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LAKE WORTH LAKE WORTH

COMMUNITY REDEVELOPMENT AGENCY
29 SOUTH J STREET, SUITE 1
LAKE WORTH, FLORIDA 33460-3787

www.lakeworthera.org

Phone: (561} 493-2550
Fax: (561)493-2549

MEMORANDUM

TO: Chair, Vice-Chalr and Members of the Board

FROM: Joan C. Cliva, Executive Director

DATE: January 8, 2013

SUBIJECT: Purchase and Sale and Development Agreement for 124 N, H Street
EXPLANATION:

Under the approved Action Plan in the NSP-2 application, the Lake Worth Consortium is responsible for
the acquisition, rehabilitation and construction of 100 housing units. To date, the CRA and its partners
exceeded the original goal and delivered 165 units. Many more are in the planning or development
stage, During the program CRA was responsible for the purchase of all foreclosed and/or abandoned
properties that fit the guidelines within the target area. Along with the responsibility of acquisition
comes the need for Tier Il environmental, State Housing and Preservation Office letters of inquiry, lead
and asbestos testing, the clearing of title and any code fines, ordering surveys and appraisals, creating
files and the reporting of all activities in the federal on-line system. In addition to foreclosed and
abandoned properties, the CRA was able fo accept donated properties from the City and from financial
institutions. In March 2014, Wells Fargo offered to donate 124 N H to the CRA (Exhibit “A”). The CRA
accepted the donation and paid closing costs totaling $4200 from the NSP fund.

The site was raw land, surrounded by many other parcels, also undeveloped and owned by a myriad of
title owners. The CRA closed on the land on March 21, 2014. Staff completed the necessary reviews and
followed the required acquisition rules. The parcel was advertised, as required for disposition, on
October 29, 2014 and proposals were accepted by the CRA for a thirty (30) day period. On November 26,
2014, the CRA received a letter and proposal from Stateside Capital {Exhibit “B”}. Current zoning
information is provided as Exhibit “C.”

In October 2013, the Department of Housing and Urban Development changed some of the eligible
activities for NSP grantees. The Notice states that “Grantees may now use eccnomic development
activities to fulfill a LMMI {low-to-moderate median income) objective by creating or retaining jobs
(Federal Register/Vol.77, No228).” This change allows NSP grant recipients to use properties that were
purchased with NSP funds to be used not only for affordable housing but to also benefit low and
moderate income areas. Specifically when NSP funds are used to purchase a property, the eventual
development of the property must either create or retain jobs.




The proposal from Stateside Partners LLC. includes a large parcel, 127 North Dixie, that was purchased
by Stateside in July 2014. 1t also includes parcels that were later acquired by Stateside, including 120
North “H” and 128 North “H.” Over time the CRA lot has become an integral piece of this property
assemblage., The properties now owned by Stateside give the CRA an incredible opportunity to
contribute both towards a much-needed development on Dixie Highway but also a NSP National
Objective.

The goal of the NSP program was to alleviate the City of foreclosed and abandoned properties and
provide much needed decent, affordable safe housing. The change in the disposition rules gives the CRA
an opportunity to not only redevelop a vacant, underutilized site in our downtown area but also provide
jobs, goods and services to the local community. Development of this site addresses many of the goals
and objectives in the CRA's Redevelopment Plan including:

s FElimination of slum and blighted conditions

Consolidation of small parcels into parcels of adequate size to encourage stable growth
Increase the tax base to generate additional revenue for municipal services

Elimination of conditions that decrease property values

Facilitation of new investment in the redevelopment district

s Encouragement of housing opportunities

+ Establishment of a safe, functional and aesthetically pleasing community environment

Several meetings have taken place between the proposer and hoth CRA and City Staff to refine the site
plan and discuss considered uses. Although market realities, available financing and the property owner
will determine the ultimate use of the property, the CRA can help encourage compatible, sustainable
development.

To that end, CRA Staff and our Attorney, David Tolces, working with Stateside, drafted a purchase and
sale and a development agreement {to be signed at closing) for Board review (Exhibit “D”). The
agreement gives the proposer time to refine plans, determine the hest use for the property and to
secure financing. The highlights of the agreement include:

e Seller has the right to approve the design of the project

e Purchaser has two years to obtain a Certificate of Qccupancy after the closing date

¢ [n the case of non-performance by Stateside, the property will revert back to the CRA or
Stateside will pay the CRA appraised value for the parcel

Both the proposer and the Staff, both at the City and CRA, recognize the importance and potential this
redevelopment site offers and will work together with the architect to ensure good design and
aesthetics.

REQUEST: _

Staff requests the Board approve both the purchase and sale and the development agreement between
Stateside Capital LLC. and the CRA. As the project moves forward Staff will update the Board on progress
and milestones reached.
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Exhibit "B"

Stateside Partners LLC

2700 North Military Trall, Suite 225
Boca Raton, FL 33431
Tele (661) 278-9292 = Fax (561) 288-9069
nsw@statesidecapitalcorp.com

November 26, 2014

Ms. Joan Oliva

Executive Director

Lake Worth Community Redevelopment Agency
29 §."J” Strest

Lake Worth, FI 33460

joliva@lakeworth.org

Dear Joan,

I am pleased that you were able to meet to discuss the proposed Dixie Highway Mixed Use Project.
George Brewer, a Delray based architect, will design a mixed use complex for 127 N. Dixie Highway and
several adjacent lots on H Street. | purchased the Dixie Highway property this past July. Lot Nos. 4 & 5
on H Street are under contract and Lot Nos. 6 & part of 7, will be included, subject to conveyance by the
CRA. | have contacted the owner of Lot Nos. 8 & 9.  The complex will consist of two buildings, a single
story six thousand (6,000) square fool refail building along Dixie Highway and a four story building
fronting H Street, with office and livelwork loft style uses. George and | welcomed your comments
regarding an architectural design which will capture the spirit of Lake Worth. We will have preliminary
elevations within a short time. | have attached the site plan prepared by George for your review, which
will be revised to reflect our success In assembling additional lots on H Street.

| look forward to continued cooperation with you and the City of Lake Worth, in assisting in the
development of the downtown core with a project that will be well received by the community,

Best regards, ~

ﬂﬁ i // %/Wf@/

/
Norman S. Weinstein
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Exhibit "C"

Section 23.3-4, Inclusionary as to Permitted Use.

The intent of this chapter is that it be "inclusionary." That is, principal uses, accessory
uses, and conditional uses specifically stated for each zoning district shall be the only uses
permitted. Any use proposed within any given zoning district which is not a stated use or use
type within said district is expressly prohibited. Questions of whether a use is of a type listed
shall be interpreted by either the Planning and Zoning Board or the Historic Resources
Preservation Board, but no use variance shall be approved.

