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February 14, 2019

SENT VIA EMAIL: jorhernandez@broward.org

Mr. Jorge Hernandez

Port Everglades Dep’t Business Administration
Division Director

1850 Eller Drive

Suite 603

Ft. Lauderdale, FL 33316-4201

RE: PROPOSED ASSIGNMENT TO CENTERPOINT PORT EVERGLADES LLC
Dear Jorge,

At this point in time, Port Everglades International Logistics Center, LLC (“PEILC”) and CenterPoint Port
Everglades LLC have submitted to the Port several items of information related to our original request of
assignment of the PEILC lease agreement (the “Lease”) on December 17, 2018 and later revised on January
2, 2019. Itis our belief that all necessary and required information has now been submitted to the Port
for their analysis of the proposed assignment. We are hopeful that most of the analysis has already been
accomplished.

A question was proffered by the Port of what the relationship of CenterPoint Properties Trust and
CenterPoint Port Everglades LLC, is and how is the Port assured there is enough capital in the LLC to comply
with the requirements of the lease. The purpose of this letter is to clarify any issues around this question,
and to make clear how the project will be developed should the Port and Broward County approve the
proposed assignment.

CenterPoint Properties Trust (the “Trust”) is the sole member of CenterPoint Port Everglades LLC
(“Everglades”). The structure of and the validity of Everglades has previously been submitted and will not
be revisited in this letter. As the sole member of Everglades, the Trust will provide all necessary funding
requirements of the project development through the Everglades structure. Specifically, when Everglades
closes on its assighment of PEILC, Everglades will have invested $2.4 million in acquisition fee and
approximately $2.3 million in reimbursable cost of construction previously spent by PEILC for a total
investment of $4.7 million. The Trust will then fund all new construction costs through completion of the
project, estimated to be approximately $30 million. Once complete, the assets owned by Everglades will
include the leasehold rights of the Lease and the full value of the completed building.

In the information provided to the Port for analysis, the project most like our transaction at Port
Everglades is the ground lease between the City of Oakland, CA and CenterPoint-Oakland Development |
LLC dated January 8, 2018. The project is anticipated to be a 440,880 sf warehouse with an opportunity
to build on more land made available at a future date. The project is constructed on a 66-year ground
lease with the Port of Oakland. The requirements of CenterPoint to fund and construct the facilities in
Oakland are very similar to those imposed on the Lease at Port Everglades, and include these primary
provisions as shown in the table below.
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PROVISION PROTECTING THE PORT PORT EVERGLADES PORT EVERGLADES
REQUIREMENT LEASE SECTION

1. | Leaseholder is obligated to pay Commencement Date is the Section 2.B.
rental payments to the Port earlier of completion of the
regardless of construction Improvements or 26 months
schedule after issuance of Notice to

Proceed

2. | Leaseholder must construct the Complete Improvements within | Section 12.E.
facilities within a certain project 730 calendar days after
schedule issuance of Notice to Proceed

3. | Leaseholder provides a Bond is provided by Section 12.F.
Performance & Payment Bond Leaseholder prior to start of
for 100% cost of construction construction of Improvements

4. | Various default provisions by With notice, the Leaseholder Section 25
Leaseholder including non- must correct the various
payment of liens, claims & default items or suffer financial
encumbrances, and vacating or consequences, depending upon
desertion of Premises the nature of the default

5. | Insolvency or bankruptcy by the With notice, the Lessor may Section 28
Leaseholder prior to the end of place the Leaseholder in
the lease term default

It should be noted that CenterPoint Properties Trust, the entity that is fully funding Everglades is a $4.5
Billion company with significant resources. Although PEILC is qualified in its capacity and was approved
financially for the project, CenterPoint represents a significant financial benefit to the Port should they be
approved for the assignment. With the experience reflected in the submissions for assignment, the
financial capacity, and the quality of CenterPoint the organization, Broward County will be fortunate to
have them as a partner in the Port Everglades International Logistics Center project.

We encourage port staff to recommend approval of the assignment from PEILC to CenterPoint Port
Everglades LLC and place the item on the Broward County Commission agenda for approval. Time is of
the essence in that there are only two (2) commission hearings in March, and it’s important for the
schedule of development to close no later than the end of March. We appreciate your help and

cooperation.

CenterPoint Port Everglades LLC.
By: CenterPoint Properties Trust

7 a
il P F Y, .
By: . V=

Rick A. Mathews
SVP, General Counsel




Exhibit 3
Page 3 of 118

AFFIDAVIT OF THE SECRETARY OF
THE SOLE MEMBER OF CENTERPOINT PORT EVERGLADES LLC

This Affidavid is made and delivered by Rick A. Mathews, General Counsel and Secretary of
CenterPoint Properties Trust (the “Member”), the sole member of CenterPoint Port Everglades
LLC (“Everglades™). In that capacity, I hereby duly swear as follows:

1.

The Member is the sole member of Everglades and owns 100% of the membership/voting
interest of Everglades; and

No individual or entity owns more than 10% of any class of outstanding, non-voting
stock of Everglades. The following individuals comprise the members of the Board of

Directors and the applicable Officers of the Member:

Board of Directors:

John Saer (Chair) Rick Magnuson

Roman Braslavksy Bob Chapman

George Psaras Tony Lin

Officers:

Chief Executive Officer: Bob Chapman
Chief Development Officer: Michael Murphy
Chief Investments Officer: Jim Clewlow
Chief Financial Officer: Michael Kraft
Executive Vice President, Operations: Nate Rexroth

Everglades does not constitute a Disqualified Person.

None of Everglades or its officers, directors, executives, partners, shareholders,
employees, managers, members or agents have been convicted of a public entity crime as
defined in FS § 287.133.

Everglades’ address is as follows: ¢/o CenterPoint Properties Trust, 1808 Swift Drive, Oak

Brook, IL 60523, ATTN: General Counsel.

[remainder of page intentionally left blank]
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FURTHER AFFIANT SAYETH NOT

IN WITNESS WHEREOF, I have hereunto set my hand this 4" day of February 2019.

MEG:G;'NQ:LSEN. Rick A. Mathews, Secretary

NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:07/17/20

Mes A T, 24~ Jo g

Slgnature of Notary Date of Notarization
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Bob Chapman

Mr. Robert Chapman is the President and Chief Executive Officer of CenterPoint Properties
Trust. CenterPoint is a Chicago-based company focused on the development, investment and
management of industrial property and related rail, road and port infrastructure. Initially publicly
traded in 1993 (NYSE: CNT), CenterPoint was privatized in 2006 by CalEast Global Logistics,
LLC, an investment vehicle substantially owned by the California Public Employees’ Retirement
System (CalPERS). Gl Partners, a San Francisco based real estate and private equity
investment firm, co-invested in CenterPoint in 2010, subsequently selling its position to
CalPERS. Gl Partners currently acts as oversight manager for CalPERS.

Prior to joining the Company in 2013, Mr. Chapman held executive positions with several
national real estate firms, most recently as Chief Operating Officer at Duke Realty Corporation.
Preceding his tenure at Duke, Mr. Chapman was with RREEF Funds in Chicago, Hines
Interests in Houston and Lincoln Property Company in San Francisco.

A graduate of Stanford University and of the Stanford Graduate School of Business, Mr.
Chapman is a member of several boards, including Cousins Properties Inc. (NYSE: CUZ) and
First Century Energy Holdings, Inc. He is also an Executive Advisor to the Chicago Metropolitan
Planning Council (MPC), and Business Advisory Council (BAC).
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Roman Braslavsk

Roman Braslavsky is a Director of Gl Partners and oversees investments in Real Estate. Prior
to joining Gl Partners, Mr. Braslavsky was with Morgan Stanley Real Estate in New York where
he focused on private equity real estate investments on behalf of the Morgan Stanley Real
Estate Funds. Earlier in his career, he worked in private equity investing for Stonington Partners
in New York and for the Chief Financial Officer of Omnicom Group Inc. (NYSE: OMC) where he
focused on corporate finance and strategy.

Education

e M.B.A. from the Wharton School of Business
e B.A. in Economics and Political Science from Columbia University
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Tony Lin

Tony Lin is a Director of Gl Partners and oversees direct investments in Real Estate. Prior to
joining Gl Partners, Mr. Lin was with MacFarlane Partners in San Francisco, where he managed
a $3 billion portfolio of infill redevelopment assets in Washington D.C. Prior to that, he was at
AMB Property Corporation in San Francisco, where he managed the company's Bay Area
portfolio and started AMB's Value Added Conversion platform. Early in his career, Mr. Lin
worked for Goldman, Sachs & Co. in New York.

