the Note or Morigage shall
ever roceive as interest an amount which would exceed the highast lawful rate, such amount which
would be excessive interast shall be applied to the reduction of the unpaid principal balance due
hereunder and not the payment of interest. These provislons shall control every other provision of
all agreements between Mortgagor and Mortgagee.

4,05 Walver of Jury Trlal; MORTGAGOR WAIVES ITS RIGHTS TO A TRIAL BY JURY
IN ANY ACTION, WHETHER ARISING IN CONTRACT OR TORT, BY STATUTE OR
OTHERWISE, IN ANY WAY RELATED TO THE TERMS OF THIS MORTGAGE. THIS
PROVISION IS A MATERIAL INDUCEMENT FOR THE MORTGAGEE'S EXTENDING CREDIT
TO MORTGAGOR AND NO WAIVER OF LIMITATION OF THE MORTGAGEE'S RIGHTS
UNDER THIS PARAGRAPH SHALL BE EFFECTIVE UNLESS IN WRITING AND MANUALLY
SIGNED ON THE LENDER'S BEHALF.
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IN WITNESS WHEREOF, the said Mortgagor caused this instrument to be signe¢ and
sealed as of the date flrst above written,

Witnesses: Mortgager,

0101  MIAMI PROPERTIES, LLC, a
Delaware limited liakility company

By,
Name:
Title;
(SEAL)
STATE OF )
) 8S.
COUNTY OF )

| HEREBY CERTIFY that on this day, before me, a Notary Public duly authorized in the

State and County named above to take acknowledgments, personally appeared

as of 0101 MIAMI PROPERTIES, LLC, a Delawarte

limited liability company, ( ) who Is personally khown tc me or { ) who presented

as identlflcation, to me known to be a representative of the person described

as the Mortgagor in and who executed the foregoing Mortgage and Security Agreement and

Assignment of Leases, Rents and Profits, and acknowledged before me that said person executed

that Mortgage and Security Agresment and Assignment of Leases, Rents and Profits and who did
not take an oath,

WITNESSETH my hand and offictal seal in the State and County above, this day of
.20,

NOTARY PUBLIC, State of

My Commlssion Explres,
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LOTS 7 THROUGH 22 IN BLOCK 51 N A.L. KNOWLTON MAF OF MIAMI, ACCORDING
TO THE PLAT THEREOF RECORDED IN PLAT BOOK B AT PAGE 41 OF THE PUBLIC
RECORDS OF MIAMI-DADE COUNTY, FLORIDA.

LESS AND EXCEPT THE WEST SEVEN AND ONE-HALF FEET (W. 7 1/29 OF LOTS 12
AND 13 CONVEYED TO CITY OF MIAMI BY RIGHT OF WAY DEEDS DATED
FEBRUARY S, 1925 AND RECORDED IN DEED BOOK 607, PAGE 298; AND DATED
JANUARY 27, 1925 AND RECORDED IN DEED BOOK 607, PAGE 299, AND DATED
DECEMBER 10, 1925 AND RECORDED IN DEED BOOK 825, PAGE 379; AND DATED
DECEMBER 10, 1925 AND RECORDED IN DEED BOOK 825, PAGE 381.

ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY CONVEYED TO
CITY OF MIAMI BY COUNTY DEED DATED MARCH 15, 1982 RECORDED IN
OFFICIAL RECORDS BOOK 11419 AT PAGE 1352

THE EAST 2.5 FEET OF THE WEST TEN (10" FEET OF LOT 12, BLOCK 51 N AND THAT
EXTERNAL AREA OF A CIRCULAR CURVE HAVING A RADIUS OF 25" FEET AND
CIRCUMSCRIBED BY ITS TANGENTS WHICH ARE THE NORTH LINE OF SAID LOT 12
AND A LINE PARALLEL TO AND TEN (10" FEET EAST OF THE WEST LINE CF LOT

12, ALL LYING AND BEING IN BLOCK 51 N AL, KNOWLTON MAP OF MIAMI, AS
RECORDED IN PLAT BOOK "B" AT PAGE 41 OF THE PUBLIC RECORDS OF
MIAMI-DADE COUNTY, FLLORIDA.

