APPLICATION FOR COMPREHENSIVE PLAN AMENDMENT

CITY OF PORT ST. LUCIE FOR OFFICE USE ONLY
Planning & Zoning Department

121 SW Port St. Lucie Boulevard Planning Dept

Port St. Lucie, Florida 34984 Fee (Nonrefundable)$
(772) 871-5212 FAX (772) 871-5124 Receipt #

Refer to “Fee Schedule” for application fee. Make checks payable to the 'City of Port St. Lucie.' Fee is
nonrefundable unless application is withdrawn prior to advertising for the Planning and Zoning Board
meeting. Allitems on this application should be addressed, otherwise it can not be processed. Attach proof of
ownership; two copies of deed. Please type or print clearly in BLACK ink.

PRIMARY CONTACT EMAIL ADDRESS: Mhouston @ hjadstudio.com; azurita @ puglieseco.com

PROPERTY OWNER

Name: SIX DIAMONDS REALTY, LLC.
Address: 9580 S Federal Highway
Port St Lucie, FL 34952
Telephone No.: Fax No.:

IF PROPERTY IS IN MULTIPLE OR CORPORATE OWNERSHIP, PLEASE PROVIDE ONE CONTACT
PERSON.

Name: N/A
Address:
Telephone No.: Fax No.:
AGENT OF OWNER (if any)
Name: HJA Design Studio - Michael Houston DELICETO, LLC - Alejandro Zurita
Address: 50 East Ocean Blvd., Suite 101 101 Pugliese’s Way, Suite 200,
Stuart, FL 34994 Delray Beach, Florida 33444 (561) 454-1625
Telephone No.: 772-678-7200 Fax No.:

PROPERTY INFORMATION

Boundary Description See Attachment A
(attach map)

Property Tax |.D. Number 3422-576-0002-000-9

Current Land Use CG Proposed Land Use RH/CG/OSC

Current Zoning CG Acreage of Property 16.89 acres

Reason for Comprehensive Plan Amendment:
See the Justification Statement attached.

Michnel fovstrn @[/

*Signature /df Owner Hand Print Name Date

*If signature is not that of owner, a letter of authorization from the owner is needed.

NOTE: Signature on this application acknowledges that a certificate of concurrency for adequate public facilities as needed to
service this project has not yet been determined. Adequacy of public facility services is not guaranteed at this stage in the
development review process. Adequacy for public facilities is determined through certification of concurrency and the issuance
of final local development orders as may be necessary for this project to be determined based on the application material
submitted.

HAPZ\SHARED\APPLCTN\CPAAPPL(06/23/11)



Attachment “A”

LEGAL DESCRIPTION: (PER O.R.B 2188, PG.2724)

PARCEL B, FIRST REPLAT OF TRACT E, SOUTH PORT ST. LUCIE UNIT FIFTEEN, ACCORDING TO THE MAP OR
PLAT THEREOF AS RECORDED IN PLAT BOOK 37, PAGE 1, PUBLIC RECORDS OF SAINT LUCIE COUNTY,
FLORIDA.

CONTAINING 735678 SQUARE FEET OR 16.89 ACRES, MORE OR LESS.



DELICETO, U.S. Hwy 1 - 16.89 acres

Existing and Proposed Future Land Use Comparison

Existing Future Land Use Proposed Future Land Use
0SC 0.72 Acres RH/CG/OSC 16.89 Acres
CG 16.17 Acres
Total Site Acreage 16.89 Acres Total Site Acreage 16.89 Acres

16.89 acres will be High Density Residential (RH) / Commercial General (CG) / Open Space
Conservation (OSC)



JUSTIFICATION STATEMENT

Land Use Amendment JUN 10 2019
DELICETO, U.S. Hwy 1 - 16.89 acres PLANNING Dip
June 10, 2019 CITY OF PoRT 57, ( g,

This is an application to change the land use designation of an undeveloped 16.89 acre
site located on the west side of South Federal Hwy (U.S. 1), just south of SE Lyngate
Drive, on the east side of Morningside Boulevard and directly north of the Grace Church
and Town Center shopping center site (see attached Exhibits). The property is located
within the City’'s CRA and the “Medical District” based on its close proximity to the St.
Lucie Medical Center complex. The site has two existing land uses; Commercial General
(CG) on 16.17 acres and Open Space Conservation (OSC) on 0.72 acres. This
application is requesting that the entire 16.89 acres be changed to High Density
Residential (RH), Commercial General and Open Space Conservation (RH/CG/OSC) to
allow for the development of a well- planned horizontal mixed use project consistent with
the CRA Master Plan vision of “breaking of the suburban land use patterns of the original
city developers” with “strict separation of uses that affected the city’s traffic and growth
patterns.” Plans that have been preliminarily submitted under a PUD include a market-
rate luxury apartment complex, high quality commercial along U.S. 1 and a 50’
preservation buffer along Morningside Blvd.

Similar to the City Center site, which includes both High Density Residential (RH),
Institutional (1) and Commercial General (CG), the change in the land use of the subject
site will allow the development of a comprehensively planned market sensitive
residential and commercial project. The subject site’s close proximity to many medical
jobs and commercial uses will help continue redevelopment efforts begun with the

development of City Center in this key part of the city and will add a substantial new tax
base to the CRA.

=
o

HJA Desi

F772.678.7201

1772.678.7200

50 East Ocean Boulevard, Suite 101 Stuart, Florida USA 34994



Toscana at Port Saint Lucie

COMPREHENSIVE PLAN
FUTURE LAND USE MAP AMENDMENT
Supplemental Information

1. Land Use Plan. A land use map shall be submitted which designates the proposed future
land use and existing future land use designations for the area requested, and for the area
surrounding the property. The land use plan shall include a map together with other
appropriate media addressing the following:

a. Residential Development Characteristics. The land use map shall indicate the
magnitude and distribution of existing and proposed residential acres.

b. Non-Residential Activities. The land use map plan shall indicate the general type,
location, magnitude, intensity, and distribution of non-residential activities including
the maximum proposed square footage of commercial, office, and industrial uses.
This information shall be prepared and based on the existing Future Land Use
classification and proposed Future Land Use classification. The proposed number of
acres allocated to private institutional uses such as places of worship as well as
civic, cultural, or educational facilities shall be included.

* 16.89 acres will be High Density Residential (RH) / Commercial General
(CG) / Open Space Conservation (OSC)

2. Natural Features of the Environment. Significant natural features of the proposed
development shall be mapped and described in the Land Use Plan Map or narrative.
Potential methods of managing any major environmental impacts which are likely to be
generated by the proposed development shall be identified. Natural features shall include,
but not be limited to:

a. vegetation

b. soils

c. wetlands

d. shorelines

e. estuarine and/or riverine systems

f. other significant resources

A more detailed environmental assessment shall be required if environmentally sensitive
areas are identified.

» Reference the ecological assessment report provided by J. J. Goldasich
and Associates, Inc.

3. Public Improvements. The general location and extent of existing and planned public
improvements shall be incorporated in the land use plan map or narrative as applicable.
Public improvements shall include, but not be limited to, traffic circulation; water and
wastewater services; surface water management; parks, recreation facilities, and major
open spaces; protective services, including fire, police, and emergency services; electrical
utilities, including substations; schools; and other public facilities.

The following information on the status and availability of public facilities shall be provided:
a. Traffic



i) A location map showing arterial and collector roads within a one mile radius
of site.

ii) Average Daily Trips (ADT) and Generation rates for existing land use,
development based on the existing Future Land Use, and proposed Future
Land Use.

iii) A traffic analysis may be required pursuant to Section 55-4(A) of the Port
St. Lucie Comprehensive Plan if the ADT's exceed 10% or 1,000 trips,
whichever is greater.

Reference the traffic analysis report provided by O’Rourke Engineering
and Planning.

b. Utilities - Water and Sewer

i) Is location presently served by central water and/or sewer?
ii) Is location planned for water and/or sewer service?

iii) Nearest water/sewer main location.

iv) Available, or planned plant capacity

A public water main and a public sewer line are adjacent to the property.

c. Emergency Services - Police, Fire, EMS

i) Nearest existing fire station
ii) Nearest planned fire station
i) Existing fire insurance rating/response time

The general response time to an emergency call for service within the
city limits is generally five to seven minutes. The Police department
currently has one facility located at 121 S.W. Port St. Lucie Boulevard,
which is at the intersection of S. W. Airoso Boulevard.

d. Schools/Recreation

i) Existing parks and schools within five miles

ii) Planned park and school sites within five miles

iii) Port St. Lucie Park Dedication requirements calculated per Section 4-4(D)
of the Port St. Lucie Comprehensive Plan.

iv) Projected population and school age population calculated for existing
Future Land Use and proposed Future Land Use.