Education

e M.B.A. from the UCLA Anderson School of Management
e A.B. in Economics and Government from Dartmouth College
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Rick Magnuson

Rick Magnuson founded Gl Partners in 2001, and is a member of its Investment and
Compensation Committees. Mr. Magnuson is also the co-founder and Chairman Emeritus of
Digital Realty Trust, Inc. (NYSE:DLR), a leading global provider of data centers and internet
peering points. He has investment responsibilities for, and currently serves on the boards of
Flexential, Far Niente Wine Estates, and CenterPoint Properties Trust. He previously served on
the boards of Duckhorn Wine Company, SoftLayer Technologies, STAG Industrial
(NYSE:STAG), Waypoint Homes, The Linc Group, Sunset Gower Studios, ViaWest, as well as
Glenborough Realty Trust, Inc. (NYSE:GLB). Prior to founding Gl Partners, he served as
Deputy Managing Director of Nomura International's Principal Finance Group in London, which
he joined in 1994. Previously, Mr. Magnuson was a Director of Investment Banking at Merrill
Lynch & Co.. Earlier in his career, he worked for Digital Research, the company that created the
personal computer operating system, and founded and sold Interactive Software, a software
services business.

Education

¢ M.B.A. from the Stanford Graduate School of Business
¢ B.A. with honors from Dartmouth College
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George Psaras

George Psaras Jr. joined Gl Partners in October 2010, in conjunction with Gl Partners’
appointment as manager and co-investor of CalEast Global Logistics, LLC, a CalPERS’
sponsored owner/operator of a $3.4 billion industrial real estate platform. Prior to joining Gl
Partners, Mr. Psaras served as Senior Vice President at LaSalle Investment Management, with
overall responsibility for accounting, financial reporting and treasury for one of the firm’s largest
funds.Previously, Mr. Psaras served as Director of Financial Reporting for Trizec Properties,
Inc. and First Industrial Realty Trust, Inc. Mr. Psaras began his career with Coopers & Lybrand
specializing in real estate. Mr. Psaras has over 10 years of financial accounting and reporting
experience at the Controller and VP level. Mr. Psaras serves on the Board of Trustees for
CenterPoint Properties.

Mr. Psaras is a certified public accountant and a member of the American Institute of Certified
Public Accountants.

Education

e B.S. in Accounting from Northern lllinois University
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John K. Saer Jr.

John Saer is a Managing Director of Gl Partners and leads the Real Estate team. Mr. Saer
joined GI Partners in November 2010, in conjunction with Gl Partners’ creation of its first
separate real estate joint venture with an institutional investor. Prior to joining Gl Partners, Mr.
Saer was a partner at Kohlberg Kravis Roberts & Co (KKR), which he joined in 2001. While at
KKR, Mr. Saer served as head of both the industrial and the real estate investing industry
groups, and was also a member of the Portfolio Management Committee. Mr. Saer was
actively involved in a number of KKR investments, including Biomet, Aveos, Borden Chemical,
KSL Recreation, KSL Holdings, and SunGard Data Systems. Prior to joining KKR, Mr. Saer
served as Chief Financial Officer of KSL Recreation Corporation, a KKR portfolio company
that owned and operated large scale destination resorts, which he joined in 1993 as Vice
President of Business Development and Acquisitions. Earlier in his career, Mr. Saer had
extensive experience in real estate management turnarounds, loan restructurings, and
portfolio workouts, principally advising financial institutions and governmental regulatory
agencies.

Education

e M.B.A. from the Stanford Graduate School of Business
e A.B. in Economics from Dartmouth College; Cum Laude, Rufus Choate Scholar
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In Witness Whereof, the undersigned hereby duly execute this Written Consent as of November
14, 2018.

MANAGERS:

Fred C. Rogacki

Nelson Fernandez

Eric D. Swanson

MEMBERS:

JACAL MANAGEMENT, LLC,

By:
Name: , its

JJ TRUST, LLC

By:
Name: , its

GAM MANAGEMENT, LLC

By:
Name: , its

F&E HOLDINGS, LLC

By:
Name: , its

TREADWELL FRANKLIN CAPITAL INFRASTRUCTURE, INC.

By ¢

Na;ne:4zgﬁfff0 (J’VM{ S Lits ﬂyf')ﬂ7/%/ [ /WM
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CONTRACT FOR ASSIGNMENT AND ASSUMPTION OF GROUND LEASE

This Contract for Assignment and Assumption of Ground Lease (this “Contract™) is
made and entered into as of the Effective Date (as hereinafter defined) by and between PORT
EVERGLADES INTERNATIONAL LOGISTICS CENTER, LLC (the “Assignor”) and
CENTERPOINT PORT EVERGLADES, LLC (the “Assignee”).

BACKGROUND
A. Assignor is the tenant under the “Lease” (as such term is subsequently defined).

B. Assignor desires to assign its rights, and have Assignee assume its obligations under
the Lease from and after the Closing, in accordance with the terms of this Contract.
Assignee desires to have Assignor assign its rights, and Assignee desires to assume
Assignor’s obligations under the Lease from and after the Closing, in accordance with
the terms of this Contract.

In consideration of the mutual agreements herein set forth and intending to be legally
bound, the parties hereto agree as follows:

1. Definitions. The following terms when used in this Contract for Purchase and
Sale shall have the following meanings:

1.1 Approval. The unconditional approval of the County of (i) the
assignment of the Lease to Assignee pursuant to the terms of this Contract and Section 11 of the
Lease and (ii) any Commercial Tenant Leases that require the approval of the County under the
Lease. Assignor shall apply for the Approval within three (3) Business Days after the expiration
of the Due Diligence Period, assuming that Assignee has not previously terminated this Contract
during the Due Diligence Period.

1.2 Assignee. CenterPoint Port Everglades, LL.C, a Delaware limited
liability company, whose mailing address is c/o CenterPoint Properties Trust, 1808 Swift Drive,
Oak Brook, Illinois 60523-1501, Attn: Mr. Michael P. Murphy; Ph: 630-586-8142; Email:
mmurphy @centerpoint.com.

1.3 Assignee’s Attorney. Mark S. Richmond Esq., Richmond Breslin LLP,
5215 Old Orchard Road, Suite 420 Skokie, Illinois 60077, Telephone: 312-568-4401; E-mail:
mrichmond @rb-llp.com.

14 Assignment and _Assumption. That certain Assignment and
Assumption Agreement attached as Exhibit A to this Contract, amended as necessary to satisfy

any reasonable requirements of the County.

1.5 Assignment Approval Information. All information with respect to
Assignee that is initially required to be submitted to the County pursuant to Section 11.A.3 of the
Lease, or otherwise reasonable required by the County in order to obtain the Approval (the
“Assignment Approval Information”). Assignee shall deliver the Assignment Approval
Information relevant to the Assignee to Assignor prior to the expiration of the Due Diligence

970447_12
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Period. Thereafter, Assignee shall cooperate with Assignor, at no cost or liability to Assignee,
and promptly take all actions reasonably required by the County to obtain the Approval.

1.6 Assignor. Port Everglades International Logistics Center, LLC, a
Florida limited liability company Attention: Eric Swanson, 1875 NW Corporate Boulevard, Suite
280, Boca Raton, FL 33431; Telephone: 954.903.3898,; E-Mail:
eric.swanson @avisonyoung.com, with a copy to Assignor’s Attorney.

1.7 Assignor’s Attorney. Brian Belt, Esq., whose address is Acevedo-Belt
& Belt, P.A., The Four Seasons Office Tower, 1441 Brickell Avenue, Miami, FL 33131,
Telephone: (305) 396-4771; E-mail: bbelt@abbattorneys.com.

1.8 Assumption Fee. Four Million Dollars ($4,000,000.00), to be paid to
Assignor, subject to the terms and conditions set forth in this Contract, as set forth in Section 3.
The obligation to pay the Assumption Fee is in addition to the obligation to pay the
Reimbursement Costs as otherwise provided in this Contract.

1.9 Attorneys’ Fees. All reasonable fees and expenses charged by an
attorney for the attorney’s services and the services of any paralegals, legal assistants or law
clerks, including (but not limited to) fees and expenses charged for representation at the trial
level and in all appeals in any judicial or administrative proceedings for the enforcement of this

Contract.

1.10 Business Day. Any day that commercial banks in the State of Florida
are open for business, excluding Saturdays and Sundays and Legal Holidays.

1.11 Cash to Close. The Initial Assumption Payment, plus all of the closing
costs specified herein to be paid by Assignee, subject to the adjustments herein set forth.

1.12 CBI. Cheney Bros., Inc.

1.13 Closing. The consummation of the transactions contemplated by this
Contract including, but not limited to the delivery of the Assignment and Assumption to
Assignee concurrently with the delivery of the Initial Assumption Payment to Assignor.

1.14 Closing Date. The date of the Closing, which shall be ten (10) days
after the expiration of the Contingency Period.

1.15 Commercial Tenant Leases. Those certain contemplated subleases with
Assignor, as landlord, and with the Commercial Tenants, as tenants. The Commercial Tenant
Lease with CBI and Assignor shall include those terms set forth in Exhibit B attached to this
Contract. The Commercial Tenant Lease with IWS and Assignor shall include those terms set
forth in Exhibit C attached to this Contract.