Section 23.3-14. - Downtown (DT).

a) Intent. The “Downtown (DT) District” is designed for the commercial core of Lake
Worth, primarily along Lake and Lucerne Avenues from Golfview to the Florida East Coast
Railroad right-of-way. The DT district is intended to provide the establishment and expansion of
a broad range of office and commercial uses, including higher density residential use. Certain
commercial uses are not permitted in the district because they will be detrimental to the shopping
or office functions of the area. The establishment of certain uses is subject to conditional use
review to ensure they will not have a negative impact on nearby residential uses or on the
commetcial viability of their neighbors. The district implements in part the downtown mixed use
land use category of the Lake Worth Comprehensive Plan.

b) Use restrictions and development regulations for multiple-family residential uses in
the DT district. Multiple-family residential uses may be established and expanded in the DT
district subject to the provisions of section 23.3-12.

¢) Use restrictions for nonresidential uses in the DT district. Refer to Permitted Use
Table at Section 23.3-6 for a complete list of uses.
1. Principal nonresidential uses permitted by right.
. Commercial — Low Intensity
Office — Low Intensity
. Retail — Low Intensity
. Personal Services — Low Intensity
Cultural and Artisanal Arts — Low Intensity
Institutional — Low Intensity
Open air retail sales only on private property and not on any sidewalk along
Lake Avenue or Lucerne Avenue (see definition).
. Essential services.
2. Pringipal uses permitted as either administrative or conditional uses.
. Commercial - Medium to High Intensity
Office — Medium to High Intensity
Retail — Medium to High Intensity
. Personal Services — Medium to High Intensity
Cultural and Artisanal Arts — Medium to High Intensity
Institutional — Medium to High Intensity
G. Parking facilities including temporary.
H. Places of worship.
3. Accessory uses permitted by right.

o oREUNE >
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A. Home occupations.

B. Any use accessory to and customarily incidental to a principal use permitted
by right

4. Accessory uses permitted as either administrative or conditional uses.

A. Day care centers and nursery school uses accessory to places of worship.

B. Residential apartments as related uses in structures with office or retail uses as
primary use on the ground floor located in the "Core Area" as defined in
section 23.1-5. Minimum living area shall be as follows:

(1) Efficiency units; four hundred (400) square feet.

(2) One-bedroom units: six hundred (600) square feet.

(3) Two-bedroom units: seven hundred fifty (750) square feet.

(4) Three-bedroom units: nine hundred (900) square feet.

(5) Four-bedroom units: one thousand three hundred fifty (1,350) square feet.

C. Any use accessory to and customarily incidental to a principal use permitted
as either an administrative or conditional use.

d) Development regulations for uses permitted by right.

Lot Area 6,500 sq. ft. with max density 1 d.u. per
each 1,085 sq. ft. net lot area

Max density 40 dwelling units per gross
acre of 43,560 sqg. ft., minimum of 1,085
sq. ft. per unit.

Lot Width 25 ft. on Lake Avenue and Lucerne
Avenue

50 ft. on Dixie Highway and Federal
Highway

50 ft. in general

Height | Primary 30 ft. (not to exceed 2 stories)
*Additional 15 ft of height under
Sustainable Bonus Incentive
Program (not to exceed 4
stories).

* Additional 35 ft of height under
Sustainable Bonus Incentive
Program (not to exceed 6 stories)
east of Federal Highway with the
provision of a hotel or mixed use
hotel project of at least 50
rooms, requires conditional land

use.
Accessory | 24 fi. (not to exceed 2 stories)
-Setback | Front 10 ft. minimum not to exceed 22
, ft.
Rear 15 ft. or 10% of lot depth when

next to residential zoning




district. 10 ft. in general. 5 fi.
for accessory structure

Side 10 ft. on street and 0 ft. on
interior lot.
Roof overhangs shall not exceed
more than 2 feet.
Bonus For all stories above the second
Height story, both the front fagade and
and rear facade must be set back an
Stories additional distance beyond the

minimum.

A. Front Fagade for third
story and above must
have front setback of
eight (8) to twelve (12)
feet in addition to
minimum.

B. Rear facade for third
floor and above must
have rear setback of eight
(8) to twelve (12) feet in
addition to minimum.

C. Facades facing major
thoroughfares must have
setbacks of eight (8) to
twelve (12) feet in
addition to minimum for
third story and above.

Living | Single- 800 sq. ft. first dwelling
Arca Family 400 sq. ft. second dwelling

Multiple- | 400 sq. fi. Eff.

family 600 sq. ft. IBR

750 sq. ft. 2BR

900 sq. ft. 3BR

1,350 sq. fi. 4BR

Accessory The total area for accessory structures is
Structure [imited to 40% of the principal structure
Limitations area or 1,000 sqg. ft., whichever is less.
Impermeable | A. Small lot - 90%

Surface Total

B. Medium lot —85%
C. Large Lot - 80%

Maximum
Lot Coverage
for all
Buildings

A. Lots up to 4,999 sq. ft. (small lot} —
70%

B. Lots 5,000 sq. fi. to 7,499 sq. ft.
(medium lot) — 65%

C. Lots over 7,500 sq. ft. (large lot) —




60%

Maximum 30°-0” wall height at setback.

Wall Heights | 45°-0” wall height with sustainable
at Side incentive

Setback 65°-0” for additional stories with
sustainable incentive for hotel.

Floor Area | Maximum F.A.R. is L.7. Maximum

Ratio F.AR. is 2.2 east of Federal Highway

(F.AR) with provision of hotel or mixed use

Limitation hotel project, conditional land use
required.

The F.A.R. shall be 1.20 for lots up to
4,999 sq. ft.; 1.15 for lots between 5,000
sq. ft. and 7,499 sq. ft.; and 1.10 for lots
7,500 sq. ft. and greater.

An additional 0.50 of F.AR. shall be
granted under the Sustainable Bonus
Incentive Program and an additional
0.50 of F.AR. for hotel or mixed use
hotel project east of Federal Highway,
conditional land use required.

1. Minimum lot dimension.

A. Minimum lot area: six thousand five hundred (6,500) square feet.

B. Minimum lot width: fifty (50) feet; twenty five (25) feet on Lake Avenue and
Lucerne Avenue.

2. Maximum height of buildings.

A. Principal building: thirty (30} feet in height and not to exceed two (2) stories.

B. Additional fifteen (15) feet in height shall be granted under the Sustainable
Bonus Incentive Program {(not to exceed four (4) stories).

C. Additional thirty five (35) feet in height shall be granted under the Sustainable
Bonus Incentive Program (not to exceed six (6) stories) east of Federal
Highway with the provision of a hotel with fifty (50) or more rooms or a
mixed use hotel project inclusive of fifty (50) or more rooms and requires a
conditional land use.

