AGREEMENT FOR PURCHASE AND SALE

THIS AGREEMENT FOR PURCHASE AND SALE (“Agreement”) is dated as of the
Bffective Date (as defined in Section 30) and cnfered into by the City of Pembroke Pines
(“Seller™), and Chabad Lubavitch of Pembroke Pines, Inc., a Florida corporation, and/or ifs assigns
(“Buyer™),

BACKGROUND:

A, Seller is currently the owner of approximately 98,937 square feet (2.271) ncres (+-)
of improved land in Pembroke Pines, Florida which is located in Broward Counly, Florida, and
which is more particularly described on Exhibit “A” attached herelo and made a part hereof
(“Property”). The legal description of the Propesty shall be subject to verification by a survey prior
to the expiration of the Investigation Period, as defined in Section 4 herein.

B. The Properly is being acquired with the primary intent of developing a synagogue,
preschool and/or child care facility on the Propetly and/or in accordance willi any other permitted
use consistent with the use of (he Properly pursuant to the Zoning Regulations or Code of
Ordinances applicable to the City of Pembroke Pines, together with associated amenities, parking
and other propetty features (the “Contemplated Use”).

C. The parties to this Agreement have agreed to the sale and purchase of the Property
on the terms and conditions which ate set forth in this Agreement.

AGREEMENT:

L. Puychase and Sale. Subject 1o all of the terms and conditions of this Agteement,
Sefler will sell to Buyer and Buyer will purchase from Seller the Property, together with all
appurtenances, rights, easements, and development rights of way incident thereto, including,
without limitation, the following (collectively, with the Property, the “Property”):

(a)  All easements, rights of way, privileges, licenses, appurtenances and any other
rights, privileges and benefits belonging to the owner of, running with title fo, or in any way
related to, the Properly, if any;

(b)  All land use rights or other consents, authorizations, vatiances, waivers, licenses,
permits, vested concurrency rights, approvals, development orders, or any other entitiements
issued ot granted by or from any governmental authority with respect to the Property, if any;

(¢)  All percolation, soil, topographical, traffic, engineeting and environmental
reports, appraisals or studies in the possession or control of the Seller, and all riparian, litloral
tights, title to submerged lands and other water rights related to or benefiting {he Property, if any;

(d)  Any and all other agrcements, conliacis, covenants, varjances and rights, benefils
and privileges, and all other intangible rights of Seller related to or benefiting the Property, if
any, including the prospective abandonment of unwanted easements or rights of way.
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2. Purchase Price.

(a) The initial purchasc price for the Property was Two Million and No/100 Dollars
($2,000,000.00), Buyer and Seller have agreed lo increase the purchase price for an additional
Forty-One Thousand Thtee Hundved Forly-Nine and 60/100 Dollars ($41,349.60). The
additional monies due the Sefler in the amount of $41,349.60 represent monies due from the
Buyer pursuant to Section 11,2 of that certain Commercial Lease currently in effect between the
Buyer and the Seller for the subject properly, The total purchase price for the Propetty is agreed
upon by the Buyer and the Seller to be Two Million Forty-One Thousand Three Hundred Forty-
Nine and 60/100 Dollars ($2,041,349.60) (“Purchase Price”),

(b) Deposit. On the third business day following the Effective Dale (as defined in
Section 30), the Buyer shall deposit with Goren, Cherof, Doody & Eurol, P.A. (“Iiserow
Agent™) the sumn of Ten Thousand and 00/100 DOLLARS ($10,000.00) (“Initial Deposit™). On
the expiration of the Due Diligence Period, hereinafter defined, Buyer shall deposit with Escrow
Agent the sum of One Hundred Fifty Thousand and 00/100 DOLLARS ($150,000.00)
(“Additional Deposit”), The disposition of the Initial Deposit and Additional Deposit shall be
in accordance with the terims and conditions of this Agreement.

(c)  Payment of Purchase Price. At the time of Closing, the Buyer will pay to Sellex
by wire transfer of fimds the Purchase Price as adjusted for prorations and adjustments as set
forth in this Agreement.

3.  Title and Title Insurance,

(a)  Within Ten (10) calendar days from the Effective Date, Seller shall provide to
Buyer (and its counsel) a prior ownet’s title insurance policy, should one exist, with respect to
the Properly. Within Five (5) calendar days following receipt of the prior owner’s title insurance
policy, Buyer shall, at its sole cost, through an agent for a national title insurance company
selected by Buyer, order a standard owner's preliminary title commitwent (“Title
Commitment”) which shall desciibe the Property, list Buyer, or Buyer’s assignee, as the
ptospective named insured, show as the policy amount the Purchase Price, contain the
commiiment of the title company to insure Buyer’s fee sitaple interest in the Property upon the
Closing, and show that titie to the Propetty is good and marketable and insurable subject to no
liens, encumbrances, exceptions or qualifications which would preciude the Buyer, in its sole
discretion, from purchasing the Property.

(b)  Buyer shall have fifteen (15) calendar days from receipt of the Title Commitment
in which to examine the condition of title and make its written objections (“Title Objections”) to
the form or content of the Title Commitment by providing written notice to Seller setting forth
the Title Objections (“Objection Letter™), If the Buyer fails to provide the Objection Letter to
Seller within such time period, then, for all purposes of this Agreement, the Buyer shall be
deemed to have accepted title in the condition described in the Title Commitment. Any title
exceptions which are not objected to within such time period shall be deemed to be acceptable to
Buyer and permitted exceptions (“Permitied Exceptions”).