1.16 Commercial Tenants. Singularly and collectively CBI and IWS.

4811-4049-7264, v. 13
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1.17 Construction Contract. A construction contract between Assignee, as
“Owner”, and ANF Group, Inc, as general contractor, which shall be entered into for the
construction of the Improvements. The Construction Contract will provide for (i) all work to be
performed for a guaranteed maximum price, (ii) a contractor’s overhead fee of two percent (2%),
(iii) a profit fee of two and sixth/tenths percent (2.6%) of the cost of the work, (iv) general
conditions based upon reasonable commercial standards, and (v) with the Assignee receiving the
first Four Hundred Thousand Dollars ($400,000.00) of savings (under the Guaranteed Maximum
Price), and with any additional savings being shared “50/50” by Assignee and ANF Group, Inc.

1.18 Contingency Period. The period of time commencing upon the
expiration of the Due Diligence Period (as same may be extended) and terminating upon the
earlier of (a) the date that the Approval is obtained, or (b) one hundred twenty (120) days after
the Assignment Approval Information is first submitted to the County in order to obtain the
Approval. The parties shall cooperate in order to obtain the Approval as soon as reasonably
possible.

1.19 Contract. This Contract for Assignment and Assumption of Ground
Lease, as this Contract may be amended from time to time pursuant to a written agreement
signed by Assignor and Assignee.

1.20 County. Broward County, Florida.

1.21 Deposit. The sum of One Hundred Thousand Dollars ($100,000.00) to
be held by Escrow Agent in an interest-bearing account, and to be disbursed by Escrow Agent in
accordance with the terms of this Contract.

1.22 Development Services Agreement. A development services agreement,
between Assignee and Avison Young, Florida, LLC in connection with the development of the
Property. The Development Services Agreement shall provide that Avison Young Florida, LLC
will receive a fixed fee equal to Seven Hundred Fifty Thousand Dollars ($750,000) for
performing the services under such agreement.

1.23 Due Diligence Period. The period of seventy-five (75) days
commencing with the Effective Date; provided, however, that Assignee may extend the Due
Diligence Period as provided in Section 4.3.2 hereof.

1.24 Effective Date. The date this Contract is executed and delivered by the
last party to execute and deliver this Contract (excluding Escrow Agent).

1.25 Escrow Agent. Chicago Title Insurance Company, Chicago, Illinois,
pursuant to the terms and conditions of this Contract as joined by the Escrow Agent.

1.26 Governmental Authority. Any federal, state, county, municipal or other
governmental department, entity, authority, commission, board, bureau, court, agency or any
instrumentality of any of them having jurisdiction over the Property.

4811-4049-7264, v. 13
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1.27 Governmental Requirement. Any law, enactment, statute, code,
ordinance, rule, regulation, judgment, decree, writ, injunction, franchise, permit, certificate,
license, authorization, agreement, or other direction or requirement of any Governmental
Authority now existing or hereafter enacted, adopted, promulgated, entered, or issued applicable
to Assignor or the Property.

1.28 Improvements. All buildings, fixtures, structures and improvements to
be constructed on the Land by Assignee.

1.29 Initial Assumption Payment. The sum of Two Million Four Hundred
Thousand Dollars ($2,400,000.00), which shall include the Deposit.

1.30 Intangible Property. Any intangible property now or hereafter owned
by Assignor in connection with the Lease or the Land, including, but not limited to, all of
Assignor's rights under the Commercial Tenant Leases, as applicable, all utility arrangements,
Property Records and other agreements, relating to the ownership, operation, use, and occupancy
thereof, including, but not limited to, all certificates of occupancy, warranties, guaranties,
governmental permits, approvals, studies, reports, "as built" drawings, licenses, operating
permits, and advertising materials, brochures and manuals.

1.31 IWS. International Warehouse Services, Inc.

1.32 IWS Lease. The Commercial Tenant lLease between IWS and
Assignor.

1.33 Land. The real property located at containing approximately 16.657
acres of land, located at Port Everglades, Broward County, Florida; all as more particularly
described in Exhibit D attached to this Contract.

1.34 Lease. The “Amended and Restated Lease Agreement between
Broward County and Port Everglades International Logistics Center, LLC,” relating to the Land.

1.35 Leasing Agreement. An agreement to be entered into between
Assignor and Florida Transatlantic Holdings LLC with respect to the marketing and leasing of
the Improvements.

1.36 New Survey. The survey to be obtained by Assignee pursuant to
Section 6.1 below.

1.37 Permitted Exceptions. The title exceptions which are approved or
deemed approved by Assignee in accordance with Section 5 hereof.

1.38 Property. Assignor’s interest in the Land, Lease, Property Records,
Commercial Tenant Leases, Leasing Agreement and Intangible Personal Property.

1.39 Property Records. Copies of all the following documents relating to the
Property which are in the possession or control of Assignor: (i) all environmental reports or

4811-4049-7264, v. 13
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studies, (ii) existing site plans and site plan approvals relating to the Property, along with all
documents evidencing any conditions, limitations, requirements or obligations imposed pursuant
to such site plans and site plan approvals; (iii) any documentation evidencing Assignor’s right,
title and interest in credits for impact fees, assessments and/or other charges by applicable
governmental authorities in connection with the Property resulting from payment or contribution
of land or other property made by Assignor or Assignor’s predecessor(s), agreement or
otherwise; (iv) the latest property tax bills and value renditions from all taxing authorities; (vi) a
full copy of all surveys for the Property, whether boundary and topographical or otherwise, and
all existing plans, specifications, permits, approvals (and any applications for permits or
approvals), maps, and plats relating to the Property; (vii) any subdivision reports; (viii) any soils
and engineering reports; (ix) any written notices, reports, citations, orders, decisions,
correspondence, or memoranda from any Governmental Authority (including but not limited to,
copies of any zoning letters); (x) all agreements with or applications to any Governmental
Authority with respect to any zoning modification, variance, exception, platting or other matter
relating to the zoning, use, development, subdivision or platting of the Property; (xi) copies of all
agreements, studies, reports, correspondence and other documents relating to the presence or
absence of any endangered species or environmentally sensitive areas on the Property; (xii) any
contracts or agreements relating to the Property or services being provided or to be provided to
Assignor in connection with the Property, including, without limitation, any agreements with
electric, cable, gas, telephone or other utility providers, (xiii) documents, reports, notices or other
evidence of Assignor’s development rights under applicable laws, codes, ordinances, statutes,
rules or regulations, which Assignor has or may hereafter acquire in connection with the
Property; (xiv) any documents, reports, notices or other evidence of any threatened or pending
claim, proceeding, action, or suit regarding the Lease, or any portion thereof, or Assignor to the
extent it relates to the Lease; and (xv) all other studies, reports, maps and documents related to
the Lease or the Land, including without limitation, engineering reports, surveys, environmental
reports, traffic circulation, operating methods, flood control and drainage plans, design
renderings, shop drawings, feasibility studies, documents relating to any special use, conforming
use or zoning variance and all correspondence with governmental agencies and their personnel
concerning the same.

1.40 Reimbursement Costs. All hard and soft development costs set forth in
Exhibit E attached to this Contract and such additional hard and soft development costs incurred
after the date of this Agreement but before the Closing, provided such additional costs are

approved by Assignee.

141 Second Assumption Payment. One Million Six Hundred Thousand
Dollars ($1,600,000.00).

1.42 Security Deposit. The funds deposited by the Commercial Tenants
with Assignor as security for such tenant’s obligations or otherwise under the Commercial

Tenant Leases.

143 Title Commitment. A Florida ALTA title insurance commitment from
the Title Company agreeing to issue the Title Policy to Assignee, together with true, complete

4811-4049-7264, v. 13
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and legible copies of all easements, restrictions and other items referred to as exceptions or
requirements in the Title Commitment.

1.44 Title Company. Chicago Title Insurance Company, Chicago, Illinois.

1.45 Title Policy. An ALTA Leasehold Estate title insurance policy in the
amount determined by Assignee during the Due Diligence Period, insuring Assignee’s leasehold
estate, subject only to the Permitted Exceptions and with such endorsements, at Assignee’s sole
expense, approved for issuance in Florida as Assignee may request and to which the Title
Company has committed to issue prior to the expiration of the Due Diligence Period.

2. Assignment and Assumption. At the Closing, Assignor agrees to assign all of
Assignor’s right, title and interest under the Lease and the Commercial Tenant Leases and
Assignee agrees to accept such assignment on the terms set forth in this Contract. Assignee
agrees to assume all of Assignor’s obligations under the Lease and the Commercial Tenant
Leases arising from and after the Closing. Assignor also agrees to assign all of Assignor’s right,
title and interest in the Land, Property Records, Leasing Agreement and Intangible Property to
Assignor at Closing.

3. Assignment and Assumption Fee. The Assignment and Assumption Fee shall be
Four Million Dollars ($4,000,000.00) payable by Assignee as follows:

3.1 Deposit. No later than five (5) Business Days from the Effective Date,
Assignee shall deliver to Escrow Agent the Deposit via wire transfer of U.S. Dollars.

3.2 Cash to Close. At the Closing the Assignee shall pay the Cash to Close
and the Reimbursement Costs by wire transfer of U.S. Dollars.

