OPTION AGREEMENT

THIS OPTION AGREEMENT (“Agreement”), is made this E day of September, 2012 (“Effective Date”),
by and between THE CHURCH BY THE SEA INC., a Florida not for profit corporation, successor in interest to The
Church by the Sea, a Florida not for profit corporation (“CBS”), having its address at 501 96" Street, Bal Harbour,
Florida 33154, Attn: Martin LaBrosse, Director of Operations and Finance, and BAL HARBOUR SHOPS, LLLP, a
Florida limited liability limited partnership (“BHS”), having its address at 9700 Collins Avenue, Bal Harbour, Florida
33154, Attn: Matthew Lazenby. CBS and BHS may be individually referenced as a “Party” and/or collectively
referenced as the “Parties”).

WITNESSETH:

WHEREAS, CBS is the owner of that certain real property located in the Village of Bal Harbour, Florida bearing
Tax Folio No.12-2226-002-2343, depicted on the survey attached hereto as Exhibit A-1 as the “CBS Existing Site” and
legally described on Exhibit A-2 both attached hereto and made a part hereof, including all easements, privileges, and
appurtenances relating thereto (“CBS Existing Site”); and

WHEREAS, BHS is the owner of the shopping center known as “Bal Harbour Shops” (“Shopping Center”)
which adjoins the CBS Existing Site, and the Shopping Center includes that certain real property depicted on the survey
attached hereto as Exhibit B-1 as the “CBS New Site” and legally described on Exhibit B-2 both attached hereto and made
a part hereof, including all easements, privileges and appurtenances relating thereto (“CBS New Site”) [the CBS Existing
Site and CBS New Site may be individually referenced as a “Property” and/or collectively referenced as the
“Properties”)]; and

WHEREAS, subject and pursuant to the terms of this Agreement set forth below, (1) CBS has agreed to grant
BHS the option to exchange the CBS New Site for the CBS Existing Site, and (2) if BHS exercises such option, BHS
agrees thereafter, subject to the terms of this Agreement (and the Declaration (defined below)), to construct a new church
facility on the CBS New Site in accordance with those certain Outline Specifications and 100% Design Development
Submittal prepared by Leo A. Daly (“Daly”) dated May 23, 2012 under Project No0.062-10027-001, consisting of the
sheets identified in the Table of Contents on the Outline Specifications and on the Drawing Index of the 100% Design
Development Submittal [and modified to delete the “Future Passenger Elevator” in the parking garage, southerly wall on
ground floor egress corridor, and directional signage at parking garage entrance] (collectively, the “Agreed Design
Drawings”), which have been mutually agreed between BHS and CBS (“New Church Facility”) or other design
drawings if and as may be mutually agreed in writing between BHS and CBS [Note: notwithstanding references in the
Agreed Design Drawings to the area of the Shopping Center (including the CBS Existing Site), the Parties acknowledge
that the “Intended Development” (defined below) is subject to change as may be allowed in this Agreement]; and

NOW, THEREFORE, for and in consideration of the premises herein, the sum of TEN ($10.00) DOLLARS, and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, each
intending to be legally bound, do hereby agree as follows:

1. RECITALS: The recitals are true and correct and are incorporated herein by this reference.

2; GRANT OF OPTION/OPTION TERM/EXERCISE: TERMINATION FEE:

(A) Option Details. For a term commencing as of the Effective Date and expiring at 11:59 p.m. on the
fifth (5™) anniversary of the Effective Date (“Option Term”), CBS hereby grants to BHS the irrevocable right and option
for BHS to acquire the fee simple title to the CBS Existing Site (“Option”) subject to the terms, conditions, and
obligations as set forth in this Agreement and ancillary documents. The Option may be exercised by BHS’ delivery,
within the Option Term, to CBS notice (“Exercise Notice™) of exercise of such Option; provided however, that as
conditions precedent to the exercise of the Option, (1) the New Church Facility Approvals (defined below) shall have
been issued and the Option Fees (as hereinafter defined) through such date shall have been timely paid, and (2) the
Neiman Marcus Memorandum of Lease and the Saks Fifth Avenue Memorandum of Lease (both defined in Section
7(a)(ii) hereof) shall have been revised to release therefrom the legal description for the CBS New Site. For and in
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consideration of the Option, BHS shall pay to CBS the following sums (individually and/or collectively, the “Option
Fees”), failing which the Option shall be deemed terminated without need for further instrument, and neither party shall
have any obligation to the other thereafter, except as may be specifically set forth in this Agreement:

() On the Effective Date:_

(ii) On the third (3™) anniversary of the Effective Date (if this Agreement has not theretofore
been terminated and if BHS has not theretofore delivered the Exercise Notice)

(iii)  On the fourth (4th) anniversary of the Effective Date (if this Agreement has not
theretofore been terminated and if BHS has not theretofore delivered the Exercise Notice)

(B)  Termination Fee. If, by the expiration of the Option Term, BHS has not delivered the Exercise
Notice (and provided CBS is not in default of this Agreement), BHS shall pay to CBS a termination fee (“Termination

Fee”) in the amount o

3. CONSIDERATION FOR EXERCISE OF THE OPTION:

(A)  No Exchange Monies. The consideration for the acquisition by BHS of the Existing CBS Site
shall be the (i) simultaneous exchange of the fee simple title to the New CBS Site and an exclusive perpetual easement for
the air rights for the New Church Facility, all as described in Exhibit B-2, (ii) subsequent construction by BHS, at BHS
expense, of the New Church Facility in accordance with the terms of this Agreement, specifically including the New
Church Facility Approvals as required in Section 12 (B), (iii) the provision of parking rights as provided below in Section
11, and (iv) payment by BHS of other costs as provided in this Agreement, including, without limitation, the Agreed
Allowance. The consideration for the acquisition by CBS of the New CBS Site shall be (i) exchange of the fee simple title
to the Existing CBS Site, and (ii) subsequent construction by BHS, at BHS’s expense, of the New Church Facility in
accordance with the terms of this Agreement and the Agreed Design Drawings. No monies are required to be exchanged
in connection with the exercise of the Option or the exchange of Properties other than the monies paid pursuant to this
Agreement.

(B) INTENTIONALLY DELETED

©) No Assumption of Liabilities. Neither Party assumes or shall assume any-of the liabilities of the
other Party respecting the Property conveyed, whether known or unknown, fixed or contingent, which accrued or accrues
prior to Closing (defined below), except as otherwise provided in this Agreement.

4 BHS PAYMENT OF COSTS AND OTHER OBLIGATIONS/BHS TERMINATION RIGHT:

A) Attorney’s Fees. From and after the Effective Date and continuing through the expiration of the
Option Term (unless this Agreement is sooner terminated); provided however if the Option is exercised, then through the
completion of construction of the New Church Facility, BHS shall pay the reasonable and actual third party fees and costs
of Frank Weinberg Black, P.L. relating to this Agreement; provided however, that (i) such sums shall be invoiced and
paid on a monthly basis, and (ii) BHS shall not be required hereunder to pay any expenses in a given month which
collectively exceediJ. unless such expenses have first been reasonably approved in writing by BHS. This Section
4(A) and Section 20(A) are independent covenants, and neither Section shall be affected by the other.

(B) Architect’s Fees/Construction Drawings. If BHS requests the preparation of construction
drawings for the New Church Facility which are sufficient for submission to the building department for permit review
and issuance (“Construction Drawings”), then, in such event (i) except if and as otherwise agreed in writing between the
Parties, the Construction Drawings shall be based on the Agreed Design Drawings, (i) to the extent the Agreed Design
Drawings fail to properly define a design element, then the Parties agree that design elements shall encompass a standard
substantially equivalent to the level of finishings contained in The Community Church of Vero Beach located in Vero
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Beach, Florida (*Vero Church”), (iii) they shall be prepared by Daly or an architect mutually acceptable to both Parties,
consent for which shall not be unreasonably withheld, and (iv) to the extent the New Church Facility or CBS New Site
adjoin the Shopping Center, the New Church Facility shall integrate with the Shopping Center and shall not conflict with
the structural, utility, vehicular circulation and/or design schemes thereof, and (v) the reasonable and actual third party
cost thereof shall be borne solely by BHS, but shall not be incurred unless and until BHS approves the architect’s
agreement to be entered into between CBS and the approved architect (“Architect’s Construction Phase Contract”),
subject to the payment of CBS’ legal fees for the negotiation of such architect’s agreement prior to the execution of same.
Notwithstanding the foregoing, if the Parties are unable to obtain the New Church Facility Approvals because the New
Church Facility is designed to extend beyond the property line of the CBS New Site or otherwise because it fails to
conform to requirements of the Village of Bal Harbour, the Parties shall cooperate with one another and the Village of Bal
Harbour to re-design the New Church Facility within the property line of the CBS New Site and to conform to
requirements of the Village of Bal Harbour; provided, however, that any such re-design shall be (i) at the sole expense of
BHS, (ii) shall not preclude the New Church Facility from having direct pedestrian and vehicular access to the front
entrance of the New Church Facility on Bal Bay Drive (with no less than 100 foot wide curb cut on Bal Bay Drive) and
direct pedestrian and vehicular access to the parking garage building at all times, (iii) substantially the same size and
contain design elements as intended by the Agreed Design Drawings, specifically providing that the Sanctuary and the
Fellowship Hall must be on the same floor, and (iv) the design is subject to the reasonable consent and approval of CBS,
and its members, as may be required. In the event CBS and BHS cannot agree on any element in the Construction
Drawings, either party may, without waiver of other rights, seek binding arbitration in accordance with Section 15(B)
hereof to resolve any issues relative thereto, based upon the standards identified in Section 4(B) hereof.

© Closing Costs. If BHS exercises the Option, BHS shall pay the CBS costs of Closing as provided
in Section 10(B) below.

(D) Additional Construction Costs. The Parties agree that the construction and relocation of the New
Church Facility shall provide for the following, at BHS’ reasonable expense:

(i) The delivery by BHS to CBS of a customary warranty from the BHS general contractor
(and any subcontractors, materialmen, and manufacturers who have provided warranties to BHS) that the construction
and/or materials will be free of all material defects in materials and workmanship for a period of one (1) year from final
completion of construction (but the roof and HVAC warranties shall be not less than five (5) years each from final
completion of construction); and such warranties shall be assigned to CBS at the time of Closing; and

(ii) The exercise of commercially reasonable efforts by BHS with respect to the relocation of
the stained glass windows from behind the altar and from the Ford Chapel in the Existing CBS Facility to the New Church
Facility; and

(iii)  The reasonable cost of moving the personal property from the Existing CBS Facility to
the New Church Facility

(E) Termination by BHS. Prior to the exercise of the Option, BHS reserves the right to terminate this
Agreement at any time for any or no reason, effective upon delivery of notice to CBS; provided however, that BHS shall
remain obligated to pay all fees and costs owed hereunder through the date of termination.

(F Trash Bin. From and after the Effective Date and through the date thirty days (30) days after date
of Completion, as defined in Section 12 (C) below, BHS agrees to use commercially reasonable efforts, subject to Force
Majeure, the rights of third parties, and the customary operation of the Shopping Center, not to block the open and
continuous access from the trash bin currently existing on the CBS Existing Site to the service doors of the existing
church facility; provided however, that the location of such access may be changed from time to time by BHS.
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Notwithstanding anything to the contrary, if the Option is not exercised during the Option Term, this Section 4(F) shall
lapse and be of no further force or effect.

(G) Signage. BHS shall not object to, and shall endorse, CBS’ efforts to obtain the signage as
provided in Section 3(E) of the Declaration. Notwithstanding anything to the contrary, if the Option is not exercised
during the Option Term, this Section 4(G) shall lapse and be of no further force or effect.

3. ACCESS DURING OPTION TERM TO EXISTING CBS SITE:

(A) Access for Inspections. During the Option Term, BHS and its designees shall have access to the
Existing CBS Site for any investigative purpose, including surveying, engineering, and environmental tests; provided that
such access shall not unreasonably interfere with the ongoing operations on the Existing CBS Site. Upon no less than 24
hours’ prior written notice to CBS, BHS may conduct tests and make site inspections and investigations; provided,
however, there shall be no access and/or inspections on Sundays, other religious holidays, or other planned church events
of which BHS has received notice (after BHS inquiry) with which such access and/or inspections may interfere. In doing
so, BHS agrees not to cause any damage to the existing improvements or make any physical changes to the Existing CBS
Site or unreasonably interfere with the rights of any parties who may have a legal right to use or occupy the Existing CBS
Site. All persons and/or companies retained by BHS to conduct such inspections, investigations and tests shall be licensed
and maintain general commercial liability insurance in the amount of $2,000,000.

(B) Indemnification. BHS shall protect, indemnify, save and hold CBS harmless against any and all
claims, demands, fines, suits, actions, proceedings, orders, decrees, judgments, damage or liability (including attorneys’
fees and court costs at the trial level and at all levels of appeal) of any kind or nature, by or in favor of anyone
whomsoever, resulting from, arising from, or occasioned in whole or in part by an negligent or willful act or omission by
BHS, its agents, contractors, employees, representatives in, upon, or about the Existing CBS Site arising out of BHS’s
inspection, testing, examination and inquiry of or on the Existing CBS Site.

©) BHS’ Obligations with Respect to Inspections. BHS shall restore the Existing CBS Site to its
original condition (as existed on the Effective Date) promptly after BHS’ investigations and examinations of the Existing
CBS Site. BHS shall promptly pay for all inspections and due diligence reports upon the rendering of statements therefor.
BHS shall not suffer or permit the filing of any liens against the Existing CBS Site, and if any such liens are filed, BHS
shall promptly cause them to be released or otherwise eliminated from being a lien upon the Existing CBS Site. The
provisions of Sections 5(B) and 5(C) shall survive the Closing or termination of this Agreement or the expiration of the
Option.

(D) Condition of the Existing CBS Site. If BHS exercises the Option under this Agreement, BHS
shall be deemed to have acknowledged that CBS has provided BHS sufficient opportunity to make such independent
factual, physical and legal examinations and inquiries as BHS deems necessary and desirable with respect to the Existing
CBS Site and the transaction contemplated by this Agreement and that BHS has approved the Existing CBS Site and this
transaction in all respects. If BHS exercises the Option under this Agreement, BHS is expressly acquiring the Existing
CBS Site in its existing condition “AS IS, WHERE IS” with respect to all facts, circumstances and conditions. CBS has
no obligation to inspect for, repair or correct any such facts, circumstances, and conditions or to compensate BHS
regarding the Existing CBS Site. From and after Closing, BHS assumes the full risk with respect to the Existing CBS Site,
including any liability resulting from the condition of such property or resulting from any claims by third parties relating
to the past, present, or future ownership, use or operation of the Existing CBS Site, with the exception of personal injury
claims arising prior to Closing or breach of any representations or warranties contained herein. EXCEPT FOR
REPRESENTATIONS AND WARRANTIES SET FORTH HEREIN, CBS HEREBY DISCLAIMS ALL
WARRANTIES OF ANY KIND OR NATURE WHATSOEVER PERTAINING TO THE CONDITION OF THE
EXISTING CBS SITE (INCLUDING WARRANTIES OF MERCHANTABILITY OR HABITABILITY AND FITNESS
FOR PARTICULAR PURPOSES), WHETHER EXPRESS OR IMPLIED, including warranties with respect to zoning,
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land value, availability of access or utilities. presence of hazardous substances. rights of ingress or egress. governmental
approvals, future restrictions upon use or sale, or the soil or water conditions such property. BHS further acknowledges
that BHS is not relying upon any representation of any kind or nature made by CBS, or any of its employees or agents
with respect to the Existing CBS Site, except as set forth herein.

6. OBLIGATIONS OF CHURCH BY THE SEA:

(A) In_General. From and after the Effective Date, CBS shall not, except with the prior written
consent of BHS: (a) enter into, modify, amend otherwise act with respect to any mortgage, lease or other executory
contract encumbering the Existing CBS Site (as opposed to affecting merely the CBS’ operations which do not affect
clear and marketable title to the Existing CBS Site) which has or could have a term which will expire subsequent to the
Closing Date, or (b) enter into any transaction which would affect the Existing CBS Site after the Closing Date. CBS
represents that no agreements as described in this subparagraph now exist.

(B) Cooperation. CBS acknowledges that BHS intends to develop the Existing CBS Site after Closing
to integrate it as part of the Shopping Center complex, which may include a department store, parking garage and/or other
ancillary uses, in accordance with the proposed site plan attached hereto as Exhibit X and made a part hereof or other site
plan which may or may not involve the property currently occupied by the “Village Hall”, and which may or may not
change from that depicted on Exhibit X (collectively, the “Intended Development”). During the Option Term, (i) BHS
shall be entitled to file and pursue any and all governmental, quasi-governmental, utility and other third party applications
concerning the Intended Development, as BHS sees fit (but subject the provisions of Section 4(B) above), and (ii) CBS, at
no cost to CBS but without any additional compensation from BHS, shall promptly, so long as such action requested of
BHS is not materially adverse to the continued operation, relocation, or construction of the intended improvements of the
New Church Facility (a) cooperate with BHS, and (b) execute and deliver all such consents, approvals, joinders and other
documents, as may be requested to facilitate the Intended Development (“Intended Development Approvals™). CBS
shall request its members, directors, officers and agents to approve and publicly endorse the Intended Development and
the Intended Development Approvals.

7. TITLE/SURVEY MATTERS:

(A) Respecting the CBS Existing Site:

(i) With respect to the CBS Existing Site, BHS has obtained a title insurance commitment
(“CBS Existing Site Title Commitment”), a copy of which is attached hereto and made a part hereof as Exhibit C-1, and
survey (“CBS Existing Site Survey”), a copy of which is attached hereto and made a part hereof as Exhibit C-2. The
matters referenced in the CBS Existing Site Title Commitment and the CBS Existing Site Survey are collectively
referenced in this Agreement as the “CBS Existing Site Permitted Exceptions”. The conveyance of the CBS Existing
Site shall be made at “Closing” as defined and set forth in Section 8 of this Agreement, subject only to the CBS Existing
Site Permitted Exceptions. Prior to Closing, BHS, at its expense, may obtain an update of the CBS Existing Title
Commitment and/or the CBS Existing Site Survey. If any such update shall reveal any lien, claim, encumbrance,
exception or defect other than the CBS Existing Site Permitted Exceptions (an “Existing Site Title Defect”), BHS shall
notify CBS thereof. Upon such notification, CBS, at its expense, shall use reasonable efforts to promptly eliminate or
otherwise cure such Existing Site Title Defect; provided, however, that with respect to matters with respect to which
neither CBS nor its agents, employees or contractors took no action (e.g. wild deed) (“Existing Site Uncontrollable
Matters”), CBS shall not be required to expend any monies to accomplish same. If CBS is unable to eliminate or cure
such Existing Site Title Defect within one hundred twenty (120) days from delivery of such notice, BHS shall elect
whether to (a) terminate the Agreement in which event it shall be entitled to the return of all monies paid to CBS pursuant
Section 2 above, and thereafter, neither party shall have any other obligation to the other except as otherwise specifically
provided in this Agreement, or (b) waive such Existing Site Title Defect and proceed to Closing. Except with respect to
Existing Site Uncontrollable Matters, BHS shall be entitled to offset against its obligations hereunder the cost of any
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unpaid mortgages, liens, taxes and/or assessments affecting the CBS Existing Site that may be cured by the payment of
money. All transfers of title hereunder shall be on the basis that the title shall be clear and marketable title.