There are three City-owned parks

o Lyngate Park: 1301 SE Lyngate Dr., a 16-acre community park

o Woodstork Trail: 1957 SE Hillmoor Dr., a 75-acre unmanned park

o Rotary Park: 2101 SE Tiffany Ave., a 8.5 acres neighborhood park
North of the site is the PSL Civic Center: 9221 SE Civic Center Place, a
100,000 square foot multi-use facility.

e. Market Study - Commercial Only

Does market study indicate a current need for commercial development
within next five years or within next ten years?

Not applicable



DROURKE

S— GiNEERENG & PLANNING
June 10, 2019

Mr. Alejandro Zurita

The Pugliese Company

101 Pugliese’s Way, Suite 200
Delray Beach, FL 33444

Re: Port St. Lucie Mixed Use
Dear Mr. Zurita:

O’Rourke Engineering & Planning has completed the analysis of the impact of the change in land use a 16.89-

acre parcel of land on US-1 in Port St. Lucie, Florida. Attachment A shows the proposed project location and
parcel information.

The purpose of this letter report is to evaluate the impact of the proposed change in land use. This analysis will
demonstrate that the change has a net decrease in traffic on the roadway network.

The steps in the analysis and the ensuing results are presented herein.
Project Description

The project currently consists of 16.89 acres of land with a future land use designation of General Commercial
on 16.17 acres, and a designation of open space (OSC) on 0.72 acres. The current land use designation allows
for many different uses. The highest traffic generator for a multi-level commercial development is medical
office. Based on the coverage, height and floor area; 581,962 square feet of medical office was used for trip
generation purposes.

The proposal is to change the future land use to CG/OSC/RH on all 16.89 acres. We again used medical office
in multiple floors for a limited area of 2.55 acres and 15 units per acre on the entire site. Based on the coverage,

height, and floor area, 133,953 square feet of medical office and 253 multi family dwelling units was used for
the trip generation purposes.

Roadway Network

e US-1is a six-lane divided major arterial with a north/south alignment. US-1 is included in the 2040
Long Range Plan as an eight-lane divided roadway from the Martin County Line to Port St. Lucie
Boulevard.

e Lyngate Drive is a two-lane divided local roadway with an east/west alignment.

o Tiffany Avenue is a four-lane divided collector with an east/west alignment.

e Jennings Road is a four-lane divided local roadway with an east/west alignment.

Information on the roadway network including non-motorized features is included in Attachment B.

969 SE Federal Hwy, Suite 402 | Stuart. FL 34994 | 772-781-781
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Project Traffic

To estimate traffic generated by the allowed uses in the existing and proposed conditions, the ITE Trip
Generation, 10" Edition trip rates were applied to the uses as described above. The trip generation for the
existing future land us is summarized in Table 1. The trip generation for the Proposed Future land use is
summarized in Table 2. Table 3 summarizes the net difference in trip generation. As shown, the change in land
use will result in a decrease of 15,404 daily trips, a decrease of 672 AM peak hour trips, and a decrease of 1,396
PM peak hour trips.

Conclusion

Since the project traffic will decrease as a result of the land use plan amendment additional analyses are not
required.

It has been a pleasure working with you. If you have any questions or comments, please give me a call.

Respectfully submitted,
O’ROURKE ENGINEERING & PLANNING

LR

Susan E. O'Rourke, P.E.
Registered Civil Engineer — Traffic

Prepared by: Professional Engineer 7 -';
O’Rourke Engineering & Planning / / 4
Certificate of Authorization: #26869 A o e
969 SE Federal Highway, Suite 402 usan E. O’'Rourke, PE- = | =
Stuart, Florida 34994 Date signed and sealed: 6/10/19 = ~ |~ =
772-781-7918 License #: 42684 T - el '

|
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Table 3 - Net Change in Trips

Table 3a- Daily

Daily Net Trips
Description
In Out Total
Proposed FLU 3,434 3,433 6,867
Existing FLU 11,136 11,135 22271
Net Change -7,702 -7,702 -15,404
Table 3b- AM Peak Hour
AM Net Trips
Description
In Out Total
Proposed FLU 249 150 399
Existing FLU 835 236 1,071
Net Change -586 -86 -672
Table 3¢ - PM Peak Hour
PM Net Trips
Description
In Out Total
Proposed FLU 207 372 579
Existing FLU 553 1.422 1,975
Net Change -346 -1,050 -1,396

C6 -Table 3 Net Change - PSL Lupa




ATTACHMENT A

PROJECT LOCATION & PARCEL INFORMATION
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Specific Parcel Details

Parcel 1d# 342257600020009
Property Address
Alternate Property
Address
Situs Zip
Unit#

Subdivision SOUTH PORT ST LUCIE-UNIT 15

Lot TRACT E PARCEL B

Block
Section UNIT 15

Legal Description SOUTH PORT ST LUCIE-UNIT 15- 1STREPLAT OF TRACT £ PARCEL B (16.896
AC) (OR 2188-2724)

Primary Owner Six Diamonds Realty LLC
Secondary Owner
Third Owner
Address 1 9580 S Federal Highway
Address 2
City Port St Lucie
State FL
Zip Code 34952
Country UNITED STATES
Section/Township/Ran 1/37S/40E
ge
OR Book/Page 2188/2724
DOR Code 1000
Sale Date 3/9/2005
Sale Amount 4500000
Land Value 2153300
Assessed Value 2153300
Exemption 0
Taxable Value 2153300
Net Taxable 2153300
Improved Value 0
Total Land Area 737394.526428223
Council District Jolien Caraballo
Police District
Police Zone
Land Use CG
Zoning CG
Windzone
Flood Zone

https;,, PRI I S U I M U L IV A e e I T e | MUV G Y



ATTACHMENT B

ROADWAY NETWORK INFORMATION
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LIMITED POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that I, David H. Cloran II, as Vice
President of Delieceto, LLC hereby make, constitute and appoint Alejandro Zurita, and
Michael Houston (HJA Design Studio), the true and lawful attorney-in-fact for said, and
in its name, place and stead, to execute and sign any and all zoning and permitting

documents or instruments pertaining to the following property located in Port St. Lucie,
Florida.

See Attached legal description as Exhibit ‘A’

Further I give and grant unto said attorney-in-fact, full power and authority to do
and perform any and all acts necessary on incident to the performance and execution of
the powers herein expressly granted, with power to do and perform all acts authorized
hereby, as fully to all intents and purposes as owners might or could do with full power of
substitution and revocation, hereby ratifying an confirming all that said attorney or his
substitute shall lawfully do or cause to be done by virtue hereof.

s R
IN WITNESS WHEREOF, I have hereunto set my hand on this / ™ day of

April 12019

Sealed and delivered in the presence of: PROSPECTIVE PURCHASER

il

Witness By: QORI ' Ve

Print Name: 7@4’“ 77 \%L/{f [l § Print name:vgvid H. Cloran, IT

Vice President

DELICETO, LLC

STATE OF FLORIDA
COUNTY OF

o ST {
The foregoing instrument was acknowledged before me this /& day of /? P . 019,
by David H. Cloran, 11, as Vice President of Deliceto, LLC.

(‘/“/\

Notary Public Print Name

3 ”‘@ﬁ Notary Public State of Florida
y 2 ' Doug Marek ¢
%;. « & My Commission GG 232821

Expires 08/15/2022



COMPANY RESOLUTIONS

DELICETO, LLC

By the unanimous written consent of the Members and Managers of the Company, the following
resolutions were unanimously adopted, and the same have not been revoked, cancelled, annulled or
amended in any manner and are in full force and effect on the date hereof:

NOW THEREFORE, BE IT RESOLVED, that David H. Cloran, Il is appointed as a vice president of

the Company, acting alone, with full power of substitution, be and hereby is authorized to
negotiate, approve the form of, execute and deliver, any instruments, documents,
contracts, amendments, assignments, certificates, quarantees, agreements, conveyances,
deeds, assignments, loan documents (including promissory notes and mortgages), bills of
sale, resolutions, affidavits, settlement statements, and all other documents of all and any
nature executing the same as he may deem advisable. All of the documents and
instruments executed and delivered as aforesaid shall be and constitute the acts and
obligations of the Company on its own behalf.