33 Second Assumption Payment. Provided the Closing occurs, the
payment of the Second Assumption Payment will be paid by Assignee to Assignor upon the
earlier to occur of: (a) the issuance of a temporary certificate of occupancy for all of the
Improvements, (b) thirty (30) days after Assignee advises Assignor that it has elects not to
proceed with the construction of the Improvements, or (iii) in the event that Assignee’s failure to
obtain a temporary certificate of occupancy for all of the Improvements on or before the
Commencement Date under the Lease. The provisions of this Section 3.3 shall survive the
Closing.

4, Due Diligence Period; As-Is Purchase; Termination Rights.

4.1 Assignee’s Inspection of the Property. Assignor and Assignee hereby
acknowledge that as of the Effective Date, Assignee has not yet had the opportunity to complete
its necessary due diligence and fully review and evaluate this transaction. Assignor shall, within
five (5) days after the Effective Date, provide Assignee with copies of all Property Records, the
Other Agreements, the Intangible Property and, to the extent in the possession of Assignor,
financial information for each of the Commercial Tenants (including, but not limited to, annual
financial statements audited by independent certified public accountants and any other financial
information reasonably requested by Assignee). During the Due Diligence Period, and if

6
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Assignee elects to go forward with the Closing, from the end of the Due Diligence Period until
the Closing Date, Assignee and its representatives and agents shall, after first providing not less
than two (2) Business Days’ prior written notice to Assignor prior to each visit to the Property,
have the right, to enter upon the Land and to make all inspections and investigations of the
condition of the Property, to the extent not prohibited by the County, which it may deem
necessary or advisable, including, but not limited to, soil borings, percolation tests, engineering
and topographical studies, environmental assessments (including Phase IT environmental testing
and sampling) and investigations of zoning and the availability of utilities, and any other matters
Assignee deems relevant concerning the economic and physical condition of the Property and the
transaction, all of which inspections and investigations shall be undertaken at Assignee’s cost
and expense. Assignee may meet and discuss the transaction with CBI, and all Governmental
Authorities only after notice to Assignor and only in the event that Assignor is permitted to
attend all such meetings. After completing its inspection of the Property, Assignee shall repair
and restore any physical damage or alteration to the Property caused by Assignee’s activities
thereon to substantially the same condition existing prior to Assignee’s activities. Prior to
entering onto the Property to perform any Inspections or investigations, Assignee, at its sole cost
and expense, shall obtain and maintain in effect, and shall cause its agents, contractors,
consultants, subcontractors and other authorized representatives to obtain and maintain in effect
for the protection of Assignor and any tenants and subtenants: (i) workers compensation
insurance and employer’s liability insurance issued for the protection of all employees engaged
in due diligence activities on the Property, and (ii) general liability insurance coverage with a
minimum combined bodily injury and property damage of not less than $1,000,000.00 per
occurrence. Assignee shall deliver to Assignor Certificates of Insurance evidencing such workers
compensation coverage and general liability insurance coverage before Assignee or any of
Assignee’s agents, contractors, consultants, subcontractors and other authorized representatives
will be granted access to the Property. Assignor shall have the right to have a representative of
Assignor present during the course of each such entry.

42 Indemnification. Assignee shall indemnify, protect and hold Assignor
and its affiliates and their officers, directors, trustees and employees and the County harmless
from and against any claims for any injury to or death of any person or any property damage to
the extent caused during entry or inspection of the Property by Assignee and Assignee’s agents,
representatives, third party consultants and independent contractors. The foregoing indemnity
shall not, however, be construed to include an indemnification of Assignor against (i) a pre-
existing environmental or other condition that may be discovered on the Property in the course of
such inspections or existing on the Property prior to such inspections or (ii) any claims arising
from an act or omission of Assignor or its affiliates and their officers, directors, trustees and
employees or the County. The foregoing indemnity shall survive the Closing, or, if the Closing
does not occur, survive the termination of this Contract.

4.3 Rights to Terminate.

4.3.1 Assignee may elect to terminate this Contract, for any reason or no
reason, including, but not limited to, Assignee’s disapproval of either or both of the Commercial
Tenant Leases for any reason or no reason, upon delivery to Assignor and Escrow Agent, on or
prior to 5:00 p.m. Central Time of the final day of the Due Diligence Period, of a notice (the
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“Termination Notice”) to the effect that it has elected to terminate the Contract. Upon such
termination, Escrow Agent shall promptly return to Assignee the Deposit, together with all
interest earned thereon, if any, and thereafter this Contract shall be terminated and except as
otherwise specifically set forth in this Contract with respect to obligations that survive the
termination of this Contract, neither Assignee nor Assignor shall have any further rights or
obligations hereunder.

43.2 Assignee may extend the Due Diligence Period by an additional
thirty (30) days in the event that the Commercial Tenant Lease with CBI has not yet been
executed in a form acceptable to Assignee in its sole and absolute discretion, upon written notice
to Assignor on or prior to 5:00 p.m. Central Time of the final day of the Due Diligence Period.
The extension of the Due Diligence Period shall be solely for the purpose of allowing Assignor
to attempt to enter into a Commercial Tenant Lease with CBI on terms and provisions acceptable
to Assignee in its sole and absolute discretion. In the event of such an extension, Assignee may
elect to terminate this Contract, in the event that the Commercial Tenant Lease with CBI has not
yet been executed in a form acceptable to Assignee in its sole and absolute discretion, upon
delivery of a Termination Notice to Assignor on or prior to 5:00 p.m. Central Time of the final
day of the extended Due Diligence Period. In the event that such an extension takes place,
subject to the other terms and provisions of this Contract, Assignee shall take title and close
subject to all matters as in their respective states of condition as of the expiration of the Due
Diligence Period prior to any extension. Notwithstanding the foregoing, upon agreement among
Assignor, Assignee and CBI as to the form of the Commercial Tenant Lease, subject to
Assignee’s right to disapprove of same for any reason or no reason, the Due Diligence Period as
extended shall then terminate and the Assignee shall be deemed to have waived its right to
terminate this Agreement during t,he Due Diligence Period.

433 Upon a timely delivery of a Termination Notice as provided under
the terms of this Contract and receipt of a written request from Assignee, Escrow Agent shall
promptly return to Assignee the Deposit, together with all interest earned thereon, if any, and
thereafter this Contract shall be terminated and except as otherwise specifically set forth in this
Contract with respect to obligations that survive the termination of this Contract, neither
Assignee nor Assignor shall have any further rights or obligations hereunder.

4.4 Mutual Right to Terminate.

44.1 Either Assignee or Assignor may elect to terminate this Contract in
the event that they do not approve the Construction Contract, the Development Services
Agreement, the Leasing Agreement or the definition of “material adverse change” proposed by
Assignee pursuant to Section 8.5 below, for any reason or no reason, upon delivery to the other
party and Escrow Agent, on or prior to 5:00 p.m. Central Time on the thirtieth (30") day after the
Effective Date, of a notice to the effect that it has elected to terminate this Contract. Upon such
termination, Escrow Agent shall promptly return to Assignee the Deposit, together with all
interest earned thereon, if any, and thereafter this Contract shall be terminated and except as
otherwise specifically set forth in this Contract with respect to obligations that survive the
termination of this Contract, neither Assignee nor Assignor shall have any further rights or
obligations hereunder.
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442 If the Approval is not obtained prior to the expiration of the
Contingency Period, at any time thereafter prior to the earlier of (i) such Approval being
obtained or (ii) the Closing, either party may terminate this Contract upon written notice to the
other party. Upon such a termination and receipt of a written request from Assignee, Escrow
Agent shall promptly return to Assignee the Deposit, together with all interest earned thereon, if
any, and thereafter this Contract shall be terminated and except as otherwise specifically set forth
in this Contract with respect to obligations that survive the termination of this Contract, neither
Assignee nor Assignor shall have any further rights or obligations hereunder.

4.5 As-Is; Where-is.

4.5.1 Except as is otherwise expressly provided in this Contract or any
Closing Document signed by Assignor, Assignor hereby specifically disclaims any warranty (oral or
written) concerning: (i) the nature and condition of the Property and the suitability thereof for any
and all activities and uses that Assignee elects to conduct thereon; (ii) the manner, construction,
condition and state of repair or lack of repair of any improvements thereon,; (iii) the compliance of
the Land and any improvements thereon or their operation with any laws, rules, ordinances or
regulations of any government or other body; (iv) any matter concerning the Lease; and (v) any
other matter whatsoever. EXCEPT AS IS OTHERWISE EXPRESSLY PROVIDED IN THIS
CONTRACT OR IN ANY CLOSING DOCUMENT EXECUTED BY ASSIGNOR, THE
ASSIGNMENT AND ASSUMPTION IS MADE ON A STRICTLY “AS IS” “WHERE IS”
BASIS AS OF THE CLOSING DATE, AND ASSIGNOR MAKES NO WARRANTY OR
REPRESENTATION, EXPRESS OR IMPLIED, OR ARISING BY OPERATION OF LAW,
INCLUDING, BUT IN NO WAY LIMITED TO THE LEASE, OR ANY PROPERTY OR
MATTERS RELATED TO THE LEASE.