(<) If the Buyer limely notifies the Seller of any Title Objections, then the Seller
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agrees to use reasonable diligence to cure such Title Objections and otherwise make title good,
matketable and insurable, for which purpose the Seller shall have a reasonable time but in no
event more than sixly (60) calendar days from the receipt of the Objection Letter (“Title Cure
Period™). Unless otherwise agreed fo, in no event shall Seller be obligated to prosecute legal
action to cure any title defects or expend more than $5,000.00 in curing such defecls, After
reasonable diligence on the part of the Seller, if the Title Objections are not cured at the end of
such Title Cure Period, Buyer may elect to (i) terminate this Agreement and the Deposit shall be
returned to Buyer, and all parties hereto shall be reloased from any and all obligations and
liabilities hereunder or (ii) waive any Title Objections, by written notice to the Seller, in which
event such Title Objections shall be deemed Permitted Exceptions and the Closing shall take
place pursuant fo this Agreement without any abatement in the Purchase Price. If Buyer fatls to
notify Seller of either election under the preceding sentence within Five (5) calendat days from
the expiration of the Title Cure Period, then Buyer shall be deemed to have waived any such
Title Objections. If Buyer timely delivers to Seller an Objection Letter, then, within five (5)
days after receipt thereof, Seller shall give to Buyer a written notice (the “Title Cure Notice”)
that identifies which, if any, title defects objected fo (i) Seller agrees to cure on or before the
Closing Date, and (if) Seller does not agree to, or cannof, cure; it being understood and agreed
that Seller shall not be obligated to cure any defects, accept as provided herein, If Seller gives
Buyer notice that Seller will not, or cannot, remove one or more title objections, then Buyer shall
have the right, at its option, either to (A) terminate this Agreement by notice to Seller given
within five (5) days after receipt of the Title Cure Notice, which event the Escrow Agent, within
three (3) Business Days of receiving such notice, shall re(uen the Deposit and all interest earned
thereon (if any) to Buyer, whereupon both parties shall be released from all further obligations
under this Agreement, or (B) proceed to close the transaction contemplated by this Agreement, in
which event Buyer shall waive Buyer’s objections, Seller shall satisfy all "requirements"
imposed on Seller as set forth in Schedule B-I of the Title Commitment prior to the Closing Date
(as defined in Section 6). Notwithstanding anything to the foregoing herein, Seller shall be
required to satisfy, discharge or bond over liens, encumbrances or other monetaty items which
can be satisfied by the payment of an ascertainable sum,

(d)  Inthe event that any matter shall be recorded against the Property between the
date of the Title Commitment and the Closing Date, which is not contained in the Title
Commitment (“New Matter"”), then each such New Matter shail be decined to be objectionable
1o Buyer and shall be removed by Seller promptly upon Buyer's request, but in all events, prior
to the Closing Date.

4, Iavestigation Period.

(8)  Within fiftcen (15) calendar days after the Effective Date, Seller shall provide
Buyer with any and all relevant information reinting to the Property which is in Seller’s
possession, custody ot control, including but not limited to all surveys, topographical maps, soil
borings reports, traffic studies, agreements, environmental reports, appraisals, site planning
conicepts, permits, leases, contracts, project approvals, propesty tax bills, regulations and or other
governinental or quasi-governmental matters affecting the Property. In addition, Seller shall
deliver to Buyer any additional information with respect to the Property within ten (10) calendar
days of (he Seller's receipt thereof, Commencing on the Effective Date and expiting sixty (60)
days thereafler (the “Investigntion Peried”), Buyer shall defermine whether (he Properly is
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aceeptable to Buyer and can be utilized with the Contemplaled Use pursuant to a plan
satisfactory to the Buyer, in its sole and absolule discretion. Among other things, the Buyer may
verify that (a) adequale utilily services are or will be made available to a boundary of the
Propetty; (b) there are no unusual soil conditions whicl would prohibit Buyer's Contemplated
Use; (c) there an no wetlands or environmental concerns. During the term of this Agreement,
Buyer and Buyer's contractors, consultants, employees, and other representatives shall have the
right to conduct, at their own expense, inspections of the Property in order to defermine if the
Property is acceptable to Buyer in ifs sole discretion, Seller hereby grants to Buyer and its
agenls, servants, employees, contractors and representatives, a right of entry upon evety portion
of the Property, and a right to examine all records, documents, data or information of any kind or
nature relating to or concerning the Property in the possession or under the control of Seller or
other matters pertaining to the Property (and Seller hereby agrees to make any and all records,
documents, data or information of any kind or nature relating to or concerning the Properly in the
possession or under the control of Seller available to Buyer) from tinme to time at all reasonable
times for the purpose of inspecting the Property. Such inspections shall include, bul not be
limited to, surveying, environmentat sfudies, soil borings, wetlands assessments, and utilities.

(b) The Buyer hereby indemnifies and holds the Seller harmless from any loss, cosl
or expense including, but not limiled {o ressonable attorney’s fees and oul-of-pocket costs
actually incurred by the Seller as a resull of the negligence or misconduct of any of Buyer’s
agents who enter the Proporty. The indemnification provided herein shall survive any
termination or closing under this Agreement. Buyer shall have no indemnification obligation or
other liability for, or in connectiotr with any claims arising from pre-existing conditions on or
under the Property, or those arising from the presence, discovery, or disturbance of “Hazardous
Substances” as such term is defined in the Comprehensive Environmenial Response,
Compensation and Liability Act, 42 U.S.C’9601 et seq. and the regulations promulgated
thereunder (as amended from time to time) and shall include oil and oil waste as those ferms are
defined in the Clean Water Act, 33 U.S.C. 1251 et seq. and the regulations promuigated
thereunder (as amended from time (o lime), the Resource, Conservation and Recovety Act, 42
U.S.C. *6901 et seq,, and the Florida Resource Recovery and Management Act, Florida Statutes
403,70-403.73, each as amended from lime (o time and shall include any other elements or
compounds contained in the lst of hazardous substances adopted by the United Slates
Environmental Protection Ageney (the “EPA™) and the list of toxic pollntants designated by
Congress oi the EPA as defined by any other Federal, State or local statute, law, ordinance, code,
rule, tegulation, order or decree telating to standards of conduct concerping any toxic or
dangerous waste ot substance.