FURTHER RESOLVED, that the Company hereby ratifies and confirms the acts of David H.

Cloran, Il executing and delivering all such documents and instruments, irrespective of
whether such acts were performed before or subsequent to the date of the adoption hereof,
and the Company directs its officers and employees to perform all of the Company's
obligations and undertakings on its own behalf under each and all such documents and

instruments.

FURTHER RESOLVED, that these resolutions shall continue in full force and effect and may be

relied upon by all.

IN WITNESS WHEREOF, the undersigned has hereunto set her hand and affixed the Company

seal this 15 day of September 2018.

Al
OB =k
NS S

nature ofW|tness

LAY 1 ]) Z/ZNU(D@ -

Prmt Name

Slgnarse@fww%ss //’MAJQE\‘C‘:
et d B/

nature of Witness

AVID Mtsm(m J.

Print Name

ST. VINCENTS, LLC, a Delaware limited liability

comp its Manager
ﬁ o W qua/w

LAURA K. PUGLIESE, Managd)’

ROMAN  MASTER PROPERTY HOLDING
COMPANY, LLC, a Delaware limited liability

comp its sole Memberp
Q //f,wu\ W

LA AK. PUGLIESE, Maﬂag




STATE OF FLORIDA
COUNTY OF PALM BEACH

I hereby certify that on this day, before me, an officer duly authorized in the State and County

aforesaid to take acknowledgements, personally appeared Laura K. Pugliese, as the Manager and on
behalf of: (i) St. Vincents, LLC, a Delaware limited liability company, the Manager of Deliceto, LLC, a
Mississippi limited liability company, and (ii) Roman Master Property Holding Company, LLC, the sole
member of Deliceto, LLC, a Mississippi limited liability company. Sheis personally known to me.

WITNESS, my hand and official seal in the County and State aforesaid this 1%t day of September

I el
Notary Public

Print Name:
State of Florida

2018.

;‘,’% Notary Public State of Florida My Commission Expires:
[ Marek
o *&{g‘!‘. E\g%gommission GG 232821
N Expires 08/15/2022
" ar g
oo

1529-001 7202



AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT OF PURCHASE AND SALE (“"Agreement”) is dated the day of April 2018,
by and between SIX DIAMONDS REALTY, LLC, a Florida limited liability company (“Seller”), and
DELICETO, LLC, a Mississippi limited liability company (“Purchaser”).

RECITALS

Seller is the owner of certain property located in St. Lucie County, Florida, as more particulardy
described on Exhibit A attached hereto and made a part hereof (“Real Property”).

Purchaser and Seller desire to set forth their agreements concerning the terms and conditions
pursuant to which Seller will sell to Purchaser and Purchaser will buy from Seller the Property (as defined
below).

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained in this
Agreement and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

ARTICLE 1
PROPERTY/PURCHASE PRICE

1 Property, Subject to the terms and conditions of this Agreement, Seller agrees to sell to
Purchaser, and Purchaser agrees to purchase from Seller, the Real Property, together with any and all
appurtenances, rights, easements, rights-of-way, permits, licenses, and approvals incident or appurtenant
thereto (collectively, “Property”).

1.2 Purchase Price. The purchase price for the Property (“Purchase Price"} Is $3,750,000.00,
to be paid as follows: (a) the Deposit (as defined herein) and (b) the balance of the Purchase Price payable
at Closing or any extension thereof in immediately available federal funds. Notwithstanding the foregoing,
if the Closing (as hereinafter defined) accurs on or before December 31, 2018, the Purchase Price shall be

and if the Closing occurs in between January 1, 2019 and March 31, 2019, the Purchase
Price shall be

1.3 Deposit. (a) Within 5 business days after receipt by Purchaser of a fully-executed
counterpart of this Agreement (“Effective Date™), Purchaser shall deposit with Doug Marek, P.A. (“Escrow
Agent”) the amount of SRERSUIN s an initial deposit (“Initial Deposit”). |n the event that Purchaser shall
provide Seller with the Notice to Proceed (as defined herein) prior to the end of the Inspection Period (as
defined herein), no later than 1 business day after the expiration of the Inspection Period, Purchaser shall
deposit with Escrow Agent the amount of SEEWEE®D as an additional deposit (*Additional Deposit’). The
Initial Deposit and the Additional Deposit are hereinafter collectively referrad to as the “Deposit” The
Deposit shall be deposited by Escrow Agent in a non-interest-bearing, federally-insured deposit account.

In connection with Purchaser's deposit of the Deposit with Escrow Agent, the parties acknowledge and
agree that:

(i) Escrow Agent shall hold possession of, keep, deliver and dispose of the
Deposit subject to the terms and conditions of this Agreement and shall otherwise deal with the parties
hereto fairly and impartially according to the intent of the parties as herein expressed; provided, however,
that Escrow Agent shall not be deemed to be a party to this Agreement except for its obligations hereunder
as Escrow Agent for the purposes of holding the Deposit. Escrow Agent shall be entitled to rely at all times
on instructions given by Seller and/or Purchaser, as the case may be and as required hereunder, without
any necessity of verifying the authority therefor.

(i) Escrow Agent shall not at any time be held liable for actions taken or
omitted to be taken in good faith and without negligence. Seller and Purchaser agree to save and hold
Escrow Agent harmless from and against any and all losses, claims or demands arising out of its actions
hereunder and hereby agree to indemnify Escrow Agent from any such losses, claims or demands arising
out of its activities hereunder, excapt to the extent caused by the negligence or willful misconduct of Escrow
Agent.

(i) It Is further understood and agreed by Seller and Purchaser that if, as a
result of any disagreement between them or adverse claims and demands being made by any of them upon
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Escrow Agent, or if Escrow Agent otherwise shall become Involved in any litigation with respect to the
disbursement of the Deposit, except to the extent any such disputes, adverse claims or litigation relates to
the breach of this Agraement by, or the negligence or willful misconduct of Escrow Agent parties agree that
they, jointly and severally, are and shall be llable to Escrow Agent and shall reimburse Escrow Agent on
demand for all reasonable costs, expenses and counsel fees it shall incur or be compelled to pay by reason
of such litigation.

(b) If the transaction contemplated by this Agreement closes in accordance with the
terms and conditions of this Agreement, at Closing or any extension thereof, the Deposit shall be delivered
by Escrow Agent to Seller as payment toward the Purchase Price. If this Agreement is terminated pursuant
to any of the terms hereof, or if the transaction fails to close for any reason other than by reason of a default
on the part of Purchaser, or if a contingency or condition set forth in this Agresment for the benefit of
Purchaser is not satisfied or removed, the Deposit shall be delivered by Escrow Agent to Purchaser, without
deduction or setoff. If the transaction fails to close due to a default on the part of Purchaser, the Deposit
shall be delivered by Escrow Agent to Seller as its sole and exclusive remedy, as more particularly provided
for herein.

RTICLE
INSPECTION

2.1 Inspection Period. No later than 7 business days following the Effective Date, Seller shall
deliver to Purchaser the Due Diligence Documents (as defined below), if available. Beginning on the date
of delivery of the Due Diligence Documents and for a period of 90 days thereafter (“Inspection Period"),
Purchaser may inspect the Property and conduct surveys, tests, soil and environmental studies, and any
other studies, tests and surveys contemplated by this Agreement and otherwise as may be necessary or
required in determining that the Real Property may be developed for Purchaser's intended use and that the
Property Is in all respects satisfactory to Purchaser, In its sole discretion. Within the Inspection Period,
Purchaser may approve or disapprove of the Property for any reason whatsoever. Purchaser may elect to
extend the term of the Inspection Period by an additional 30 days if the Phase 1 Environmental Site
Assessment recommends a Phase 2 Environmental Site Assessment. Purchaser and Seller shall each
cooperate fully with the other in this process. Purchaser shall provide copies of all third-party reports
produced in connection with Purchaser's inspection of the Property within 10 days of Purchaser's receipt
thereof.