4.5.2 EXCEPT AS IS OTHERWISE EXPRESSLY PROVIDED IN THIS
CONTRACT OR IN ANY CLOSING DOCUMENT EXECUTED BY ASSIGNOR, ASSIGNEE
SPECIFICALLY ACKNOWLEDGES THAT ASSIGNEE IS NOT RELYING UPON (AND
ASSIGNOR HEREBY DISCLAIMS AND RENOUNCES) ANY REPRESENTATIONS OR
WARRANTIES MADE BY OR ON BEHALF OF ASSIGNOR OF ANY KIND OR NATURE
WHATSOEVER, EXCEPT FOR THOSE PARTICULAR REPRESENTATIONS AND
WARRANTIES EXPRESSLY PROVIDED IN THIS CONTRACT OR IN ANY CLOSING
DOCUMENT.  ASSIGNEE REPRESENTS TO ASSIGNOR THAT ASSIGNEE HAS
CONDUCTED, OR WILL CONDUCT PRIOR TO CLOSING, SUCH INVESTIGATIONS OF
THE LEASE, THE LAND, ALL LAND-USE REGULATIONS AND APPROVALS, AND THE
PROPERTY, INCLUDING BUT NOT LIMITED TO, THE PHYSICAL AND
ENVIRONMENTAL CONDITIONS THEREOF, AS ASSIGNEE DEEMS NECESSARY TO
SATISFY ITSELF AS TO THE CONDITION OF THE PROPERTY AND THE EXISTENCE OR
NONEXISTENCE OF, OR CURATIVE ACTION TO BE TAKEN WITH RESPECT TO, ANY
HAZARDOUS OR TOXIC SUBSTANCES ON OR DISCHARGED FROM THE LAND OR
THE IMPROVEMENTS, AND WILL RELY SOLELY UPON SAME AND, NOT UPON ANY
INFORMATION PROVIDED BY, OR ON BEHALF OF, ASSIGNOR, ITS AGENTS AND
EMPLOYEES WITH RESPECT THERETO, OTHER THAN SUCH REPRESENTATIONS AND
WARRANTIES OF ASSIGNOR AS ARE EXPRESSLY SET FORTH IN THIS CONTRACT OR
IN ANY CLOSING DOCUMENT.
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4.5.3 ASSIGNEE ACKNOWLEDGES AND AGREES THAT THE
WAIVERS, RELEASES AND OTHER PROVISIONS CONTAINED IN THIS SECTION
4.5 WERE A MATERIAL FACTOR IN ASSIGNOR’S ACCEPTANCE OF THE
ASSUMPTION FEE AND THAT ASSIGNOR IS UNWILLING TO ASSIGN THE LEASE
TO ASSIGNEE UNLESS ASSIGNOR IS RELEASED AS EXPRESSLY SET FORTH
ABOVE. ASSIGNEE, WITH ASSIGNEE’S COUNSEL, HAS FULLY REVIEWED THE
DISCLAIMERS AND WAIVERS SET FORTH IN THIS SECTION4.S, AND
UNDERSTANDS THE SIGNIFICANCE AND EFFECTS THEREQOF. THE TERMS AND
CONDITIONS OF THIS SECTION 4.5 WILL EXPRESSLY SURVIVE THE CLOSING,
WILL NOT MERGE WITH THE PROVISIONS OF ANY CLOSING DOCUMENTS, AND
WILL BE INCORPORATED INTO THE ASSIGNMENT AND ASSUMPTION.

4.5.4 Notwithstanding the foregoing, however, Assignor represents and
warrants that all work performed at the Property prior to Closing by or on behalf of Assignor by any
party including, without limitation, Assignor and any contractor or consultant performing work on
behalf of Assignor, has been performed in a good and workmanlike manner, free from defects
arising out of faulty workmanship or materials, and, to the extent performed, will be substantially in
accordance with the requirements of the all plans and specifications pertaining to the same and all
applicable laws and ordinances.

5. Title.

5.1 Title. At the Closing, Assignor shall assign to Assignee the Lease, and
the Commercial Tenant Leases, subject only to the Permitted Exceptions. The Commercial
Tenant Leases, as applicable, taxes not yet due and payable for the current and subsequent years
(subject to proration and adjustment pursuant to this Contract) and lien rights with respect to
work approved by Assignee and which Assignee has agreed in writing to pay pursuant to the
terms of this Agreement after Closing shall be Permitted Exceptions.

52 Evidence of Title. Within five (5) Days after the Effective Date,
Assignee shall order the Title Commitment from the Title Company. Assignee shall deliver a
copy of the Title Commitment to Assignor within two (2) Business Days after receipt by
Assignee of the Title Commitment.

53 Assignee to Notify Assignor of Objections. Assignee shall have fifteen

(15) Business Days from the receipt of the later of the New Survey (as hereinafter defined) and
the Title Commitment, but no later than fifteen (15) days prior to the end of the Due Diligence
Period, within which to examine same (‘“Title Objection Period”). If the Title Commitment or
the New Survey reflects that title to the Property is subject to any exception or other matter
which is objectionable to Assignee, including without limitation the Permitted Exceptions,
during the Due Diligence Period (“Title Objections™), or if at any time after the expiration of the
Title Objection Period and prior to Closing, Assignee receives notice of or otherwise discovers
that title to the Property is subject to any matters which arose or were first created after the
effective date of the initial Title Commitment (the “Additional Exceptions”), Assignee shall
notify Assignor in writing of the Title Objections or objection to the Additional Exceptions (the
"Additional Title Objections") (as applicable) to which Assignee objects prior to the later of:
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the expiration of the Due Diligence Period or within ten (10) days after Assignee receives notice
of such Additional Exceptions.

54 Assignor’s Obligation to Cure Objections. After Assignee has notified
Assignor of any Title Objections or Additional Title Objections (as applicable) to which

Assignee objects, Assignor shall proceed as follows:

5.4.1 Mandatory Objections. If the Title Objections or Additional Title
Objections are customary requirements set forth in Schedule B-1 of the Title Commitment
relating to Assignor’s existence, with respect to the and authority to convey the Property, or
occupancy of the Property (other than the Commercial Tenant Leases) or are liens for liquidated
amounts or mortgages, or monetary judgments, judgment liens, mechanics' liens and similar liens
for labor, materials or supplies, and other such monetary liens, or taxes not consented to by
Assignee (other than the Permitted Exceptions and taxes which are subject to proration and
adjustment pursuant to this Contract), then Assignor shall be required to remove such Title
Objections or Additional Title Objections (the “Mandatory Objections™) from the Property on
or before Closing by taking the actions necessary to have the Mandatory Objections deleted by
the Title Company, or transferred to bond so that the Mandatory Objections are removed from
the Title Commitment, as approved by Assignee and the Title Company. Assignor shall not be
required to notify Assignee in writing of Assignor’s willingness to cure Mandatory Objections
but shall nevertheless be obligated to do so.

5.4.2 Optional Objections. With regard to all Title Objections and
Additional Title Objections which are not Mandatory Objections (the “Optional Objections”),
Assignor shall have the right, but not the obligation, on or before Closing, to take the actions
necessary to have the Optional Objections deleted by the Title Company, or transferred to bond
so that the Optional Objections are removed from the Title Commitment, as approved by
Assignee and the Title Company. Assignor shall provide Assignee with written notice of its
election that it will not cure the Optional Objections within ten (10) days after Assignor’s receipt
of Assignee’s notice of any Optional Objections. In the event that Assignor fails to timely give
said written notice, it shall be deemed that Assignor has elected to cure the Optional Objections.
If Assignor elects not to cure all the Optional Objections or will not otherwise cure in a manner
requested by or otherwise acceptable to Assignee, Assignee shall have the option, to be exercised
within ten (10) days after Assignee’s receipt of Assignor’s election not to cure, to either (a)
proceed to Closing and accept title in its existing condition without any adjustment to the
Purchase Price, or (b) terminate the Contract by sending written notice of termination to
Assignor and Escrow Agent, and upon receipt of a written request from Assignee, Escrow Agent
shall promptly return to Assignee the Deposit, together with all interest earned thereon, if any,
and thereafter this Contract shall be terminated and except as otherwise specifically set forth in
this Contract with respect to obligations that survive the termination of this Contract, neither
Assignee nor Assignor shall have any further rights or obligations hereunder. Any Title
Objections or Additional Title Objections (whether Mandatory or Optional) to which Assignee
does not timely object or which Assignee elects to waive as provided above shall be deemed
Permitted Exceptions. Permitted Exceptions shall not be required to be removed from the Title
Commitment.
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5.5 Termination of Contract. Upon the termination of this Contract
pursuant to Section 5, Escrow Agent shall promptly return the Deposit to Assignee, each party
shall bear their own costs and Attorneys’ Fees, and, thereafter, neither Assignee nor Assignor
shall have any further rights or obligations hereunder except those obligations which expressly
survive the termination of this Contract as otherwise specifically provided in this Contract.