D. Garages and other accessory buildings: twenty four (24) feet.

E. Garages are not allowed at the street level facing Lake Avenue and Lucerne
Avenue.

3. Minimum height of buildings. Throughout the DT district the minimum height of
buildings shall be twenty four (24) feet.
4. Minimum setbacks for buildings.
A. Front setback shall be:
(1) From Dixie Highway (SR 805) right-of-way lines: ten (10) feet.
(2) From Lake Avenue and Lucerne Avenue east of the Florida East Coast
right-of-way: five (5) feet.
(3) From all other thoroughfare right-of-way lines: ten (10) feet.




(4) Required front setback can be increased by eight (8), ten (10) or twelve
(12) feet if the building provides an open arcade or public plaza.
B. Minimum side setback:
(1) From street side lot line: shall be ten (10) feet.
(2) From interior side lot line: none. :
(3) Street side setback can be increased by eight (8), ten (10) or twelve (12)
feet if the building provides an open arcade or public plaza.

C. Minimum rear setback:

(1) For lots platted on Blocks G through L of the Townsite Subdivision: ten
(10) feet.

(2) For all other lots: five (5) feet.

(3) For lots next to residential zoning districts: fifteen (15) feet or ten percent
(10%) of 1ot depth, whichever is greater.

(4) For accessory structures: five (5) feet.

D. Additional height and stories setback: buildings in excess of thirty (30) feet in
height shall provide an additional front and rear setback of between eight (8)
and twelve (12) feet to the minimum required front and rear setbacks.

. Additional height and stories setback along Major Thoroughfares: buildings in
excess of thirty (30) feet in height shall provide an additional setback of
between eight (8) and twelve (12) feet for facades facing a Major
Thoroughfare.

F. Awnings shall be exempt from the front and side street setback regulations.
Awnings may project over public property to a point of not more than two (2)
feet back from the face of the curb. Second story awning(s) installations shall
project no more than three (3) feet from the building. If awnings overhang
Federal Highway, Dixie Highway, Lake Avenue or Lucerne Avenue rights-of-
way, the owner will need to acquire a State of Florida Department of
Transportation approval,

. Build-to line, All buildings fronting on Lake or Lucerne Avenues shall be situated

between five (5) feet from the property line to afford a consistent building line

along the avenues. If public arcade or public open space is provided the build-to-
line may be adjusted in increments of eight (8), ten (10} and twelve (12} feet.

. Ground floor regulations. Ground floor uses must be habitable. Retail stores in

excess of 10,000 sq. ft. are prohibited on the ground floor. Only retail, service, or

office uses are permitted on the ground floor fronting Lake or Lucerne Avenues.

Downtown ground floor entrances must use transparent elements. The

transparent elements on the ground floor shall be maximized to include a

minimum of 75% of the ground floor being windows, doors and other openings.

Ground floor building frontage must have an architectural break every twenty five

(25) feet.

. Maximum impermeable surface. The maximum impermeable surface shall be:

A. Ninety percent (90%) of the lots up to 4,999 sq. ft.;

B. Eighty five percent (85% ) for lots between 5,000 sq. ft. and 7,499 sq. ft.; and

C. Eighty percent (80%) for lots 7,500 sq. ft. and greater.

. Maximum_impermeable surface for all structures: The maximum impermeable

surface shall be:




A. Seventy percent (70%) for lots up to 4,999 sq. {t.;
B. Sixty five percent (65%) for lots between 5,000 sq. ft. and 7,499 sq. ft.; and
C. Sixty percent (60%) for lots 7,500 sq. ft. and greater.

9. Floor Area Ratio (F.A.R)) limitations: Maximum F.AR. is 1.70. Maximum
F.A.R, is 2.2 east of Federal Highway and inclusive of hotel requirement. The
F.A.R. shall be:

1.20 for lots up to 4,999 sq. {t.;

1.15 for lots between 5,000 sq. ft. and 7,499 sq. f1.; and

1.00 for lots 7,500 sq. ft. and greater.

An additional 0.50 of F.AR. shall be granted under the Sustainable Bonus

Incentive Program

An additional 0.50 of F.A.R. shall be granted under a conditional land use for

a hotel project of fifty (50) rooms or more or a mixed use hotel project of fifty

(50) rooms or more.

10. Accessory structures. All accessory structures shall not exceed forty percent
(40%) of the gross floor area of the principal structure, excluding approved
prefabricated metal storage buildings totaling no more than 144 square feet.

11. Location of accessory buildings, pools, etc.: Accessory buildings, pools and
similar structures shall be allowed within the rear or side yards of a double front
or corner lot between the main structure and a public street, provided that
minimum setbacks are maintained.

12. Required garbage storage rooms. Buildings shall have garbage storage rooms
which are integral to the building, but are directly accessible through outside
doors to municipal garbage and trash collection crews.

13. Required street trees, Street trees shall be installed at a maximum of every
twenty-five (25) feet of frontage. Approved native species shall be used.

14, Major thoroughfare design guidelines. Additional developmental regulations are
applicable to certain locations in this district pursuant to the major thoroughfare
guidelines adopted by Ord. No. 2001-27. The design guidelines for major
thoroughfares are contained in pages 33 through 58 inclusive of the booklet
“Design Guidelines for Old Town Historic District and Major Thoroughfares™
prepared by Abell Garcia Architects, dated May, 2001, as amended. See also
section 23.2-31.

bawe

(]

¢) Locational and development regulations for uses permitted as either administrative or |
conditional uses. Uses permitted as conditional uses shall be regulated pursuant to the
requirements of sections 23.2-28 and 23.2-29 Article 4, Development Standards.




Exhibit “D”

AGREEMENT FOR PURCHASE AND SALE OF REAL PROPERTY

THIS AGREEMENT FOR PURCHASE AND SALE (“Agreement”) is made on this ____
day of , 2015 by and between the Lake Worth Community Redevelopment Agency,
a Florida public body corporate and politic created pursuant to Section 163.356 F.S. (hercinafter
referred to as "SELLER") and STATESIDE PARTNERS, LLC, a Florida limited liability company,
(hereinafter referred to as “PURCHASER™).