(i) Respecting the CBS New Site: With respect to the CBS New Site, BHS has obtained a
title insurance commitment (“CBS New Site Title Commitment”), a copy of which is attached hereto and made a part
hereof as Exhibit D-1, and survey (“CBS New Site Survey”), a copy of which is attached hereto and made a part hereof
as Exhibit D-2. The CBS New Site Title Commitment evidences that certain (a) Notice and Memorandum of Lease and
Assignments thereto, from Bal Harbour Shops, Inc., a Florida corporation, to Neiman-Marcus Company, a Delaware
corporation, dated November 18, 1969, filed January 26, 1971, under Clerk's File N. 71R-155536, in Official Record
Book 7100, at Page 875, of the Public Records of Dade County, Florida (collectively, the “Neiman Marcus
Memorandum of Lease”), and (b) Notice and Memorandum of Lease from Bal Harbour Shops, a partnership to Saks &
Company, dated June 10, 1974, filed June 26, 1974 under Clerk's File No. 74R-146355 (the “Saks Fifth Avenue
Memorandum of Lease”). The matters referenced in the CBS New Site Title Commitment and the CBS New Site Survey
except for the Neiman Marcus Memorandum of Lease and the Saks Fifth Avenue Memorandum of Lease are collectively
referenced in this Agreement as the “CBS New Site Permitted Exceptions”. The parties acknowledge that even though
the Neiman Marcus Memorandum of Lease and the Saks Fifth Avenue Memorandum of Lease appear as exceptions on
the CBS New Site Title Commitment, they are not within the defined term “CBS New Site Permitted Exceptions”, and at
Closing (defined below), shall be removed as exceptions from the CBS New Site Title Commitment. The conveyance of
the CBS New Site shall be made at Closing subject only to the CBS New Site Permitted Exceptions. Prior to Closing,
BHS, at its expense, shall obtain an update of the CBS New Site Title Commitment and CBS, at its expense, may obtain
an update of the CBS New Site Survey. If any such update shall reveal any lien, claim, encumbrance, exception or defect
other than the CBS New Site Permitted Exceptions (a “New Site Title Defect”), CBS shall notify BHS thereof. Upon
such notification, BHS, at its expense, shall use reasonable efforts to promptly eliminate or otherwise cure such New Site
Title Defect. If BHS is unable to eliminate or cure such New Site Title Defect within one hundred twenty (120) days from
delivery of such notice, CBS shall elect whether to (a) terminate the Agreement, and thereafter, neither party shall have
any other obligation to the other except as otherwise specifically provided in this Agreement, or (b) waive such New Site
Title Defect and proceed to Closing. All transfers of title hereunder shall be on the basis that the title shall be clear and
marketable title. CBS shall be entitled to offset against its obligations hereunder the cost of any unpaid mortgages, liens,
taxes and/or assessments affecting the CBS New Site that may be cured by the payment of money.

8. CLOSING: The delivery of the deeds (“Deed” or “Deeds”), other documents and possession (except as
otherwise herein provided) and the taking of other acts necessary to accomplish the transactions provided for in this
Agreement (“Closing”) shall be held on the date designated by BHS, which shall not be earlier than ten (10) business
days after delivery of the Exercise Notice and shall not be later than thirty (30) days after delivery of the Exercise Notice
(“Closing Date”). The Closing shall take place at the offices of BHS’ attorney in Miami-Dade County, Florida.
Notwithstanding anything contained in this Agreement to the contrary, the Closing shall take place simultaneously
involving the exchange of Deeds for both Properties or shall not take place with respect to either Property. The Closing
herein shall not relieve nor discharge or satisfy any obligation of the parties which is intended to survive the Closing if
and as expressly provided in this Agreement.

9, CLOSING DOCUMENTS:

(A)  Documents Relating to CBS Existing Site:

(i) At Closing, CBS shall properly execute and/or deliver to BHS the following: (a) that
certain warranty Deed attached hereto as Exhibit E-1 and made a part hereof (“Existing Site Deed”), (b) that certain
owner’s affidavit attached hereto as Exhibit E-2 and made a part hereof (“Existing Site Affidavit”), (¢) such corrective
instruments as may be required to deliver good, marketable and insurable title, including without limitation, any
documents required pursuant to Section 7(A) hereof; (d) counterpart of Closing Statement (“Existing Site Closing
Statement”); (e) that certain Post Closing Occupancy Agreement attached hereto as Exhibit E-3 and made a part hereof
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(“Existing Site Post Closing Occupancy Agreement”), (f) Bill of Sale respecting any equipment and/or other personalty
contained in the CBS Existing Site as of the date which is thirty (30) days after New Church Facility Delivery Date
(defined below) that CBS did not relocate to the CBS New Site by such date [this Bill of Sale shall be signed at Closing
but not finalized or delivered until thirty (30) days afier the New Church Facility Delivery Date], and (g) any other
documents reasonably necessary to effectuate the intent of the Parties hereunder.

(ii) At Closing, BHS shall execute and/or deliver to CBS, (a) counterpart of Existing Site
Closing Statement; (b) if applicable, counterpart of Existing Site Post Closing Occupancy Agreement, and (c) any other
documents reasonably necessary to effectuate the intent of the Parties hereunder.

(B)  Documents Relating to CBS New Site:

€] At Closing, BHS shall properly execute and/or deliver to CBS the following: (a) that
certain warranty Deed attached hereto as Exhibit F-1 and made a part hereof (“New Site Deed”), (b) that certain owner’s
affidavit attached hereto as Exhibit F-2 and made a part hereof (“New Site Affidavit”), (c) Declaration of Easements and
Restrictive Covenants attached hereto as Exhibit F-3 and made a part hereof (“Declaration”); (d) that certain Aerial
Easement attached hereto as Exhibit F-4 and made a part hereof (“Aerial Easement”), or warranty deed of “air rights” in
lieu thereof which shall be prepared in conformity with the provisions of Exhibit F-4; (e) such corrective instruments as
may be required to deliver good, marketable and insurable title, including without limitation, any documents required
pursuant to Section 7(B) hereof; (f) counterpart of Closing Statement (“New Site Closing Statement”); (g) that certain
Post Closing Occupancy Agreement attached hereto as Exhibit F-5 and made a part hereof (“New Site Post Closing
Occupancy Agreement”), (h) that certain Bill of Sale respecting any equipment and/or other personalty contained in the
CBS New Site as of Closing, (i) revised Neiman Marcus Memorandum of Lease, in recordable form, to comply with
Section 2(A) hereof, (j) revised Saks Fifth Avenue Memorandum of Lease, in recordable form, to comply with Section
2(A) hereof, and (k) any other documents reasonably necessary to effectuate the intent of the Parties hereunder.

(ii) At Closing, CBS shall execute and/or deliver to BHS, the following: (a) counterpart of
New Site Closing Statement; (b) the Declaration; (c) counterpart of New Site Post Closing Occupancy Agreement; and (d)
any other documents reasonably necessary to effectuate the intent of the Parties hereunder.

10. CLOSING COSTS AND ADJUSTMENTS: At Closing, the following items shall be borne, adjusted, prorated or
assumed by or between CBS and BHS, as follows, separately with respect to each Property:

(A)  Adjustments and Prorations: (i) Ad valorem real estate taxes shall be paid by BHS on the CBS
Existing Site and the CBS New Site from Closing until December 31 of the year the New Church Facility is completed
and a Certificate of Completion and/or Certificate of Occupancy is issued for the New Church Facility (it being
recognized that CBS is exempt from ad valorem real estate taxes); and (ii) certified, confirmed and ratified governmental
liens, and pending liens shall be paid by BHS on the CBS Existing Site and the CBS New Site from Closing until
December 31 of the year the New Church Facility is completed and a Certificate of Completion and/or Certificate of
Occupancy is issued by the Church (it being recognized that CBS is exempt from ad valorem real estate taxes) and (iii)
water and sewer charges, other utilities, waste fees and fire protection charges, shall be prorated as of the Closing Date,
with all delinquencies paid by the grantor of such Property which is subject to such charge. Notwithstanding the
foregoing, in the event CBS ceases to be exempt from the obligations described in subparts (i) and/or (ii) or this Section
10(A), such obligations shall be equitably prorated as of Closing,.

(B) Closing Costs: (i) BHS shall pay (a) the documentary stamps and surtaxes for the CBS Existing
Site (based upon a fair market value to be reasonably determined by BHS and as may be required by the Florida
Department of Revenue, at time of recording or at any time thereafter and for the CBS New Site (based upon a fair market
value to be reasonably determined by BHS), and (b) the cost of recording the Deeds; and (ii) each grantor under the Deeds
shall pay the cost of recording any corrective instruments. BHS shall pay all costs associated with the issuance of a title
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insurance policy in favor of CBS on the fair market value of land at time of Closing (as reasonably determined by BHS),
and thereafter the Title Insurance shall be endorsed each month during the construction period of the New Church Facility
to recognize the increase in value due to the construction of the New Church Facility. Upon completion of the New
Church Facility, the title policy shall then be endorsed to increase the title insurance coverage to the fair market value of
the land plus the total construction costs.

11. PARKING: From and after the Effective Date, members of CBS shall have the right to free parking in the
Shopping Center, on a “24/7" basis, subject to the guidelines and relocation rights set forth in the Declaration and as
evidenced in the Memorandum of Option and Parking Rights (defined below).

12. NEW CHURCH FACILITY:

(A)  New Church Facility Construction Design: At any time after the Effective Date, BHS may
request the preparation of Construction Drawings (“Construction Design Request”). Within seven (7) days thereafter,
the Parties shall begin in good faith to agree on (i) which architect shall prepare the same, and (ii) the Architect’s
Construction Phase Contract. The Parties shall use their best efforts to conclude such agreement within thirty (30) days
after the Construction Design Request, acting in accordance with Section 4(B) hereof, whereupon CBS shall enter into

same with such architect. The cost for all professional services and design costs as contemplated by this Section 12(A)
shall be paid by BHS.

(B) New Church Facility Approvals. At any time after the Construction Drawings have been finalized
in accordance with Section 4(B) hereof, BHS, at its expense, may seek all requisite governmental approvals (including all
necessary permits to commence construction within thirty (30) days of Closing) to construct the New Church Facility in
accordance with the Construction Drawings, including any needed changes to the existing zoning designation and/or
Comprehensive Master Land Use Plan such that the New Church Facility may be used for church purposes (“New
Church Facility Approvals”). CBS, at no expense to it but without charging BHS, shall fully cooperate with BHS and all
governmental authorities and other third parties to obtain the New Church Facility Approvals. Such cooperation shall
include the prompt execution and delivery of any joinders and consents which may be required by any governmental or
utility authority and/or reasonably requested by BHS.

© BHS Construction of New Church Facility. Within thirty (30) days after Closing, BHS, at its
expense, shall, subject to Force Majeure and/or CBS’ acts which materially and adversely affect the time for Completion
(defined below), commence and thereafter diligently proceed to construct the New Church Facility in accordance with the
New Church Facility Approvals. The obligations of BHS under this Section may be collectively referenced herein as the
“BHS Construction Obligation”. BHS shall make its construction supervisor available to CBS for weekly construction
meetings to be held either at the New Church Facility construction site or at the offices of BHS. Upon substantial
completion of the BHS Construction Obligation (evidenced by the issuance of a temporary or permanent Certificate of
Occupancy and the ability of CBS to occupy and use the New Church Facility for church purposes, herein “Completion”)
of the New Church Facility in accordance with the New Church Facility Approvals, BHS shall deliver exclusive
possession of the New Church Site to CBS, free and clear of any liens, encumbrances (other than the CBS New Site
Permitted Exceptions) and Hazardous Materials (defined below). The date thereof shall be the “New Church Facility
Delivery Date”. Between Closing and the New Church Facility Delivery Date, BHS shall be entitled, without charge, to
exclusive possession of the New Church Site in accordance with the New Church Site Post Closing Occupancy
Agreement. BHS shall use due diligence to complete the BHS Construction Obligation until final completion thereof in
accordance with the terms hereof. After the New Church Facility Delivery Date, BHS shall be entitled to access of the
New Church Facility to address completion of punch list items until final completion of the BHS Construction Obligation.
BHS shall have no obligations for the New Church Facility except the BHS Construction Obligation. Subject to Force
Majeure, CBS’ acts which materially and adversely affect the BHS Construction Obligation (defined below), BHS shall
use commercially reasonable efforts to (a) commence the construction of the New Church Facility within thirty (30) days
after Closing in accordance with the terms of this Agreement, and (b) complete the construction within twenty four (24)
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months following commencement thereof (“Construction Period”). BHS shall select its desired general contractor for
the BHS Construction Obligation, but if the general contractor is not on the list attached hereto as Exhibit G and made a
part hereof (“Contractor List”), then such contractor shall be subject to the approval of CBS, not to be unreasonably
withheld, delayed or conditioned [and no party affiliated with CBS shall be entitled to perform any portion of the BHS
Construction Obligation except upon the approval of BHS, which MAY be unreasonably withheld]. The general
construction contract for the BHS Construction Obligation shall require the general contractor to provide insurance, lien
releases and indemnification in a manner consistent with the AIA “*A201” form general conditions. CBS shall be afforded
reasonable opportunity to inspect the ongoing construction; provided that it shall not interfere with the prosecution of such
work. Moreover, provided CBS shall not interfere with the prosecution of the BHS Construction Obligation, BHS and
CBS agree to cooperate in good faith to allow simultaneous performance of relocation of the organ and CBS’ fixturing
and wiring work. If, for reasons other than Force Majeure and/or CBS’ acts which materially and adversely affect the
time for Completion, BHS shall fail to achieve Completion (i) prior to or during the three (3) months after the end of the
Construction Period (such three (3) month period being the “Grace Period”), then in such event, BHS shall not be
obligated to pay CBS any penalty sums, (ii) prior to the expiration of the Grace Period, BHS shall pay to CBS, as
liquidated damages, the sum of [JJij per day for each day during the six (6) month period following the Grace Period
) until Completion, and (iii) prior to the expiration of the BHS shall
pay to CBS, as liquidated damages, the sum per day for each day during the period following the
until Completion; provided however, that in no event shall the liquidated
damages due under this Section 12(C) exceed the collective sum of BHS shall pay to CBS such liquidated
damage amounts owing by the tenth (10™) day of each month. These amounts are liquidated damages, and are not to be
deemed to be a penalty. Furthermore, if for reasons other than Force Majeure and/or CBS’ acts which materially and
adversely affect the time for Completion, BHS shall fail to achieve Completion within (a) thirty six (36) months after the
commencement of construction of the New Church Facility, then in addition to the foregoing liquidated damages
contained herein, CBS shall have all rights at law or in equity to enforce the obligations of this Agreement, including,
without limitation, the right to specifically enforce the obligation of BHS to complete the construction of the New Church
Facility, and (b) eighty-four (84) months after the commencement of construction of the New Church Facility, then in
addition to the foregoing, CBS shall also have the right to rescind the exchange of the Properties. BHS may nullify the
provisions of this subpart (b) at any time by securing any one or more of the following with respect to its reasonable
estimation of the cost to perform the remaining balance of the BHS Construction Obligation, based upon the construction
contract therefor: (i) a payment and performance bond, (ii) bank “set aside letter”, (iii) construction loan, (iv) cash
proceeds to be held in escrow by a national title company or attorney that represents neither BHS nor CBS, in either case
as designated by BHS for disbursements to be made based upon percentage of completion of construction in accordance
with this Agreement, and/or (v) letter of credit.

(D)  Value Engineering. The parties have agreed that following the Effective Date, they will continue
to review, and subject to the terms hereof, shall agree upon, certain value engineering changes to the Agreed Design
Drawings (“VE Changes”), which changes may consist of alternative materials, equipment and/or building systems, in
order to attempt to reduce the overall cost of construction of the New Church. Notwithstanding the immediately
preceding sentence, no such alternative materials, equipment and/or building systems shall (i) be unacceptable under the
building code in effect at the time of permitting or (ii) be other than substantially similar in design or quality to the Agreed
Design Drawings, (iii) result in increase in maintenance cost or useful life which is other than substantially similar to the
original maintenance cost or useful life, (iv) result in decrease in warranty which is other than substantially similar to the
original warranty, or (v) otherwise be inconsistent with the overall design of the New Church, as set forth in the Agreed
Design Drawings (items (i) through (v) collectively being the “VE Criteria™), as certified in writing by each of Daly, as
the CBS’ architect, and by Zyscovich, as BHS’ architect (each individually, an ‘“Architect’s Certification” and
collectively, the “Architects’ Certifications™). Either party may present, in writing, to the other party hereto, its proposed
VE Changes; provided, however, that any such proposed VE Changes must comply with this Section 12(D) and be
accompanied by the presenting party’s Architect’s Certification addressed to the party to whom the proposal is being
made (“VE Proposal”). The VE Proposal shall be reviewed by the other party’s architect, and upon agreement by the
other party’s architect, the VE Proposal shall be incorporated into the Agreed Design Drawings. The parties agree that no
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VE Proposal shall be incorporated into the Agreed Design Drawings unless and until written Architects’ Certifications
have been received from both architects addressed to both parties hereto. After the VE Savings Threshold has been
achieved, to the extent that the VE Proposal is other than substantially similar to the aesthetic appearance and/or
functionality of the New Church in any manner less than equivalent to the Agreed Design Drawings, then the VE Proposal
shall also require the approval and consent of CBS, in its sole but reasonable discretion. Notwithstanding the foregoing
provisions of this Section 12(D), the VE Changes, at a collective minimum, shall result in a net savings with respect to the
Agreed Design Drawings of no less than _ including but not limited to cost of construction, professional fees
and fifty (50%) percent of tax savings resulting from direct purchases by CBS (“VE Savings Threshold”) as reasonably
determined by the General Contractor, consistent with industry standards, delivering empirical evidence of such savings.
CBS, at its sole but reasonable discretion, shall be entitled to determine the VE Changes to achieve the VE Savings
Threshold. Any VE Changes for purchase orders or contracts in excess of - that may be made by tax savings
achieved through direct purchases by CBS must be effectuated by such purchases; provided however, that BHS shall (a)
indemnify CBS for liability arising out of such direct purchases and (b) administer all such direct purchases, and (c) the
vendor acknowledges that it shall look to BHS for payment for such direct purchases.