(¢)  Notwithstanding anylhing to the conlrary contained in this Agreement, in the
event that Buyer, in its sole and absolute discretion, is satisfied with the resulls of its inspections,
Buyer may elect to proceed with the transaction described herein by providing written notice to
Seller no later than the expiration of the Investigation Period (*Acceptance Notice”), If Buyer
does nof provide Seller with the Acceptance Notice on or beforc the expiration of the
Investigation Period, then the Deposit shall be automatically returned to Buyer, and this
Agreement shall be deemed terminated and shall be null and void without recourse to either
parly hereto, except for those obligations which expressly survive the termination of this
Agreement. In the event Buyer timely sends the Acceptance Notice on or before the expiration
of the Investigation Period, then Buyer shall be deemed to have elected to proceed with this
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Agreement and to be satisfied with its inspections. In addition, Buyer shall have the right, in
Buyer’s sole and absolute discretion, at any time on or before the expiration of the Investigation
Period, to terminate this Agreement by sending written notice of such termination to Seller and
Escrow Agent, in which event the Deposit shall be returned to Buyer, and this Agreement shall
be deemed terminated and shall be null and void without recourse to either party hereto, except
for those obligations which expressly survive the termination of this Agreement as specifically
provided for herein.

5. Clesing Date.

It Buyer proceeds with this transaction following the expiration of the Investigation
Period, the purchase and sale contemplated by this Agreement (“Closing™) shall be closed on the
date which is thirty (30) days subsequent to the Investigation Period (“Closing Date”).

6. Closing Conditions. The obligations of Buyer to pay the Purchase Price, and to
perform Buyer’s other obligations at the Closing are and shall be subject to the satisfaction of
cach of the following conditions on or prior to the Closing Date:

(@) Seller shall have delivered Selier’s executed closing documents to Escrow Agent.

(b) Title to the Property shall be free of all encumbrances other than the Permitted
Exceptions and the Property shall be free of violations of record of any applicable law.

(c) The title company shall be able to deliver at Closing an ALTA Form B
Marketability Owner’s Title Insurance Policy (“Title Policy”) insuring Buyer’s right, title and
interest in the Property in the amount of the Purchase Price, excepting no matters other than the
Permitted Exceptions.

() All of the representations and warranties of Seller contained in this Agreement
shall have been true and correct when made, and shall be true and correct on the Closing Dalte
with the same effect as if made on and as of such date.

(e}  Buyer shall be solely responsible for the payment of any and all impact fees in
connection with or associated with the Property.

H Buyer shall have obtained loan financing in a minimum amount of One Million
Eight Hundred Thousand and 00/100 Dollars ($1,800,000.00) within the sixty (60) day
Investigation Petiod.

If any of the foregoing conditions benefiting the Buyer have not been satisfied as of the
Closing Date, then Buyer may, in Buyer's sole discretion: (i) terminate this Agreement by
delivering written notice to the Seller, in which event the Deposit shall be immediately returned
to the Buyer or (ii) waive such condition and elect to close, notwithstanding the non-satisfaction
of such condition,

7. Seller’s Closing Documents. Seller shall deliver to the Buyer (and its counsel) at
least five (5) days prior to the Closing copies of the following documents, dated as of the Closing
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Date, the delivery and accuracy of such executed documents which shall be a condition to the
Buyer’s obligation to consummate the purchase and sale;

(@  Special Warranty Deed. A Special Warranty Deed in recordable form, duly
execuled by the Selley, conveying {o the Buyer good, marketable and insurable fee simple title to
the Property subject only to the Permitted Exceptions, with the legal description provided in the
Title Commitment. The Special Warranty Deed shali contain language resiricling the use of the
real property for a religious place of worship and attendant religious affiliale uses and prohibiting
the use of the real property as a traditional school for grades I through 12 including charter,
private, elementary, middle or high school,

()  Affidavit. A “gap”, no-lien and exclusive possession affidavil sufficient for the
title company to delete any exceplions for parties in possession, mechanic’s or materialmen’s
liens and “gap” from the title policy. The no-lien affidavit shall relate (o any activity of the
Seller at 1he Property within the period that a mechanic’s lien can be filed based on such activity
prior to he closing.

(©) FIRPTA. Affidavit. In order to comply with the requirements of the Foreign
Investment Real Property Tax Act of 1980 (“FIRP'TA™), Seller will deliver to Buyer at closing
Seller’s affidavit under penalty of perjury stating the Seller is not a “foreign person,” as defined
in Section 1445 of the Internal Revenue Code of 1986 and the U.S. Treasury Regulations
thereunder, setting forth Seller’s taxpayer identification number, and that Seller intends to file a
United States income tax return with respect to the transfer, Seller represents and warrants to
Buyer that it has not made nor does Seller have any knowledge of auy transfer of the Property or
any part thereof that is subject to any provisions of FIRPTA that has not been fully complied
with by either {ransferor or transferee, As required by law, if Seller fails to comply with the
requirement of this paragraph, Buyer shall withhold 10% of the Purchase Price in lieu of payment
thereof to Seller and pay it over instead to the Internal Revenue Service in such form and manner as
may be required by law.

@ Seller Authorization. Evidence of Seller’s authorization (o consummate this
tiansaction, as required by the Title Company.

(e) Bill of Sale. An appropriate Bill of Sale for all personal properly included in the
transaction,

63) General Assighment. An assignment of any and all rights, licenses, development
rights, contracts and plans of Seller which pettain to the Property. Such assignment shall be in the
same [orm atlached herelo as Exhibit “B” and made a part hereof.

(z)  Additional Documents. Such additional documents as are customarily required of
sellers in transactions of this type in Broward County, Florida or as may be reasonably
necessaty to consummaie the purchase and sale of the Propeity, together with any other
documents, instruments, or agreemenis call for under this Agreement that have not been

delivered previously.
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8. Buyer’s Deliveries. At the Closing, and afler the Selier has complied with all of
the texms and conditions of this Apreement and simultaneously with Seller’s delivery of the
documents required in Section 8, the Buyer shall pay to the Seller by wire trausfer of funds or
locai cashier’s check, the Purchase Price, adjusted for the prorations, adjustments and other
payments provided for in this Agreement. Buyer shall prepate a closing statement which must
be approved by both Buyer and Seller,

9 Taxes, Provations and Impact Fees. All taxes atiributable to the year in which
the Closing occurs shall be the responsibility of the Buyer (regardless of whether such taxes and
special assessmenls arc then due and payable or delinquent). If the tax statements for the fiscal
year during which the Closing Date occurs are not finally determined, then the assessed value for
the year of closing and the millage rate for the immediately prior fiscal year will be used for the
purposes of prorating taxes on the Closing Date, with a {urther adjustment to be made after the
Closing Date as soon as such fax figures are finalized, All special assessments which may be
amortized over a number of years shall be the Buyer’s responsibility. Notwithstanding the
above, the provisions of this Section shall survive the Closing and delivery of the special
wattanty deed.