WITNESSETH

In consideration of the mutual agreements and upon and subject to the terms and conditions

herein contained, the parties hereto agree as follows:
L DEFINITIONS.
The following terms when used in this Agreement for Purchase and Sale shall have the
following meanings:
1.1 Property. That cettain property located at 124 North H Street, in the City of
Lake Worth, County of Palm Beach, State of Florida (the “Property”), more particularty described in
Exhibit "A" attached hereto. |
1.2 Closing Date. The Closing Date is the date on which the closing (“Closing™)
shall occur and shall be no tater than thirty (30) calendar days from the approval of the Site Plan for the
Property, and any extension thereof as mutually approved by the parties.
1.3 Deed. A Special Warranty Deed, in its statutory form, which shall convey
the Property from SELLER to PURCHASER.
1.4 Effective Date. The Effective Date of this Agreement shall be the date when
the last one of the Seller and Purchaser has signed the Agreement,
1.5 SELLER'S Address. Seller’s mailing address is 29 South | Street, Lake
Waorth, Florida 33460, with copy to Goren, Cherof, Doody & Ezrol, P.A., Attn: David N. Tolces, Esq.,

at 3099 East Commercial Boulevard, Suite 200, Ft. Lauderdale, Florida 33308,

1.6 PURCHASER'S Address. Purchaser’s mailing address is 2700 North
Military Trail, Suite 225, Boca Raton, FL 33431,

1.7 NSP-2. The Neighborhood Stabilization Program-2 is the Program established

by the United States Department of Housing and Urban Development (“HUD”} and implemented
pursuant to guidelines (“Guidelines™) established by HUD.
1.8.  Other Definitions. The terms defined in any part of this Agreement shall

have the defined meaning wherever capitalized herein. Wherever appropriate in this Agreement, the

1000508323 14681205467 |




singular shall be deemed to refer to the plural and the plural to the singular, and pronouns of each
gender shall be deemed to comprehend either or both of the other genders. As used in this Agreement,
the terms "herein®, "hereof" and the like refer to this Agreement in its entirety and nof to any specific
section or subsection.

2. PURCHASE PRICF.

Subject to the provisions of this Agreement, the SELLER hereby agrees to sell to
PURCHASER, and PURCHASER hereby agrees to purchase from SELLER, the Property for the total
Purchase Price of TEN AND 00/100 DOLLARS ($10.00) and upon and subject to the terms and

conditions hereinafter set forth.
3. INSPECTIONS.
3.1 PURCHASER shall bave twenty (20) days from the Effective Date to perform

inspections of the Propesty as the PURCHASER deems necessary (“Inspection Period”). Within five
(5) business days following the Effective Date of the Agreement, Seller shall provide Buyer with
access to the following: (1) Documentation in Seller's possession relating to title and survey of the
Property and (2) Copies of any environmental reports and topography, geotechnical and other studies
that were previously performed for or upon the Property in Seller's possession.

3.2 Duting the Inspection Period, PURCHASER shall, at its sole cost and expense,
determine that utility services including, water, waste water, electric, telephone and all other utilities
are available in the proper size and capacity to serve the existing facilities and installed to the property
lines. At all times during the Inspection Period, PURCHASER and its agents shall be provided with
reasonable access during normal business hours fo the Property for purposes of on-site inspection,
upon reasonable prior notice to SELLER. The scope of the inspection contemplated herein shall be
determined by the PURCHASER as deemed appropriate under the circumstances provided however,
1o invasive environmental tests, surveys, audits or inspections may be performed by PURCHASER
unless SELLER has provided its written consent thereto, which consent will not be unreasonably
withheld, defayed or conditioned. PURCHASER shall promptly repair and restore any damage to the
Property caused by, and will not allow any lien or claim of lien to be recorded as a result of
PURCHASER’S inspections. To the extent permitted by law, and subject to the limitations of Section
768.28, Florida Statutes, PURCHASER also agrees to indemnify and hold SELLER harmless from
any losses, claims, costs, and expenses, including reasonable attorney’s fees, which may result from or
be connected with any acts or omissions of PURCHASER and/or its contractors and consultants
during inspections that are done pursuant hereto which obligation shall survive termination of, or

Closing under this Agreement. Any contractors or consultants engaged by PURCHASER to perform

|00050832 3 1468-1205467 } Page 2 of 13




such inspections shall be licensed by the State of Florida and, prior to entering the Property, shall
provide SELLER with evidence of insurance coverage in an amount and with a company reasonably
satisfactory to SELLER.

33 During the Inspection Period, the PURCHASER, at its sole discretion, shall be
entitled to terminate this Agreement for any reason. PURCHASER will provide written notice by mail
or facsimile to SELLER and/or SELLER'S counsel, which notice must be received prior to the
expiration of the Inspection Period, and receive an immediate refund of the Eamnest Money Deposit
plus interest paid hereto in the event the PURCHASER terminates this Agreement.

34 If during the Inspection Period PURCHASER delivers written notice to SELLER
of PURCHASER'S determination that the Property is satisfactory and is approved by
PURCHASER or if PURCHASER fails to timely deliver to SELLER any written notice exercising
the termination right granted to PURCHASER, then this Agreement shall remain in full force and
effect, and the parties shall proceed to closing,

3.5 PURCHASER has determined that the subject site meets with PURCHASER s needs
subject to development of the Property in a manner consistent with the Development Agreement,
which is attached hereto as Exhibit “B”. The Development Agreement shall survive the closing,

4. SELLER'S REPRESENTATIONS.

To induce PURCHASER to enter into this Agreement, SELLER makes the following
representations, all of which, to the best of SELLER’S knowledge, in all material respects and except
as otherwise provided in this Agreement (i) are now true, and (ii) shall be true as of the date of the
Closing unless SELLER receives information to the contrary, in which case SELLER shall
immediately providle PURCHASER notice of such contrary information and upon receipt
PURCHASER may, in its sole discretion, deem such contrary information material and terminate this
Agreement, and (iii) shall survive the Closing:

4.1 At all times from the Effective Date until the Closing on the Propetty,
SELLER shall keep the Property free and clear of all liens, encumbrances and/or clouds upen title,
including without limitation, liens related to service, labor and/or materials furnished to, or for the
benefit of, the Property, lis pendens, tax liens, permit violations, code violations, ordinance violations,
and SELLER shall indemnify, defend and hold PURCHASER harmless from and against all expense
and liability in connection therewith (including, without limitation, court costs and reasonable
attorney's fees).

42 SELLER has no actual knowledge nor has SELLER received any notice of

any litigation, claim, action or proceeding, actual or threatened, against SELLER or the Property by

100050832 1 1463-1205467 | Page 3 of 13




any organization, person, individual or governmental agency which would affect (as to any threatened
litigation, claim, action or proceeding, in a materially adverse fashion) the use, occupancy or value of
the Property or any part thereof or which would otherwise relate to the Land.

4.3 SELLER has full power and authority to enter into this Agreement and fo
assume and perform its obligations hereunder in this Agreement. No action by any federal, state or
municipal or other governmental department, commission, board, bureau or instrumentality is
necessary to make this Agreement a valid instrument binding upon the SELLER in accordance with its
terms. The execution and delivery of this Agreement and the consummation of the transaction
confemplated hereunder on the part of the SELLER do not and will not violate any public or corporate
obligations of the SELLER 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 terms of any contract, mortgage, lien, lease, agreement, indenture,
instrument or judgment to which the SELLER is a party nor will create a lien or encumbrance upon
the Property or assets of the SELLER.

4.4 SELLER represents that SELLER will not, between the date of this
Agreement and the Closing, without PURCHASER'S prior written consent, which consent shall not be
unreasonably withheld or delayed, except in the ordinary course of business, create any encumbrances
on the Propetty. For purposes of this provision the term "encumbrances” shall mean any liens, claims,
options, or other encumbrances, encroachments, rights-of-way, [eases, easements, covenants,
conditions or restrictions,

l 4.5 SELLER represents that there are no parties other than SELLER in
possession of the Property or any portion of the Property as a lessee.