6. Survey.  Assignor has previously delivered to Assignee a survey dated
February 27, 2017. Within five (5) Days after the Effective Date, Assignee shall order a new
Survey (“New Survey”) of the Land prepared by a land surveyor or engineer registered and
licensed in the State of Florida, at Assignee’s sole expense.

7. Assignor’s Representations.

7.1 Representations and Warranties.  Assignor hereby represents and
warrants to Assignee as of the Effective Date and as of the Closing Date as follows:

7.1.1 Assignor’s Existence. Assignor is a limited liability company,
formed under the laws of the State of Florida, and Assignor has full power and authority to own
and sell the Property and to comply with the terms of this Contract without the consent or joinder
of any other person or entity.

7.1.2 Authority. The execution and delivery of this Contract by
Assignor and the consummation by Assignor of the transaction contemplated by this Contract
have been duly and validly authorized by all requisite corporate action. Except as set forth in
this Contract, no order, permission, consent, approval, license, authorization, registration or
validation of, or filing with, or exemption by, any governmental agency, commission, board of
public authority is required to authorize, or is required in connection with, the execution, deliver
and performance of this Contract by Assignor or by the taking by Assignor of any action
contemplated by this Contract.

7.1.3 Binding Contract. This Contract is the legal, valid and binding
agreement of Assignor enforceable in accordance with its terms.

7.1.4 No Legal Bar. The execution by Assignor of this Contract and the
consummation by Assignor of the transaction hereby contemplated do not, and on the Closing
Date will not (a) result in a breach of or default under any indenture, agreement, instrument or
obligation to which Assignor is a party and which affects all or any portion of the Property, (b)
result in the imposition of any lien, obligation or encumbrance upon the Property under any
agreement or other instrument to which Assignor is a party or by which Assignor or the Property
might be bound, or (c) constitute a violation of any Governmental Requirement.

7.1.5 Lease. (i) Neither Assignor nor, to the knowledge of Assignor, the
landlord under the Lease is in default under the Lease, and to the knowledge of Assignor no
circumstance exists which with notice or the passage of time or both, would give rise to such a
default, (ii) Assignor has not prepaid any rent or other charges, except as expressly set forth in
the Lease, and (iii) all brokerage commissions with respect to the Lease have been paid in full.
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7.1.6 Commercial Tenant Leases. As of the Closing Date (i) neither
Assignor nor, to the knowledge of Assignor, the Commercial Tenants are in default under the
Commercial Tenant Leases, and to the knowledge of Assignor no circumstance exists which with
notice or the passage of time or both, would give rise to such a default, (ii) the Commercial
Tenants have not prepaid any rent or other charges, except as expressly set forth in the
Commercial Tenant Leases. The only brokerage commissions that may become due and payable
in the future are those described in the Leasing Agreement.

7.1.7 Litigation. There are no actions, suits, proceedings or
investigations pending or, to the knowledge of Assignor, threatened against Assignor or the
Property or Assignor’s performance of its obligations under this Contract.

7.1.8 No Condemnation Pending or Threatened. There is no pending
condemnation or similar proceeding affecting the Property or any portion thereof, nor has
Assignor received notice that any such action is presently contemplated.

7.1.9 Other Leases. Except for the Lease and the Commercial Tenant
Leases that may be executed in accordance with the terms of this Contract there are no other
leases, subleases, licenses, occupancy agreements, use agreements, or similar agreements
affecting or encumbering the Property that will survive the Closing. The Lease is in full force
and effect and Assignor has received no notice of uncured defaults from the County.

7.1.10 Other Agreements. Except as set forth in Exhibit F attached to
this Contract (collectively, the “Other Agreements’), Assignor has not entered into any contract
or other agreement presently in effect (other than this Contract and the Lease) relating to the
Land or the Property. At Closing, and except as provided in this Contract to the contrary, except
for work or obligations approved in connection with the Reimbursement Costs and except for the
Commercial Tenant Leases, there will be no additional leases, employment contracts, service
contracts, maintenance contracts, equipment contracts, operating agreement or other agreements,
which have not been approved by Assignee in writing, such approval to be in Assignee’s sole
and absolute discretion. Assignee shall review the Other Agreements during the Due Diligence
Period and Exhibit F shall be updated at least five (5) Business Days prior to the end of the Due
Diligence Period to include any additional agreements approved, in writing, by Assignee, which
Assignee has agreed to assume at Closing, if any. Subject in all cases to Assignee’s right to
terminate this Contract prior to the expiration of the Due Diligence Period for any reason or no
reason, Assignee shall assume all obligations of Assignor under the Other Agreements which
Assignee has agreed to assume prior to the end of the Due Diligence Period, to the extent

payable after the Closing.

7.1.11 Violation of Laws. Assignor has no knowledge of and has
received no notices from any city, village, county or other Governmental Authority of violations
with reference to the Property or any part thereof, including, without limitation, violations of
zoning, building, conservation, environmental, fire or health codes that have not been heretofore

corrected.
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7.1.12 Default. Assignor is not in default in respect of any of its
obligations or liabilities pertaining to the Property, nor to the knowledge of Assignor, is there
any state of facts or circumstances which, after notice or lapse of time, or both, would constitute
such a default.

7.1.13 Property Records. All of the Property Records, other than reports
and other documents prepared by third parties, is materially complete, accurate and correct.

7.1.14 Flood Plain. Except as set forth on any survey provided to
Assignee, Assignor has no knowledge that the Property or any portion thereof is located within a
flood plain or "floodway".

7.1.15 Wetlands. Assignor has no knowledge that, the Property or any
portion thereof constitutes a wetland pursuant to the applicable provisions of the Clean Water
Act, 33 U.S.C. §1251 et seq., or the regulations thereto.

7.1.16 Recapture Agreements. To Assignor’s knowledge, there are no
obligations in connection with the Property or any so called "recapture agreement" involving
refund for sewer extension, oversizing utility lines, lighting or like expense or charge for work or
services done upon or relating to the Property which will bind Assignee or the Property from and
after the Closing Date.

7.1.17 Environmental Representations and Warranties. Assignor has no
knowledge that (i) the Property nor any part thereof is in breach of any Environmental Laws,
and (ii) the Property is not free of any Hazardous Materials that would trigger response or
remedial action under any Environmental Laws or any existing common law theory based on
nuisance or strict liability. The term "Hazardous Materials" shall mean any substance,
material, waste, gas or particulate matter which is regulated by any local Governmental
Authority, the State of Florida, or the United States Government, including, but not limited to,
any material or substance which is (i) defined as a "hazardous waste," "hazardous material,"
"hazardous substance," "extremely hazardous waste," or "restricted hazardous waste" under any
provision of Illinois law, (ii) petroleum, (iii) asbestos, (iv) polychlorinated biphenyl,
(v) radioactive material, (vi) designated as a "hazardous substance" pursuant to Section 311 of
the Clean Water Act, 33 U.S.C. §1251 et seq., (33 U.S.C. §1317), (vii) defined as a "hazardous
waste"” pursuant to Section 1004 of the Resource Conservation and Recovery Act, 42 U.S.C.
§6901 et seq. (42 U.S.C. §6903), or (viii) defined as a "hazardous substance" pursuant to Section
101 of the Comprehensive Environmental Response, Compensation, and Liability Act, 42 U.S.C.
§9601 et seq. (42 U.S.C. 9601). The term "Environmental Laws" shall mean all statutes
specifically described in the foregoing sentence and all federal, state and local environmental,
health and safety statutes, ordinances, codes, rules, regulations, orders and decrees regulating,
relating to or imposing liability or standards concerning or in connection with Hazardous
Materials.

7.1.18 Donations. Assignor has no knowledge of donations or payments
to or for schools, parks, fire departments or any other public entity or facilities which are
required to be made by an owner of the Property.
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7.1.19 Municipal Liens. Assignor has no knowledge of any municipal
non ad valorem liens or pending municipal liens which have been certified, confirmed or ratified
as of the Effective Date or any other liens payable for work which has been substantially
completed or any other pending liens relating to the Property.

References in this Contract to the knowledge of Assignor shall refer solely to the actual
knowledge, without inquiry, and shall not include any form of constructive knowledge, of Eric
Swanson, Fred Rogacki, Alberto Fernandez and Nelson Fernandez (“Knowledge Parties™).
Assignor represents that the Knowledge Parties are the parties involved in the project on behalf
of the Assignor who in the performance of their duties would have knowledge of the matters set
forth herein. Assignor shall have no responsibility for the accuracy or inaccuracy of any
information prepared or provided by, or obtained from any third party and Assignee shall
conduct its own due diligence with respect to such matters. None of the foregoing individuals
shall have any personal liability of any kind under this Contract.

The representations and warranties set forth in this Section 7 shall survive the Closing for a
period of twelve (12) months.

8. Assignor’s Affirmative Covenants.
8.1 Leases and Other Agreements Affecting the Property. No leases,

subleases, service contracts, or any other agreements pertaining to the Property shall be entered
into or amended by Assignor after the Effective Date without Assignee’s prior written consent,
which consent may be granted or denied in the sole discretion of Assignee.