10.  Tifle Update, Prior to Closing Date the Title Agent shall update the Title, and
Title to the Property shall be free of all encumbrances other than the Permitted Exceplions and
the Property shall be free of violations of record of any applicable law,

11, Swrvey. Within fifteen (15) calendar days from the Effective Date, Seller shall
provide to Buyer (and its counsel) a priot survey with respect to the Property, if one exists,
(“Existing Survey”), provided Seller has a survey in its possession. During the texm of this
Agreement, Buyer may, at its option, obtain an update to the Existing Survey, (such new survey
or update to the Existing Survey, as the case may be, the "Survey"), If ihe Exisiing Sutvey
discloses that the Property lacks access to & public street, or if it shows any gaps, encroachments,
overlaps, ot other matlers that in Buyer’s sole judgment render title unmarketable or that
preclude the Contemplated Use (“Unacceptable Suxyvey Mat(ers”), then Buyer will so notify
Seller in writing within prior to the end of the Investigation Period, Any such survey defects
shall be deemed Title Objections, and shall entitle ox subject, as the case may be, Buyet and
Seller to the rights and obligations relating to Title Defects prescribed in the Section above titled
"Title and Title Insurance”, Any malters reflected on the Existing Survey to which Buyer does
not expressly object in Buyer's nolice of objections shall be deemed Permilled Exceptions. In
the event Buyer elects to obtain a Survey, and such Survey discloses any Unacceptable Survey
Matlers which were not contained in the Existing Survey, then Buyer will so notify Seller in
writing within fifteen (15) days after receipt of the Survey. Any such survey defecls shall be
deemed Title Objections, and shall entitle or subject, as the case may be, Buyer and Seller to the
rights and obligations relating to Title Objections prescribed in the Section above titled "Title
and Title Insurance”, Any matters reflected on the Survey to which Buyer does not expressly
object in Buyer's notice of objections shall be deemed Permitied Exceptions,

12, Seller’s Warranties. Seller hereby represents and warranis to Buyer as follows;

(a)  There are no condemnation or eminent domain proceedings pending or to the best
of Seller’s knowledge contemplated against the Propetty or any part thereof, and the Seller has
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received no nolice of the desire of any public authorily lo lake or use the Property or any part
thercof.

(b)  There are no pending suits or proceedings against or affecting Seller or any part of
the Property which (i) do or could affect tille to the Properly or any parl thereof) or (ii) do or
could prohibit or make unlawful (he consummation of the transaction contemplated by this
Agreement, or render Seller unable to consummale the same.

(c)  The Seller has full power and authorily, and all necessary governmental actions
on behalf of Seller have been (aken, to execute and deliver this Agreement and all documents
now or hereafter to be delivered by it pursuant to this Agreement, to perform all obligations
arising under this Agreement, and to complete the transfer of the Propetty contemplated by this
Agreement, This Agreement has been duly execuled and delivered by the Seller and constitutes
a valid, binding and enforceable obligation of the Seller, subject to bankruptey and other debtor
relief laws and principals of equity.

(d)  Seller is not, and wiil not be, a person or entity with whom Buyer is restricted
from doing business wilh under the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, H.R. 3162, Public
Law 107-56 (commonly khown as the “USA Patriot Act”) and Executive Order Number 13224
on Tervorism Financing, effective Septeiiber 24, 2001 and regulations promulgated pursuant
thereto (collectively, “Anti-Terrorism Laws”), including without limitation persons and entities
named on the Office of TForeign Asset Conitol Specially Designated Nationals and Blocked
Persons List.

{e)  Real Properly Sold As Is, Where Is, Release:

Seller makes and shall make no waranty regarding the title to the Property except as
to any wananties which will be contained in the instruments to be delivered by Seller at Closing in
accordance with this Agreement, and Seller makes and shall make no representation or warranty
either expressed or implied (except as specifically set forth in the Agreement) regarding condition,
operability, safely, fitness for intended purpose, use, governmental requirements, development
potential, utility availability, legal access, economic feasibility or any other matters whatsoever with
respect to the Propexty. The Buyer specifically acknowledges and agrees that Seller shall sell and
Buyer shall purchase the Property on an “AS 1S, WHERE IS, AND WITH ALL FAULTS” basis
and that, except for the Seller’s representations and watranties specifically set forth in this
Agreement, Buyer is not relying on any representations or watrantics of any kind whatsoever,
exptess or implied, from Seller its agents, officers, or employees, as to any matters concerning the
Property including, without limitation, any matters relating to (1) the quality, nature, adequacy, or
physical condition of the Property, (2) the quality nature, adequacy or physical condition of soils,
fill, geology, or any groundwater, (3) the existence, quality, nature, adequacy or physical condition
of utilities serving the Properly, (4) the development potential, income polential, expenses of the
Property, (5) the Property’s value, use, habitability, or merchantability, (6) the fitness, suitability, or
adequacy of the Property for any particular use or purpose, (7) the zoning or other legal status of
the Property, (8) the compliance of the Property or its operation with any applicable codes, laws,
rules, regulations, statules, ordinances, covenants, judgments, orders, directives, decisions,
guidelines, conditions, or restiictions of any governmental or quasi-governmental entity or of any
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other person or enfily, including, wilhout limitation, environmental person or entity, including
without limitation, environmental laws, (9) the presence of Hazardous Materials (as defined herein)
or any other hazardous or toxic matter on, under, or about the Property or adjoining or neighboring
property, (10) the freedom of the Property from latent or apparent vices or defects, (11) peaceable
possession of the Property, (12) envirommental matlers of any kind or nature whatsoever relating {o
the Propetty, (13) any development order or agreement, or (14) any ofher matter or matters of any
nature or kind whatsoever relating to the Propesty,