(E)  Greasetrap. The parties acknowledge that the Agreed Design Drawings show a CRBS
greasetrap on the Shopping Center Property. The parties agree in good faith to modify the Declaration to
include an easement for the greasetrap and/or a grease interceptor at the location shown on the Agreed Design
Drawings or such other mutually agreeable location, to be maintained by CBS at its expense.

13. POSSESSION OF EXISTING CBS SITE:

(A)  Surrender of Possession of Existing CBS Site. CBS shall vacate and surrender exclusive
possession of the CBS Existing Site to BHS as soon as practicable after the New Church Facility Delivery Date but no
later than thirty (30) days thereafter. Notwithstanding the foregoing, if the obligation under this Section 13(A)(b) falls
within the sixty (60) days before and thirty (30) days after Christmas and Easter (“Blackout Periods”), CBS shall not be
required to vacate the CBS Existing Site until the first (1*') business day after the expiration of such Blackout Period.

(B) Condition of Existing CBS Site. At such time as CBS is required to vacate the CBS Existing Site
in accordance with this Section, CBS shall (a) remove all personalty from the CBS Existing Site, and (b) deliver sole and
exclusive possession thereof to BHS, free and clear of any liens, encumbrances (other than the Permitted Exceptions,
Existing Site Title Defect(s), and Existing Site Uncontrollable Matters) and Hazardous Materials”. As used herein, the
term “Hazardous Materials” shall mean and include, without limitation, (i) any asbestos insulation or other material
composed of or containing asbestos or (ii) any hazardous, toxic or dangerous waste, substance or material defined or
regulated as such in, or for purposes of, the Comprehensive Environmental Response, Compensation and Liability Act,
any so called “Superfund” or “Superlien” law, or any other federal, state, local or other statute, law, ordinance, code, rule,
regulation order or decree regulating, relating to, or imposing liability or standards of conduct concerning, any hazardous,
toxic or dangerous waste, substance or material, as now or at any time hereafter in effect and applicable to the Properties.

(©) Construction Provision. During the construction of the New Church Facility, BHS shall use
commercially reasonable efforts to maintain both the New Church Facility construction site in a proper and lawful
manner, removing all of the trash and debris thereon on a periodic basis as necessary.

14. LIMITED STATEMENT: Each Party, with respect to the Property for which it is the grantor under a Deed,
represents to the grantee thereof, to survive Closing, that: (i) it is not aware of any mortgage, claim, demand, easement,
restriction, encumbrance or other and condition affecting such Property, except for the exceptions noted in such Deed, (ii)
there are no legal or administrative proceedings, pending or threatened, which affect such Property, (iii) it is and just
before Closing shall be in sole and exclusive possession of such Property, and (iv) neither the execution and delivery of
this Agreement nor the consummation of the transactions contemplated hereby will (a) constitute or result in a breach of,
or a default (or give rise to any rights to acquire any property of such Party) under, any term or provision of any
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agreement, license, franchise, or permit to which such Party is a party or by which any of such Property is bound, or (b)
result in an imposition of any encumbrance, restriction or charge on any of such Property. All representations by each
Party contained in this Agreement shall survive Closing.

15. DEFAULT:

(A)  In General: If either Party shall default under this Agreement or shall have made any material
misrepresentation contained herein, the other Party shall be entitled to pursue all remedies available to it under Florida
law, including without limitation, actions for specific performance and/or damages and/or such other relief as may be
appropriate. No delay or omission in the exercise of any right or remedy accruing to one Party upon any breach by the
other Party under this Agreement shall impair such right or remedy to be construed as a waiver of any such breach
theretofore or thereafter occurring. Except as aforesaid, all rights, powers, options or remedies afforded to either party
either hereunder or by law shall be cumulative and not alternative and the exercise of one right, power, option or remedy
allowed herein or by law shall not preclude the exercise of another or subsequent exercise of such right, power, option or
remedy. The Parties acknowledge and agree that, notwithstanding the fact that there may be monetary consequences or
action at law arising out of a default under this Agreement as herein provided, there may be defaults arising out of this
Agreement for which a Party may suffer irreparable harm and/or for which such monetary consequences may be
inadequate leaving such Party with no adequate remedy at law. As to such defaults, as may be plead by either Party, such
Party shall be entitled to equitable relief, including injunctive relief, on either a permanent or temporary basis.

(B)  Accelerated Binding Arbitration: In the event the Parties are unable to agree on the Construction
Drawings or in the event of any other dispute arising out of this Agreement which will affect the critical path of the
Intended Development or completion of the New Church Facility, and if either Party shall desire to engage in binding
arbitration, it shall notify the other Party (“Arbitration Notice”) in which event the following shall apply: the Parties
shall immediately engage in good faith negotiations to resolve such dispute within thirty (30) days after the first (1%)
notification thereof. In the event the parties fail to so resolve such dispute within such time frame, the matter shall be
submitted for a final binding arbitration in Miami, Florida in accordance with the Florida Arbitration Code under Chapter
682 of the Florida Statutes, including discovery under §682.08 thereof which the parties agree and direct the arbitrators to
allow all discovery rights afforded civil litigants pursuant to the Florida Rules of Civil Procedure. Within seven (7) days
after such thirty (30) day period, the Parties shall jointly select a single arbitrator to resolve such dispute, and if no
agreement is reached within such time frame as to the identity of a single arbitrator, each Party shall select a single
arbitrator, and the two (2) arbitrators shall select a third arbitrator, the three (3) of whom shall serve as an arbitration
panel. All arbitrators shall be impartial and unrelated, directly or indirectly, to both Parties and shall be selected from the
standing list of arbitrators maintained by the American Arbitration Association (“AAA”) for such matters in Miami,
Florida, Each Party shall bear one-half of the fees and expenses of the arbitrator(s) and each Party shall bear the fees and
expenses of its own counsel and other professionals and consultants. The Parties shall cause the dispute to be arbitrated
and resolved by binding arbitration within sixty (60) days after the Arbitration Notice, time being of the essence, failing
which the Option Term shall be extended, on a day-for-day basis for each day thereafter that the dispute has not been
finally resolved.

16. BROKERAGE: Each Party, with respect to the Property for which it is the grantor under a Deed, represents to the
grantee thereof, to survive Closing, that it has not had any dealings with any broker or other party in connection with the
negotiations of this Agreement and/or the consummation of the purchase and sale contemplated hereby, and no broker or
other party is entitled to any commission or finder's fee in connection with this transaction. Each Party, with respect to the
Property for which it is the grantor under a Deed, does hereby indemnify, defend, protect and hold the other harmless
from and against any costs, expenses or liability for compensation, commission or charges which may be claimed by any
broker or other party by reason of any actions of the indemnifying Party.

17. MEMORANDUM OF OPTION AND PARKING RIGHTS: Simultaneously herewith, the parties shall execute
and deliver Exhibit H, attached hereto and made a part hereof (“Memorandum of Option and Parking Rights”).
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Promptly after the Effective Date, BHS, at its expense shall record the Memorandum of Option and Parking Rights.
Except as aforesaid, neither this Agreement nor any memorandum thereof may be recorded by either Party.

18. AUTHORITY:

(A) BHS. The undersigned partner of BHS represents that (i) this Agreement has been presented to
the general partners of BHS, (ii) such general partners have unanimously approved this Agreement, and (iii) this
Agreement and the transactions contemplated herein are legal, valid and binding on BHS, without need for further action.

(B)  CBS. The undersigned representative of CBS represents that (i) this Agreement has been
presented to the (a) Future Church Task Force of CBS, (b) Board of Deacons of CBS, and (c) the congregation at large of
CBS, (ii) all such bodies have approved this Agreement, (iii) all approvals required for CBS to execute and perform this
Agreement have been obtained, and (iv) this Agreement and the transactions contemplated herein are legal, valid and
binding on CBS, without need for further action.

19. NOTICES: Any notice, request, demand, instruction or other documents to be given or served hereunder or under
any document or instrument executed pursuant hereto shall be in writing and shall be sent certified or registered mail,
return receipt requested, or by Federal Express or other nationally recognized overnight air courier, or by personal
delivery, to each Party set forth at the outset of this Agreement or to such other address as may be designated by such
Party. Copies of notices to BHS shall be sent simultaneously and in like manner to Howard L. Friedberg, Esq., Katz,
Barron, Squitero, Faust, Friedberg, English & Allen, 2699 So. Bayshore, 7th Floor, Miami, Florida 33133. Copies of
notices to CBS shall be sent simultaneously and in like manner to Steven A. Weinberg, Esq., Frank Weinberg Black, P.L.,
7805 SW 6th Court, Plantation, Florida 33324. Notice sent by Federal Express or other nationally recognized overnight
air courier or by personal delivery shall be deemed given upon dispatch. Notices given by certified mail shall be deemed
given upon receipt or refusal to accept delivery. Notices given in more than one manner shall be deemed given upon the
first effective notice in accordance with the terms hereof. Each party may change from time to time their respective
address for notice hereunder by like notice to the other party.

20. FORCE MAJEURE. A Party is not liable for failure to perform the Party’s obligations if such failure is as a
result of Acts of God (including fire, flood, earthquake, storm, hurricane or other natural disaster), war, invasion, act of
foreign enemies, hostilities (regardless of whether war is declared), civil war, rebellion, revolution, insurrection, military
or usurped power or confiscation, terrorist activities, nationalization, government regulation or action or inaction without
fault of such Party, blockage, or embargo, inability to obtain any materials or services (where no reasonably equivalent
alternative is readily available), or other matters beyond the reasonable control of the non-performing party (collectively,
“Force Majeure”). If a party asserts Force Majeure as an excuse for failure to perform the party's obligation, then the
nonperforming party must prove that the party took reasonable steps to minimize delay or damages caused by foreseeable
events, that the party substantially fulfilled all non-excused obligations, and that the other party was timely notified of the
likelihood or actual occurrence of an event described herein.

21. INDEMNITY. BHS shall indemnify, defend and hold harmless CBS, its members, shareholders, directors,
officers and agents, as applicable, from and against all claims, judgments, losses, costs (including, without limitation,
reasonable attorneys’ fees and costs through all levels of proceedings), causes of action, proceedings, liability and
damages relating to, or arising out of claims made against such parties by any third parties attempting to oppose the
Intended Development, the construction of the New Church Facility or the relocation of the church facilities from the CBS
Existing Site to the CBS New Site, unless such opposition is brought by member(s) of the church located on the CBS
Existing Site.

22. MISCELLANEOUS: (A) In the event of any dispute arising out of this Agreement, the party prevailing shall be

entitled to payment by the other party of all reasonable costs, including attorneys’ fees, through all levels of proceedings.
(B) Radon is a naturally occurring radioactive gas that, when it has accumulated in a building in sufficient quantities, may
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present health risks to persons who are exposed to it over time. Levels of radon that exceed federal and state guidelines
have been found in buildings in Florida. Additional information regarding radon and radon testing may be obtained from
your County Public Health Unit. (C) In the event of any condemnation or eminent domain proceedings prior to Closing
which substantially impairs the intended use of a Property, the grantee under the Deed for such Property shall have the
option (i) to terminate this Agreement, or (ii) to close the transactions contemplated by this Agreement; provided,
however, that the grantor under such Deed shall assign any condemnation or eminent domain award to the said
grantee. Each Party agrees not to enter into any settlement without the prior written consent of the other, which consent
shall not be unreasonably withheld or delayed. (D) The parties shall execute such documents and perform such acts as
may be required for the more effective consummation of the transactions referred to in this Agreement. (E) No waiver of
any provision of this Agreement shall be effective unless it is in writing, signed by the party against whom it is asserted
and any such written waiver shall only be applicable to the specific instance to which it related and shall not be deemed to
be a continuing or future waiver. (F) This Agreement is not assignable by CBS. It is assignable by BHS only to any
subsequent owner of the Shopping Center, wherein such owner agrees to be bound by all terms, conditions and covenants
as set forth in this Agreement and all related exhibits and other ancillary documents of BHS herein, if any. Subject to
such restrictions, this Agreement shall run with the land, inure to the benefit of and shall be binding upon the parties
hereto and their respective heirs, personal representatives, successors and permitted assigns, if any. (G) This Agreement
shall be construed and interpreted according to the laws of the State of Florida, and venue shall lie only in Miami-Dade
County, Florida. (H) This Agreement shall not be construed more strictly against one party than against the other merely
by virtue of the fact that it may have been prepared by counsel for one of the parties, it being recognized that both CBS
and BHS have contributed substantially and materially to the preparation of this Agreement. Unless this Agreement
necessarily requires otherwise, any time period measured in days means consecutive calendar days, except that the
expiration of any time period that expires on a Saturday, Sunday or legal holiday automatically will be extended to the
next business day. Time is of the essence. (I) This Agreement, with its exhibits contains the entire agreement between the
parties in respect to the subject matter hereof. There are no promises, agreements, conditions, undertakings, warranties, or
representations, oral or written, express or implied, between the parties other than as herein set forth. No amendment or
modification of this Agreement shall be valid unless the same is in writing and signed by the parties hereto. (J) This
Agreement may be executed in separate counterparts, each of which, when taken together, shall constitute one and the
same instrument. (K) If any portion or provision of this Agreement (including, without limitation, any portion or provision
of any section of this Agreement) shall to any extent be declared illegal or unenforceable by a court of competent
jurisdiction, then the remainder of this Agreement, or the application of such portion or provision in circumstances other
than those as to which it is so declared illegal or unenforceable, shall not be affected thereby, and each portion and
provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law. (L) This Agreement
when signed and delivered by CBS shall constitute an irrevocable offer from CBS for a period of ten (10) business days
thereafter. If not countersigned and returned by BHS within such time, such CBS offer shall be deemed revoked, and any
monies tendered by CBS pursuant hereto or held in escrow pursuant to any prior agreement between the parties shall be
returned to CBS. (M) All of the obligations and covenants contained in this Agreement shall survive the exercise of the
Option and Closing, except for those set forth in Sections 2(A), 5(A), 6(A), and 7-9 hereof and as the circumstances may
otherwise clearly require; provided however, that nothing contained in this Subsection (M) shall require or imply that
BHS shall be liable to BHS for costs or other obligations (i) relating to the BHS Construction Obligation or New Church
Facility or pertaining to Closing if Closing does not occur and/or (ii) first accruing after termination of this Agreement.
(N) THE PARTIES HEREBY WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
BROUGHT BY EITHER PARTY AGAINST THE OTHER ON ANY MATTER WHATSOEVER ARISING OUT OF
OR IN ANY WAY CONNECTED WITH THIS AGREEMENT.

(Signature follows on next page)
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the date first above
written.

WITN’E‘,SSES'

! / THE CHURCH BY THE SEA INC., a Florida not for profit

g «/(,< ) corporation
PrjntName ‘H (&le \ﬂ!o}f
‘ —C /
/»'7}///»/L' 2 _— JZL/ /ﬂ/ﬁ‘z A
Print Name:__ 27,22 14 Si71 c 10 f74es L G Royse/l‘reSIdent
[ BAL HARBOUR SHOPS, LLLP, a Florida limited liability

-

;’/,_—\ limited partnership

el

Print Name:__ s c ha o Z,oi“mf Tuhw) qu_e/\s, , General Partner
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EXHIBIT A-1

Sketch Depicting CBS Existing Site

See Exhibit C-2



EXHIBIT A-2

Legal Description of CBS Existing Site

THAT PORTION OF TRACT "D" AS SHOWN ON THE PLAT OF RESIDENTIAL SECTION OF BAL HARBOUR,
RECORDED IN PLAT BOOK 44, AT PAGE 98, OF THE PUBLIC RECORDS OF MIAMI-DADE COUNTY,
FLORIDA, OF WHICH THE FOLLOWING IS THE METES AND BOUNDS DESCRIPTION:

COMMENCING AT THE SOUTHEAST CORNER OF BLOCK 2 AS SHOWN ON A PLAT ENTITLED
RESIDENTIAL SECTION OF BAL HARBOUR, RECORDED IN PLAT BOOK 44, AT PAGE 98, OF THE PUBLIC
RECORDS OF MIAMI-DADE COUNTY, FLORIDA, RUN SOUTHEASTERLY ACROSS PARK DRIVE, ALONG
THE WESTERLY LINE OF CAMDEN DRIVE EXTENDED SOUTHERLY, A DISTANCE OF 63.64 FEET TO A
POINT ON THE NORTHWESTERLY BOUNDARY OF TRACT "D", AS SHOWN ON THE ABOVE MENTIONED
RECORDED PLAT; THENCE CONTINUE SOUTHEASTERLY ALONG THE WESTERLY LINE OF SAID
CAMDEN DRIVE EXTENDED, A DISTANCE OF 370 FEET TO THE BEGINNING OF THE TRACT HEREIN
DESCRIBED. FROM SAID POINT OF BEGINNING, RUN SOUTHWESTERLY ALONG A LINE NORMAL TO
THE SAID WESTERLY LINE OF CAMDEN DRIVE EXTENDED, A DISTANCE OF 130 FEET TO A POINT;
THENCE RUN SOUTHEASTERLY ALONG A LINE PARALLEL TO THE WESTERLY LINE OF CAMDEN DRIVE
EXTENDED, A DISTANCE OF 150.25 FEET TO A POINT ON A LINE WHICH IS PARALLEL TO AND 20 FEET
DISTANT NORTHERLY FROM THE NORTHERLY LINE OF 96TH STREET AS SHOWN ON THE ABOVE
MENTIONED RECORDED PLAT; THENCE RUN EASTERLY ALONG A LINE PARALLEL TO AND 20 FEET
NORTHERLY OF THE NORTH LINE OF SAID 96TH STREET A DISTANCE OF 109.99 FEET TO THE POINT OF
CURVATURE OF A CIRCULAR CURVE DEFLECTING TO THE LEFT; THENCE RUN ALONG THE ARC OF
SAID CIRCULAR CURVE DEFLECTING TO THE LEFT AND HAVING FOR ITS ELEMENTS A CENTRAL
ANGLE OF 1107 35' 25", A RADIUS OF 20 FEET, AND A TANGENT DISTANCE OF 28.88 FEET, A DISTANCE OF
38.60 FEET TO A POINT; THENCE RUN NORTHWESTERLY ALONG A LINE TANGENT TO THE ABOVE
MENTIONED CIRCULAR CURVE, ALONG THE WESTERLY LINE OF SAID CAMDEN DRIVE EXTENDED, A
DISTANCE OF 170.22 FEET TO THE POINT OF BEGINNING OF THE TRACT OF LAND HEREIN DESCRIBED.