8.2 Notice from Governmental Agencies. Assignor will advise Assignee
promptly of any notices received by Assignor from any Governmental Agencies pertaining to the

Property which are received by Assignor prior to Closing.

8.3 Tax Procedure. Assignor shall not withdraw, settle or otherwise
compromise any protest or reduction proceeding affecting real estate taxes assessed against the
Property for any fiscal period in which the Closing is to occur or any subsequent fiscal period
without the prior written consent of Assignee in Assignee’s sole discretion. Real estate tax refunds
and credits received after the Closing which are attributable (a) to any fiscal period prior to the fiscal
tax year during which the Closing occurs shall be paid to Assignor, and (b) to the fiscal tax year
during which the Closing occurs shall be apportioned between Assignor and Assignee, after
deducting the expenses of collection thereof, based upon the relative time periods each owns the
Property, which obligation shall survive the Closing.

84 Documents of Record. Assignor shall not grant any easement or
modify any covenant, condition or restriction affecting the Property, except as is required in
connection with the development of the Property or as may be required by any Governmental
Authority or utility provider and is approved, in writing, by Assignee, such approval not to be
unreasonably withheld, delayed or denied.

85 Change In Conditions. Assignor, to the extent it has knowledge of
same, shall promptly notify Assignee of any change in any condition with respect to the
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Property, the material adverse change in the financial condition of any of the tenants under the
Commercial Tenant Leases, as applicable, or of the occurrence of any event or circumstance that
makes any representation or warranty of Assignor to Assignee under this Contract untrue or
misleading. For purposes of this Section 8.5 and Section 10.7, “material adverse change” means
the definition of same proposed by Assignee within twenty five (25) days after the Effective
Date.

9. Condemnation.

9.1 If between the Effective Date and the Closing Date any condemnation
or eminent domain proceedings are initiated which might result in the taking of any part of the
Property, Assignor shall notify Assignee in writing of such proceedings (the "Condemnation
Notice") and Assignee, at its sole option, may elect to:

0 terminate this Contract, in which event the Deposit shall be
returned to Assignee and, except as specifically provided in this Contract, neither party
shall have any further rights or obligations to the other under this Contract; or

(ii)  consummate the transaction contemplated by this Contract, in
which event Assignor shall assign to Assignee at Closing all of Assignor's right, title and
interest in and to any award pertaining to the Property made in connection with such
condemnation or eminent domain proceedings.

9.2 Assignee shall have until the date (the "Condemnation Election
Date") that is thirty (30) days after receipt of the Condemnation Notice to elect whether to
terminate or proceed with this Contract. If Assignee fails to notify Assignor of its election on or
before the Condemnation Election Date, then Assignee shall be deemed to have elected to
terminate this Contract and upon such termination, Escrow Agent shall promptly return to
Assignee the Deposit, together with all interest earned thereon, if any, and thereafter this
Contract shall be terminated and except as otherwise specifically set forth in this Contract with
respect to obligations that survive the termination of this Contract, neither Assignee nor
Assignor shall have any further rights or obligations hereunder.

9.3 If the Closing Date is a date prior to the Condemnation Election Date,
the Closing Date shall be extended to a date twenty (20) days after the Condemnation Election

Date.

10.  Conditions to Assignee’s Obligation to Close. Assignee shall not be obligated to
close under this Contract unless and until each of the following conditions are either fulfilled or
waived, in writing, by Assignee:

10.1 Delivery of Documents. Assignor shall have delivered in escrow to the
Escrow Agent all instruments and documents to be delivered pursuant to Schedule B-I of the
Title Commitment and all documents required under this Contract. If Assignor does not timely
deliver the foregoing instruments and documents, Assignee may, at Assignee's sole option,
extend the Closing up to one (1) Business Day for each day Assignor has not delivered the
foregoing instruments and documents to allow Assignor to deliver same.
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10.2 Compliance. Assignor shall fully comply with its obligations under
this Contract.
10.3 No Prior Termination. This Contract shall not have been previously

terminated pursuant to any other provision hereof.

104 Status of Title. The status of title to the Property shall be as required by
this Contract. The Title Company shall issue the Title Policy to Assignee covering the Property,
subject only to Permitted Exceptions and containing a commitment to issue all title endorsements
requested by Assignee.

10.5 Representations and Warranties. The truth of each representation and
warranty in all material respects made in this Contract by Assignor at the time as of when the

same is made and as of the Closing.

10.6 Property Condition. Except for the work being performed in
connection with Reimbursement Costs, required under the Lease or as otherwise agreed to in
writing by Assignee, there shall be no material adverse changes in the physical condition of the
Property as of the Closing Date from the condition existing on the Effective Date.

10.7 Commercial Tenant Leases. In the event that one or more of the
Commercial Tenant Leases have been entered into during the Due Diligence Period (i) such
Commercial Tenant Leases shall be in full force and effect, free of all default by the Commercial
Tenants and Assignor, and (ii) there will have been no material adverse change in the financial
condition of any of the Commercial Tenants under such Commercial Tenant Leases.

10.8 Lease. The Lease shall be in full force and effect, free of all material
default by the landlord and default by Assignor.

10.9 Assignor's Insolvency. There shall not have occurred at any time on or
before Closing the making by Assignor, any Commercial Tenant, the general contractor under
the Construction Contract or the development manager under the Development Services
Agreement of any general assignment for the benefit of creditors, or the filing against it of a
petition to have any such party adjudged a bankrupt or a petition for reorganization or
arrangement under any law relating to bankruptcy, or the appointment of a trustee or receiver to
take possession of substantially all of the interest of any such party in the Property, or the
attachment, execution or judicial seizure of substantially all the assets of any such party or the
interests of any such party in the Property or any legal proceeding in which any such party is
adjudicated as being, or stipulates to being, insolvent or unable to pay its debts as they come due.

10.10  Assignment and Assumption. Any changes to the Assignment and
Assumption Agreement required by the County have been approved by Assignee, which
approval shall not be unreasonably withheld, delayed or conditioned.

10.11 Approval. The Approval has been obtained.
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11.  Closing. Subject to all of the provisions of this Contract, Assignee and Assignor
shall close this transaction on the Closing Date. The Closing shall take place as provided in
Section 14 or as may otherwise be mutually agreed upon by Assignor and Assignee.

12. Assignor’s Closing Documents.

12.1 Documents. At Closing, Assignor shall deliver the following
documents (“Assignor’s Closing Documents”) to Assignee:

12.1.1 Assignment and Assumption. The Assignment and Assumption
Agreement, which shall be duly executed and acknowledged by Assignor, along with an original
or certified copy of the executed copy of the Lease.

12.1.2 Assignor’s Affidavit. An affidavit from Assignor in the form of
Exhibit G attached to this Contract, which shall be duly executed and acknowledged by
Assignor along with all other documents required by the Title Company in order to issue the
Title Policy.

12.1.3 Closing Statement. A closing statement setting forth the Purchase
Price and all credits, adjustments and prorations between Assignee and Assignor, and the net
Cash to Close due Assignor.

12.1.4 Authorizing Resolution.  Certificates in form and content
evidencing Assignor’s existence, power, and authority to enter into and execute this Contract and
to consummate the transaction herein contemplated in form required by the Title Company and

as reasonably approved by Assignee.

12.1.5 FIRPTA. A duly executed affidavit of Assignor, in the form of
Exhibit H attached to this Contract, certifying that Assignor is not a “foreign person” as defined
in Section 1445 of the Internal Revenue Code.

12.1.6 Assignment and Assumption of Commercial Tenant Leases. An

Assignment and Assumption of the Commercial Tenant Leases duly executed by Assignor and
Assignee in the Form of Exhibit I attached to this Contract, covering any Commercial Tenant
Leases and all rents and income therefrom.

12.1.7 Assignment and Assumption of Contracts. An Assignment and
Assumption of Contracts in the form of Exhibit J attached to this Contract with respect to all of
the Other Agreements which Assignee has agreed to assume at Closing.

12.1.8 Assignment of Intangible Property. An Assignment of Intangible
Property in the form of Exhibit K attached to this Contract with respect to all of the Intangible

Property.

12.1.9 Notice to Commercial Tenants, A letter in form reasonably
acceptable to Assignee, duly executed by Assignor, dated as of the Closing and addressed to the
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Commercial Tenants under the Commercial Tenant Lease, informing such Commercial Tenant
of the acquisition by Assignee of the Property.

12.1.10 Non-Foreign Certificate. A non-foreign certificate duly executed
by Assignor.

12.1.11 Assignor’s Certificate. A certificate from Assignor stating that
the representations and warranties set forth in this Contract are true and correct in all material
respects as of the Closing Date

12.1.12 Estoppel Certificates. An estoppel certificate from (i) the
landlord under the Lease as contemplated by the last paragraph of Section 12.B. of the Lease
dated within thirty (30) days of the date of the Closing and (ii) the Commercial Tenants dated
within thirty (30) days of the date of the Closing in the form required by the Commercial Tenant

Leases.

12.1.13 Construction Contract. The Construction Contract executed by

ANF Group, Inc.