If Purchaser determines during the Inspection Period that the Property is suitable for its purposes,
then on or before 5:00 p.m. Eastern Time on the last day of the Inspection Period, Purchaser shall notify
Seller and Escrow Agent in writing that it has elected to proceed with this transaction {such notice is referred
1o herein as the “Notice to Proceed"), failing which the parties hereto shall be relieved of all liabllitles and
obligations under this Agreement, except those that expressly survive hereunder, and the Initial Deposit
shall be delivered by Escrow Agent to Purchaser. If the Notice to Proceed is sent to the Seller and Escrow
Agent prior to the end of the Inspection Period, this Agreement shall continue and the Additional Deposit
shall be payable as set forth in Section 1.3 herein.

2.2 Continued Right of Access for Inspection. During the Inspection Period and at all times
prior to Closing or any extension thereof, Purchaser, its agents, employees, contractors, subcontractors
and representatives shall have reasonable access to the Property for the purpose of performing its due
diligence as permitted by Section 2.1 hereof and otherwise to conduct surveys, architectural, engineering,
geotechnical, and environmental inspections and tests, feasibility studies, and any other inspections,
studies, reparts or tests reasonably required by Purchaser. Purchaser agrees that if the Property is
disturbed during any testing, Purchaser shall be responsible for having the Property restored to a condition
substantially similar to its original condition,

2.3 Due Diligence Indemnity. Purchaser shall keep the Property free and clear of any liens
and does hereby indemnify, defend and hold Seller harmiess from and against any and all claims and
liabilities assernted against Seller or the Property as a result of: (a) any injury or damage to person or
property caused at any time after the date of this Agreement by any act or omission of Purchaser, or
Purchaser's agents, employees, contractors, subcontractors or representatives, or (b) Purchaser's failure
to pay any bills, invoices or other charges relating to any inspections, investigations, evaluations or due
diligence inquires by Purchaser or Purchaser's agents. Purchaser shall be responsible for satisfying or
bonding over any liens placed on the property by one of Purchaser's agents. Purchaser shall provide Seller
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evidence of liability insurance in the amount of at least $1 million per occurrence and $1 million in the
aggregate. Seller shall be named as an additional insured. Notwithstanding anything contained in this
Agreement to the contrary, Purchaser shall have no liability or obligation that may be related to its Due
Diligence activities hereunder for, or in connection with, any Hazardous Materials (as defined herein) or
other hazardous conditions existing on the Property or any liens, claims, causes of action, damages,
liabilities or expenses arising from the discovery of any such Hazardous Materials or hazardous conditions
or any report of same to governmental authorities that may be required by law or regulation.

24 For purposes of this Agreement, the term “Due Diligence Documents” shall mean,
collectively, the following documents that are in the possession or control of Seller or otherwise available to
Seller:

(a) The most current avallable boundary and, if applicable, as-built survey and
accompanying legal description of the Property {(“Survey™).

{b) A copy of owner’s title insurance policy for the Property and the most recent
lender’s title insurance policy for the Property, if applicable.

{c) All soil and environmental reports for the Preperty in possession of Seller.

(d) All current engineering and site plans, documents and reports for the Property in
possession of Seller that supersede prior versions

(o) Any documentation specifically related to water treatment, retention, exfiltration,
and compensating off-site water storage.

{f) All physical reports, If any, relating to the Property in possession of Seller.

(9) The most recent plat or propased plat for the Property.

(h) Details regarding any pending or threatened litigation or condemnation actions at
or affecting the Property, or Seller,

(1) Copies of all licenses and permits for the Property in possession of Seller,

i) All documentation concerning traffic, concurrency and the availability of utilities at

the Property (water, sewer, gas, electric, and communications), including current or praposed utility
agreements, flow tests and all documents and carrespondence to and from governmental authorities
regarding development rights and approvals for the Property, including site plan approval.

(k) All engineering or architectural reports, plans, and documents.

ARTICLE 3
TITLE REVIEW: TITLE COSTS

3.1 Status of Title. At Closing, Seller shalt convey to Purchaser the entire fee simple estate in

and to the Property by special warranty deed (“Deed”), subject only to the Permitted Exceptions (as
hereinafter defined).

3.2 Title Documents. Purchaser may, at its expense, obtain a title insurance commitment,
together with legible copies of all documents referenced therein, including, without limitation, the deed
evidencing Seller's title to the Real Property (‘Title Commitment”), issued on behalf of a national title
company reasonably acceptable to Purchaser (“Title Company™) providing for the issuance at the Closing
to Purchaser of an Owner's policy of title insurance reasonably acceptable to Purchaser (“Title Policy") in
the amount of the Purchase Price covering title to the Real Property.

3.3 Survey, Purchaser may, at its option, cause the Survey provided by Seller to be updated,
reissued and certified to Seller, Purchaser, Title Company and any other party Purchaser may request at
Purchaser's expense. The Survey, as so updated, reissued and certified is “Updated Survey.”

3.4 Title Defects. For a period of 10 days after the date Purchaser receivas the latter of the
Title Commitment and the Survey or Updated Survey, but in no event later than 70 days after the Effective
Date (“Title Review Period"), Purchaser may approve or disapprove of same. Purchaser agrees to notify
Seller in writing on or before expiration of the Title Review Period of those items that are not acceptable to
Purchaser or otherwise do not conform to the requirements of this Agreement. If Purchaser has not so
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notified Seller on or before expiration of the Title Review Period, Purchaser shall be deemed to have
approved Seller's title as shown in the Title Commitment, Seller shall have a period of 5 days to have each
unpermitted exception removed, insured over or corrected in each case to the satisfaction of Purchaser or
in a manner such that Title Company shall agree not to require such unpermitted exception to be an
exception on the Title Commitment and the Title Policy (each, an “Acceptable Title Resolution”). If within
the time specified Seller fails to provide an Acceptable Title Resolution for each such exception, Purchaser
may elect within 5 days to either: (a) terminate this Agreement and immediately receive from Escrow Agent
the Deposit, or (b} elect to accept title to the Property as it then is. If Purchaser falls to make either such
election, Purchaser shail be deemed to have elected option (b). In no event shall Purchaser be required to
object to or disapprove of monetary liens against the Real Property. Seller shall cause all monetary liens
to be removed on or before Closing and no monetary liens shall be a Permitted Exception. “Permitted
Exceptions” shall mean: (a) those covenants, conditions and restrictions and other exceptions to title of
record which have been reviewed and approved by Purchaser as provided in this Section 3.4 and (b) the
lien of general real estate taxes for the current year and subsequent years which are not yet due and
payable.

ARTICLE 4
GOVERNMENTAL APPROVALS

4.1 Commencing on the business day following the end of the Inspection Period, Purchaser
shall have 180 days (“Governmental Approval Period”) to obtain a future land use plan amendment, site
plan approval, rezoning, platting, construction permits and all other approvals required for the construction
of no fewer than multi-family residential units (“Intended Improvements™ from all governmental
authorities having jurisdiction over the Property (“Governmental Approvals”) for Purchaser’s antici pated use
(“Anticipated Use"). Purchaser and Seller shall each cooperate fully with the other in this process. Within
2 business days from receipt of request from Purchaser, Seller shall give its written approval to any
documents necessary to obtain the Governmental Approvals and shall respond to requests for additional
information from Purchaser. Obtaining the Governmental Approvals shall be at Purchaser's sole and
absolute expense.

4.2 "Provided Purchaser is diligently pursuing the Govemmental Approvals and provided such
approvals have not been obtained, Purchaser may extend the Governmental Approval Period, 4 times for
30 days each, for a payment of S8 for each such extension (each, and “Extension Deposit’). To
obtain each such extension, Purchaser shall notify Seller in writing of the extension no less than 2 calendar
days prior to the expiration of the then current Governmental Approval Period (as may have been previously
extended). The first Extension Deposit shall be delivered to Escrow Agent and shall be an addition to the
Deposit. The remaining Extension Deposits shall be delivered by Purchaser to Seller. All Extension
Despots shall be delivered prior to the end of the then current Governmental Approval Period. The
Extension Deposits shall be applicable to the Purchase Price.

4.3 At such time as the application for rezoning is submitted, and written notice of such
submittal is delivered to Escrow Agent, the Deposit shall be reduced by $10,000.00 and Escrow Agent shall
deliver said $10,000 to Seller.