AND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY

CONVEYED TO CITY OF MIAMI BY COUNTY DEED DATED MARCH 15, 1982
RECORDED IN OFFICIAL RECORDS BOOK 11419 AT PAGE 1352:

THE EAST 2.5 FEET OF THE WEST TEN (10') FEET OF LOT 13, BLOCK 51 N AND THAT
EXTERNAL AREA OF A CIRCULAR CURVE HAVING A RADIUS OF 25 FEET AND
CIRCUMSCRIBED BY ITS TANGENTS WHICH ARE THE SOUTH LINE OF SAID L.OT 13
AND A LINE PARALLEL TO AND 10 (10" FEET EAST OF THE WEST LINE OF LOT 13,
ALL LYING AND BEING IN BLOCK 51 N AL. KXNOWLTON MAP OF MIAMI, AS
RECORDED IN PLAT BOOK "B" AT PAGE 41 OF THE PUBLIC RECORDS OF
MIAMI-DADE COUNTY, FLORIDA,

AND ALSO LESS AND EXCEPT THE FOLLOWING DESCRIBED PROPERTY
CONVEYED TO THE FLORIDA DEPARTMENT OF TRANSPORTATION BY COUNTY
DEED DATED JULY 18, 2016 AND RECORDED IN OFFICIAL RECORDS BCOK 25246,
PAGE 2852, OF THE PUBLIC RECORDS MIAMI-DADE COUNTY, FLORIDA.

PORTIONS QF LOTS 12 AND 13, BLOCK 51 N, OF MAP OF MIAMI, DADE CO. FLA,, AS
RECORDED IN PLAT BOOK B, AT PAGE 41, OF THE PUBLIC RECORDS OF
MIAMI-DADE CCUNTY, FLLORIDA, LYING IN THE NORTHWEST ONE-QUARTER (NW
1/4) OF SECTION 1 (ALSO KNOWN.AS SECTION 37 — JAMES HAGAN DONATION),
TOWNSHIP 54 SOUTH, RANGE 41 EAST, MIAMI-DADE COUNTY, FLORIDA, BEING
MORE PARTICULARLY AS FOLLOWS:
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COMMENCE AT THE S.E CORNER OF SAID LOT 13; THENCE SOUTH §7°45'49" WEST
ALONG THE SOUTH LINE OF SAID LOT (3, ALSO BEING THE NORTH RIGHT OF
WAY LINE OF N.W. 6TH STREET, A DISTANCE OF 26,09 FEET TO THE POINT OF
BEGINNING; THENCE CONTINUE SOUTH 87°45'49" WEST, ALONG SAID NORTH
RIGHT OF WAY LINE, A DISTANCE OF 12,67 FEET TO THE POINT OF CURVATURE
OF A TANGENT CIRCULAR CURVE CONCAVE TO THE NORTHEAST, HAVING A
RADIUS OF 25.00 FEET; THENCE WESTERLY, NORTHWESTERLY, AND NORTHERLY,
ALONG SAID CURVE TO THE RIGHT, AND ALONG SAID NORTH RIGHT OF WAY
LINE, THROUGH A CENTRAL ANGLE OF 90°11'53", FOR AN ARC LENGTH OF 39,36
FEET TO THE POINT OF TANGENCY.  AND THE POINT OF INTERSECTION WITH THE
EAST RIGHT OF WAY LINE OF N.W. 7TH. AVENUE, SAID EAST RIGHT OF WAY LINE
LYING PARALLEL WITH AND 3500 FEET EAST OF THE WEST LINE OF THE
NORTHWEST ONE-QUARTER (NW 1/4) OF SAID SECTION [; THENCE NORTH
02°02'18" WEST, ALONG SAID EAST RIGHT OF WAY LINE, A DISTANCE OF 250.46
FEET TO THE POINT OF CURVATURE OF A TANGENT CIRCULAR CURVE CONCAVE
TO THE SOUTHEAST, HAVING A RADIUS OF 25.00 FEET, THENCE NORTHERLY,
ALONG SAID CURVE TO THE RIGHT, AND ALONG SAID EAST RIGHT OF WAY LINE,
THROUGH A CENTRAL ANGLE OF 24°45'16", FOR AN ARC LENGTH OF 10.80 FEET
TO A NON-TANGENT LINE, THENCE SOUTH 04°05'35" EAST, ALONG SAID
NON-TANGENT LINE, A DISTANCE OF 21.41 FEET TO THE POINT OF CURVATURE
OF A TANGENT CIRCULAR CURVE CONCAVE TO THE EAST, HAVING A RADIUS OF
2992.00 FEET; THENCE SOUTHERLY, ALONG SAID CURVE TO THE LEFT, THROUGH
A CENTRAL ANGLE OF 02°52'33", FOR AN ARC LENGTH OF 150.18 FEET TO THE
POINT QF TANGENCY; THENCE SOUTH 06°58'08" EAST, A DISTANCE OF 99.45 FEET,
THENCE SOUTH 49°36'09" EAST, A DISTANCE OF 23.03 FEET TO THE POINT OF
BEGINNING.
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EXHIBIT B