4.6 SELLER shall not list or offer the Property for sale or solicit or negotiate
offers to purchase the Property while this Agreement is in effect. SELLER shall use its best efforts to
maintain the Property in ifs present condition so as to ensure that it shall remain substantially in the
same condition from the Effective Date to the Closing Date.

4,7 REAL PROPERTY SOLD AS 1S, WHERE IS, RELEASE: SELLER makes

and shall make no warranty regarding the title to the Property except as to any warranties which will

be contained in the instruments to be delivered by SELLER at Closing in accordance with this
Agreement, SELLER tnakes and shall make no representation or warranty cither expressed or implied
{except as specifically set forth in the Agreement) regarding condition, operability, safety, fitness for
intended purpose, use, governmental requirements, development potential, utility availability, legal

access, cconomic feasibility or any other matters whatsoever with respect to the Property. The
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PURCHASER specifically acknowledges and agrees that SELLER shall sell and PURCHASER shall
purchase the Property on an “AS IS, WHERE [S, AND WITH ALL FAULTS” basis and that, except
for the SELLER’S representations and warranties specifically set forth in this Agreement and those
obligations described in the Development Agreement, PURCHASER is not relying on any
representations or warranties of any kind whatsoever, except as specifically set forth in this
Agreement, express 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 physicat
condition of utilities serving the Property, (4) the development potential, income potential, 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, statutes, ordinances, covenants, judgments, orders, directives, decisions, guidelines,
conditions, or restrictions of any governmental or quasi-governmental entity or of any other person or
entity, including, without 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) environmental matters of any kind or nature whatsoever relating to the Property, (13)
any development order or agreement, or (14) any other matter or matters of any nature or kind
whatsoever relating to the Property.

As used herein, the term *Hazardous Matetials” means (i) those substances included
within the definitions of “hazardous substances”, “hazardous materials”, “toxic substances” or “solid
waste” in the Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42
1J.5.C. §960 et seq., the Resource Conservation and Recovery Act of 1976, 42 U.S.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; (ii) those
substances listed in the United States Department of Transportation Table (49 CFR §172.101) or by
the Environmental Protection Agency as “hazardous substances”, “hazardous materials”, “toxic
substances” or “solid waste”, {iii) such other substances, materials and wastes which are regulated, or

classified as hazardous or toxic, under applicable local, state or federal laws, ordinances or regulations;
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and any material, waste or substance which is petroleum, asbestos, polychlorinated, biphenyls,
flammable explosives or radicactive materials.
5, EVIDENCE OF TITLE.
5.1 Title to the Property. SELLER shall convey to PURCHASER at Closing, by

delivery of a Special Warranty Deed, title to the subject Property. PURCHASER may secure a title
insurance commitment issued by a title insurance underwriter approved by PURCHASER, for the
subject Property insuring PURCHASER'S title to the Property. The costs and expenses relative to the
issuance of a title commitment and an ownet's title policy shall be borne by the PURCHASER.

If PURCHASER so desites to obtain title insutance on the Property, the
PURCHASER shall have Ten (10) days from the date of receiving said commitment to examine the
title commitment (*Title Inspection Period”). If PURCHASER objects to any exception to title as
shown in the title commitment, PURCHASER within ten (10) days of expiration of the Inspection
Period shall notify SELLER in writing specifying the specific exception(s) to which it objects. Any -
objection(s} of which PURCHASER has so notified SELLER, and which SELLER chooses to cure,
shall be cured by SELLER so as to enable the removal of said objection(s) from the title commitment
within Ten (lQ) days after PURCHASER has provided notice to SELLER. Within five (5) days after
the expiration of SELLER'S time to cure any objection, SELLER shall send to PURCHASER a notice
in writing (a "cure notice") stating either (i) that the objection has been cured and in such case
enclosing evidence of such cure, or (ii) that SELLER is either unable to cure or has chosen not to cure
such objection. If SELLER shall be unable or unwilling to cure all objections within the time period
set forth in the preceding sentence, then PURCHASER may {a) terminate this Agreement by written
notice to the SELLER within five (5) days after receipt of a cure notice specifying an uncured
objection; or {b) subject to the provisions set forth below, proceed to close the transaction
contemplated herein despite the uncured objection,

5.2, Survey and Legal Description, Within twenty (20) days of the Effective Date of

this Agreement, SELLER shalt provide PURCHASER with: (i) a survey prepared by a registered land
surveyor or engineer licensed in the State of Florida showing the boundaries of the land, and the
location of any easements thereon and certifying the number of acres (to the nearest one thousandth
acre) of land contained in the Propetty, all buildings, improvements and encroachments; and (i) a
correct legal description of the Property which, upon approval thereof by PURCHASER and SELLER
(not to be unreasonably withheld), shall be the legal description used in the deed of conveyance. The
survey and legal description shall be prepared and certified by a surveyor licensed and registered in the

State of Florida and shall comply with the requirements of the survey map established in connection
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with the issuance of an owner's title itisurance policy on the Land. The survey shall be certified to
PURCHASER and the title insurance company issuing the titfe insurance.
6. PURCHASER’S REPRESENTATIONS.

PURCHASER hereby represents and warrants to the best of its knowledge that all of the
following are true and correct:

6.1 PURCHASER has full power and authority to enter into this Agreement
and to assume and perform all of its obligations hereunder.

6.2 The execution and delivery of this Agreement and the consummation of
the transaction contemplated hereunder on the part of the PURCHASER do not and will not violate
the corporate or organizational documents of PURCHASER 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 terms of any contract, mortgage,
lien, lease, agreement, indenture, instrument or judgment to which the PURCHASER is a patty.

6.3 No action by any federal, state, municipal or other governmental
department, commission, board, bureau or instrumentality is necessary to make this Agreement a
valid instrument binding upon PURCHASER in accordance with its terms and conditions.

All of the representations, warranties and covenants of PURCHASER contained in this
Agreement or in any other document, delivered to SELLER in connection with the transaction
contemplated hetein 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,

7. CONDITIONS PRECEDENT TO CLOSING.

Each of the following events or occurrences (“Conditions Precedents™) shall be a condition

precedent to PURCHASER'S obligation to close this transaction:

(a) PURCHASER has completed its inspection of the Property, and performed
all of its obligations and conditions of this Agreement,

{(b) SELLER has performed all covenants, agreements and obligations, and
complied with all conditions required by this Agreement to covey clear and
marketable title of the Property to PURCHASER, prior to closing.