4.4 If Purchaser shall fail to close on its purchase of the Property for any reason (other than
Seller default), then Purchaser shall assign all plans, specifications, drawings, surveys, permits, licenses,
reports, studies, governmental approvals, and all other material, documents and work product (including
electronically stored matter) pertaining to the Property and in the possession or control of Purchaser to
Seller. Such assignment shall be without representation, warranty or recourse of Purchaser.

ARTICLES
OPERATIONS PRIOR TO CLOSING

5.1 Seller's Operations, During the pendency of this Agreement (and the performance of which
in all material respects shall each constitute a condition precedent to Purchaser's obligation to consummate
this transaction), Seller shall:

(a) Liens. Notcreate any new liens or encumbrances against the Property, other than
" the Permitted Exceptions that will not be satisfied at or prior to Closing (defined below)



(b) Insurance. Maintain any and all insurance coverage presently in effect with respect
to the Property.

(c) Transfer. With respect to the Property, and not, without the prior written consent
of Purchaser, sell, mortgage, pledge, or otherwise transfer or dispose of all or any material part of the
Property or any interest therein.

{d) Leases, Service Contracts and Maintenance Agreements. Without the prior written
consent of Purchaser, not execute any leases, service cantracts or maintenance agreements for the
Property that cannot be terminated prior to or by the Clesing at no cost to Purchaser. Seller will not enter
into any contract or agreement with any governmental agency or authority which will be binding on the
Purchaser or the Property after Closing without Purchaser's prior written cansent.

(e) Compliance with Law. Comply with all federal, state, municipal and other
govemmental laws, ordinances, requirements, rules, regulations, notices and orders, and all agreements,
covenants, conditions, easements and restrictions relating to the Property, including, without limitation, any
such requirements, rules, regulations, notices or orders issued or imposed after the date of this Agreement,

)] Representations/Warranties. Promptly give written notice to Purchaser of the
occurrence of any event which affects the truth or accuracy of any representations or warranties made or
to be made by Seller under or pursuant to this Agreement as required by Section 8.2 hereof.

()] Tax Proceedings. Not initiate any tax certiorari or other type of tax grievance
proceeding, except for a real property valuation (tax) appeal.

(hy ™ Applications. Execute, at no expense to Seller, all applications, documents,
instruments and consents requested by Purchaser in connection with Purchaser's intended development

of the Property, including Purchaser's applications for governmental approvals and entittements and utility
agreements.

ARTICLE 6
CLOSING

6.1 Closing Date. Subject to the provisions of this Agreement and provided that Purchaser has
delivered the Notice to Proceed prior to the expiration of the Inspection Period, the purchase and sale
contemplated by this Agreement shall be closed on or before the date which not later than 30 days after the
Governmental Approvals are received and for which all appeal periods have expired without an appeal
having been filed ("Closing" or “Closing Date”). Purchaser may extend the Closing Date 2 times for up to
30 days each for a payment of {@SaEliig, for each such extension (“Closing Extension Fee”). To obtain
such extensions, Purchaser shall notify Seller in writing of the extension no less than 2 calendar days prior
to the then current Closing Date and shall deliver to Escrow Agent the Closing Extension Fee prior to the
then current Closing Date, The Closing Extension Fee shall be part of the Deposit, and shall be applicable
to the Purchase Price. In the event that the Closing Date falls on a Saturday, Sunday or a federal holiday,
the Closing shall take place on the next business day. The Closing shall take place through escrow with
the Escrow Agent. Such Closing Extension Fee is non-refundable to Purchaser except in event of Seller's
default.

6.2 Seller's Deliveries. Not later than 5 business days prior to the Closing Date, Seller shall
deliver or cause to be deliverad to Purchaser a copy of each of the following (the original of each in form
and substance acceptable to Purchaser to be executed (if necessary) and delivered at Closing):

{a) Deed. The Deed conveying to Purchaser good and indefeasible, marketable fee
simple title to the Real Property free and clear of all liens subject only to the Permitted Exceptions;

{b) FIRPTA. A Foreign Investment in Real Property Tax Act affidavit executed by
Seller;

(c) Certification. A certification from Seller regarding the accuracy and truthfulness of
Seller's representations and warranties made in this Agreement confirming that such representations and
warranties are true and correct as of the date made and as of the Closing Date;

(d) Affidavits, Etc. Any and all affidavits, certificates or other documents required by
Title Company In order to cause Tille Company to Issue the Title Policy in the form and condition required
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by this Agreemaent, including, without limitation, an owner's affidavit as to debts and liens from the Seller
and a gap indemnity from Seller in commercially reasonable form;

(e} Assignments of Property Rights and Intangible Personal Property. An assignment
of all property rights pertaining to the Property and an assignment of the intangible personal property, if any,
and shall include the rights of Seller to use any work product or reports of third party consultants engaged
with respect to zoning, Governmental Approvals, or concurrency;

f Warranties, Etc. Any bonds, warranties or guaranties which are in any way
applicable to the Property or any part thereof, if any;

(@) Authority. Evidence of existence, organization and authority of Seller and authority
of the party executing documents on behalf of Seller satisfactory to Title Company;

(n) Transfer Tax. Properly completed transfer tax forms, if required;

)] Seller's Escrow Instructions. Seller's instructions to Escrow Agent and Purchaser
in connection with closing the transaction; and

{ Additional Documents. Any additional documents necessary in order to perfect the
conveyance, transfer and assignment of the Property to Purchaser as contemplated by this Agreement,

6.3 Purchaser's Deliveries. At the Closing, Purchaser shall deliver the following:

(a) Purchase Price and Other Purchaser Payment Obligations. The Purchase Price,
less the Deposit, plus or minus applicable prorations, credits and charges, shall be deposited by Purchaser
with Escrow Agent no later than 2:00 p.m. Eastern Time on the Closing Date or any extansion thereof in
immediately available federal funds wired or credited into such account as Escrow Agent may dasignate.

(b) Authority. Evidence of existence, organization and authority of Purchaser and the
authority of the party executing documents on behalf of Purchaser reasonably satisfactory to Title Company;

(c) Assignment Documents. Executed counterpart of an Assignments of Property
Rights and of Intangible Personal Property, if any;

(d) Purchaser's Escrow Instructions. Purchaser's instructions to Escrow Agent and
Seller in connection with clasing the transaction; and

(e) Additional Documents. Any additional documents necessary in order to perfect the
conveyance, transfer and assignment of the Property to Purchaser as contemplated by this Agreement.

6.4  Closing Statement? Puréhaser's attorney, in cooperation with Title Company shall act as
the closing agent (any and all fees associated thereon are to be paid by Purchaser) for the transaction and
shall prepare and deliver to Seller and Purchaser prior to Closing for review and approval a closing
statement (“Closing Statement") consistent with the terms of this Agreement, and which prorates, adjusts,
credits and debits the Purchase Price by those items listed in Article 1 and Anticle 7 of this Agreement,
together with all underlying and supporting documentation used to compute said prorations. The Closing
Statement shall be exsecuted by Seller and Purchaser.

6.5 Paossession. Seller shall deliver exclusive possession to Purchaser at Closing.

6.6 Close of Escrow. Upon satisfaction or completion of the foregoing conditions and deliveries
and performance by each party of its obligations required to be performed during the pendency of this
Agreement and/or at the Closing, the parties shall direct Escrow Agent pursuant to their escrow instructions
to immediately record and deliver the documents described above to the appropriate parties and make the
disbursements according to the Closing Statement.

6.7 As-Is, Where-ls. Except for the obligations, representations and warranties of Seller that
are specifically designated as surviving the Closing, the Property is being sold to Purchase “As-Is”, “Where-
Is” and with “All Faults” as of the Closing Date.



ARTICLE 7
PRORATIONS/OTHER ALLOCATIONS AND COMMISSIONS

7.1 Prorations. A statement of prorations and other adjustments shall be prepared by
Purchaser in conformity with the provisions of this Agreement and submitted to Seller for review and
approval of both Seller and Purchaser not less than 2 business days prior to the Closing Date or any
extension thereof. The items set forth below shall be apportioned and prorated bstween Seller and
Purchaser for the Property as of the close of the day immediately preceding the Closing Date or any
extension thereof. The parties shall endeavor to compute or estimate all closing adjustments prior ta the
Closing Date or any extension thereof, and Seller shall supply before Closing reasonably satisfactory
supporting evidence for all such adjustments.