TOGETHER WITH:

COMMENCING AT THE SOUTHEAST CORNER OF BLOCK 2, AS SHOWN ON A PLAT ENTITLED
RESIDENTIAL SECTION OF BAL HARBOUR, RECORDED IN PLAT BOOK 44, AT PAGE 98, OF THE PUBLIC
RECORDS OF MIAMI-DADE COUNTY, FLORIDA, RUN SOUTHEASTERLY ACROSS PARK DRIVE, ALONG
THE WESTERLY LINE OF CAMDEN DRIVE EXTENDED SOUTHERLY, A DISTANCE OF 63.64 FEET TO A
POINT ON THE NORTHWESTERLY BOUNDARY OF TRACT "D" AS SHOWN ON THE ABOVE MENTIONED
RECORDED PLAT; THENCE CONTINUE SOUTHEASTERLY ALONG THE WESTERLY LINE OF SAID
CAMDEN DRIVE EXTENDED, A DISTANCE OF 370 FEET TO A POINT; THENCE RUN SOUTHWESTERLY
ALONG A LINE DEFLECTING 90 TO THE RIGHT, NORMAL TO THE SAID WESTERLY LINE OF CAMDEN
DRIVE EXTENDED, A DISTANCE OF 130 FEET TO THE POINT OF BEGINNING OF THE TRACT OF LAND
HEREIN DESCRIBED, SAID POINT BEING THE NORTHWESTERLY CORNER OF THE ORIGINAL
COMMUNITY CHURCH PROPERTY; THENCE CONTINUE SOUTHWESTERLY ALONG THE LAST
MENTIONED COURSE EXTENDED 26 FEET TO A POINT; THENCE RUN SOUTHEASTERLY ALONG A LINE
DEFLECTING 90 TO THE LEFT, PARALLEL TO AND 26 FEET DISTANT SOUTHWESTERLY FROM THE
ORIGINAL COMMUNITY CHURCH PROPERTY, A DISTANCE OF 140.485 FEET TO A POINT ON A LINE
WHICH IS PARALLEL TO AND 20 FEET DISTANT NORTHERLY FROM THE NORTHERLY LINE OF 96TH
STREET AS SHOWN ON THE ABOVE MENTIONED RECORDED PLAT; THENCE RUN EASTERLY A LINE
DEFLECTING 69 24' 35" TO THE LEFT, SAID LINE BEING PARALLEL TO AND 20 FEET NORTHERLY FROM
THE NORTH LINE OF SAID 96TH STREET, A DISTANCE OF 27.774 FEET TO A POINT, SAID POINT BEING
THE SOUTHWESTERLY CORNER OF THE ORIGINAL COMMUNITY CHURCH PROPERTY; THENCE RUN
NORTHWESTERLY ALONG A LINE DEFLECTING 11¢° 35' 25" TO THE LEFT, SAID LINE BEING THE
SOUTHWESTERLY LINE OF THE ORIGINAL COMMUNITY CHURCH PROPERTY, A DISTANCE OF 150.25
FEET TO THE POINT OF BEGINNING OF THE TRACT OF LAND HEREIN DESCRIBED.



EXHIBIT B-1

Sketch Depicting CBS New Site

Insert from Zyscovich plans and Agreed Design Drawings

NOTE: THE ATTACHED PLANS ARE SUBJECT TO CHANGE AS MAY BE ALLOWED IN THE AGREEMENT]




EXHIBIT B-2

Legal Description of CBS New Site

TO BE PREPARED AND ATTACHED UPON COMPLETION OF THE CONSTRUCTION DRAWINGS; PROVIDED
HOWEVER, THIS EXHIBIT IS SUBJECT TO CHANGE AS MAY BE ALLOWED IN THE AGREEMENT




EXHIBIT C-1

CBS Existing Site Title Commitment

See attached



Fidelity National Title Insurance Company

COMMITMENT FOR TITLE INSURANCE
SCHEDULE A

Order No.: 3870996
Customer Reference: 02630417 Church by the Sea

1. Effective Date: April 02, 2012 at 11:30 PM.
2. Policy or Policies to be issued: Premium: $TBD
A. ALTA Owners 2006 with Florida Modifications
Proposed Insured: Bal Harbour Shops, LLLP, a Florida limited liability limited partnership.
Proposed Amount of Insurance:
B. ALTA Loan 2006 with Florida Modifications

Proposed Insured:
Proposed Amount of Insurance:

3. The estate or interest in the land described or referred to in this Commitment is:
Fee Simple
4. Title to the Fee Simple estate or interest in the land is at the Effective Date vested in:

Church by the Sea, a Florida non-profit corporation, by virtue of those warranty deeds recorded
July 11, 1947 in Deed Book 2886, at page 198 and recorded October 23, 1951 in Deed Book 3505,
at page 170.

5. The land referred to in this Commitment is described in Exhibit "A" attached hereto and made part
hereof.

Countersigned:

Katz Barron Squitero Faust

2699 South Bayshore Drive, 7th Floor
Miami, FL 33133

305-856-2444

By:

Howard L. Friedberg

Authorized Officer or Agent

ALTA Commitment (6/17/06)

C10109 (with Florida Modificatigns)
Copyright American Land Title Association. All rights reserved. The use of this Form is angwean
restricted to Sran
ALTA licensees and ALTA members in good standing as of the date of use. All other uses are f!%
prohibited.

Reprinted under license from the American Land Title Association



Order No.: 3870996

. . N . Customer Reference: 02630417 Church by the Sea
Fidelity National Title Insurance Company !

SCHEDULE B SECTION I
REQUIREMENTS

The following are requirements to be complied with:

1. Payment to or for the account of the grantors or mortgagors of the full consideration for the estate or
interest to be insured.

2. Instrument(s) creating the estate or interest to be insured must be properly executed, delivered and
filed for record:

A. Warranty Deed conveying the land from the Church By The Sea, a Florida non-profit corporation,
to Bal Harbour Shops, LLLP, a Florida limited liability limited partnership. In connection with said
deed, we will further require:

i. Production of a copy of the documents creating and governing ; e.g. articles of association,
articles of incorporation and by-laws (the "Enabling Documents"), with an affidavit affixed
thereto that they are true copies of the Enabling Documents and all amendments thereto,
and that the Corporation has not been dissolved;

ii. Certified copy of the resolution of the governing body of the corporation setting forth the
terms, conditions and consideration for which the corporation is authorized to convey its
property. The resolution must further identify the officers authorized to execute the deed
and other closing document on behalf of the corporation;

iii. Certified incumbency certificate showing the identity of the officers authorized to execute
the conveyance on behalf of the corporation together with examples of their signatures;

iv. Current Certificate from the Secretary of State that said Corporation is active and current;

v. Satisfactory evidence of compliance with all requirements regarding conveying Corporation
property contained in the Enabling Documents; and

vi. The Company reserves the right to make such further requirements as it deems necessary
after reviewing any of the documentation required above.

3. Proof of payment of any outstanding assessments in favor of Miami-Dade County, Florida, any special
taxing district and any municipality. NOTE: If this requirement Is not satisfied the following
exception will appear on Schedule B:

Any outstanding assessments in favor of Miami-Dade County, Florida, any special taxing district and
any municipality.

5. Proof of payment of service charges for water, sewer, waste and gas, if any, through the date of
closing. NOTE: If this requirement is not met the following exception will appear on Schedule B:

ALTA Commitment (6/17/06)

C10109 (with Florida Modificationsi
Copyright American Land Title Association. All rights reserved. The use of this Form is ARERICAN
restricted to i
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prohibited.
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Order No.: 3870996
Customer Reference: 02630417 Church by the Sea

Fidelity National Title Insurance Company

SCHEDULE B SECTION I
REQUIREMENTS
Any lien provided for by Florida Statutes in favor of any city, town, village or port authority for unpaid
service charges for service by any water, sewer, waste or gas system supplying the insured land or
service facilities.

6. Issuing agent must obtain from the Company or perform themselves a title update one (1) business
day prior to closing, to verify that no adverse matters or defects appear in the public records.

END OF SCHEDULE B - SECTION I

ALTA Commitment (6/17/06)

C10109 (with Florida Modiﬁcationsz
Copyright American Land Title Association. All rights reserved. The use of this Form is Py
restricted to i
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Order No.: 3870996
Customer Reference: 02630417 Church by the Sea

Fidelity National Title Insurance Company

SCHEDULE B SECTION II
EXCEPTIONS

Schedule B of the policy or policies to be issued will contain exceptions to the following matters unless the
same are disposed of to the satisfaction of the Company:

e

Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the
public records or attaching subsequent to the effective date hereof but prior to the date the proposed
insured acquires for value of record the estate or interest or mortgage thereon covered by this
Commitment.

Taxes and assessments for the year 2012 and subsequent years, which are not yet due and payable.

Note: The property assessed under Tax Identification No. 12-2226-002-2343 is shown as exempt
from 2011 and prior years ad valorem taxes.

Standard Exceptions:

A. Easements, claims of easements, boundary line disputes, overlaps, encroachments or other matters
not shown by the public records which would be disclosed by an accurate survey of the Land.

B. Rights or claims of parties in possession not shown by the public records.

C. Any lien or right to a lien, for services, labor, or materials heretofore or hereafter furnished, imposed
by law and not shown by the public records.

D. Taxes or assessments which are not shown as existing liens in the public records.

Restrictions, dedications, conditions, reservations, easements and other matters shown on the plat of
RESIDENTIAL SECTION OF BAL HARBOUR, as recorded in Plat Book 44, at Page 98, but deleting any
covenant, condition or restriction indicating a preference, limitation or discrimination based on race,
color, religion, sex, handicap, familial status or national origin to the extent such covenants, conditions
or restrictions violate 42 USC 3604(c).

Easement granted to Florida Power and Light Company by instrument recorded in Deed Book 3437, at
Page 310.

Any lien provided by County Ordinance or by Chapter 159, Florida Statutes, in favor of any city, town,
village or port authority for unpaid service charges for service by any water, sewer or gas system
supplying the insured land.

NOTE: If the proceeds of the loan to be secured by the insured mortgage are deposited with the Company
or its authorized agent, Item 1 above shall be deemed deleted as of the time such funds are disbursed to or
for the account of the borrower. Neither the Company nor its agent shall, however, be under any duty to
disburse any sum except upon a determination that no such adverse intervening matters have appeared of
record or occurred.

NOTES ON STANDARD EXCEPTIONS:

ALTA Commitment (6/17/06)

C10109 (with Florida Modiﬁcations:
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Order No.: 3870996
Customer Reference: 02630417 Church by the Sea

Fidelity National Title Insurance Company

SCHEDULE B SECTION II
EXCEPTIONS

Item 3A will be deleted from the policy upon receipt of an accurate survey of the land acceptable to the
Company. Items 3B, 3C, and 3D will be deleted from the policy upon receipt of an affidavit-indemnity
acceptable to the Company, stating (i) who is in possession of the land, (ii) whether improvements to the
land have been made or are contemplated to commence prior to the date of closing, which improvements
will not have been paid for in full prior to the closing, and (iii) that there are no taxes or assessments which
are not shown as existing liens in the public records.

NOTE: All recording references in this commitment/policy shall refer to the public records of Miami-Dade
County, Florida, unless otherwise noted.

NOTE: In accordance with Florida Statutes section 627.4131, please be advised that the insured hereunder
may present inquiries, obtain information about coverage, or receive assistance in resolving complaints, by
contacting Fidelity National Title Insurance Company, 15951 SW 41st Street, Suite 800, Weston, FL 33331;
Telephone 954-217-1744.

END OF SCHEDULE B - SECTION II

ALTA Commitment (6/17/06)
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Order No.: 3870996
Customer Reference: 02630417 Church by the Sea

Fidelity National Title Insurance Company

SCHEDULE B SECTION II
EXCEPTIONS

That portion of Tract "D”0J as shown on the plat of the RESIDENTIAL SECTION OF BAL HARBOUR recorded
in Plat Book 44, at page 98 of Public Records of Miami-Dade County, Florida, of which the following is the
metes and bounds description:

Commencing at the Southeast corner of Block 2 as shown on a plat entitled RESIDENTIAL SECTION OF
BAL HARBOUR recorded in Plat Book 44, at page 98 of the Public Records of Miami-Dade County Florida,
run Southeasterly across Park Drive, along the Westerly line of Camden Drive extended Southerly a
distance of 63.64 feet to a point on the Northwesterly boundary of Tract "D" as shown on the above
mentioned recorded plat;

Thence continue Southeasterly along the Westerly line of said Camden Drive extended, a distance of 370
feet to the Point of Beginning of the tract herein described;

From said Point of Beginning run Southwesterly along a line normal to the said Westerly line of Camden
Drive extended, a distance of 130 feet to a point;

Thence run Southeasterly along a line parallel to the Westerly line of Camden Drive extended,. a distance
of 150.25 feet to a point on a line which is parallel to and 20 feet distant Northerly from the Northerly line
of 96th Street as shown on the above mentioned recorded plat;

Thence ran Easterly along a line parallel to and 20 feet Northerly of the North line of said 96th Street a
distance of 109.99 test be the point of curvature of a circular curve deflecting to the left;

Thence run along the arc of said circular curve deflecting to the left having for its elements a central angle
of 110°35'25" a radius of 20 feet a tangent distance of 28.88 feet, an arc distance of 38.60 feet to a
point;

Thence run Northwesterly along a line tangent to the above mentioned circular curve along the Westerly
line of said Camden Drive extended, a distance of 170.22 feet to the Point of Beginning of the tract of land
herein described.

And

Commencing at the Southeast corner of Block 2, as shown on a Plat entitled "RESIDENTIAL SECTION OF
BAL HARBOUR" recorded in Plat Book 44, at Page 98 of the Public Records of Miami-Dade County, Florida,
run Southeasterly across Park Drive, along the Westerly line of Camden Drive extended Southerly, a
distance of 63.64 feet to a point on the Northwesterly boundary of Tract "D" as shown on the above
mentioned recorded plat;

Thence continue Southeasterly along the Westerly line of said Camden Drive extended, a distance of 370
feet to a point;

ALTA Commitment (6/17/06)
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Order No.: 3870996
Customer Reference: 02630417 Church by the Sea

Fidelity National Title Insurance Company

SCHEDULE B SECTION II
EXCEPTIONS
Thence run southwesterly along a line deflecting 90° to the right normal to the said Westerly line of
Camden Drive extended, a distance of 130 feet to the Point of Beginning of the tract of land herein
described, said point being the northwesterly corner of the original Community Church property;

Thence continue Southwesterly along the last mentioned course extended 26 feet to a point;

Thence run Southeasterly along a line deflecting 90° to the left parallel to and 25 feet distant
Southwesterly from the original Community Church property to a point on a line which is 20 feet distant
northerly from the northerly line of 96th Street as shown on the above mentioned recorded plat;

Thence run Easterly along a line deflecting 69°24'35" to the left, said line being parallel to and 20 feet
northerly from the north line of said 96th Street, a distance of 27.774 feet to a point, said point being the
southwesterly corner of the original Community Church property;

Thence run northwesterly along a line deflecting 110°3525" to the left, said line being the Southwesterly
line of the original Community Church property, a distance of 150.25 feet to the Point of Beginning of the
tract of land herein described.

02630417/TTL/LC4445.D0C

ALTA Commitment (6/17/06)
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EXHIBIT C-2

CBS Existing Survey

See attached
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EXHIBIT D-1

CBS New Site Title Commitment

See attached



Fidelity National Title Insurance Company

Katz Barron Squitero & Faust PA
2699 South Bayshore Drive, 7th Floor
Miami, FL 33133
305-856-2444
305-285-9227

Fidelity National Title Insurance Company

COMMITMENT FOR TITLE INSURANCE
SCHEDULE A

Order No.: 3872442 Revised May 1, 2012
Customer Reference: Church by the Sea Inc.

1. Effective Date: April 09, 2012 at 11:30 PM.
2. Policy or Policies to be issued: Premium: $TBD

A. ALTA Owners 2006 with Florida Modifications
Proposed Insured: Church by the Sea, Inc.
Proposed Amount of Insurance:

B. ALTA Loan 2006 with Florida Modifications
Proposed Insured:
Proposed Amount of Insurance:

3. The estate or interest in the land described or referred to in this Commitment is:
Fee Simple
4., Title to the Fee Simple estate or interest in the land is at the Effective Date vested in:

Bal Harbour Shops LLLP

5. The land referred to in this Commitment is described in Exhibit "A" attached hereto and made part
hereof.

Countersigned:

BY:
Authorized Officer or Agent

ALTA Commitment (6/17/06)
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Order No.: 3872442
Customer Reference: Church by the Sea Inc.

Fidelity National Title Insurance Company

SCHEDULE B SECTION I
REQUIREMENTS

The following are requirements to be complied with:

1. Payment to or for the account of the grantors or mortgagors of the full consideration for the estate or
interest to be insured.

2. Instrument(s) creating the estate or interest to be insured must be properly executed, delivered and
filed for record:

A. Warranty Deed from Bal Harbour Shops, LLLP, a Florida limited liability limited partnership, to
Church by the Sea, a Florida non-profit corporation. In connection with said deed, we will further
require with respect to Bal Harbour Shops, LLLP:

i. Production of a copy of the partnership agreement, with an affidavit affixed thereto that it
is a true copy of the partnership agreement and all amendments thereto, and that the
partnership has not been dissolved;

ii. That said deed be executed by all of the general partners unless said partnership
agreement shows no limitation on the authority of one partner to execute a conveyance;

iii. Should any partner be other than a natural person, we will require proof of good standing
as well as documentation of authority of the person to execute documents on its behalf;

iv. Current Certificate from the Secretary of State of said partnership's qualification to do
business in the State of Florida;

v. Satisfactory evidence of compliance with all requirements regarding conveying partnership
property contained in the partnership agreement; and

vi. The Company reserves the right to make such further requirements as it deems necessary
after review of any of the documentation required above.

3. Indemnity agreement from the owner indemnifying against any loss arising from any lien, or right to
a lien, for labor, services or materials heretofore or hereafter furnished, in connection with the
construction of the improvements described in any open Notice of Commencement on the closing
date, which may take priority over the estate or interest insured by reason of said Notice of
Commencement.

4, Production of a legal description describing the insured land prepared by a Florida registered land
surveyor acceptable to the Company. The Company reserves the right to make such further
requirements or exceptions as it deems necessary after review of said legal description.

5. Issuing agent must obtain from the Company or perform themselves a title update one (1) business
day prior to closing, to verify that no adverse matters or defects appear in the public records.

Revised May 1, 2012
ALTA Commitment (6/17/06)
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Order No.: 3872442
» . . ¢ Customer Reference: Church by the Sea Inc.
Fidelity National Title Insurance Company

SCHEDULE B SECTION I
REQUIREMENTS
6. Proof of payment of any outstanding assessments in favor of Miami-Dade County, Florida, any special
taxing district and any municipality. NOTE: If this requirement is not satisfied the following
exception will appear on Schedule B:

Any outstanding assessments in favor of Miami-Dade County, Florida, any special taxing district and
any municipality.