As used herein, the term “Hazardous Materials” means (i) those substances included
within the definitions of “hazardous substances”, “hazardous aterials”, “loxic substances” or
“solid waste” in the Comprehensive Environmental Response, Compensation and Liability Act of
1980, 42 U.S.C, §960 et seq., the Resource Conservation and Recovery Act of 1976, 42 US.C, §
6901 et seq,, the Hazardous Materials Transportation Act, 49 U.S, C, §1801 et seq., or the Clean
Water Act, 33 U.S.C, §1321 et seq,, as amended, and in the regulations promulgated pursuant
thereto; (i) those substances listed in the Uniled States Department of Transportation Table (49
CFR §172.,101) or by the Environmental Protection Agency as “hazardous substances”, “hazardous
materials”, “foxic substances” or “solid waste”, (iii) such other substances, materials and wasles
which ave regulated, or classified as hazacdous or toxic, uider applicable local, state or federal laws,
ordinances or regulations; and any material, waste or substance which is petroleum, asbestos,
polychlorinated, biphenyls, flammable explosives or radioactive materials.

13,  Covenants of Seller. Seller hereby covenants with the Buyer thal between the
date of this Agreement and the Closing:

(a) Seller will not, without the Buyet’s priov writlen consent, create by its consent
any encumbrances on the Property. For purposes of this provision the term “ehcumbrances”
shall mean any liens, claims, options, mortgages or other encumbrangces, encroachments, rights-
of-way, leases, easements, covenants, conditions or restrictions. Furthermore, Seller shall not
matket the Property or enter into any contracts, letters of intent, agreements, commitments,
oplions, rights of (irst refusal, rights of first offer, or any other rights, options or agrecements to
sell the Property or any portion thercof,

(b)  Upon Seller’s receipt of actual knowledge thereof, Seller shall promptly notify
Buyer of any material change in any condition with respect to the Property or of any event ox
circumstance which makes any represeniation or warranty of Seller under this Agreement
malerially unirue or of any covenant of Seller under this Agreement which Seller will be
incapable of performing.

(¢)  Seller shall not enter into any Conltracts ot other agreement affecting the Propexty
or any pottion thereof or the use thereof which will be binding on Buyer or the Property afier
Closing, without the prior writfen consent of the Buyer, which consent may be withheld in
Buyer's sole and absolute discretion,

(d)  In the event that Seller receives or is served, prior to Closing, with any notices
from any governmental or quasi-govemmental body or agency or from any person or entily with
respect thereto, Seller will promptly comply with them at Seller’s expense.
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() Seller shall comply with all laws, rules, regulations, and ordinances of all
governmental anthorifies having jurisdiction over the Property.

()  So long as Seller is not required to Incur any cost or expense with regard thereto
(except as is otherwise required pursuant to the terms of this Agreement, including, without
limitation the requirements of Paragraph 3 hercof), Seller shall cooperate with Buyer in
performing ils due diligence with respect o the Property and in secking any and ali consents,
permifs or approvals regarding the Property as Buyer may request, and Seller shall promptly join
in all applications for certificales or other agieements, and permits for sewer, water, or other
utility services, other instruments or other permils or approvals, the granting of or enfry into
which, by any governmental oy quasi governmental authority having jurisdiction over the
Property, is, in Buyer’s reasonable opinion, necessary to permit the use or occupancy of the
Propertly for the Contemplated Use without violating applicable law,

14, Buyer’s Representations.

BUYER hereby represents and warvants to the best of BUYER’S knowledge that alf of the
following are true and correct:

(a)  BUYER has full power and authority to enter into this Agreement and to assume
and perform all of its obligations hereunder.

(b) The execution and delivery of this Apreement and the consummation of the
transaction contemplated hereunder on the pait of the BUYER do not and will not violate the
corporate or organizalional documents of BUYER and will not conflict with or result in the breach
of any condition or provision, or constitute a default under, or result in the creation or imposition of
any lien, charge or encumbrance upon any of the terins of any contract, mortgage, lien, lease,
agreement, indenture, insttument or judgment to which the BUYER is a party.

(c) No action by any federal, state, municipal or other governmental depariment, CRA,
board, bureau or instrumentality is necessary to make this Agreement a valid instrument binding
upon BUYER in accordance with its tetms and conditions.

(d)  BUYER is currently the Tenant in a Commercial Lease with SELLER as Landlord
dated October 25, 2018 with a termination date of Oclober 23, 2023,

All of the representations, warranties and covenants of BUYER contained in this
Agreement or in any other document, delivered to SELLER in connection with the transaction
contemplated herein shall be true and correct in all material respects and not in default at the
time of Closing, just as though they were made at such time,

15. Closing Costs, T'axes and Prorations.

15.1 Ad Valorem Taxes. BUYER and SELLER shall comply with Section 196,295,
Florida Statutes, with respect to the payment of prorated ad valorem taxes for the year of closing
into escrow with the Broward County Tax Collector's Office. In the event that, following the
Closing, the actual amount of assessed real property tax on the Property for the current year is
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higher than any estimate of such fax used for purposes of the Closing, the parties shall re-prorate
any amounts paid or credited based on such estimale as if paid in November, This shall survive the
Closing,

15,2 Seller’s Closing Costs. SELLER shali pay for the following items priot to or at
the time of closing;

a) Cost and expense related to updating the title and providing marketable
titte as provided herein,

15.3 Buyer’s Closing Costs. BUYER shiall pay for the following items prior to or at
the {ime of Closing;

a) Cosls associated lo appraisals, survey, envitonmental repotts (phase I and
phase I1);

b) Recording fees of the Warranty Deed, Morlgage, if any, and any other
instrument as required to be recorded in the Public Records;

¢} Documentary Stamps on the deed as provided under Chapter 201, Florvida
Statutes;

d) Owner’s title insuvance policy;