(a) Taxes and Assessments. General real estate and personal property taxes and
assessments imposed by all governmental authorities having jurisdiction over the Property {collectively,
“Taxes") and any private assessments constituting a lien or charge on the Property for the then-current
calendar year or other current tax period not yet due and payable shall be prorated at the Closing in the
manner hereinafter provided. If the Closing occurs prior to the receipt by Seller of the tax bill for the calendar
year or other applicable tax period in which the Closing oceurs, Purchaser and Seller shall prorate Taxes
for such calendar year or other applicable tax period on the basis of the most recent ascertainable assessed
values and tax rates and there shall be no further adjustments. To the extent any Taxes are paid in advance,
Seller shall receive a credit for the prepaid portion of such Taxes, pravided, that such cradit shall also inure
to the benefit of Purchaser. All prorations shall be based upon a fraction determined by dividing: {i) the
number of days in the applicable tax period elapsed through the date prior to the Closing Date or any
extension thereof by (i) 365 (or 366 in the case of a leap year).

(b) Utilities, Utilities, including, without limitation, water, sewer, telephone, electric,
gas and cable television, if any, shall be prorated at the Closing based upon the last ascertainable bills
unless final meter readings and final invoices can be obtained. Seller shall be responsible for the payment
of the utility bills for the period up to the Closing Date or any extension thereof and Purchaser shall pay the
utility bills for the period subsequent thereto.

(c) Transfer Taxes/Closing Costs, Documentary stamp taxes on the deed shall be
paid by Seller,

(d) Title and Survey. All charges and fees for the Title Commitment, the Title Policy,
and the Survey or Updated Survey shall be paid by Purchaser as set forth herein.

(e) License and Permit Fees. Any assignable license and permit fees, if any, shall be
prorated at Closing on the basis of the period for which such fees relate.

H Other. Any other expenses shall be prorated at Closing in a manner that is
customary in connection with transactions similar to the transactions contemplated hereby.

(g} Final Adjustment after Closing. In the event that final bills cannot be issued for any
charge prior to Closing, then Purchaser and Seller agree to allocate such items on a fair and equitable basis
as set forth herein, with final adjustment and any payment due to be made as soon as reasonably possible
after the Closing; provided, however, that Taxes shall not be subject to re-proration. Other than as set forth
herein, all prarations shall be final.

7.2 Commissions. Seller and Purchaser represent and warrant each to the other that it has not
contacted any real estate broker, finder or simllar person or executed an agreement with any other real
estate broker, sales person or finder in connection with this transaction, except Ryan Shaw of Marcus &
Millichap (“Broker”). Seller and Purchaser each agree to indemnify, defend and hold the other harmless
from and against any and all loss, cost, liability or expense, including, without limitation, attomeys’ fees,
suffered or incurred by the other party as a result of a claim or claims for brokerage commissions, findar's
fees or other similar fees from any party or firm other than Broker which is based on the act or omission of
the party in breach of the above representations and warranties. The foregoing indemnities shall survive
the Closing. Seller shall pay Broker a commission based upon a separate commission or listing agreament.




7.3 Attorneys' Fees. Except as provided in Section 12.14 hereof to the contrary, each party
shall be responsible for paying its own attorneys’ fees and expenses in connection with the transactions
contemplated by this Agreement.

ARTICLE 8
REPRESENTATIONS AND WARRANTIES

8.1 Seller's Representations and Warranties. Seller represents and warrants to Purchaser
that:

(a) Seller has the full right and authority and has obtained all consents required to
enter into this Agreement and consummate the purchase and sale transaction contemplated hereby. This
Agreement and all of the documents to be delivered by Seller at Closing have been authorized and properly
executed and will constitute the valid and binding obligations of Seller,

{b) Seller has good and marketable fee simple title to the Property. Seller has not
entered into any agreement to lease, sell, mortgage or otherwise encumber (other than the Permitted
Exceptions) or dispose of its interest in the Property or any part thereof, except for this Agreement,

{©) Seller has not received written notice of or has knowledge of any litigation or other
judicial proceeding affecting Seller, or the Property, including, without limitation, condemnation or exercise
of the right of eminent domain, foreclosure or bankruptey, or which challenges or impairs Seller's ability to
execute, deliver or perform this Agreement. Except for the Permitted Exceptions, Seller has not received
notice of any special assessments, levies or judgments against any portion of the Praperty, and to the best
of Seller's knowledge, there are not currently pending or contemplated any special assessments,

(d) There is no action, proceeding or investigation pending or, to Seller's best
knowledge, threatened against Seller, or the Property before any court or govemmental department,

commission, board, agency or instrumentality and Seller does not know of any basis for any such action,
proceeding or investigation,

(e) Seller has not.received notice nor has any knowledge of any violation of any
zoning, building, safety, health, environmental, subdivision or other statute, ordinance, regulation, rule,
covenant, condition or restriction affecting the Property and the use thereof,

() There are no tax proceedings cumrently pending with respect to the Property, and
no lien against the Property has arisen or exists under any federal, state or municipal tax or other laws other
than liens for current real estate taxes and assessments which are not yet due and payable.

(9) Seller has not received any actual notice of any civil, criminal or administrative suit,
claim, hearing, violation, investigation, proceeding or demand against Seller, or the Propenrty relating in any
way to a Release (as defined in the Environmental Laws}, the use of Hazardous Materials (as defined in
the Environmental Laws) or non-compliance with Environmental Laws {as defined herein). For purposes of
this Agreement, the term “Environmental Laws" means any federal, state or local law, statute, ordinance,
order, decree, rule or regulation and any common faws regarding health, safety, radioactive materials or
the environment.

(h) To the best of Seller's knowledge: (i) the Property does not violate any
Environmental Laws, (ii) there has been no Release at the Property during the period that Seller has owned
the Property, (ill) the Property has never been used by Seller to generate, treat, store, dispose, transport or
in any manner deal with Hazardous Materials, and (iv) Seller and each of its agents, employees and
contractors has no knowledge of the presence of any Hazardous Materials on, in or under the Praperty, nor
any violation by the Property of any Environmental Law that was caused by any action or omission of Seller
and each its agents, employees or contractors relating to any period or periods prior to the date of Closing
which are not disclosed in the Envircnmental Site Assessment provided by Seller to Purchaser,

(i) All contractors, subcontractars, suppliers, and others who have performed
services, labor or supplied material in connection with Seller's ownership and maintenance of the Property
have been or at the Closing will be paid in full and all liens arising therefrom (or claims which with the
passage of time, the giving of notice, or both, could mature into liens) have been satisfied and releasad.



) Seller shall maintain the Property in its existing condition and deliver It to Purchaser
at the Closing in such condition.

(k) There are no service contracts, leases, licenses or management agreements in
effect at the Property which cannot be terminated upon no more than 30 days’ notice.

{ Seller has not received notice or is aware of any moratorium on proposed gas,
electric, cable, telephone, water, sanitary or storm sewer services affecting the Property.

8.2 Seller shall immediately forward Purchaser written notice if Seller becomes aware of any
event, action, fact, proceeding or circumstance which would constitute a material breach of any of Seller's
representations and warranties under this Agreement including, but not limited to, notice from any
govemmental authority or documentation with respect to litigation which has or may potentially have any
effect on the Property or Purchaser’s rights and/or obligations or proceeding under this Agreement {(each a
“Warmranty Notice™), Seller shall have 10 days after Purchaser receives a Warranty Notice to cure such
material breach. If such material breach remains uncured after 10 days, Purchaser shall have 10 days to
elect, in its sole discretion, to: (i) terminate this Agreement and have the Deposit returned to Purchaser by
Escrow Agent or (ii) accept the matter disclosed by the Warranty Notice and continue this Agreement in full
force and effect without affecting its rights and remedies against Seller after Closing.

8.3 Seller's Closing Representations and Warranties. Seller represents and warrants to
Purchaser that, as of the Closing, each of the warranties and representations set forth above shall be true,
complete and correct and Seller shall provide Purchaser with a certificate as to the same at Closing.