7. Proof of payment of service charges for water, sewer, waste and gas, if any, through the date of
closing. NOTE: If this requirement is not met the following exception will appear on Schedule B:

Any lien provided for by Florida Statutes in favor of any city, town, village or port authority for unpaid

service charges for service by any water, sewer, waste or gas system supplying the insured land or
service facilities.

END OF SCHEDULE B - SECTION I

Revised May 1, 2012

ALTA Commitment (6/17/06)
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Order No.: 3872442
Customer Reference: Church by the Sea Inc.

Fidelity National Title Insurance Company

SCHEDULE B SECTION II
EXCEPTIONS

Schedule B of the policy or policies to be issued will contain exceptions to the following matters unless the
same are disposed of to the satisfaction of the Company:

1. Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the
public records or attaching subsequent to the effective date hereof but prior to the date the proposed
insured acquires for value of record the estate or interest or mortgage thereon covered by this
Commitment.

2. Taxes and assessments for the year 2012 and subsequent years, which are not yet due and payable.

Note: 2011 and prior years ad valorem real estate taxes assessed under Folio No. 12-2226-006-
0060 have been paid.

3. Standard Exceptions:

A. Easements, claims of easements, boundary line disputes, overlaps, encroachments or other matters
not shown by the public records which would be disclosed by an accurate survey of the Land.

B. Rights or claims of parties in possession not shown by the public records.

C. Any lien, or right to a lien, for services, labor, or materials heretofore or hereafter furnished,
imposed by law and not shown by the public records.

D. Taxes or assessments which are not shown as existing liens in the public records.
NOTES ON STANDARD EXCEPTIONS:

Item 3A will be deleted from the policy upon receipt of an accurate survey of the land acceptable to the
Company. Items 3B, 3C, and 3D will be deleted from the policy upon receipt of an affidavit-indemnity
acceptable to the Company, stating (i) who is in possession of the land, (ii) whether improvements to the
land have been made or are contemplated to commence prior to the date of closing, which improvements
will not have been paid for in full prior to the closing, and (iii) that there are no taxes or assessments which
are not shown as existing liens in the public records.

4. Restrictions, dedications, conditions, reservations, easements and other matters shown on the plat of
the BUSINESS SECTION OF BAL HARBOUR, according to the Plat thereof, as recorded in Plat Book 60, at
Page 39.

5. Notice and Memorandum of Lease and Assignments, thereto, from Bal Harbour Shops, Inc., a Florida
corporation, to Neiman-Marcus Company, a Delaware corporation recorded January 26, 1971 in Official
Records Book 7100, page 875. Also excepted hereby are all subsequently recorded documents in
connection with said lease.

Revised May 1, 2012
ALTA Commitment (6/17/06)
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Order No.: 3872442
Customer Reference: Church by the Sea Inc.

Fidelity National Title Insurance Company

SCHEDULE B SECTION II
EXCEPTIONS
6. Notice and Memorandum of Lease from Bal Harbour Shops, a partnership to Saks & Company, recorded
6/26/74 in Official Records Book 8713, page 1670. Also excepted hereby are all subsequently recorded
documents in connection with said lease.

7. Easement granted to Florida Power and Light Company by instrument recorded May 8, 1951 in Deed
Book 3437, at Page 310.

8. Any lien provided by County Ordinance or by Chapter 159, Florida Statutes, in favor of any city, town,
village or port authority for unpaid service charges for service by any water, sewer or gas system
supplying the insured land.

9. Restrictions, dedications, conditions, reservations, easements and other matters shown on the plat of
RESIDENTIAL SECTION OF BAL HARBOUR, as recorded in Plat Book 44, Page(s) 98.

10.Due to all or a part of the land described herein being artificially filled in land in what was formerly
navigable waters, this policy is subject to the right of the United States Government, arising by reason
of the United States Government's control over navigable waters in the interest of navigation and
commerce.

NOTE: All recording references in this commitment/policy shall refer to the public records of Miami-Dade
County, Florida, unless otherwise noted.

NOTE: In accordance with Florida Statutes section 627.4131, please be advised that the insured hereunder

may present inquiries, obtain information about coverage, or receive assistance in resolving complaints, by

contacting Fidelity National Title Insurance Company, 15951 SW 41st Street, Suite 800, Weston, FL 33331;
Telephone 954-217-1744.

END OF SCHEDULE B - SECTION II

Revised May 1, 2012
ALTA Commitment (6/17/06)
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Order No.: 3872442
Customer Reference: Church by the Sea Inc.

Fidelity National Title Insurance Company

SCHEDULE B SECTION I1I
EXCEPTIONS

A portion of Area 5 BUSINESS SECTION OF BAL. HARBOUR, according to the plat thereof, as recorded in
Plat Book 60, at Page 39, of the Public Records of Miami-Dade County, Florida, to be more particularly
described later.

Easement Parcel:

Those certain aerial easement rights as set forth in that certain Aerial Easement dated
201__, by and between BAL HARBOUR SHOPS, LLLP, a Florida limited liability limited partnership, and THE
CHURCH BY THE SEA INC., a Florida not for proFt corporation, recorded , 201_, in Official
Records Book , Page of the Public Records of Miami-Dade County, Florida.
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EXHIBIT D-2

CBS New Site Survey

Fortin Leavy to create from Zyscovich plans as agreed by the Parties



EXHIBIT E-1

Warranty Deed for CBS Existing Site

See next pages



Prepared by and Return to:
CBS—BHS
Howard L. Friedberg, Esq.
Katz, Barron, Squitero, Faust, Friedberg,
English & Allen, P.A.
2699 South Bayshore Drive, 7th Floor
Miami, Florida 33133

Tax Folio No. 12-2226-002-2343

SPACE ABOVE THIS LINE RESERVED FOR RECORDING DATA ===

WARRANTY DEED

THIS WARRANTY DEED made as of the day of  , 20 , between THE CHURCH BY THE SEA INC., a
Florida not for profit corporation, successor in interest to The Church by the Sea, a Florida not for profit corporation
(“Grantor”), whose address is 501 96™ Strect, Bal Harbour, Florida 33154, Attn: Gay Royse, President, and BAL
HARBOUR SHOPS, LLLP, a Florida limited liability limited partnership (“Grantee”), whose address is 9700 Collins
Avenue, Bal Harbour, Florida 33154, Attn: Matthew Lazenby.

WITNESSETH:

THAT, the Grantor, for and in consideration of the sum of Ten and No/100 ($10.00) Dollars, and other good and
valuable consideration to it in hand paid by the Grantee, the receipt and sufficiency of which are hereby acknowledged,
has granted, bargained and sold to the Grantee, its heirs and assigns forever, the following described real property
(“Property”), lying and being in Miami-Dade County, State of Florida, to-wit:

SEE EXHIBIT A ATTACHED HERETO AND MADE A PART HEREOF

TOGETHER with all the tenements, hereditaments and appurtenances thereto;

TO HAVE AND TO HOLD, the same in fee simple forever. |

SUBIJECT only to the matters set forth on Exhibit B attached hereto and made a part hereof, without intending to
reimpose the same.

Grantor hereby covenants with Grantee that it is lawfully seized of the Property in fee simple; that Grantor has
good right and lawful authority to sell and convey the Property; that Grantor hereby fully warrants the title to the Property
and will defend the same against the lawful claims of all persons whomsoever.

IN WITNESS WHEREOQF, Grantor has caused these presents to be executed in its name and its seal to be affixed
by its duly authorized proper officer, as of the date and year first above written.

Witnesses: THE CHURCH BY THE SEA INC., a Florida not for profit corporation
Print Name:

By:
Print Name: Gay Royse, President

(CORPORATE SEAL)
1



STATE OF FLORIDA )

)ss:
COUNTY OF MIAMI-DADE )
The Warranty Deed was executed and acknowledged before me this day of , 201__, by Gay Royse, as
President of THE CHURCH BY THE SEA INC., a Florida not for profit corporation, who is personally known to me or
who has produced , as identification.

NOTARY PUBLIC, STATE OF FLORIDA
[NOTARIAL SEAL] Print Name of Notary:
My Commission Expires:




EXHIBIT A to Warranty Deed for CBS Existing Site

Legal Description

THAT PORTION OF TRACT "D" AS SHOWN ON THE PLAT OF RESIDENTIAL SECTION OF BAL HARBOUR,
RECORDED IN PLAT BOOK 44, AT PAGE 98, OF THE PUBLIC RECORDS OF MIAMI-DADE COUNTY,
FLORIDA, OF WHICH THE FOLLOWING IS THE METES AND BOUNDS DESCRIPTION:

COMMENCING AT THE SOUTHEAST CORNER OF BLOCK 2 AS SHOWN ON A PLAT ENTITLED
RESIDENTIAL SECTION OF BAL HARBOUR, RECORDED IN PLAT BOOK 44, AT PAGE 98, OF THE PUBLIC
RECORDS OF MIAMI-DADE COUNTY, FLORIDA, RUN SOUTHEASTERLY ACROSS PARK DRIVE, ALONG
THE WESTERLY LINE OF CAMDEN DRIVE EXTENDED SOUTHERLY, A DISTANCE OF 63.64 FEET TO A
POINT ON THE NORTHWESTERLY BOUNDARY OF TRACT "D", AS SHOWN ON THE ABOVE MENTIONED
RECORDED PLAT; THENCE CONTINUE SOUTHEASTERLY ALONG THE WESTERLY LINE OF SAID
CAMDEN DRIVE EXTENDED, A DISTANCE OF 370 FEET TO THE BEGINNING OF THE TRACT HEREIN
DESCRIBED. FROM SAID POINT OF BEGINNING, RUN SOUTHWESTERLY ALONG A LINE NORMAL TO
THE SAID WESTERLY LINE OF CAMDEN DRIVE EXTENDED, A DISTANCE OF 130 FEET TO A POINT;
THENCE RUN SOUTHEASTERLY ALONG A LINE PARALLEL TO THE WESTERLY LINE OF CAMDEN DRIVE
EXTENDED, A DISTANCE OF 150.25 FEET TO A POINT ON A LINE WHICH IS PARALLEL TO AND 20 FEET
DISTANT NORTHERLY FROM THE NORTHERLY LINE OF 96TH STREET AS SHOWN ON THE ABOVE
MENTIONED RECORDED PLAT; THENCE RUN EASTERLY ALONG A LINE PARALLEL TO AND 20 FEET
NORTHERLY OF THE NORTH LINE OF SAID 96TH STREET A DISTANCE OF 109.99 FEET TO THE POINT OF
CURVATURE OF A CIRCULAR CURVE DEFLECTING TO THE LEFT; THENCE RUN ALONG THE ARC OF
SAID CIRCULAR CURVE DEFLECTING TO THE LEFT AND HAVING FOR ITS ELEMENTS A CENTRAL
ANGLE OF 110 35' 25", A RADIUS OF 20 FEET, AND A TANGENT DISTANCE OF 28.88 FEET, A DISTANCE OF
38.60 FEET TO A POINT; THENCE RUN NORTHWESTERLY ALONG A LINE TANGENT TO THE ABOVE
MENTIONED CIRCULAR CURVE, ALONG THE WESTERLY LINE OF SAID CAMDEN DRIVE EXTENDED, A
DISTANCE OF 170.22 FEET TO THE POINT OF BEGINNING OF THE TRACT OF LAND HEREIN DESCRIBED.

TOGETHER WITH:

COMMENCING AT THE SOUTHEAST CORNER OF BLOCK 2, AS SHOWN ON A PLAT ENTITLED
RESIDENTIAL SECTION OF BAL HARBOUR, RECORDED IN PLAT BOOK 44, AT PAGE 98, OF THE PUBLIC
RECORDS OF MIAMI-DADE COUNTY, FLORIDA, RUN SOUTHEASTERLY ACROSS PARK DRIVE, ALONG
THE WESTERLY LINE OF CAMDEN DRIVE EXTENDED SOUTHERLY, A DISTANCE OF 63.64 FEET TO A
POINT ON THE NORTHWESTERLY BOUNDARY OF TRACT "D" AS SHOWN ON THE ABOVE MENTIONED
RECORDED PLAT; THENCE CONTINUE SOUTHEASTERLY ALONG THE WESTERLY LINE OF SAID
CAMDEN DRIVE EXTENDED, A DISTANCE OF 370 FEET TO A POINT; THENCE RUN SOUTHWESTERLY
ALONG A LINE DEFLECTING 90 TO THE RIGHT, NORMAL TO THE SAID WESTERLY LINE OF CAMDEN
DRIVE EXTENDED, A DISTANCE OF 130 FEET TO THE POINT OF BEGINNING OF THE TRACT OF LAND
HEREIN DESCRIBED, SAID POINT BEING THE NORTHWESTERLY CORNER OF THE ORIGINAL
COMMUNITY CHURCH PROPERTY; THENCE CONTINUE SOUTHWESTERLY ALONG THE LAST
MENTIONED COURSE EXTENDED 26 FEET TO A POINT; THENCE RUN SOUTHEASTERLY ALONG A LINE
DEFLECTING 90 TO THE LEFT, PARALLEL TO AND 26 FEET DISTANT SOUTHWESTERLY FROM THE
ORIGINAL COMMUNITY CHURCH PROPERTY, A DISTANCE OF 140.485 FEET TO A POINT ON A LINE
WHICH IS PARALLEL TO AND 20 FEET DISTANT NORTHERLY FROM THE NORTHERLY LINE OF 96TH
STREET AS SHOWN ON THE ABOVE MENTIONED RECORDED PLAT; THENCE RUN EASTERLY A LINE
DEFLECTING 69 24' 35" TO THE LEFT, SAID LINE BEING PARALLEL TO AND 20 FEET NORTHERLY FROM
THE NORTH LINE OF SAID 96TH STREET, A DISTANCE OF 27.774 FEET TO A POINT, SAID POINT BEING
THE SOUTHWESTERLY CORNER OF THE ORIGINAL COMMUNITY CHURCH PROPERTY; THENCE RUN
NORTHWESTERLY ALONG A LINE DEFLECTING 110 35' 25" TO THE LEFT, SAID LINE BEING THE



SOUTHWESTERLY LINE OF THE ORIGINAL COMMUNITY CHURCH PROPERTY, A DISTANCE OF 150.25
FEET TO THE POINT OF BEGINNING OF THE TRACT OF LAND HEREIN DESCRIBED.



Exhibit B to Warranty Deed for CBS Existing Site

PERMITTED EXCEPTIONS

—

Taxes for 201 and all subsequent years.

2. Restrictions, dedications, conditions, reservations, easements and other matters shown on the plat of
RESIDENTIAL SECTION OF BAL HARBOUR, as recorded in Plat Book 44, Page(s) 98, but deleting any
covenant, condition or restriction indicating a preference, limitation or discrimination based on race, color,

religion, sex, handicap, familial status or national origin to the extent such covenants, conditions or restrictions
violate 42 USC 3604(c).

3. Easement granted to Florida Power & Light Company by instrument recorded in Deed Book 3437, Page 310.

Note: All of the recording information contained herein refers to the Public Records of Miami-Dade County, Florida.



EXHIBIT E-2

Owner’s Affidavit for CBS Existing Site

TRANSFEROR’S AFFIDAVIT

STATE OF FLORIDA )
) SS:
COUNTY OF MIAMI-DADE )

Gay Royse (“Affiant”), President of THE CHURCH BY THE SEA INC., a Florida not for profit corporation,
successor in interest to The Church by the Sea, a Florida not for profit corporation (“Transferor”), being first duly sworn,
deposes and says, that:

1. Pursuant to that certain Option Agreement (“Option Agreement”) dated __ (“Option Date”) between
Transferor and BAL HARBOUR SHOPS, LLLP, a Florida limited liability company (“Transferee”), Transferor is the
grantor of that certain real property in Miami-Dade County, Florida, to-wit: See Exhibit A, attached and made a part
hereof (“Property”), described in that certain Special Warranty Deed given by Transferor to Transferee, of even date
herewith, to be recorded among the Public Records of Miami-Dade County, Florida.

2. Transferor is in exclusive possession of the Property.

3. Since the date of the most recently available title update respecting the Property, as evidenced by the title update
obtained by or for Transferee (“Title Date”): Transferor has not made any conveyance of the Property, or any portion
thereof, or executed and delivered any mortgage lien or other instrument or document, which could, or might, have the
effect of creating a lien or encumbrance upon all or any portion of the Property; nor has Transferor caused or permitted or
supported a judgment to be entered against it, and Transferor will not do any of the same between the date hereof and the
date of recordation of the said Deed, nor has Transferor been party to any proceeding in bankruptcy, receivership or
insolvency. There have been no matters pending against Transferor that give rise to a lien that would attach to the
Property between the Title Date and the date of recording of Transferor's deed to Purchaser.

4. Within the past ninety (90) days, there have been no improvements, alterations, or repairs to the Property for
which the costs thereof remain unpaid, and within the past ninety (90) days, there have been no claims made for labor or
material furnished for repairing or improving the same, which remain unpaid.

5. Transferor is not a non-resident alien, foreign corporation, foreign partnership, foreign trust, or foreign estate, as
such terms are defined in the Internal Revenue Code and the Income Tax Regulations; and the following taxpayer
identification is accurate:

Taxpayer Identification Number for Transferor:
6. To the best of Affiant’s knowledge, there are no unrecorded easements against the Property.

7. There are no construction, mechanic’s, materialmen’s, or laborer’s liens against the Property.

8. The personal property contained in the buildings on the Property is also free and clear of all unpaid taxes, liens,
encumbrances, claims and demands whatsoever.



9. There are no executory contracts affecting the Property. Transferor has paid all utilities, insurance and other costs
pertaining to the Property as of the date hereof.

10. To the best of Affiant’s knowledge, there are no violations of Municipal Ordinances pertaining to the Property.

11. No judgment or decree has been entered in any court of this state or the United States against Transferor, and
which remains unsatisfied.

12. Transferor makes this Affidavit for the purpose of inducing the Purchaser to acquire the Property, and for the title
insurer to issue a title policy respecting such purchase.

13. All representations made by the Transferor in the Option Agreement are hereby ratified and re-affirmed as of the
date hereof.

FURTHER AFFIANT SAYETH NAUGHT.

GAY ROYSE

The foregoing instrument was executed and acknowledged before me this day of ,201__, by GAY
ROYSE, President of THE CHURCH BY THE SEA INC., a Florida not for profit corporation, successor in interest to
The Church by the Sea, a Florida not for profit corporation, who is personally known to me or who has produced
, as identification.