) Tax and municipal lien search,

16, Real Estate Commissions. Buyer and Seller represent and watrant to each other
that each has not dealt with any broker, agent or similar person in connection with this
transaction, The Buyer and Seller do mutually agree to indemnify and hold harmless the other
party from and against and any all liability, loss, cost, damage and expense, including but not
limited to attorneys’ fees and costs of litigation both prior to and on appeal, which either Buyer
or Seller shall ever suffer or incur because of any claim by any agent, breker or finder engaged
by cither party whether or not meritorious, fot any fee, commission ot other compensation with
respect to this Agreement or to the sale and purchase of the Property contemplated herein,

17. Condemnation, In the evenl ol {he institution againsl the record owner of the
Property of any proceedings, judicial, administrative or otherwise, relating to the taking, or to a
proposed taking of any porlion of the Property by eminent domain, condemnation or otherwise
or if Seller shall receive any notice or knowledge (hat any agency or entity having the power of
eminent domain is contemplaling or is seeking the taking or condemnation of the Property, or
any parl thereof, or any interest therein (which in Buyer’s sole opinion materially impairs the
proposed development of the Property), prior to Closing, or in the event of the taking of any
portion of the by eminent domain, condemnation or otherwise, prior to Closing, then the Seller
shall notify the Buyer promptly and the Buyeyr shall have the option, in its sole and absolute
discretion of either (a) texminating this Agreement and oblaining a full refund of the Deposit and
interest thercon in cserow; or (b) closing in accordance with the terms of this Agreement, but at
Closing the Seller shall assign to the Buyer all of its right, title and interest in and to any net
awards that have been or may be made with respect to such eminent domain proceeding or
condemnation, Such election must be made by the Buyer within thirty (30) days of the notice
furnished by Seller, If Buyer fails to make an election in writing, it shall be deemed to have
elected alternative (a).
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18. Default,

(a)  1f Buyer fails to maltcrially perform or obscrve any of the covenants, restrictions,
requirements and/or stipulations (o be performed and/or observed by Buyer hereunder and such
failure to perform or observe is not cured within thirty (30) days afier written notice thereof from
Seller to Buyer (or in the case of a default which cannot be cured in thirty (30) days, Buyer has
failed to commence curing the default within such thirty (30) day period), then, as Seller’s sole
remedy, any deposits placed under this Agreement shall be delivered by the Escrow Agent to the
Seller as liquidated and agreed upon damages.

(b)  If Seller fails to materiafly perform or observe any of the covenants, restriclions,
requirements and/or stipulations {o be performed and/or observed by Seller hereunder, and such
faibure {o perform or observe is not cured within thirly (30) days after written notice thereof from
Buyer to Sclier, then at {he option of the Buyer, any Deposit placed under this Agreement shall
be promptly returned by the Escrow Agent to the Buyer, together with all interest earned thereon,

19,  Escrow. Any Bscrow Agent receiving funds is aulhorized and agrees by
acceptance thercof to promptly deposit and (o hold same in escrow and to disburse the same
subject to clearance thereof in accordance with terms and conditions of this Agreement, Failure
of clearance of funds shall not excuse petformance by the Buyer, In the event of doubt as to its
duties or liabilities under the provisions of this Agreement, the Escrow Agent may, in its sole
discretion, continue to hold the monies which are the subject of this escrow until the parties
mutually agree to the disbursement thereof, or until a judgment of a court of competent jurisdiction
shall determine the tights of the patties thereto, ot it may deposit all the monies then held pursuant
to this Agreement with the Cletk of the Circuit Coutt of Broward County, Florida, and upon
notifying all parties concerned of such action, all liability on the part of the Escrow Agent shall fully
terminale, except to the extent of accounting for any monies theretofore delivered out of escrow. In
the event of any suit between Buyer and Seller wherein the Escrow Agent is made a patty by virfue
of acting as such Escrow Agent hereunder, or in the event of any suit wherein Escrow Agent
interpleads the subject matter of this escrow, the Escrow Agent shall be entitled to recover a
reasonable attorney's fee and costs incurred, said fees and cosls to be charged and assessed as coml
cost in favor of the prevailing party. All patties agree that the Esorow Agent shall nol be liable to
any party or person whomsoever for misdelivery to Buyer or Seller of monies subject to this
escrow, unless such misdelivery shall be due fo willful breach of this Agreement or gross
negligence on the part of the Escrow Agent, Seller acknowledges that Escrow Agent has been
retained as counsel for the Buyer in this matter and other transactions and agrees that Escrow Agent
may continue to represent Buyer in this matter and any and all present and future fransactions,

20,  Entire Agreement, This Agreement constitutes the entire agreoment between the
pacties with respect fo the transaction contemplated herein, and it supersedes all prior
understandings or agreements between the parties,

21.  Binding Effect. This Agrcement shall be binding upon and inure to the benefit of
the parties hereto and their respective heits, devisees, personal representatives, successors and

permitied assigns.
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22, Walver{ Modification, The failure by the Buyer or Seller to insist upon or
enforce any of their rights shall not constitute a waiver thereof, and nothing shall constitute a
walver of the Buyer's right to insist upon striel compliance with the terms of this Agreement,
Either party may waive the benefit of any provision or condition for its beneflil which is
comdained in this Agreement. No oral modilicalion of this Agreement shall be binding upon the
parties and any modification must be in writing and signed by the parties.

23, Governing Law: Venne. This Agreement shall be governed by and construed
under the laws of the State of Florida. The venue of any litigation atising oul of this Agreement
shall be Broward County, Florida.

24,  Headings. The paragraph headings as set forth in this Agreement are for
cotivenience or reference only and shall not be deemed fo vary the content of this Agreement or
limit the provisions or scope of any paragraph herein.

25, Enforceability.

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

26, Notices. Any notice, request, demaund, instruction or other communication {o be
given to either paity, except where required by the terns of this Agreement to be delivered at the
Closing, shall be in writing and shall be sent as follows:

If to Buyer: Chabad Lubaviicl of Pembroke Pines, Inc.
18490 Johuson Street
Pembroke Pines, FL. 33029
Aftln; Rabbi Mordechai Andrusier

With a copy to: Barry M, Sickles, Esq.
The Law Office of Barry M. Sickles
4662 Coral Ridge Drive
Coral Springs, FL 33076

If to Sellet: City of Pembroke Pines
Attn: Chatles Dodge, City Manager
City of Pembroke Pines
601 City Center Way
Pembroke Pines, FL 33025

With a copy to: Goren, Cherof, Doody & Ezrol, P.A,
3099 East Comumercial Blvd, Suite 200
Fort Landerdale, Florida 33308
Telephone:  954-771-4500
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Facsimile; 954-771-4923
Email: ddoody@gorencherof.com
Alln: - Donald J. Doody, Esq.