8. CLOSING DOCUMENTS,
8.1 At Closing, SELLER shail deliver to PURCHASER a Special Warranty

Deed, Bill of Sale, if applicable, No Lien/Gap Affidavit, Non-Foreign Certification in accordance with
Section 1445 of the Internal Revenue Code, 1099 Form and any other documents as listed as title

requirements in Schedule B-I of the Title Commitment to assure the conveyance of good and
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marketable fee simple title of the Property to the PURCHASER. _

8.2 At Closing, SELLER and PURCHASER shall execuie the Development
Agreement, in a form substantially similar to the Development Agresment that is attached hereto as
Exhibit “B”, and incorporated herein by reference. The Development Agreement outlines the
responsibilities of the PURCHASER to the SELLER and SELLER to the PURCHASER relative to the
development of the Property. PURCHASER and SELLER acknowledge that the Development
Agreement shall be recorded simultancously with the Deed. The Development Agreement shall

survive the Closing,

9, CLOSING COSTS, TAXES AND PRORATIONS.
9.1 Ad Valorem Taxes. PURCHASER 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 Palm Beach County Revenue Collector. In the event that, following the
- Closing, the actual amount of assessed real property fax on the Property for the current year is higher
than any estimate of such tax used for purposes of the Closing, the parties shalf re-prorate any amounts
paid or credited based on such estimate as if paid in November. This shall survive the Closing.

9.2 Sellet’s Closing Costs. SELLER shall pay for the following items prior to or

at Closing:
a) Cost of providing marketable title as provided herein,
93 Purchaser’s Closing Costs. PURCHASER shall pay for the following

items prior to or at Closing,

a) Documentary Stamps on the deed as provided under Chapter 201, Florida
Statutes;
_ b) Recording fees of the Warranty Deed, Mortgage, if any, and any other
instrument as required to be tecorded in the Public Records, and

¢) Cost of obtaining owner’s title insurance policy.

10, CLOSING DATE AND PLACE,
The Closing will take place on or before the expiration of thirty (30) calendar days following

the approval of the Site Plan for the Property at the CRA offices located at 29 South “f” Street, Lake
Worth, FL 33460.
11. TERMINATION AND DEFAULT,

I1.] Termination by Purchaser. In the event that any inspections as set forth in
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Section 3. herein and any review of documents conducted by the PURCHASER relative fo the
Property, prior to the approval of the Site Plan, prove unsatisfactory in any fashion, the
PURCHASER, at its sole discretion, shall be entitled to terminate this Agreement. PURCHASER will
provide written notice of said termination by mail or facsimile to SELLER no later than the date of
approval of the Site Plan by the City of Lake Worth.

IL.2 Termination by Seller. In the event that the PURCHASER does not obtain site plan
approval for the Property on or before March 1, 2016, the SELLER may terminate this Agreement by
providing a written notice of termination to the PURCHASER.

113 Default. In the event of a default by SELLER, SELLER shall pay to
PURCHASER all funds expended by PURCHASER on the development, improvement or
maintenance of the Property, prior to the Closing Date and after the Property is allocated to the
PURCHASER at the Property Acquisition Committee Meeting,. Further, if SELLER defaults,
PURCHASER shall have the election of the following remedies: (1) seek damages incurred by
PURCHASER resulting from SELLER’S default; or (2) equitable relicf to enforce the terms and
conditions of this Agreement through a decree for specific performance and/or injunctive refief,

In the event of default by PURCHASER, SELLER shall have the election of the following
remedies: (1) seek damages incurred by SELLER resulting from PURCHASER’S default, including
without limitation; or (2) equitable relief to enforce the terms and conditions of this Agreement
through a decree for specific performance and/or injunctive relief.

12. BROKER,

The parties each represent to the other that they have not dealt with any real estate broker,
real estate salesman or finder in conjunction with this transaction who is entitled to a fee or
brokerage commission in accordance with Flerida taw.

13. ENFORCEABILITY.

[f any provision in this Agreement shall be held to be excessively broad, it shalf 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,

4. NOTICE.

All written notices shall be deemed effective if sent to the following places:

PURCHASER: Stateside Partners, LLC
2700 North Military Trail, #225
Boca Raton, Florida 33431

{00BS0812 3 14681205467 | Page 9 of 13




Attn: Norman S. Weinstein

With Copy to: Daniel Wurtenberger, Esq.
Kopelowitz Ostrow P.A.
200 SW 1* Avenue, 12" Floor
Ft. Lauderdale, FL, 33301
Tel: (954) 862-8569
Fax: (954) 206-0188

SELLER: Lake Worth Community Redevelopment Agency
29 South J Street
Lake Worth, Florida 33460
Attn: Ms. Joan Oliva

With Copy to: David N, Tolces, Esq.
GOREN, CHEROF, DOODY & EZROL, P.A.
3099 East Commercial Boulevard, #200
Fort Lauderdale, Florida 33308
Tel: (954) 771-4500
Fax; (954) 771-4923

15. GOVERNING LAW & VENUE.
This Agreement shall be governed by the laws of the State of Florida. Each party agrees that

the Circuit Cowrt for the Fifteenth Judicial Circuit in and for Paltn Beach County shall be the
exclusive jurisdiction and venue of any litigation or special proceeding to resolve any dispute or
claim arising from or related to ot connected with this Agreement, including any claims based upon
equity, statute, common law or rule. The parties hereby waive any objection to such forum based
upon venue of forum non convenient grounds.

16. ENTIRE AGREEMENT.

All prior understandings and agreements between SELLER and PURCHASER are metged in
this Agreement. This Agreement completely expresses their full agreement.

17. AMENDMENT.

No modification or amendment of this Agreement shall be of any force or effect unless in
writing and exccuted by both SELLER and PURCHASER.

18. SUCCILSSORS.

This Agreement shall apply to and bind the executors, administrators, successors and assigns
of SELLER and PURCHASER. Any assignment of this Agreement must be approved by the Lake
Worth CRA Board of Commissioners.

19. COUNTERPARTS:
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This Agreement may be executed in two or more counterparts, each of which shall be faken to
be an original and all collectively deemed one instrument. The parties hereto agree that a facsimile
copy hereof and any signatures hereon shall be considered for all purposes as originals.

20. LITIGATION COSTS,

In connection with any litigation arising out of this Agreement, the prevailing party shall be

entitled to recover from the non-prevailing party all costs and expenses incurred, including its
reasonable attorney’s fees at all trial and appellate levels and post judgment proceedings.
21, WAIVER OF JURY TRIAL.

Each party hereby knowingly, voluntarily and intentionally waives any and all rights it may
have to a trial by jury in respect of any dispute, fitigation or court action (including, but not limited to,
any claims, crossclaims or third-party claims) arising from, growing out of, or related to this
Agreement. The partics acknowledge that this waiver is a significant consideration to, and a material
inducement for the parties to enter into this Agreement. Each party hereby certifies that no
representative or agent of the other party has represented, expressly or otherwise, that either party
would not, in the event of such litigation, seek to enforce this waiver of right to jury trial provision.