NOTARY PUBLIC, STATE OF FLORIDA
[NOTARIAL SEAL] Print Name of Notary:
My Commission Expires:




EXHIBIT A

LEGAL DESCRIPTION

THAT PORTION OF TRACT "D" AS SHOWN ON THE PLAT OF RESIDENTIAL SECTION OF BAL HARBOUR,
RECORDED IN PLAT BOOK 44, AT PAGE 98, OF THE PUBLIC RECORDS OF MIAMI-DADE COUNTY,
FLORIDA, OF WHICH THE FOLLOWING IS THE METES AND BOUNDS DESCRIPTION:

COMMENCING AT THE SOUTHEAST CORNER OF BLOCK 2 AS SHOWN ON A PLAT ENTITLED
RESIDENTIAL SECTION OF BAIL HARBOUR, RECORDED IN PLAT BOOK 44, AT PAGE 98, OF THE PUBLIC
RECORDS OF MIAMI-DADE COUNTY, FLORIDA, RUN SOUTHEASTERLY ACROSS PARK DRIVE, ALONG
THE WESTERLY LINE OF CAMDEN DRIVE EXTENDED SOUTHERLY, A DISTANCE OF 63.64 FEET TO A
POINT ON THE NORTHWESTERLY BOUNDARY OF TRACT "D", AS SHOWN ON THE ABOVE MENTIONED
RECORDED PLAT; THENCE CONTINUE SOUTHEASTERLY ALONG THE WESTERLY LINE OF SAID
CAMDEN DRIVE EXTENDED, A DISTANCE OF 370 FEET TO THE BEGINNING OF THE TRACT HEREIN
DESCRIBED. FROM SAID POINT OF BEGINNING, RUN SOUTHWESTERLY ALONG A LINE NORMAL TO
THE SAID WESTERLY LINE OF CAMDEN DRIVE EXTENDED, A DISTANCE OF 130 FEET TO A POINT;
THENCE RUN SOUTHEASTERLY ALONG A LINE PARALLEL TO THE WESTERLY LINE OF CAMDEN DRIVE
EXTENDED, A DISTANCE OF 150.25 FEET TO A POINT ON A LINE WHICH IS PARALLEL TO AND 20 FEET
DISTANT NORTHERLY FROM THE NORTHERLY LINE OF 96TH STREET AS SHOWN ON THE ABOVE
MENTIONED RECORDED PLAT; THENCE RUN EASTERLY ALONG A LINE PARALLEL TO AND 20 FEET
NORTHERLY OF THE NORTH LINE OF SAID 96TH STREET A DISTANCE OF 109.99 FEET TO THE POINT OF
CURVATURE OF A CIRCULAR CURVE DEFLECTING TO THE LEFT; THENCE RUN ALONG THE ARC OF
SAID CIRCULAR CURVE DEFLECTING TO THE LEFT AND HAVING FOR ITS ELEMENTS A CENTRAL
ANGLE OF 11¢°35' 25", A RADIUS OF 20 FEET, AND A TANGENT DISTANCE OF 28.88 FEET, A DISTANCE OF
38.60 FEET TO A POINT; THENCE RUN NORTHWESTERLY ALONG A LINE TANGENT TO THE ABOVE
MENTIONED CIRCULAR CURVE, ALONG THE WESTERLY LINE OF SAID CAMDEN DRIVE EXTENDED, A
DISTANCE OF 170.22 FEET TO THE POINT OF BEGINNING OF THE TRACT OF LAND HEREIN DESCRIBED.

TOGETHER WITH:

COMMENCING AT THE SOUTHEAST CORNER OF BLOCK 2, AS SHOWN ON A PLAT ENTITLED
RESIDENTIAL SECTION OF BAL HARBOUR, RECORDED IN PLAT BOOK 44, AT PAGE 98, OF THE PUBLIC
RECORDS OF MIAMI-DADE COUNTY, FLORIDA, RUN SOUTHEASTERLY ACROSS PARK DRIVE, ALONG
THE WESTERLY LINE OF CAMDEN DRIVE EXTENDED SOUTHERLY, A DISTANCE OF 63.64 FEET TO A
POINT ON THE NORTHWESTERLY BOUNDARY OF TRACT "D" AS SHOWN ON THE ABOVE MENTIONED
RECORDED PLAT; THENCE CONTINUE SOUTHEASTERLY ALONG THE WESTERLY LINE OF SAID
CAMDEN DRIVE EXTENDED, A DISTANCE OF 370 FEET TO A POINT; THENCE RUN SOUTHWESTERLY
ALONG A LINE DEFLECTING 90 TO THE RIGHT, NORMAL TO THE SAID WESTERLY LINE OF CAMDEN
DRIVE EXTENDED, A DISTANCE OF 130 FEET TO THE POINT OF BEGINNING OF THE TRACT OF LAND
HEREIN DESCRIBED, SAID POINT BEING THE NORTHWESTERLY CORNER OF THE ORIGINAL
COMMUNITY CHURCH PROPERTY; THENCE CONTINUE SOUTHWESTERLY ALONG THE LAST
MENTIONED COURSE EXTENDED 26 FEET TO A POINT; THENCE RUN SOUTHEASTERLY ALONG A LINE
DEFLECTING 90 TO THE LEFT, PARALLEL TO AND 26 FEET DISTANT SOUTHWESTERLY FROM THE
ORIGINAL COMMUNITY CHURCH PROPERTY, A DISTANCE OF 140.485 FEET TO A POINT ON A LINE
WHICH IS PARALLEL TO AND 20 FEET DISTANT NORTHERLY FROM THE NORTHERLY LINE OF 96TH
STREET AS SHOWN ON THE ABOVE MENTIONED RECORDED PLAT; THENCE RUN EASTERLY A LINE
DEFLECTING 69 24' 35" TO THE LEFT, SAID LINE BEING PARALLEL TO AND 20 FEET NORTHERLY FROM
THE NORTH LINE OF SAID 96TH STREET, A DISTANCE OF 27.774 FEET TO A POINT, SAID POINT BEING
THE SOUTHWESTERLY CORNER OF THE ORIGINAL COMMUNITY CHURCH PROPERTY; THENCE RUN



NORTHWESTERLY ALONG A LINE DEFLECTING 111G 35' 25" TO THE LEFT, SAID LINE BEING THE
SOUTHWESTERLY LINE OF THE ORIGINAL COMMUNITY CHURCH PROPERTY, A DISTANCE OF 150.25
FEET TO THE POINT OF BEGINNING OF THE TRACT OF LAND HEREIN DESCRIBED.



EXHIBIT E-3

Existing Site Post Closing Occupancy Agreement

THIS POST-CLOSING OCCUPANCY AGREEMENT (“Agreement”) is made as of the  day of _ , 201
(“Effective Date”), by and between THE CHURCH BY THE SEA INC., a Florida not for profit corporation, successor in
interest to The Church by the Sea, a Florida not for profit corporation (“CBS” or “Occupant”), having its address at 501
96™ Street, Bal Harbour, Florida 33154, Attn: Martin LaBrosse, Director of Operations and Finance, and BAL
HARBOUR SHOPS, LLLP, a Florida limited liability limited partnership (“BHS” or “Fee Owner”), having its address at
9700 Collins Avenue, Bal Harbour, Florida 33154, Attn: Matthew Lazenby. Fee Owner and Occupant may be
individually referenced as a “Party” and/or collectively referenced as the “Parties”).

WHEREAS, pursuant to that certain Option Agreement dated September _, 2012 (“Option Agreement”), (1)
CBS has this day conveyed the fee simple interest in and that certain real property described on Exhibit A (“Property”)
to BHS, (2) BHS has certain construction obligations as more particularly set forth in the Option Agreement
(“Construction Obligations”), and (3) the Parties wish to provide for CBS to have certain occupancy rights in and to the
Property while BHS perform its Construction Obligations under the Option Agreement;

NOW THEREFORE, for and in consideration of the mutual covenants herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

ik Recitals: The foregoing recitals are true and are incorporated herein by this reference. The parties agree
that all capitalized terms shall have the same meaning as set forth in the Option Agreement.

2. Possession; Access: Subject to Paragraph 12 hereof, Occupant shall have access to the Property and shall
be entitled to remain in possession and occupancy of the Property through the date which is thirty (30)
days after the Completion of all of the BHS Construction Obligations in accordance with the Option
Agreement (“Termination Date”). Upon the Termination Date, (i) Occupant shall vacate and surrender
the Property and (ii) any and all rights in favor of Occupant in connection with the Property shall
terminate. Fee Owner shall have reasonable access to the Property upon reasonable prior notice to
Occupant in accordance with the terms of the Option Agreement of even date between the parties hereto;
provided that, in connection therewith, Fee Owner shall not violate any law or contract to which Occupant
is bound.

3 Rent: Utilities: Taxes: Occupant shall not be obligated to pay rent, real estate taxes or assessments, or any
other charges to Fee Owner for occupancy of the Property from the Effective Date through the
Termination Date. However, Occupant shall pay all utilities consumed by it at or from the Property during
such period. Fee Owner shall pay all real estate taxes or assessments prior to delinquency.

4, Condition: Occupant accepts possession of the Property in its “as is™ condition. Except as provided in
the Option Agreement and except for normal wear and tear and casualty, Occupant agrees (a) o maintain
the Premises in the same condition existing as of the Effective Date.

5. Insurance/Casualty: It is intended that this Agreement shall provide Occupant with an insurable interest in
the Premises. Fee Owner, at its expense, may insure the Property against such casualty and property risks
as it may desire; provided however, that if Occupant is unable to obtain its own casualty and property
insurance, Fee Owner, at Occupant’s expense, shall obtain such insurance as required by Occupant. The
Parties acknowledge and agree that should the Property, any part thereof or contents therein be destroyed




10.

by fire or other casualty or occurrence during the Occupant’s occupancy thereof, (a) Fee Owner shall
have no liability or obligation of any nature whatsoever to Occupant, (b) Except as otherwise set forth
herein, Occupant shall have no right, claim or entitlement to or in respect of any of the insurance proceeds
which may be carried by Fee Owner, and (c) all risk of injury or of loss to person or personal property
shall be borne by Occupant. Occupant, at its expense, will insure the Property against casualty and
property risk at full replacement value, and for general commercial liability in the amount of $2,000,000,
per occurrence and name Fee Owner as an additional insured and loss payee. In the event of any casualty
(i) which renders the Premises unusable as a church, or (ii) the result of which is that Occupant
determines to cease using the Premises as a church, then (w) Occupant shall be entitled to any and all
insurance proceeds carried by Occupant on the Premises and any insurance proceeds carried by Fee
Owner on the Premises at Occupant’s expense, (x) Occupant’s right to possession of the Premises shall
automatically terminate upon payment of such insurance proceeds, (v) Occupant shall vacate the Premises
in accordance with the provisions of Section 2 hereof, and (z) this Agreement shall terminate.

Indemnification: Occupant agrees to release, defend, indemnify and hold harmless Fee Owner its
members, shareholders, directors, officers and agents, as applicable, from and against all claims,
judgments, governmental or quasi-governmental fines, losses, costs (including, without limitation,
reasonable attorneys’ fees and costs through all levels of proceedings), causes of action, proceedings,
liability and damages relating to, or arising out of the actions of Occupant in occupying the Property.

Personal Property: All personal property owned by Occupant located in the Property shall remain the
property of Occupant and shall either be (i) removed by Occupant by the Termination Date or (ii)
included in a Bill of Sale to Fee Owner within five (5) days of the Termination Date.

No Landlord/Tenant Relationship: The sole purpose of this Agreement is to entitle Occupant to continue
to occupy the Property until the Termination Date while BHS performs the Construction Obligations, and
is not and shall not be construed as creating a landlord/tenant relationship between the parties. The parties
do not intend that Chapter 83, Florida Statutes, shall govern the relationship created hereby.

Liens: Occupant agrees that it shall not cause or permit any lien, encumbrance or claim of any kind,
nature or description to be recorded against the Property with respect to its occupancy of the Property. In
the event any such lien, encumbrance or claim of any kind, nature or description is recorded against the
Property during the occupancy by Occupant of the Property, Occupant shall, upon the earlier of the (a)
Termination Date, or (b) within twenty (20) days of the filing of any lis pendens respecting such lien,
encumbrance or claim, satisfy same or otherwise remove same from the Property by bonding such lien,
encumbrance or claim off of the Property. Occupant shall have the duty to defend any suit arising out of
any such lien, encumbrance or claim.

Assignment: Occupant acknowledges and agrees that the rights granted by this Agreement are personal to
the Occupant and may not be assigned or transferred to any party; provided however, that if at any time,
for reasons other than Force Majeure and/or Occupant’s acts which materially and adversely affect the
time for Completion, Fee Owner ceases to diligently perform the BHS Construction Obligation, Occupant
shall be permitted to assign this Agreement, subject to the same restrictions and provisions contained in
that certain Deed of even date herewith pursuant to which BHS conveyed certain real property to CBS.
The Property may not be occupied by any persons other than the Occupant (or construction personnel at
Occupant’s request) without the prior written consent of Fee Owner, which consent may be withheld in
Fee Owner’s sole discretion.



1.

12.

13,

14.

Subordination: Fee Owner shall have the right at any time and from time to time to place upon the
Property, a mortgage or mortgages to any person or financial institution which shall be wholly, prior and
superior to the rights of Occupant under this Agreement; and Occupant, upon demand, will execute any
and all instruments deemed by Fee Owner to be necessary or advisable in order to subject and subordinate
this Agreement and all rights given Occupant by this Agreement to such mortgage or mortgages;
provided, however, that in exchange for such subordination, mortgagee shall execute a non-disturbance
agreement in favor of Occupant on commercially reasonable terms.

Termination of Agreement: Upon breach of any of the provisions hereof on Occupant’s part, which
remains uncured following fifteen (15) days® notice of such violation (provided, however, if such breach
is of a type which cannot be cured within such fifteen (15) day period, then failure to commence to cure
same within such time period and diligently pursue completion of same, Occupant shall vacate the
Property within five (5) calendar days following delivery of written thereof from Fee Owner (the “Notice
of Termination”). In the event that Occupant shall fail to vacate within such time period, Fee Owner
shall have all rights and remedies in law or in equity, which shall include, without limitation, the right to
emergency injunctive relief for trespass and/or ejectment (as though there were no adequate remedy at
law) for the removal of Occupant and/or to commence an action in a court of competent jurisdiction for
damages to Fee Owner for Occupant’s unlawful occupancy of the Property.

Rescission for Non-Construction: The Option Agreement contains the following language:

.. . Furthermore, if for reasons other than Force Majeure and/or CBS’ acts which materially and
adversely affect the time for Completion, BHS shall fail to achieve Completion within . . . eighty-
four (84) months after the commencement of construction of the New Church Facility, then in
addition to the foregoing, CBS shall also have the right to rescind the exchange of the Properties.
BHS may nullify the provisions of this subpart (b) at any time by securing any one or more of the
following with respect to its reasonable estimation of the cost to perform the remaining balance of
the BHS Construction Obligation, based upon the construction .contract therefor: (i) a payment
and performance bond, (ii) bank “set aside letter”, (iii) construction loan, (iv) cash proceeds to be
held in escrow by a national title company or attorney that represents neither BHS nor CBS, in
either case as designated by BHS for disbursements to be made based upon percentage of
completion of construction in accordance with this Agreement, and/or (v) letter of credit.

Miscellaneous: Except to the extent the context clearly otherwise requires or if a conflict or ambiguity
exists between this Agreement and the Option Agreement (in which event this Agreement shall control),
the Sections of the Option Agreement entitled “Default”, “Notices” and “Miscellaneous” (except
subsections 22(C) of the “Miscellaneous” Section) are deemed applicable to the Property, and
incorporated herein by this reference.



IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the date first above
written.

WITNESSES:
THE CHURCH BY THE SEA INC., a Florida not for profit
corporation

Print Name:
By:

Print Name: Gay Royse, President
BAL HARBOUR SHOPS, LLLP, a Florida limited liability
limited partnership

Print Name:
By:

Print Name: _, General Partner




EXHIBIT A to EXISTING SITE POST-CLOSING OCCUPANCY AGREEMENT

See Exhibit A-2 to Option Agreement



EXHIBIT F-1

Warranty Deed for CBS New Site

See next pages



Prepared by and Return to:
BHS—CBS
Howard L. Friedberg, Esq.
Katz, Barron, Squitero, Faust, Friedberg,
English & Allen, P.A.
2699 South Bayshore Drive, 7th Floor
Miami, Florida 33133

Tax Folio No. 12-2226-006-0060

SPACE ABOVE THIS LINE RESERVED FOR RECORDING DATA

WARRANTY DEED

THIS WARRANTY DEED made as of the day of __, 201, between BAL HARBOUR SHOPS, LLLP, a
Florida limited liability limited partnership (“Grantor”), whose address is 9700 Collins Avenue, Bal Harbour, Florida
33154, Attn: Matthew Lazenby, and THE CHURCH BY THE SEA INC., a Florida not for profit corporation
(“Grantee”), whose address is 501 96" Street, Bal Harbour, Florida 33154, Attn: Gay Royse, President.

WITNESSETH:

THAT, the Grantor, for and in consideration of the sum of Ten and No/100 ($10.00) Dollars, and other good and
valuable consideration to it in hand paid by the Grantee, the receipt and sufficiency of which are hereby acknowledged,
has granted, bargained and sold to the Grantee, its heirs and assigns forever, the following described real property
(“Property”), lying and being in Miami-Dade County, State of Florida, to-wit:

SEE EXHIBIT A ATTACHED HERETO AND MADE A PART HEREOF
TOGETHER with all the tenements, hereditaments and appurtenances thereto;
TO HAVE AND TO HOLD, the same in fee simple forever.

SUBIJECT only to (a) the matters set forth on Exhibit B attached hereto and made a part hereof, without intending
to reimpose the same, and (b) the “Grantee Covenants™ set forth on Exhibit C attached hereto and made a part hereof,

Grantor hereby covenants with Grantee that it is lawfully seized of the Property in fee simple; that Grantor has
good right and lawful authority to sell and convey the Property; that Grantor hereby fully warrants the title to the Property
and will defend the same against the lawful claims of all persons whomsoever.

IN WITNESS WHEREQF, Grantor has caused these presents to be executed in its name and its seal to be affixed
by its duly authorized proper general partner, as of the date and year first above written.

Witnesses: BAL HARBOUR SHOPS, LLLP, a Florida limited liability limited
partnership

Print Name:
By:

Print Name: , General Partner




(SEAL)

STATE OF FLORIDA )
)ss:
COUNTY OF MIAMI-DADE )

The Warranty Deed was executed and acknowledged before me this day of , 201_, by
, as General Partner of BALL HARBOUR SHOPS, LLLP, a Florida limited liability limited
partnership, who is personally known to me or who has produced _, as identification.

NOTARY PUBLIC, STATE OF FLORIDA
[NOTARIAL SEAL] Print Name of Notary:
My Commission Expires:




EXHIBIT A to Warranty Deed for CBS New Site

Legal Description

Insert from Exhibit B-2



Exhibit B to Warranty Deed for CBS New Site

PERMITTED EXCEPTIONS

—

Taxes for 201 ___and all subsequent years.