Any such notice shall be either (a) sent by overnight delivery using a nationally recognized
overiight courier, in which case nolice shall be deemed delivered on the date such notice is
deposited with such courtier, (b) seni by facsimile, in which case notice shall be deemed
delivered upon confirmed transmission of such notice by facsimile, (c) sent by personal delivery,
in which case notice shall be deemed delivered upon receipt or refusal of delivery of such notice,
or (d) sent by electronic mail (“Email™), in which case notice shall be deemed delivered upon
confirmed transmission of such notice by Email, A party's address may be changed by written
notice to the other party; provided, however, that no notice of a change of address shall be
effective until actually received by the recipient thercof. Copies of notices are for informational
putposes only, and a failurc to give or receive copies of any notice shall not be deemed a failure
to give notice, The attorney for a party has the authority to send and receive notices on behalf of
such party.

27, Assignment, Neither party shall assign this Agreement without the prior written
consent of the other party, which may be withheld in such party’s sole discretion, except that
Buyer may assign its rights under this Agreement with respect to the Properly fo one or more
entities conlrolled by Buyer or its principals, or affiliated with the Buyer, or to any financial
institution which may become a “pariner™ (which shall include an affiliation through any form of
business organizalion) of the Buyer (or any of their affiliates), provided, however, a copy of the
assignment and assumption agreement shall be delivered to Seller prior to Closing Date, if
applicable.

28.  Attorneys’ Fees. In the event that it becomes necessary for either pavty fo bring
suit to enforce the terms of this Agreement, then the prevailing party shall be entitled to recover
all costs, including reasonable attorneys’ fees, incurred in connection with such litigation
(including appellate proceedings) against the non-prevailing party.

29,  Radon Digelosure. Pursuant to statute, Seller hereby notifies Buyer as follows:
Radon is a naturally occuring radioactive gas (hat, when il has accumulated in a building in
sufficient quantities, may present health risks {o persons who are exposed lo il over time. Levels
of radon thal exceed federal and state puidelines have been found in buildings in Florida.
Additional information regarding radon and radon testing may be obtained from your county
public health unit,

30.  Effective Date. The Effective Date of this Agreement shall be the date upon
which the Jast party to sign this Agreement has execuled this Agreement, Buyer shall confirm to
Seller in writing the date of the Effective Date. Buyer recognizes that though it has negotiated
this Agreement with Seller’s representatives and has signed i, Seller cannot execute this
Agreement until it has fully complied with the provisions of Section 8.03 of Seller’s Charter, If
the City Commission of Seller approves this Agreement in accordance with Section 8.03 of the
Charter, then the Effective Dale shall be the date upon which Seller exccutes this Agresment.
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31, Time of the Essence. Time is of the essence with respect to each provision of
this Agreement. Provided however, if the date for perforinance is on a Saturday, Sunday or
federal holiday, the date {or performance shall be extended {o the next business day,

32.  No Third Pavty Beneficiaries. This Agreenent is an agreement between Seller
and Buyer only and no third parties shall be entitled to assert any rights as third party
beneficiaries hereunder,

33.  Counterparf Execution, This Agreement may be execuled in two or more
counterparts, all of which together shall constilute but one and the same Agreement, To
facilitate the execution and delivery hereof, the parties may exchange executed counterparts
hereof, or of any amendment herelo, by fucsimnile or other similar electronic transmission, which
transmission shall be deemed delivery of an original executed counterpart by such party.

34,  Recordation. At the election of Buyer, and at Buyet’s sole cost, this Agrecient
ot any memotandum, sununary, or other evidence hereof may be recorded in any public records
prior fo the consununation of the Closing.

35, Marketing the Property. Seller hercby agrees that as of the Effective Date and
provided that this Agreement has not terminaled, the Seller may not continue marketing the
Properly and may not enler info contracts for the sale of the Property,

36, Swrvival. Except as otherwise provided herein, the provisions of this Agreement
shall not survive the Closing and shall be merged Into the conveyance documents executed and
delivered at Closing.

37.  Successors. This Agreemeni shall apply to and bind the execulors, administrators,
successors and assigns of SELLER and BUYER.

The patties have executed this Agreement as of lhe day and year last written below,

BUYLER: -

Chabad Lubaviteh of _P,éﬁi/)l'ol(e Pines, Inc., a

Florida cm'pmyoﬁ ,77’“'" )
By: £ _"/Z S
Name: el Anlpsg

Title: ) nefel
Date: (’{{/ ¥ ,2020

SELLER:

CITY OF PEMBROKE PINES, a Florida
municipal corporation

By:
Name: Chartles I'. Dodpe

Title: City Manager
Dale: , 2020
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EXHIBIT “A”
Legal Description of the Property

[Legal Description to be determined during Investigation Period]
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Legal Description:

A Portion of Parcel "A", Chapel Trail l, according to the plat thereof as recorded in plat book 112,
page 16 of the Public Records of Broward County Florida, sald portions being more particularly
dascribed as follows: ‘

F o0

Commencing at the Northarly most Southeast corner of suid Porcel "A"; Thence, olong the East line
of sald parcel "A” the following three descrived courses: (1) North 01'4715" West, 300.00 feet; (2)
North 01'38746" Fast, 200,36 feet; (3) North 01'47°15" West, 303.96 feat to o point on a lina
1002.00 feet Norlth of and parailel with, as measured at right angles, the South line of the
Northeast one—quarter (M.E. 1/4) af Sectlon 13, Townshlp 51 South, Range 39 East; Thence South
89'52°26" West, glong said parallel tine, 28539 feet to the point of beginning; Thence continuing
aleng said paraliel line South 89'52'26" West, 314.88 feel; Thence North 01'47'15" West, 320.13 feet
to the south right—of-way line of Johnsoen Street and a point on a tine 1322.00 fest North of and
parollel with, as measured at right ongles, the South line of the Northeas! one—quarter (N.E. 1/4)
of said Section 13; Thence North B3'52°26" Eust, along sald parellel ond sald south line, 271.72 feel
to o point on g non—tangenl curve concave to the Northeast (through which o radial line bears
North 8('2512" Fost to the radius poinl); Thence Southeasterly along the drc of said curve having
a radius of 180,38 feet, a central angle of 36°27'38" and an arc distance of 114.78 feet to a point
of non—tngency; Thenve South 00°07'34" Fasl, 220,06 feel to the point of beginning.