21. PRECEDENCE.

In the event of conflict, handwritten provisions shall take precedence over typewritten and
printed provisions. Typewritten provisions shall take precedence over printed provisions.
22, DRAFTING.

This Agreement has been negotiated and drafled mutually by the parties and shall be
construed and interpreted as if both parties drafted same so that neither party shall be entitled to the
benefits of any rules of construction, interpretation or enforcement against the drafters.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the dates indicated

above:

Witnesses: SELLER:
Lake Worth Community Redevelopment
Agency

By: Joan Oliva
Title: Executive Director

Signed on
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ATTEST:

Print ﬂg{ 7 \Lm%lg Jue HIL;Q:S
Title:
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PURCHASER:
STATESIDE PARTNERS, LLC, a Florida
Limited liability company

By: Stateside Capital Corp, a Florida
corporation, its manager

ey e

By: Norman S. Weinstein, Director

Signed on (4}4/(/6 2, 2015

(CORPORATE SEAL)




EXHIBIT "A"
LEGAL DESCRIPTION

LOT 6 AND THE SOUTH % OF LOT 7, IN BLOCK. 16, OF THE TOWNSITE OF
LUCERNE (NOW KNOWN AS LAKE WORTH), ACCORDING TO THE PALM
BEACH FARMS COMPANY PLAT NO. 2, RECORDED IN THE OFFICE OF THE
CLERK OF THE CIRCUIT COURT IN AND FOR PALM BEACH COUNTY,
FLORIDA, IN PLAT BOOK 2, AT PAGES 29 THROUGH 40, INCLUSIVE

Folio No.: 38-43-44-21-15-016-0060

Street Address: 124 North H Street, Lake Worth, Florida
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EXHIBIT “B”
PROPERTY DEVELOPMENT AGREEMENT

This Development Agreement (hereinafter "Agreement") is made and entered into as of
the Effective Date (hereinafter defined), by and between LAKE WORTH COMMUNITY
REDEVELOPMENT AGENCY, a public agency created pursuant to Chapter 163, Part III, of
the Florida Statutes (hereinafter "SELLER") and STATESIDE PARTNERS, LLC (hereinafter
"PURCHASER"), having an address of 2700 North Military Trail, #225, Boca Raton, Florida
33431,

In consideration of the mutual covenants and agreements herein set forth, the Parties
hereto agree as follows:

1. Development and Sale of the Property. SELLER and PURCHASER acknowledge
that the property described in Exhibit "A" (“Property”) is being sold to PURCHASER for the
sole purpose of developing, rehabilitating, marketing, selling, or leasing residential and
commercial structures to qualified purchasers or tenants. The development of the Property by
Purchaser shall consist of a mixed use (residential and commercial) development which shall
include the design elements as provided in Exhibit “B”, which is attached hereto and
incorporated herein by reference (the “Project”).

2. SELLER Obligations. SELLER and PURCHASER agree as follows:

2.1 Best Efforts. SELLER agrees to assist PURCHASER in PURCHASER’s
efforts to complete designs, permitting, construction and occupancy of the
Property herein, by providing the following services:

2.1.1 Providing copies of relevant documents necessary for development
and construction such as appraisals, surveys, as may be in
SELLER’s possession. :

2.1.2 Signing permit and other applications that may be needed by
PURCHASER to obtain approvals and permits from any and all
governmental agencies;

2.2 Providing guidance to PURCHASER with respect to applications made to
governmental agencies as well as public and private utilities with respect to the-
design, permitting, construction and occupancy of improvements to the Property.

3. Construction. PURCHASER agrees to provide oversight for the constructiod of
the Project in a manner consistent with the description of the Project as provided in Exhibit “B”.

4. Scope of Work., The Parties agree that the plans, specifications and drawings
related to the Project are subject to review and approval by local governmental agencies and
other review authoritics. The plans and specifications for the Project will be attached and
included in Exhibit “B” once completed, and shall be delivered by PURCHASER to SELLER.
no later than fifteen (15) days prior to PURCHASER’S submission for site plan approval. With
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respect to the overall project management and supervision of the construction and rehabilitation
of the Property, the PURCHASER shall perform the following services:

o Coordinate the design process and prepare designs for construction and
renovation of the Property and submit designs to the SELLER.

o Make application for re-zonings, variances, and site plan approvals, if needed, to
accommodate the Project.

o Submit applications for building permits, track permitting process and respond to
comments by permitting agencies when necessary,

5. SELLER Design__Approval. SELLER shall have the right to approve
the design of the Project. Such design approval shall not be unreasonably withheld, and shall be
provided in writing to PURCHASER within ten (10) business days of receipt of plans. SELLER
and PURCHASER acknowledge that PURCHASER will provide SELLER the design for the
Project.

6. Development Timeline. PURCHASER shall obtain a certificate of
occupancy for the Project no later than Seven Hundred Thirty (730) days from the Closing Date
as provided in the Purchase and Sale Agreement.

“The time period contained herein may be extended upon the mutual agreement of the Parties
upon request of either Party. In order for the extension of any time period, either Party shall
provide written notice to the other Parties’ representative pursuant to Section 10. below. The
SELLER's Executive Director may, upon good cause shown by the PURCHASER, extend the
time for PURCHASER to meet its obligations for a total time period of not to exceed one
hundred eighty (180) days. Any request to extend the time periods by PURCHASER beyond
one hundred cighty (180} days shall be submitied to the SELLER's Board of Commissioners,
which approval shall not be unreasonably withheld. By way of example only, the
PURCHASER may request a ninety (90) day extension to obtain building permits, which may
be approved by the Executive Director; however, any subsequent requests for extensions of time
that amount to more than 90 days for any of the tasks in Section 7 will need to be submitted to
the SELLER'’s Board of Commissioners for approval.

7. In the event PURCHASER does not comply with the requirements of this
Agreement, by either failing to meet the time frames as provided in this Agreement, or failing to
meet its other obligations as provided in this Agreement, the SELLER shall provide
PURCHASER with written notice of the PURCHASER's non-performance or lack of
performance ("Notice") which shall specifically identify the PURCIHIASER's non-performance,
or lack of performance. The PURCHASER, upon receipt of the Notice shall have sixty (60) days
to cure the issues raised in the Notice ("Cure Peried). In addition, following delivery of the
Notice, the PURCHASER. and SELLER shall meet, in good faith, to discuss the items identified
in the Notice and use their best efforts to resolve the issues identified in the Notice. If the
PURCHASER is unable to resolve the issues identified in the Notice during the Cure Period,
then the PURCHASER shall either convey the Property to SELLER by providing SELLER with
a Special Warranty Deed in substantially the same form as the deed provided by SELLER to
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PURCHASER pursuant to the Purchase and Sale Agreement, or pay to SELLER the Purchase
Price, no later than ninety (90) days after the delivery of the Notice to the PURCHASER. The
Purchase Price shall be the appraised value of the Property as determined by a Florida licensed
appraiser that is selected by both PURCHASER and SELLER. If the parties cannot agree on an
appraiser, then each party shall select one appraiser, and those two appraisers shall agree on a
third appraiser to perform the appraisal. No later than thirty (30) days after the appraisal is
completed, and delivered to the parties, the PURCHASER shall pay to SELLER the Purchase

Price.