12.1.14 Development Services Agreement. The Development Services
Agreement executed by Avison Young Florida, LLC.

12.1.15 Assignment of Leasing Agreement. An Assignment of Leasing
Agreement in the form of Exhibit L attached to this Contract with respect to the Leasing

Agreement.

12.1.16 Other Documents. Any such other documents reasonably
requested to effectuate the Closing of this transaction.

13. Assignee’s Closing Documents.

13.1 Documents. At Closing, Assignee shall deliver the following
documents (“Assignee’s Closing Documents”) to Assignor:

13.1.1 Authorizing Resolutions.  Certificates of such resolutions
evidencing Assignee’s existence, power, and authority to enter into and execute this Contract and
to consummate the transaction herein contemplated to the extent that same are required by the

Title Company.
13.1.2 Assignment and Assumption Agreement. The Assignment and

Assumption Agreement.

13.1.3 Closing Statement. A closing statement setting forth the Purchase
Price and all credits, adjustments and prorations of property taxes for the year of Closing, and
rents due under the Commercial Tenant Lease for the month of Closing, and the net Cash to
Close due Assignor.
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13.1.4 Assignment and Assumption of Commercial Tenant [eases.

Assignee's counterpart of the Assignment and Assumption of Commercial Tenant Leases.

13.1.5 Assignment and Assumption of Contracts. An Assignment and
Assumption of Contracts in the form of Exhibit J attached to this Contract with respect to all of

the Other Agreements which Assignee has agreed to assume at Closing.

13.1.6 Assignment of Intangible Property. An Assignment of Intangible
Property in the form of Exhibit K attached to this Contract with respect to all of the Intangible

Property.

13.1.7 Assignment of Leasing Agreement. An Assignment of Leasing
Agreement in the form of Exhibit I, attached to this Contract with respect to the Leasing

Agreement.

13.1.8 Surety and Bond Release. Evidence that Assignee has delivered
bonds or other surety to the County sufficient to cause the County to release the Payment Bond
and Performance Bonds, each in the amount of $100,000.00, provided by Assignor to the County
as such terms are defined in Section 5.A. of the Lease.

13.1.9 Other Documents. Any such other documents reasonably
requested by the Title Company to effectuate the Closing of this transaction.

14. Closing Procedure. The Closing shall proceed in the following manner:

14.1 Transfer of Funds. On the Closing Date, Assignee shall deposit the
Cash to Close by wire transfer to a depository account designated by the Escrow Agent.

14.2 Delivery of Documents. Assignee shall deliver Assignee’s Closing
Documents to the Escrow Agent on or before the Closing Date, and Assignor shall deliver
Assignor’s Closing Documents to the Escrow Agent on or before the Closing Date.

14.3 Disbursement of Funds and Documents. Once all of the conditions to
Closing have been satisfied or waived and the Escrow Agent or Title Company is in receipt of
the Cash to Close and all of the documents and instruments required pursuant to Schedule B-1 of
the Title Commitment, Title Company shall “mark-up” the Title Commitment in accordance
with the terms and conditions of this Contract for approval by Assignee, the Escrow Agent shall
disburse the Cash to Close and Assignee’s Closing Documents to Assignor, and Assignor’s
Closing Documents to Assignee, and shall record the Assignment and Assumption Agreement in
the Public Records of Broward County, Florida.
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15. Prorations and Closing Costs.

15.1 Prorations. Assignor shall pay all real estate taxes payable with respect
to the Land for any year prior to the year of Closing and all other real estate taxes then due and
payable. The following items shall be prorated and adjusted between Assignor and Assignee as
of the midnight preceding the Closing Date, except as otherwise specified:

15.1.1 Taxes. Real estate taxes for the year of Closing payable under the
Lease or otherwise by Assignor shall be prorated on the following basis:

6) If a tax bill for the year of Closing is available, then proration shall
be based upon the current bill.

(ii) If the assessment for the year is available, but not the actual tax
bill, then proration shall be based upon the assessment.

(iii)  If neither the assessment for the year nor the tax bill is available,
then proration shall be based upon the estimated amount payable by Assignor.

15.1.2 Pending and Certified Non Ad Valorem Liens. Municipal non ad
valorem liens and pending municipal liens payable by Assignor under the which have been
certified, confirmed or ratified as of the Closing and the amount of the estimate or assessment for
an improvement which is substantially complete as of the Effective Date, but that has not yet
resulted in a lien being imposed before Closing shall be paid by Assignor, provided that if any
such non ad valorem assessment liens relate to special taxing districts for municipal services that
are payable in installments, then Assignor shall only be responsible for the installment payable
prior to Closing which shall be prorated in the same manner as taxes.

15.1.3 Security Deposit. Assignor shall transfer to Assignee at the
Closing or Assignee shall receive a credit at Closing, the amount of the Security Deposit under
the Commercial Tenant Leases (if applicable).

15.1.4 Other Prorations. Assignor and Assignee shall make such
additional adjustments as are normally made in connection with a transactions of the type
contemplated in this Contract.

15.2 Reproration of Taxes. At the Closing, the above-referenced items shall
be prorated and adjusted as indicated. If subsequent to the Closing ad valorem taxes for the year
of Closing are determined to be higher or lower than as prorated, a reproration and adjustment
will be made at the request of Assignee or Assignor upon presentation of actual tax bills, and any
payment required as a result of the reproration shall be made within thirty (30) days following
written demand therefor. All other prorations and adjustments shall be final. This provision
shall survive the Closing.

15.3 Assignor’s Closing Costs. Assignor shall pay for the following items at
the time of Closing: all documentary stamp tax, surtax on transfers and similar transfer taxes due
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at the time of recording the Assignment and Assumption; the costs of recording of all title
corrective instruments; and one-half of the closing fee to the Closing Agent.

154 Assignee’s Closing Costs. Assignee shall pay for the following items
prior to or at the time of Closing: the cost of recording of the Assignment and Assumption; any
cost of the New Survey; all costs associated with Assignee’s inspections of the Property; all title
search expenses; premiums charged for issuance of the owner’s Title Policy (and all
endorsements) and any Loan Policy (and all endorsements); all costs or expenses associated with
any loan obtained by Assignee; Assignee’s Attorneys’ Fees; and one-half of the closing fee to
the Closing Agent.

16. Default.

16.1 Assignee’s Remedies for Assignor’s Default. In the event of a default
on the part of Assignor and such default continues for seven (7) Business Days following written
notice thereof from Assignee (provided that no notice shall be required for the failure to close on
the Closing Date), then Assignee shall have the right to elect any of the following remedies
hereunder: (a) Assignee may terminate the Contract and receive a return of the Deposit, Assignor
shall reimburse Assignee for all reasonable out-pocket due diligence and other costs and
expenses payable to unaffiliated third parties, including, but not limited to, property and
development investigation and the negotiation of this Contract and the other documents
described herein, and thereafter, except as otherwise specifically set forth in this Contract,
neither Assignee nor Assignor shall have any further obligations under this Contract; or (b)
Assignee may seek specific performance of the Contract. In the event that specific performance
is unavailable to Assignee by virtue of the actions or omissions of Assignor, then, Assignee shall
be entitled to any remedy available under applicable law. In no respect shall any party be liable
for indirect, consequential or punitive damages.

16.2 Assignor’s Remedies for Assignee’s Default. In the event of a default
on the part of Assignee such default continues for seven (7) Business Days following written
notice thereof from Assignor (provided that no notice shall be required for the failure to close on
the Closing Date), then the following shall apply: IN THE EVENT THE TRANSACTION
HEREIN PROVIDED SHALL NOT CLOSE FOR ANY REASON OTHER THAN THE
ASSIGNEE’S RIGHT TO TERMINATE THIS CONTRACT, THE FAILURE OF
SATISFACTION OF THE CONDITIONS BENEFITING ASSIGNEE UNDER THIS
CONTRACT OR THE DEFAULT OF ASSIGNOR, THEN THIS CONTRACT SHALL
AUTOMATICALLY TERMINATE AND THE DEPOSIT SHALL BE RELEASED BY
ESCROW AGENT TO ASSIGNOR AS FULL COMPENSATION AND LIQUIDATED
DAMAGES UNDER THIS CONTRACT FOR SUCH FAILURE TO CLOSE. IN
CONNECTION WITH THE FOREGOING, THE PARTIES RECOGNIZE THAT
ASSIGNOR WILL INCUR EXPENSE IN CONNECTION WITH THE TRANSACTION
CONTEMPLATED BY THIS CONTRACT AND THAT THE ASSIGNMENT AND
ASSUMPTION OF THE LEASE WILL BE REMOVED FROM THE MARKET;
FURTHER, THAT IT IS EXTREMELY DIFFICULT AND IMPRACTICABLE TO
ASCERTAIN THE EXTENT OF DETRIMENT TO ASSIGNOR CAUSED BY THE
BREACH BY ASSIGNEE UNDER THIS CONTRACT AND THE FAILURE OF THE
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CONSUMMATION OF THE TRANSACTION CONTEMPLATED BY THIS
CONTRACT OR THE AMOUNT