84 Purchaser's Representations and Warranties, As a material inducement to Seller to
execute this Agreement and consummate the transactions contemplated herein, Purchaser represents and
warrants to Seller that;

(a) Purchaser has the full right and authority and has obtained any and all consents
required therefor to enter into this Agreement and to consummate or cause to be consummated the
purchase cantemplated herein. This Agreement and all of the documents to be delivered by Purchaser at

the Closing have been and will be authorized and properly executed and constitute the valid and binding
obligations of Purchaser.

(b To the best of Purchaser’s knowledge, there is no agreement to which Purchaser
is a party or is binding on Purchaser, which is in conflict with this Agreement. To the best of Purchaser's
knowledge, there is no action or proceeding pending or threatened against Purchaser which challenges or
impairs Purchaser's ability to execute or perform its obligations under this Agreement.

8.5 Indemnity. Seller hereby agrees to indemnify and hold Purchaser and Purchaser's Agents
(as defined herein) harmless from and against any and all actual loss, damage, liability, cost and expense
{including, without limitation, reasonable attorneys' fees) which Purchaser or Purchaser's Agents may
suffer, sustain or Incur as a result of any misrepresentation, breach or inaccuracy of any warranty or
agreement by Seller, or In any schedule or information provided to Purchaser, under or in respect to this
Article or otherwise in this Agreement or in any document ar instrument executed by Seller pursuant to this
Agreement or in furtherance of the transactions contemplated hereby. The indemnities of Seller hereunder
shall survive the Closing or any earlier termination of this Agreement for a period of 1 year, For purposes
of this Agreement, the term “Purchaser’s Agents" means Purchaser's officers, directors, shareholders,
partners, members, employees, representatives, agents, attorneys, contractors and subcontractors.

ARTICLE 9
DAMAGE OR DESTRUCTION/CONDEMNATION

9.1 Condemnation, In the event of any commenced or consummated proceedings in eminent
domain (notice of which shall be given to Purchaser by Seller immediately) respecting the Property which
will have a material adverse impact upon Purchaser's ability to develop the Property for the Anticipated
Use, then Purchaser may, at its option, by notice to Seller and to Escrow Agent given within 10 days after
Purchaser is notified by Seller in writing of such actual or possible proceedings: (a) terminate this
Agreement and the Deposit shall be immediately returned to Purchaser, or (b) proceed under this
Agreement, in which event Seller shall, at the Closing, assign to Purchaser its entire right, titie and interest
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in and to any condemnation proceeds. If Purchaser fails to deliver such a notice, Purchaser shall be
deemed to have elected option (b).

ARTICLE 10
REMEDIES

10.1  Purchaser's Remedies. If Seller should fail to perform in accordance with the terms of this
Agreement, Purchaser shall elect to: (a) terminate this Agreement in which event the Deposit shall promptly
be refunded to Purchaser, or (b) obtain specific performance of Seller's obligations to convey the Property
in accordance with the terms of this Agreement. In the event that Seller deliberately or willfully refuses or
fails to close the sale of the Property in violation of the terms of this Agreement such that the remedy of
specific performance is not reasonably available to Purchaser, then, in addition to the remedies provided in
this Section, Purchaser shall have the right to recover all damages, inciuding, but not limited to due diligence
and predevelopment expenses. Any action for specific performance or for damages shall be commenced
within 180 days of Purchaser's written notice to Seller of Seller's failure to perform in accordance with the
terms of this Agreement,

10.2  Seller's Remedies. If Purchaser should fail to perform its obligations hereunder or
consummate this transaction due to Purchaser’s default hereunder, then Seller's sole and exclusive remedy
shall be to terminate this Agreement and receive the Deposit as liquidated damages. Seller agrees to waive
all other rights or remedies it may have in the event of such default by Purchaser, The parties acknowledge
that Seller's actual damages in the event of a default by Purchaser under this Agreement will be difficult to
ascertain, and that such liquidated damages represent the parties' best estimate of such damages.

ARTICLE 11
CONDITIONS TO CLOSING

1.1 Conditions to Purchaser's Obligations. Notwithstanding anything contained herein to the
contrary, the obligations of Purchaser to close the transaction contemplated herein is expressly made
subject to the following:

(a) The truth and accuracy in all material respects, as of the date of this Agreement
and as of the Clasing Date or any extension thereof, of each and every warranty and representation made
herein by Seller;

(b) As of the Closing Date or any extension thereof, Seller shall have performed all of
its obligations hereunder and all deliveries to be made to Seller at the Closing shall have been tendered:
and

(c) Purchaser shall have obtained final Governmental Approvals for which all appeal
periods have expired without an appeal having been filed.

1.2 The foregolng conditions are for the benefit of Purchaser and Purchaser shall have the right
to waive any of such conditions by providing written notice of said waiver to Seller. If, on the Closing Date,
any of such conditions remains unsatisfied and Purchaser has not waived any of such unsatisfied
conditions, Purchaser shall be entitled to terminate this Agreement by written notice to Seller and Escrow
Agent in which event Purchaser shall be entitled to the Deposit and all accrued interest thereon.

ARTICLE 12
MISCELLANEQUS

12.1  Assignment. Purchaser may assign this Agreement, provided that Purchaser maintains an
interest in such assignee and Purchaser shall not be released from its obligations under this Agreement,
Purchaser agrees to provide Seller notice of such assignment.

12.2  Headings. The article and section headings of this Agreement are for canvenience only
and in no way limit or enlarge the scope or meaning of the language hereof.

12.3  Invalidity. If any portion of this Agreement is held invalid or inoperative, then so far as is
reasonable and possible the remainder of this Agreement shall be deemed valid and operative, and effect
shall be given to the intent manifested by the portion held invalid or inoperative, The failure by either party
to enforee against the other any term or provision of this Agreement shall be deemed not to be a waiver of
such party's right to enforce against the other party the same or any other such term or provision.
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124  Governing Law. This Agreement and all other instruments executed or to be executed by
the parties in accordance with the terms hereof shall, in all respects, be governed, construed, applied and
enforced in accordance with the law of the State of Florida, with venue in Palm Beach County, Florida. THE
PARTIES HERETO WAIVE ANY RIGHT WHICH EITHER OR BOTH MAY HAVE TO RECEIVE A TRIAL
BY JURY WITH RESPECT TO ANY CLAIMS, CONTROVERSIES OR DISPUTES WHICH ARISE OUT QOF
THE AGREEMENT OR THE SUBJECT MATTER HEREOF.

125  Survival. The provisions of this Agreement that specifically contemplate performance after
the Closing or any termination of this Agreement shall survive the Closing, or any such termination for the
period of time set forth hereln, or if no period of time is specified, for a period of 1 year.

12.6  No Third Party Beneficiary. This Agreement is not intended to give or confer any benefits,
rights, privileges, claims, actions or remedies to any person or entity as a third party beneficiary, decree or
otherwise.

12.7  Entirety and Amendments. This Agreement embodies the entire agreement between the
parties and supersedes all prior agreements and understandings relating to the Property. This Agreement
may be amended and supplemented only by an instrument in writing executed by the party against whom
enforcement is sought.

12,8 Recording, Non-Disclosure. In no event shall this Agreement or any memorandum of this
Agreement be recorded. Any such recordatlon or attempted recordation shall constitute a breach of this
Agreement by the party performing such recordation or attempted recordation. Seller and Purchaser shall
keep the terms, conditions, and amounts of this Agreement completely confidential, and shall not hereafter
disclose any information concerning this Agreement to anyone except legal counsel, accountants,
managers, members, agents, consultants, lenders, investors or employees, provided that those third-
persons specifically agree, or have agreed, to keep such Information confidential and not disclose it to
others. The only exception to this nop-disclosure and confidentiality provision is that this Agreement may
be used as evidence in a subsequent proceeding relating to this Agreement and this Agreement may be
disclosed when required by a subpoena or court order.

129  Performance of Obligations. No extension of time for performance of any obligations or
acts shall be deemed an extension of time for perfarmance of any other obligations or acts. If any date for
performance of any of the terms, conditions or provisions hereof shall fall on a Saturday, Sunday or legal
holiday, then the time of such performance shall be extended to the next business day thereafter.

12.10 Execution in Counterparts, This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, and all of such counterparts shall constitute
one agreement. To facllitate execution of this Agreement, the parties may execute and exchange by
facsimile or email delivery, counterparts of the signature pages.