2. Restrictions, dedications, conditions, reservations, easements and other matters shown on the plat of
RESIDENTIAL SECTION OF BAL HARBOUR, as recorded in Plat Book 44, Page(s) 98.

Restrictions, dedications, conditions, reservations, easements and other matters shown on the plat of BUSINESS
SECTION OF BAL HARBOUR, as recorded in Plat Book 60, Page(s) 39.

4. FEasement granted to Florida Power and Light Company by instrument recorded May 8, 1951 in Deed Book 3437,
at Page 310. '

Note: All of the recording information contained herein refers to the Public Records of Miami-Dade County, Florida.



Exhibit C to Warranty Deed for CBS New Site

GRANTEE COVENANTS

THE CHURCH BY THE SEA INC., a Florida not for profit corporation (“Grantee”) is the grantee of the
Warranty Deed from BAL HARBOUR SHOPS, LLLP, a Florida limited liability limited partnership (“Grantor”)
respecting the “Property” to and of which this Exhibit C is attached and made a part. The Property is adjacent to that
certain real property owned by Grantor (“Shopping Center”) described as follows:

All of the BUSINESS SECTION OF BAL HARBOUR, according to the plat thereof, as recorded in Plat
Book 60, at Page 39, among the Public Records of Miami-Dade County, Florida, except for Area Nos. 3
and 4 thereof and the Property;

PLUS

THAT PORTION OF TRACT "D" AS SHOWN ON THE PLAT OF RESIDENTIAL SECTION OF BAL HARBOUR,
RECORDED IN PLAT BOOK 44, AT PAGE 98, OF THE PUBLIC RECORDS OF MIAMI-DADE COUNTY,
FLLORIDA, OF WHICH THE FOLLOWING IS THE METES AND BOUNDS DESCRIPTION:

COMMENCING AT THE SOUTHEAST CORNER OF BLOCK 2 AS SHOWN ON A PLAT ENTITLED
RESIDENTIAL SECTION OF BALL HARBOUR, RECORDED IN PLAT BOOK 44, AT PAGE 98, OF THE PUBLIC
RECORDS OF MIAMI-DADE COUNTY, FLORIDA, RUN SOUTHEASTERLY ACROSS PARK DRIVE, ALONG
THE WESTERLY LINE OF CAMDEN DRIVE EXTENDED SOUTHERLY, A DISTANCE OF 63.64 FEET TO A
POINT ON THE NORTHWESTERLY BOUNDARY OF TRACT "D", AS SHOWN ON THE ABOVE MENTIONED
RECORDED PLAT; THENCE CONTINUE SOUTHEASTERLY ALONG THE WESTERLY LINE OF SAID
CAMDEN DRIVE EXTENDED, A DISTANCE OF 370 FEET TO THE BEGINNING OF THE TRACT HEREIN
DESCRIBED. FROM SAID POINT OF BEGINNING, RUN SOUTHWESTERLY ALONG A LINE NORMAL TO
THE SAID WESTERLY LINE OF CAMDEN DRIVE EXTENDED, A DISTANCE OF 130 FEET TO A POINT;
THENCE RUN SOUTHEASTERLY ALONG A LINE PARALLEL TO THE WESTERLY LINE OF CAMDEN DRIVE
EXTENDED, A DISTANCE OF 150.25 FEET TO A POINT ON A LINE WHICH 1S PARALLEL TO AND 20 FEET
DISTANT NORTHERLY FROM THE NORTHERLY LINE OF 96TH STREET AS SHOWN ON THE ABOVE
MENTIONED RECORDED PLAT; THENCE RUN EASTERLY ALONG A LINE PARALLEL TO AND 20 FEET
NORTHERLY OF THE NORTH LINE OF SAID 96TH STREET A DISTANCE OF 109.99 FEET TO THE POINT OF
CURVATURE OF A CIRCULAR CURVE DEFLECTING TO THE LEFT; THENCE RUN ALONG THE ARC OF
SAID CIRCULAR CURVE DEFLECTING TO THE LEFT AND HAVING FOR ITS ELEMENTS A CENTRAL
ANGLE OF 110°35' 25", A RADIUS OF 20 FEET, AND A TANGENT DISTANCE OF 28.88 FEET, A DISTANCE OF
38.60 FEET TO A POINT; THENCE RUN NORTHWESTERLY ALONG A LINE TANGENT TO THE ABOVE
MENTIONED CIRCULAR CURVE, ALONG THE WESTERLY LINE OF SAID CAMDEN DRIVE EXTENDED, A
DISTANCE OF 170.22 FEET TO THE POINT OF BEGINNING OF THE TRACT OF LAND HEREIN DESCRIBED.

TOGETHER WITH:

COMMENCING AT THE SOUTHEAST CORNER OF BLOCK 2, AS SHOWN ON A PLAT
ENTITLED RESIDENTIAL SECTION OF BAL HARBOUR, RECORDED IN PLAT BOOK 44, AT
PAGE 98, OF THE PUBLIC RECORDS OF MIAMI-DADE COUNTY, FLORIDA, RUN
SOUTHEASTERLY ACROSS PARK DRIVE, ALONG THE WESTERLY LINE OF CAMDEN DRIVE
EXTENDED SOUTHERLY, A DISTANCE OF 63.64 FEET TO A POINT ON THE
NORTHWESTERLY BOUNDARY OF TRACT "D" AS SHOWN ON THE ABOVE MENTIONED
RECORDED PLAT; THENCE CONTINUE SOUTHEASTERLY ALONG THE WESTERLY LINE OF
SAID CAMDEN DRIVE EXTENDED, A DISTANCE OF 370 FEET TO A POINT; THENCE RUN



SOUTHWESTERLY ALONG A LINE DEFLECTING 90° TO THE RIGHT, NORMAL TO THE SAID
WESTERLY LINE OF CAMDEN DRIVE EXTENDED, A DISTANCE OF 130 FEET TO THE POINT
OF BEGINNING OF THE TRACT OF LAND HEREIN DESCRIBED, SAID POINT BEING THE
NORTHWESTERLY CORNER OF THE ORIGINAL COMMUNITY CHURCH PROPERTY;
THENCE CONTINUE SOUTHWESTERLY ALONG THE LAST MENTIONED COURSE
EXTENDED 26 FEET TO A POINT; THENCE RUN SOUTHEASTERLY ALONG A LINE
DEFLECTING 90 TO THE LEFT, PARALLEL TO AND 26 FEET DISTANT SOUTHWESTERLY
FROM THE ORIGINAL COMMUNITY CHURCH PROPERTY, A DISTANCE OF 140.485 FEET TO
A POINT ON A LINE WHICH IS PARALLEL TO AND 20 FEET DISTANT NORTHERLY FROM
THE NORTHERLY LINE OF 96TH STREET AS SHOWN ON THE ABOVE MENTIONED
RECORDED PLAT; THENCE RUN EASTERLY A LINE DEFLECTING 69 24' 35" TO THE LEFT,
SAID LINE BEING PARALLEL TO AND 20 FEET NORTHERLY FROM THE NORTH LINE OF
SAID 96TH STREET, A DISTANCE OF 27.774 FEET TO A POINT, SAID POINT BEING THE
SOUTHWESTERLY CORNER OF THE ORIGINAL COMMUNITY CHURCH PROPERTY;
THENCE RUN NORTHWESTERLY ALONG A LINE DEFLECTING 110 35' 25" TO THE LEFT,
SAID LINE BEING THE SOUTHWESTERLY LINE OF THE ORIGINAL COMMUNITY CHURCH
PROPERTY, A DISTANCE OF 150.25 FEET TO THE POINT OF BEGINNING OF THE TRACT OF
LAND HEREIN DESCRIBED.

LESS
INSERT DESCRIPTION OF NEW CBS CHURCH SITE.

For and in consideration of its interest in the Property, Grantee hereby declares and agrees that all of the Property
is and shall be burdened by and subject to all of the following described covenants, restrictions and limitations:

1. COVENANTS:
(A)  The Property shall be used exclusively for church, religious, and religious educational purposes.

(B) In the event that Grantee herein desires to sell the Property, with its improvements, if any, then
the Property shall be offered for sale to Grantor at the same price at which the Property is about to be sold, and the
Grantor shall have thirty (30) days within which to exercise its option to purchase the Property; and should Grantor fail or
refuse (within thirty days after receipt of notice of the price and terms at which the Property is about to be sold) to
exercise its option to purchase the Property at the price at which it is about to be sold, then the owner of the Property shall
have the right to sell the Property subject to each and every restriction, covenant, limitation and agreement herein
contained.

(C)  No building shall be erected or constructed on the Property except a church building and such
Sunday School, recreational, or other structures as may be necessary for carrying on the program for church, religious and
religious-educational purposes, and all plans for the development and improvement of said property and for all structures
thereon shall be approved by Grantor in writing before any construction or improving is begun, which consent shall not be
unreasonably withheld, delayed or conditioned.

(D)  Nothing shall be done on the Property, which may be or become an annoyance or nuisance to the
neighborhood. No horses, cattle, swine, goats, poultry or fowl shall be kept on the Property.



(E) No signs shall be displayed on the Property except such as advertise said church and its program,
and such signs shall be neat and attractive and shall have been approved by Grantor prior to their erection. No weeds,
underbrush, or other unsightly growths shall be permitted to grow or remain on the Property, and if Grantee shall fail or
refuse to keep said premises free of weeds, underbrush and refuse piles, or other unsightly growths or objects (with
respect to the first violation each twelve (12) month period, following thirty (30) days’ notice to Grantee and failure of
Grantee to cure same), then Grantor may enter upon the Property and remove the same at the expense of the owner and
such entry shall not be deemed a trespass.

(F No subdivision of the Property by Grantee shall be permitted except with the written approval of
Grantor, and no temporary or accessory building or structure shall be erected on the Property without the written consent
of Grantor.

(G) In the event of a violation or breach of any of the restrictions or covenants herein contained,
Grantor shall have the right to proceed at law or in equity to compel compliance with the terms hereof or to prevent the
violation or breach of any of them and shall also have the right (with respect to the second violation each twelve (12)
month period following fifteen (15) days’ notice of such violation or breach to Grantee and Grantee’s failure to cure such
breach or violation (provided, however, if such breach or violation is of a type which cannot be cured within such fifteen
(15) day period, then failure to commence to cure same within such time period and diligently pursue completion of
same)) to enter upon the Property and summarily abate or remove the violation at the expense of the owner, and such
entry or abatement or removal shall not be deemed a trespass. Failure to enforce any breached covenant or restriction
herein contained, however long continued, shall not be deemed a waiver of the covenant or restriction or a waiver of
Grantor’s right of enforcement thereafter as to such breach of the restrictions or as to any breach thereof occurring prior or
subsequent thereto.

(H) In addition to any other right or remedy herein prescribed, violation in whole or in part, of any
covenant, limitation or restriction contained in Section 1(A) through 1(C) of this instrument, by Grantee or its successors
or assigns, or anyone claiming by, through or under it, whether by deed, will, descent, trust indenture, mortgage
foreclosure, or by virtue of any judicial proceedings or otherwise, shall cause the Property to revert (with respect to each
violation following thirty (30) days’ notice of such violation or breach to Grantee and Grantee’s failure to cure such
breach or violation (provided, however, if such breach or violation is of a type which cannot be cured within such thirty
(30) day period, then failure to commence to cure same within such time period and diligently pursue completion of
same)) immediately to Grantor and shall authorize and empower Grantor to enter immediately upon the Property and to
take possession thereof, together with all improvements thereon, with full title in fee simple.

O This conveyance is made subject to present and future building and zoning ordinances of Bal
Harbour Village or any other constituted governmental authority with powers of adopting ordinances.

Q) Grantor may assign any and all of its rights, obligations and privileges under this instrument to
any party or person, and such assignee shall have every right, power and authority reserved to or given to said assignor by
this instrument.

(K) By accepting this deed, Grantee agrees that the foregoing restrictions, limitations and conditions
are made a part of the consideration for this conveyance, and that they are covenants running with the land and shall be
binding upon Grantee and all subsequent owners.

2. MISCELLANEOUS:




A) Binding Effect: The provisions of this Exhibit C shall run with and bind the Property and inure to
the benefit of and be enforceable by the owner of the Shopping Center, and its legal representatives, heirs, successors and
assigns, for a term of fifty (50) years from the date that this Deed is recorded, after which time the same shall be
automatically extended for successive periods of ten (10) years unless, prior to the end of such fifty (50) year period or the
ten (10) year period then in effect, as the case may be, there shall be recorded in the Public Records of Miami-Dade
County, Florida, an instrument abolishing any or all of the provisions hereof, signed by the then Owner (and its
mortgagee, if any) of the Shopping Center.

B) Rule Against Perpetuities: If any of the privileges, covenants, conditions, restrictions or rights
created by this Exhibit C would otherwise be unlawful or void for violation of (i) the Rule against Perpetuities or some
analogous statutory provisions; (ii) the rules restricting restraints on alienation; or (iii) any other statutory or common law
rules imposing time limits, then such provisions shall continue only until twenty-one (21) years after the death of the
survivor of the now living lawful descendents of Barack Obama, President of the United States.

IN WITNESS WHEREQF, Grantee has signed and sealed these presents the day and year first above written.

WITNESSES:
THE CHURCH BY THE SEA INC., a Florida not for profit corporation

Print Name:

By:
Print Name: Gay Royse, President




EXHIBIT F-2

Owner’s Affidavit for CBS New Site

TRANSFEROR’S AFFIDAVIT

STATE OF FLORIDA )
) SS:
COUNTY OF MIAMI-DADE )

(“Affiant”), General Partner of BAL HARBOUR SHOPS, LLLP, a Florida limited liability limited
partnership (“Transferor”), being first duly sworn, deposes and says, that:

1. Pursuant to that certain Option Agreement (“Option Agreement”) dated  (“Option Date”) between
Transferor and THE CHURCH BY THE SEA INC., a Florida not for profit corporation (“Transferee”), Transferor is the
grantor of that certain real property in Miami-Dade County, Florida, to-wit: See Exhibit A, attached and made a part
hereof (“Property”), described in that certain Special Warranty Deed given by Transferor to Transferee, of even date
herewith, to be recorded among the Public Records of Miami-Dade County, Florida.

2. Transferor is in exclusive possession of the Property.

3. Since the date of the most recently available title update respecting the Property, as evidenced by the title update
obtained by or for Transferee (“Title Date”): Transferor has not made any conveyance of the Property, or any portion
thereof, or executed and delivered any mortgage lien or other instrument or document, which could, or might, have the
effect of creating a lien or encumbrance upon all or any portion of the Property; nor has Transferor caused or permitted or
supported a judgment to be entered against it, and Transferor will not do any of the same between the date hereof and the
date of recordation of the said Deed, nor has Transferor been party to any proceeding in bankruptcy, receivership or
insolvency. There have been no matters pending against Transferor that give rise to a lien that would attach to the
Property between the Title Date and the date of recording of Transferor's deed to Purchaser.

4. Within the past ninety (90) days, there have been no improvements, alterations, or repairs to the Property for
which the costs thereof remain unpaid, and within the past ninety (90) days, there have been no claims made for labor or
material furnished for repairing or improving the same, which remain unpaid.

5. Transferor is not a non-resident alien, foreign corporation, foreign partnership, foreign trust, or foreign estate, as
such terms are defined in the Internal Revenue Code and the Income Tax Regulations; and the following taxpayer
identification is accurate:

Taxpayer Identification Number for Transferor:
6. To the best of Affiant’s knowledge, there are no unrecorded easements against the Property.

7. There are no construction, mechanic’s, materialmen’s, or laborer’s liens against the Property.

8. The personal property contained in the buildings on the Property is also free and clear of all unpaid taxes, liens,
encumbrances, claims and demands whatsoever.



9. There are no executory contracts affecting the Property, except construction related contracts made pursuant to the
“BHS Construction Obligation” set forth in the Option Agreement. Transferor has paid all utilities, insurance and
other costs pertaining to the Property as of the date hereof. [NOTE: This Section may be modified at Closing to
evidence either that (a) no work has commenced with respect to the BHS Construction Obligation or (b)
Transferor shall enter into a reasonable and customary indemnity agreement in favor of the title insurer with
respect to any materials theretofore furnished and/or work theretofore performed pertaining to the BHS
Construction Obligation, and shall be further modified as necessary to achieve the issuance of a title insurance
commitment with no exceptions for the items noted in this Section 9]

10. To the best of Affiant’s knowledge, there are no violations of Municipal Ordinances pertaining to the Property.

11. No judgment or decree has been entered in any court of this state or the United States against Transferor, and
which remains unsatisfied.

12. Transferor makes this Affidavit for the purpose of inducing the Purchaser to acquire the Property, and for the title
insurer to issue a title policy respecting such purchase.

13. All representations made by the Transferor in the Option Agreement are hereby ratified and re-affirmed as of the
date hereof.

FURTHER AFFIANT SAYETH NAUGHT.

The foregoing instrument was executed and acknowledged before me this day of ,201_ , by 3
General Partner of BAL HARBOUR SHOPS, LLLP, a Florida limited liability limited partnership, who is personally
known to me or who has produced , as identification.

NOTARY PUBLIC, STATE OF FLORIDA
[NOTARIAL SEAL] Print Name of Notary:

My Commission Expires:




Exhibit F-3

Declaration of Easements and Restrictive Covenants

See next page



Prepared by and Return to:

Howard L. Friedberg, Esq.

Katz, Barron, Squitero, Faust, Friedberg,
English & Allen, P.A.

2699 South Bayshore Drive, 7th Floor
Miami, Florida 33133

Tax Folio No. 12-2226-006-0060
=======-==== SPACE ABOVE THIS LINE RESERVED FOR RECORDING DATA =====——==—=
DECLARATION OF EASEMENTS AND RESTRICTIVE COVENANTS

THIS DECLARATION OF EASEMENTS AND RESTRICTIVE COVENANTS
(“Declaration”), is made this day of , 201 (“Effective Date”), by and between BAL
HARBOUR SHOPS, LLLP, a Florida limited liability limited partnership (“BHS”), having its address at
9700 Collins Avenue, Bal Harbour, Florida 33154, Attn: Matthew Lazenby, and THE CHURCH BY
THE SEA INC., a Florida not for profit corporation (“CBS”), having its address at 501 96" Street, Bal
Harbour, Florida 33154, Attn: President. BHS and CBS may be individually referenced herein as a
“Party” or collectively as the “Parties”.