8. Notices. Notices shall be sent in writing to the Parties as set forth in this Section.

PURCHASER: Stateside Partners, LL.C .
2700 N. Military Trail, Suite 225
Boca Raton, FL 33431
Attn: Norman 5. Weinstein

With Copy to: Daniel Wurtenberger, Esq.
Kopelowitz Ostrow P.A.
200 SW 1% Avenue, 12" Floor
Tt. Lauderdale, FL. 33301
Tel: (954) 862-8569
Fax: (954) 206-0188

SELLER: Lake Worth Community Redevelopment Agency
20 Scuth J Strect
Lake Worth, Florida 33460
Adtin: Ms. Joan Oliva

With Copy to: David N. Tolces, Esq.
GOREN, CHERQF, DOODY & EZROL, P.A.
3099 East Commercial Boulgvard, #200
Fort Lauderdale, Florida 33308
Tel: (954) 771-4500
Fax: (954) 771-4923

9. Recording of Agreement. PURCHASER AND SELLER agree that this document
shall not be recorded.

10. MISCELLANEOUS.

10.1 General. This Agreement, and any amendment hersto, may be executed in
any number of counterparts, each of which shall be deemed to be an original and
all of which shall, together, constitute one and the same instrument The section
and paragraph headings herein contained are for the purposes of identification
only and shall not be considered in construing this Agreement. Reference to a
Section, shall be deemed to be a reference to the entire Section, unless otherwise
specified. No modification or amendment of this Agreement shall be of any force
or effect unless in writing executed by Parties. This Agreement sets forth the
entire agreement between the Parties relating to the Property and all subject
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matter herein and supersedes all prior and contemporaneous negotiations,
understandings and agreements, written or oral, between the Parties. This
Agreement shall be interpreted in accordance with the laws of the State of Florida.
The Parties hereby agree that jurisdiction of any litigation brought arising out of
this Agreement shall be in the Fifteenth Judicial Circuit in and for Palm Beach
County, Florida, or, should any cause of action be limited to federal jurisdiction
only, in the United States District Court for the Southern District Court of Florida.

10.2 Computation of Time. Any reference herein to time periods which are not
measured in business days and which are less than six (6) days, shall exclude
Saturdays, Sundays and legal holidays in the computation thereof. Any time
period provided for in this Agreement which ends on a Saturday, Sunday or legal
holiday shall extend to 5:00 p.m. on the next full business day. Time is of the
essence in the performance of all obligations under this Agreement. Time periods
commencing with the Effective Date shall not include the Effective Date in the
calculation thereof.

10.3 Waiver. Neither the failure of a Party to insist upon a strict performance of
any of the terms, provisions, covenants, agreements and conditions hereof, nor the
acceptance of any item by a Party with knowledge of a breach of this Agreement
by the other party in the performance of their respective obligations hereunder,
shall be deemed a waiver of any rights or remedies that a party may have or a
waiver of any subsequent breach or default in any of such terms, provisions,
covenants, agreements or conditions. This paragraph shall survive termination of
this Agreement and the Closing.

10.4 Assignment. This Agreement may not be assigned by PURCHASER
without the written consent of the SELLER, following approval by the Lake
Worth CRA Board of Commissioners,

10.5 Construction of Agreement. The Parties to this Agreement, through counsel,
have participated freely in the pegotiation and preparation hereof. Neither this
Agreement nor any amendment hereto shall be more strictly construed against any
of the partics. As used in this Agreement, or any amendment hereto, the
masculine shall include the feminine, the singular shall include the plural, and the
plural shall include the singular, as the context may require. Provisions of this
Agreement that expressly provide that they survive the Closing shall not merge
into the Deed.

10.6 Severability. If any provision of this Agreement or the application thereof
shall, for any reason and to any extent, be invalid or unenforceable, neither the
remainder of this Agreement nor the application of the provision to other persons,
entities or circumstances shall be affected thereby, but instead shall be enforced to
the maximum extent permitted by law. The provisions of this Section shall apply
to any amendment of this Agreement.




10.7 Handwritten Provisions. Handwritten provisions inserted in this Agreement
and initialed by PURCHASER and SELLER shall control all printed provisions in -
conflict therewith.

10.8 Waiver of Jury Trial. As an inducement to PURCHASER agreeing to enter
into this Agreement, PURCHASER and SELLER hereby waive trial by jury in
any action or proceeding brought by either Party against the other Party pertaining
to any matter whatsoever arising out of or in any way connected with this
Agreement.

10.9 Attorneys Fees and Costs. Should it be necessary to bring an action to
enforce any of the provisions of this Agreement, reasonable attorneys' fees and
costs, including those at the appellate level, shall be awarded to the prevailing
Party.

10.10Binding_Authority. Each Party hereby represents and warrants to the other
that each person executing this Agreement on behalf of the PURCHASER and
SELLER has full right and lawful authority to execute this Agreement and to bind
and obligate the party for whom or on whose behalf he or she is signing with
respect to all provisions contained in this Agreement.

10.118urvival. The covenants, watranties, representations, indemnities and
undertakings of SELLER set forth in this Agreement, shall survive the Closing,
the delivery and recording of the SELLER's Warranty Deed and PURCHASER'S

possession of the Property.

10.12Effective Date. The Effective Date is the latter of the dates this Agreement
is signed by the SELLER and PURCHASER.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective

date.
Witnesses: SELLER:
Lake Worth Community Redevelopment
Agency
Print Name: Madlyn McKendry, Vice Chair
Print Name:

Joan Oliva, Executive Director
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PURCHASER:

STATESIDE PARTNERS, LLC, a Florida
Limited liability company

By:  Stateside Capital Corp., a Florida
corporation, its manager

ATTEST:
Print Name: By: Norman S. Weinstein, Director
Title:
Signed on
(CORPORATE SEAL)
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Exhibit "A"
Legal Description

LOT 6 AND THE SOUTH % OF LOT 7, IN BLOCK 16, OF THE TOWNSITE OF LUCERNE
(NOW KNOWN AS LAKE WORTH), ACCORDING TO THE PALM BEACH FARMS
COMPANY PLAT NO. 2, RECORDED IN THE OFFICE OF THE CLERK OF THE CIRCUIT
COURT IN AND FOR PALM BEACH COUNTY, FLORIDA, IN PLAT BOOK 2, AT PAGES
29 THROUGH 40, INCLUSIVE

Folio No.: 38-43-44-21-15-016-0060

Street Address: 124 North H Street, Lake Worth, Florida
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