PRIOR ENCUMBRANCES

[41713718;4}
Reviged 8/1/2011 (CAO)
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EXHIBIT C
FORM OF SUBORDINATION AGREEMENT

(4171371834}
Revised B/1/2011 (CAD)
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Form of [rrevocable Standby Letter of Credit

RECEIVING BANK: [Name]
ADDRESS: [Address]
BANK OFFICER:

TELEPHONE;

FAX:

ACCOUNT NO.:
ACCOUNT NAME:
SWIFT: -

Credit No,

For consideration received, we hereby unconditionally and irtevocably undertake te pay against this standby letter of
credit, withour protest or notification, fo the order of the Beneficiary as per following specifications;

Aggregate Amount: Up to US$HI, 906,541

Form of credit; Trrevocable

Date of Issue! L 1,20

Date and Place of Expiry: [__], 26_ /United States of America, unless renewed
by the Applicant.

Any claim must be received by us no later than [
20 __ ] after which date this letter of credit shail become null and void.

Applicant; [Name]
[Address]

Beneficiary: Miami-Dade County, Florida
111 NW lst Street, 12th Floor
Miami, Florida 33128

Issuing Bank: [Name]
[Address]
[Bank officer]
[Telephone]
[Fax]

Advising and Confirming Bank: [Name]
[Address]
[Bank officer]
[Telephone]
[Fax]

Available: At sight by presentation of this credit at the counter of [Bank]
[Address}

[Draft(s) must be marked “Drawn under [Name] Letter of Credit

(41843647:1)
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By:

Partial drawings:-

Relating to:

Dacuments:

Commission and charges:

Payment. We shall effect payment wilh a deferred value date of 5 (f ve)
banking days after receipt of documents strictly complying with the
terms and conditions of this standby letter of credit,

Yes

Promissary Note dated | , 20__] between Applicant

and Beneficiary with respect to one or more Joans.

Beneftciary's signed written statement certifying that;

A,

For the initial payment under the Promissory Note dus [insert
date that is ] year from date of closing], Applicant has failed
to make such payment when due, demand has been made to
Applicant and payment has not been received by Beneficiary,
and Beneficiary is owed [$1,200,000]; or

For the second payment under the Promissory Note due [insert -

dated that is Z years from date of closing], Applicant has failed
to make such peyment when due, demand has been made to
Applicant and payment has not been received by Beneficiary,
and Beneficiary is owed [$1,150,000]; or

For the third payment under the Promissory Note due [insert
dated that is 3 years from date of closing], Applicent has failed
o make such payment when due, demand has been made to
Applicant and payment has not been received by Beneficlary,
and Beneficiary is owed [$1,100,000]; or

For the final payment under the Promissory Note due [insert
dated that is 4 years from date of closing], Applicant has failed
to make such payment when due, demand has been made to
Applicant and payment has not been received by Beneficiary,
and Beneficiary is owed [$456,541, which is $1,050,000 less
snvironmental credit of $593,459),

" All commission and charges are for Applicant’s account,

We hereby undertake that payment will be effected if doguments tendered comply with the credit terms and if ali

other conditions of this credit are fulfilled.

Such payment shall be made without set-off free and clear of any deductions, fees or withholding by any
government, or any political subdivisian or authority thereof or therein,

This credit is issued subject to the ISP (98) [ICC PUB, No. 5%0] or UCP {2007 Revision) [ICC PLB. No, 600],

This is an operative instrument. No mail canfirmation will foilow,

For and on Behalf of {Issuing Bauk]}
This day of [ [_120_]

Slignature(s)

{41845647;1}
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