1211 Further Assurances. In addition to the acts and deeds recited herein and contemplated to
be performed, executed and/or delivered by Seller to Purchaser at Closing, Purchaser and Seller agree to
perform, execute and/or deliver or cause to be delivered, executed and/or delivered, but without any
obligation to Incur any additional liability or expense, on or after the Closing any and all further acts, deeds
and assurances as may be reasonably necessary to consummate the transactions contemplated hereby
and/or to further perfect and deliver to Purchaser the conveyance, transfer and assignment of the Property
and all rights related thereto.

1212 Time. Time is of the essence in the performance of each and every term, condition and
covenant contained in this Agreement.

1213 U.S. Currency Required. All sums referred to herein shall be in currency of the United
States of America.

12.14 Attorneys' Fees. Should either party employ attorneys to enforce any of the provisions
hereof, the party losing in any final judgment agrees to pay the prevalling party all reasonable costs, charges
and expenses, Including attoreys' fees, expended or incurred in connection therewith,

12.15  Use of Pronouns. The use of the neuter singular pronoun to refer to Seller and Purchaser
shall be deemed a proper reference, even though Seller and Purchaser may be an individual, partnership,
trust, limited liability company, corporation, trust, trustee or group of two or more individuals. The necessary
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grammatical changes required to make the provisions of this Agreement apply in the plural sense where
there is more than one sellar or purchaser and to either partnerships, limited liability companies,
corporations, trusts, trustees or individuals {male or female) shall in all instances be assumed as though in
each case fully expressed,

12.16 Notices. Any and all notices required or permitted hereunder shall be sent by certified or
registered mail, postage prepaid, return receipt requested, or by a nationally recognized overnight courier
service or by telecopy to the parties at the following address:

If to Seller: SIX DIAMONDS REALTY, LLC
Attention: Caren Marder
9580 Federal Hwy.
Port St. Lucie, FL 34952

If to Purchaser: DELICETO, LLC
Attention: David Brongo
101 Pugliese's Way, 2™ Floor
Delray Beach, FL 33444

If to Escrow Agent: DOUG MAREK, P.A.
Aftention: Doug Marek, Esq.
101 Pineapple Grove Way, Suite 200
Delray Beach, FL 33444

Any such notices shall be deemed to have been sufficiently given or served upon any party hereto
when either: (a) deposited with a nationally recognized ovemight courier for next day delivery, (b) sent by
telefax during business hours or any business day, in which case notice shall be deemed given upon
transmission of such notice, or (¢} 3 days after same is sent by certified or registered mail. The above
addresses may be changed by written notice to the other party. Copies of notices are for informational

purposes only and a failure to give or receive copies of any notice shall not be deemed a failure to give
notice.

12,17 Construction. The parties acknowledge that the parties and their counsel have reviewed
and revised this Agreement and that the normal rule of construction to the effect that any ambiguities are to

be resolved against the drafting party shan not be employed in the interpretation of this Agreement and any
exhibits or amendments thereto.

12.18 Calculation of Time Periods. Unless otherwise specified, in computing any period of time
described herein, the day of the act or event for which the designated period of time begins to run s not to
be included and the |ast day of the period so computed is to be included, unless such last day is a Saturday,
Sunday or legal holiday, in which event the periad shall run until the end of the next day which is neither a
Saturday, Sunday or legal holiday. The last day of any period of time described herein shall be deemed to
end at 5:00 p.m, Eastern Time.

12.19 Culpepper & Terpening. Purchaser shall retain Culpepper & Terpening within 3 days of
the Effective Date for organizing community support for rezoning the Property.

IN WITNESS WHEREOF, lhe parties hereto have executed this Agreement on the day and year
first above written,

PURCHASER:

DELICETO, LLC, a Mississippl limited liability
company

By: St. Vincents, LLC, a Delaware limited liability
company, its manager

HM;‘“‘“B}'-‘.«« &%\m \}z P .
David™/ Gtetan, I, Vice President
April %, 2018
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SELLER:

SIX DIAMONDS REALTY, LLC, a Florida limited

By:
Caren Marder, Manager
April 5,,,,! 2018 kap
ESCROW AGENT:

DOUG MAREK, P.A.

D

Doug Marek, President
April g 2018
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EXHIBIT A
LEGAL DESCRIPTION

Parcel B, First Replat of Tract E, South Port St. Lucie Unit 15, according to the map or plat thereof as
recorded in Plat Book 37, Page 1, Public Records of St. Lucie County, Florida
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EDWIN M. FRY, [ , CLERK OF THE CIRCUIT COURT - SAINT LUCIE COUNTY
FILE # 2580552 R BOOK 2188 PAGE 2724, Record 03/17/2005 at 11:08 AM
Doc Tax: $21500.00

o
THIS (NSTRUMENT PREPARED BY AND RETURN TO: (L )

Autemated Land Title Co.
1635 Palm Beaeh Lokes Bled,
West Pulm Beach, Florida 33401

Property Appraisers Parcel Identification (Folio) Number: 3422-576-000 2-000/9

SPECIAL WARRANTY DEED

THLS WARRANTY DEED, mada the 9th day of Muarch, 2005 by Jeffrey H. Sands, a Married Man, individually
and also trading ns Nassau Arms, on unincorporated unregistered sole proprictorship, herein called the
grantor, to Six Diamonds Realty, LLC, a Florida Limited Liability Compuny, whose post office address is 9380
S. Federal Highway, Port St. Lucie, FL 34956, hereinalter valled the Grantee:

(Wherever used herein the terms "grantor” and “grantee” include all the purties to thiy instrument and the heivs, legal
representatives and assigny of individuals, and the successors und ussigns of corporations)

WITNESS ET H: That the grantor, for and in consideration of the sum of TEN AND 00/100'S (§10.00) Dollars
and other valuable considerations, receipt whercof is hereby acknowledged, hereby grants, bargains, sells, aliens,
remises, releases, conveys and confirms unto the grantee all that certain land situate in ST. LUCIE County, State of
Florida, viz.:

A portion of Tract "E* of Plat catitted South Port St. Lucie Unit 15 according to the plat thereof
reeorded in Plat Book 16, Pages 42 and 42A through 42F of the Public Records of St. Luvie County,
Florida LESS AND EXCEPTING the North 334.55 feet as measured at right ungles to the North line of
Tract "E™ and the portion of Tract "E" referred to as Parcel " A" as shown on the Plat entitied Plat of
Town Centre as recorded in Plat Book 25 at Pages 35 and 354 of the Public Records of St, Lucic
Counly, Florida,

The above described parcel is now deseribed us:

Parcel B, First Replat of Tract E, South Port §t. Luele Unit Fifteen, according to the map or plat
thereol as recorded in Plat Book 37, Page L, Public Retords of St. Lucie County, Florida,

Subject to easements, restrictions and reservations of recard and to taxes for the year 2005 and
thereafter.

THISPROPERTY IS VACANT LAND AND NOT THE HOMESTEAD OF THE GRANTOR

TOGETHER, with all the tenements, hereditaments and appurtenances thereto belonging or in anywise
appertaining.

TO HAVE AND TO HOLD, the sume in fee simple forever.

AND, the grantor hereby covenants with said grantee that he specially warrants the property conveyed here. and that
Grantor and his heirs and personal representatives will forever warrant and defend this property for Grantee and its
heirs and personal representatives and assigns, from and against the claims and demands ot Grantor und all persons
claiming by, through, or under Grantor, but not against the claims of any others: und taxes are paid through
December 31, 2004,

IN WITNESS WHEREOF, the said grantor has signed and sealed these presents the day and year first above
written,

Signed, sepled and delivefedin the presence of:

jul‘t‘rny

dlwmmiifDGarei'N. Maietta
e S

Witness #2 Signature

Witness #2 Printed Name Marie Piestor

STATE OF NEW JERSEY
COUNTY OF MERCER

P
The foregoing instrument was acknowledged before me this 9% day of March, 2005 Jeffrey H. Sands, who,

personally known o me or has produced _
T T -

__as identification,

& ; 0 2 ARGV . WILMAN
SEAL ) Qdm.,.sl,t:@;u} E ?;;;‘g&momewmﬁay

Notary Public Mycomm Exp.: August 11, 200