Sald Lands lying and being in the Cily of Pembroke Pines, Broword County, Florlda and containing
98,937 square feet (2,271 acres) more or less.

SURVEY NOTES!

1. Caivin, Glordano & Assoclates. did not reseoarch tille for this property and the plats, rights—of—way,
and easements as shown hereon are per the Public Records of Broward County, Florida via the
Broward County Property Appraiser’'s and Clerk of the Court's web sites.

2. Not valid without the signature and original ralsed seal of o Florlda Professional Surveyor &

Mapper.
3. Bearings shown hereon are assumed and referenced to the Fast line of the Northeast one—quarter

(N.E, 1/4) of Section 13, Townshlp 51 South, Range 39 Fast, having o Baoring of North 01'47715"

East,
4, This Skelch and Deseriplion does nol conslitute o Boundary Survey.
5 It Is a violation of the Stondards of Practice, rule 5J—17 of the Florido Adminisirative Code to

alter this Survey without the express prior written consent of the Surveyor. Additions and/or deletions
made lo the face of this survey will render it involid.

I, Michaal M. Mossey, do hereby state that this Sketch and Description was done under my
diract supervision and is accurate lo the best of my knowledge and belief. | further stale thut
this Sketch ond Description was compleled in accordonce with the Stondards of Practice for
Surveying and Mapping as stated In Rule 5J-17 of the Florida Administrative Code, pursuant fo

Florida Statules Chapler 472.027.
Dated: October 19, 2017

CALVIN, GIORDANO & ASSOCIATES, INC.

Signalure — _
Michael M. Mossey
Professional Surveyoer and Mapper
Florida Registration Neo. 5660
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EXHIBIT “13”

General Assignment

THIS GENERAL ASSIGNMENT (the "Assignment") is made as of this __ day of
, 2020, by (“Assignor™), in favor of
s ("Assignee"),

LR e o W =~}

WHERIEAS, Assignor and (“Buyer”™) are original
patties to that certain Agreement for Purchase and Sale dated as of (the
"Agreement"), which provides, among other things, for the sale by Assignor (o Buyer of that
cerfain tract of Property located in County, Florida, as more
particularly described on Exhibit "A" attached hereto and made part hereof (the "Property"); and

WHEREAS, Buyer has assigned all of its right, title and interest in and to the Agreement
to Assignee; and

WHEREAS, the Agreement requites Assignor {o assign to Assignee all of Assignor's
right, title and interest in all Licenses, Development Rights and Coniracts, and Plans (as such
terms are defined below) owned by Assignor,

THEREFORE, in consideration of the foregoing and the agreements and covenants
herein set forth, together with the sum of Ten Dollars ($10.00) and other good and valvable
consideration this day paid and delivered by Assignee lo Assignor, the receipt and sufficiency of
all of which are hereby acknowledged by Assignor, Assignor does hereby ASSIGN,
TRANSFER, CONVEY, SET OVER and DELIVER unto Assignee, o the exleni assignable, all
of Assignor's right, title and interest in and to the following (collectively, {he "Assigned
Properties'):

(a) any and all building, zoning and other cerlificates, licenses, certificates of
compliance, prepaid impact fees, impact fee credits or simifar charges which setvice or pertain in
any manner to the Properly, consents, building inspection approvals granted by any
governimental entily ranning to the benefit of the Properly, Assignor and/or Assignor's
predecessors in interest and any covenants, conditions and restrictions, reciprocal easement
agreements, access easement agreements and other common or planned development agreements
of documents necessary in connection with the Property (collectively, the "Liconses™); and

(b all pemits, governmental approvals, wiility rights and utility capacity,

development rights and similar rights related to the Property, whether granted by governmental
authorities ot private persons (collectively, the “Developnient Rights and Contracts”); and
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(c) to the extent assignable, all plans, specifications, site plavs, engineering plans,
architectural drawlngs, architectural renderings and similar items prepated for Assignor related
to structures, parking facilities, streets, drainage or ulility facilities or other improvements that
ate fo be constructed on the Property (collectively, the “Plans”),

TO HAVE AND TO HOLD all and singular the Assigned Properties unto Assignee, and
Assiguee’s successors, and assigns forever, and Assignee does hereby bind Assignor, and
Assignor's successors and assigns, lo warrant and forever defend all and singular the Assigned
Properties unto Assignee, and Assignee's successors and assigns, against every petson
whomsoever lawfully claiming or to claim the same, or any part thereof, by, through or under
Assignor,

Assignor hereby agrees to indemnify and hold harmless Assignee from and against any
aud all loss, liability, cost, claim, damage or expense incurred to enforce any rights and/ox secure
any remedies under this Assighment resulting by reason of the failure of Assignor fo petform its
obligations arising under the Assigned Properties prior to date hereof and/or Assignor's failure to
perform its obligations under this Assignment.

All of the covenants, terms and conditions set foxth herein shall be binding upon and
shall inure to the benefit of the patlies hereto and their respective suceessors and assigns. This
Assigoment may only be modified, altered, amended, ov terminated by the written agreement of
Assignor and Assignee. If any term, covenant or condition of this Assignment shall be held to be
invalid, illegal ot unenforceable in any respeet, this Assignment shall be construed without such
provision. This Assighment shall be governed by and construed under the laws of the state in
which the Property is located without yegard to principles of conflicts of law,

Assignor and Assignee have duly executed this Assignment as of the day first above
wiitten,

ASSIGNOR:

By:
Natne:
Title:

(00201270, 11 19569905419} 1 8