WITNESSETH:

WHEREAS, BHS is the owner of that certain real property located in the Village of Bal Harbour,
Florida, legally described on Exhibit A attached hereto and made a part hereof (“Shopping Center
Property™), and depicted on the site plan attached hereto as Exhibit B and made a part hereof (“Site
Plan”); and

WHEREAS, by Warranty Deed of even date herewith (“CBS Deed”) and Aerial Easement of
even date herewith (“Aerial Easement”), BHS has conveyed to CBS a fee simple interest in and to that
certain real property adjoining the Shopping Center Property legally described on Exhibit C-1 attached
hereto and made a part hereof and an easement interest in and to that certain real property adjoining the
Shopping Center Property legally described on Exhibit C-2 attached hereto and made a part hereof (such
interests collectively being, the “CBS Property”), and depicted on the Site Plan [the Shopping Center
Property and the CBS Property may be individually referenced herein as a “Property” or collectively as
the “Properties”.]; and

WHEREAS, BHS operates the “Bal Harbour Shops™ shopping center (“Shopping Center”) on
the Shopping Center Property, and in accordance with a certain Option Agreement between BHS and
CBS (“Option Agreement”), now intends to construct on the CBS Property a “New Church Facility”
for the benefit of CBS, and BHS also plans to expand the Shopping Center to the west of the existing
Shopping Center (“Expansion”); and

WHEREAS, in connection with the conveyance by BHS to CBS of the CBS Property, BHS and
CBS have agreed to grant certain use and other restrictions and easements pertaining to their respective
Properties, all in accordance with the terms and conditions contained herein.

NOW, THEREFORE, for and in consideration of the premises herein, the sum of TEN ($10.00)
DOLLARS, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties hereto hereby grant the following easements for the benefit of the
respective Properties, and declare that the Properties shall be subject to the following provisions:

1



1. RECITALS: The recitals are true and correct and are incorporated herein by this
reference.

2. RESTRICTIONS: CBS, with respect to the CBS Property, and BHS, with respect to (a)
the ground level portion of the Shopping Center Property which is intended to lie directly below the
second level of the CBS Property, and (b) the portion of the Shopping Center Property which is within
one hundred (100°) feet of the CBS Property (such portions being depicted on that certain plan attached
hereto as Exhibit D and made a part hereof, the “BHS Adjoining Portions”) will not cause or permit
therein the following:

(A) Use Restrictions:

(i) Any public or private tortious nuisance or unsafe condition;

(ii) Any noise or sound that exceeds city ordinances or codes applicable
thereto;

(iii) ~ Any obnoxious odor, excepting therefrom odors and smells naturally
emanating from lawful cooking operations within the Properties;

(iv) Any obnoxious, toxic, caustic, corrosive or highly flammable fuel, gas or
other substance, excepting therefrom natural gas used in cooking operations within the Properties;

(v) Any fire, explosion, or other damaging or dangerous hazards, excepting
therefrom cooking operations within the Properties;

(vi)  Any establishment selling or exhibiting adult or sexually explicit or
pornographic materials or drug-related paraphernalia; or

(vii)  Loitering in exterior common areas by persons who are not in such
common areas for their intended use, solicitations in exterior common areas or in any manner inconsistent
with the rights of each Party;

Nothing contained in this Declaration shall (a) impair, limit or otherwise affect the rights of existing
tenants in the Shopping Center to act in accordance with their respective leases, or (b) impair, limit or
otherwise affect the right of either Party to store or utilize Hazardous Materials in accordance with all
Environmental Laws, or (c¢) give rise to any remedy in favor of CBS with respect to the construction of
improvements on any portion of the Shopping Center Property, including the BHS Adjoining Portions, in
a commercially reasonable, safe and lawful manner, subject to the obligations contained in this
Declaration.

(B) Building Restrictions. No building or structure shall be constructed within the
CBS Property unless it shall comply with the building code requirements applicable to an “unlimited
area” building, including without limitation, the installation of an approved sprinkler system for fire
protection and the exterior wall fire resistance rating requirements specified in Section 507.4 of the
International Building Code. Unless otherwise approved by BHS, no building or structure shall be
constructed within the CBS Property which shall be higher than that which (i) is to be initially constructed
by BHS for CBS promptly following the Effective Date, and (ii) complies with all applicable laws.

<) Aesthetic Restrictions: The exterior of the CBS Property shall be reasonably
consistent aesthetically with the exterior of the Shopping Center Property. Without limiting the generality
of the foregoing, (i) the exterior of the CBS Property shall not contain any wording disparaging to the
image of the Shopping Center (or its owners), and (ii) the design and aesthetics of the portions of the
exterior of the CBS Property which face or adjoin the Shopping Center Property shall be subject to the
prior written consent of BHS, which shall not be unreasonably withheld, delayed or conditioned.

3. EASEMENTS: Subject to the provisions hereof, the Parties hereby grant the following
easements:



(A)  Access for Parking on Shopping Center Property: BHS owns a parking garage
building and/or other parking areas on the Shopping Center Property for the benefit of the Shopping
Center (such parking garage building and/or other parking areas, as same may be later modified,
relocated and/or demolished and reconstructed being hereinafter referenced collectively, as the “Parking
Areas”. Subject to the provisions hereof, BHS hereby grants, for the benefit of the CBS Property, its
owners, members, employees, tenants, visitors, occupants and invitees (collectively, “Permittees™) a
non-exclusive, perpetual easement for vehicular and pedestrian access, ingress and egress to and from
the rights of way adjoining the Shopping Center Property, over and across those common area roadways,
drives, walkways, entrances and exits of the Shopping Center Property (collectively, “Drives”), as
presently exist or are hereafter constructed, as is necessary to provide access through the Drives and
parking in the Parking Areas; subject, however, to BHS’ continuing rights, at BHS’ expense, to (i)
relocate and/or otherwise modify the Parking Areas and Drives from time to time, as BHS may
determine, in its sole discretion (so long as no such relocation or modification shall prevent CBS’
access), (i) prevent a dedication or the creation of prescriptive rights, and (iii) make repairs and
replacements as it deems necessary or appropriate; provided however, that in connection with the
exercise of the foregoing rights, BHS shall use commercially reasonable efforts not to materially and
adversely affect CBS’ access and parking rights herein. If there shall be major repairs in the Parking
Areas which shall materially and adversely affect CBS® access and parking rights herein, BHS shall
endeavor to notify CBS if and when it shall notify its tenants of such repairs. Upon completion of the
New Church Facility, and subject to the foregoing and other applicable provisions hereof, BHS shall not
interfere with the ability of the Permittees from having continued access through the Drives and Parking
Areas to the New Church Facility.

(i)  For the Period During Construction of the New Church Facility and/or
Expansion. During construction of the New Church Facility and/or the Expansion, and subject to the
provisions of Section 3(A) and other applicable provisions hereof, BHS shall (a) not interfere with the
ability of the Permittees from having access to and from the Existing Church Facility and the Parking
Areas; provided however, that the location of such access may be located and relocated from time to
time as reasonably determined by BIIS, and (b) use commercially reasonable efforts to maintain the New
Church Facility and the BHS Adjoining Portions in a clean and neat manner, removing trash and debris
on a periodic basis as necessary.

(B) Parking: CBS and its Permittees, while using the New Church Facility, shall be
entitled to access and park in the “self-parked” Parking Areas without charge, subject to the following
parking restrictions: (i) typical Sunday morning services must end by 1:00 p.m., (ii) with respect to all
“Major Events”, i.e. those reasonably anticipated to require parking for more than one hundred (100)
vehicles (excluding typical Sunday morning services ending by 1:00 p.m.) on the day such Major Event
commenced, CBS shall provide no less than seventy-two (72) hours’ advance notice to BHS (Attention
Gary Kessler or such other person to whom BHS advises) for each Major Event, and (iii) during the
“peak shopping season” of the Shopping Center, which is between the dates December 26 through
January 1, inclusive (“Peak Season”), CBS Permittee’s access to the Parking Areas and ability to park
therein shall be limited to typical Sunday morning services only (ending by 1:00pm), except in areas
specifically designated by BHS, which will provide not less than ten (10) parking spaces during the Peak
Season. In light of the parking charges which may be imposed in the Shopping Center, BHS and CBS
shall work in good faith to coordinate a voucher system and/or validation machines to be located inside
of the New Church Facility on levels 1 and 2 and/or incoming/outgoing verification system (in any event
to optimize the prevention of Permittees exceeding the Parking Caps, defined below). Notwithstanding
anything contained herein to the contrary, CBS and its Permittees who use a valet service at the
Shopping Center, if any, shall be required to pay the valet fees at the same rates as customers of the
Shopping Center.

(i)  Special Funeral Provisions: Notwithstanding the foregoing, notice for a
funeral may be less than seventy-two (72) hours, as follows (a) with respect to a funeral for which LESS
THAN one hundred (100) vehicles are reasonably expected, CBS SHALL ENDEAVOR to give notice to
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BHS no later than the time when notice of the funeral is given to members of CBS, (b) with respect to a
funeral for which one hundred (100) OR MORE vehicles are reasonably expected, CBS SHALL give
notice to BHS no later than the time when notice of the funeral is given to members of CBS. Moreover,
(a) no funeral shall be held on December 26, and (b) during the Peak Season, CBS shall not schedule any
funeral to commence any later than 10:00 a.m.

(i)  Special Parking Caps Provisions: Notwithstanding anything contained in
this Declaration to the contrary, at no one time when the Shopping Center is open for business (a) other
than the “Cap Exclusions™ (defined below), shall CBS or its Permittees utilize more than three hundred
(300) parking spaces on the Shopping Center Property, and (b) neither CBS nor its Permittees shall
utilize more than one hundred (100) parking spaces on the Shopping Center Property for more than five
(5) consecutive Saturdays. The foregoing provisions in this subpart (ii) are the “Parking Caps”. The
first (1*) and second (2™) time in any twelve (12) month period a Parking Cap is exceeded shall not
result in any parking toll or charge to CBS or its Permittees. The third (3") time in any twelve (12)
month period a Parking Cap is exceeded, CBS shall pay to BHS, as a parking toll and not as a penalty,
the sum of $5,000. The fourth (4™) and each and every subsequent time in any twelve (12) month period
a Parking Cap is exceeded, CBS shall pay to BHS, as a parking toll and not as a penalty, the sum of
$10,000. The said parking tolls are the “Parking Tolls”. The Parking Tolls are in addition to all other
remedies provided herein, and the stated amounts thereof shall be increased or decreased every January 1
by increases or decreases in the Consumer Price Index as reasonably and mutually determined by the
Parties. The Parking Caps as set for above shall not be applicable with respect to the “Cap Exclusions”,
defined as follows: (1) the following stated legal or religious holidays (and only these particular named
holidays which have been considered in light of the impact on the Parking Areas at times when the
Shopping Center is open for business): Palm Sunday, Maundy Thursday, Good Friday, Easter Sunday,
Christmas Eve and Christmas Day, (2) five (5) other times per twelve (12) month period for pre-planned,
scheduled church events to be designated from time to time by CBS (which if unused shall not “rollover”
to following periods); provided, however, that with respect to each such event in this subpart (2), (x)
CBS shall provide to BHS no less than sixty (60) days’ notice of the event, the desired date, time and
duration of the event and the likely number of parking spaces to be needed for such duration, and (y) if
BHS shall notify CBS that BHS or one or more of its tenants have planned or is planning its own event
or sale for such time which is reasonably anticipated to have a material impact on parking, CBS shall
designate an alternative date, time and duration for its event, which further shall be subject to the
preceding provisions of this Section (2), and (3) a one-time “grand opening” of the New Church Facility
to be held at a time mutually agreed between the Parties.

(C) Drainage and Utilities: Each Party hereby grants, for the benefit of the other
Party’s Property, a perpetual, non-exclusive easement to connect with and use such utility and drainage
systems upon and subject to the following terms and conditions:

(i) Except in connection with the Expansion, the grading and drainage of
each Property, and all slopes thereon, shall not change without the prior written approval of the other
Property owner, not to be unreasonably withheld, and shall comply with all applicable laws, ordinances
and regulations;

(i)  All connections to common utility and drainage systems shall be
designed by a professional engineer; provided, however, that to the extent any connection to a utility or
drainage system, or modification thereto, will adversely affect the other Property owner or use thereof,
then such Party shall obtain the prior written consent of the Party which shall not be unreasonably
withheld, delayed or conditioned;

(iii)  All work done in making said connections and repairs on the Properties
shall be completed expeditiously and in a commercially reasonable manner to minimize interruption of
utility and/or drainage service. Each Party shall use commercially reasonable efforts, as practicable
under the circumstances, to endeavor to notify the other of any planned work that shall result in an
interruption of utility and/or drainage service;

(iv)  The grantee with respect to either Property may hereafter from time to
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time at its expense install within the utility and drainage facilities to which this easement extends any
other or further conduits, devices or other apparatus so long as (a) such apparatus does not endanger the
servient Property, or (b) cause an increase of insurance thereon, and/or (c) the installation does not
interfere with the use and operation of the servient Property.

(v)  Neither grantor shall be liable to its grantee or to any person or entity for
any damage for any interruption in any services provided through utility facilities located in the
easement granted by the grantor, regardless of cause (provided, however, that such interruption is not
caused in whole or in part by the negligence or willful misconduct of the grantor).

(vi)  Each Party shall restore or repair to the condition in which such Property
existed prior to the exercise of the rights contained herein, at that Party's sole expense, any Property
damaged by it and its invitees, including such public and qua51—pubhc utility companies, in the exercise
of the rights or privileges hereunder.

(vii) Nothing herein contained shall be deemed to be a gift or dedication of
any portion of the Property to the general public and the grantor of an easement as set forth herein, and
each Party shall be entitled to make such temporary closures as may be reasonably necessary to avoid
creation of any public rights, all upon reasonable notice to the grantee of such easement and further
provided that commercially reasonable access to the each Property shall not be impaired. Nothing herein
contained shall impair, limit or affect the Expansion.

(D) Trash Bin. BHS shall use commercially reasonable efforts to make available to
CBS an enclosed area determined by BHS (and which may be changed by BHS from time to time but
shall be within one hundred (100") feet of the ground floor service door of the New Church Facility) to
be used exclusively by CBS for a trash and recycling bin (collectively, “Trash Bin”) that may be
serviced by a garbage truck and allow for the mechanical lifting and removal by garbage truck.

(E) Monument Signage/Building Signage: BHS shall not object to, and shall
endorse, the installation prior to completion and opening of the New Church Facility of that certain “V-
shaped” or “two-sided” lighted monument sign, with a message board, for the CBS Property which is
substarltlally similar to the monument sign in front of the existing CBS church facility having an address
of 501 96" Street (“CBS Enstmg Site”) and located, as determined by CBS, within the median or
public right of way for 96™ Street and Bal Bay Drive (but no further than 200’ beyond the apex of the
intersection to the east), so long as such monument sign is in accordance with all applicable codes and
has been approved by all applicable governmental entities having jurisdiction thereof and the tenants
doing business as “Neiman-Marcus” (“Neiman”) and “Saks Fifth Avenue” (“Saks”), if such sign
location is within the purview of consent rights of the foregoing tenants’ existing leases, as of the
Effective Date. Such “V-shaped” or “two-sided” lighted monument sign, with a message board
monument sign and as so located, may be referenced as the “Preferred Monument Signage”. If the
Preferred Monument Signage is allowed by all governmental authorities having jurisdiction thereof, and
allowed or not objected to by Neiman and Saks, no other CBS wall or monument signs shall be needed
or allowed. However, if the Preferred Monument Signage is not allowed by all governmental authorities
having jurisdiction thereof, Neiman and Saks, then:

(i) BHS shall not object to, and shall endorse, the installation prior to
completion and opening of the New Church Facility of that “V-shaped” or “two-sided” lighted
monument sign, with a message board for the CBS Property which is substantially similar to the
monument sign on the CBS Existing Site and located within the median or public right of way for 96"
Street (further east than the Preferred Monument Signage) so long as such sign is not within 100" feet of
the Shopping Center parking garage entrance, in accordance with all applicable codes and has been
approved by all applicable governmental entities having jurisdiction thereof and Neiman and Saks, if
such sign location is within the punriew of consent rights of the foregoing tenants’ existing leases as of
the Effective Date. The monument sign contemplated in this subsection (i) may be referenced as the
“CBS 2" Preferred Monument Signage”.

(i)  If the Preferred Monument Signage is not allowed as aforesaid, then
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regardless of whether or not the CBS 2™ Preferred Monument Signage is allowed as aforesaid, prior to
completion of the New Church Facility and the exterior buildings of the Expansion, BHS shall permit
CBS to affix an exterior wall sign on the south facing wall of the Shopping Center Expansion (“CBS
South Wall Sign”) or the southwest facing wall of the Shopping Center (“CBS SW Wall Sign”) or the
west facing wall (“CBS West Wall Sign”) of the Shopping Center Expansion, all as depicted as shown
on Exhibit E attached hereto and made a part hereof so long as such sign is in accordance with all
applicable codes and has been approved by all applicable governmental entities having jurisdiction
thereof, Neiman and Saks, if such sign location is within the purview of consent rights of the foregoing
tenants’ existing leases as of the Effective Date. No part of the CBS South Wall Sign or CBS SW Wall
Sign or CBS West Wall Sign shall be higher than fifteen (15%) feet from “Street Grade” as defined by
Section 21-1 of the Zoning Code of the Village of Bal Harbour (“Street Grade”).

(iii)  In addition to the foregoing signage, but subject to the provisions of this
Agreement, CBS shall be entitled to identification on the New Church Facility (except for its south wall)
as reasonably determined by CBS, all of which shall be in accordance with applicable law and consistent
with the standards of the Shopping Center. Identification on the south wall of the New Church Facility
shall be in accordance with applicable law and consistent with the standards of the Shopping Center, and
if not consistent with Exhibit E, shall be subject to the consent of BHS, not to be unreasonably withheld,
delayed or conditioned.

(iv)  All approval and installation costs of the foregoing signage shall be paid
for by BHS.

(v)  The Parties acknowledge that BHS intends to negotiate with a
prospective new department store (“New Store”) to become part of the Shopping Center. If the New
Store does not object to CBS having more than one (1) wall sign on the Shopping Center per Section
3(E)(ii), CBS shall be entitled, subject to the foregoing, to the CBS South Wall Sign and CBS West Wall
Sign. Notwithstanding the foregoing, if the New Store objects to the CBS South Wall Sign, (a) CBS
shall not be entitled to the CBS South Wall Sign, but nevertheless BHS, subject to applicable codes,
shall permit the CBS West Wall Sign or the CBS SW Wall Sign, and (b) if Neiman and/or Saks refuse to
approve any CBS signs, BHS shall arrange for a meeting or meetings to be held among representatives
of BHS, CBS and the Neiman and/or Saks (as applicable) to allow CBS directly to seek such approval
for such other signs, and (c) if the New Store objects to more than one wall sign, BHS shall arrange for
a meeting or meetings to be held among representatives of BHS, CBS and the New Store.

4. BUILDING ENCROACHMENTS:

(A)  Encroachments which may exist on Completion of the New Church Facility:
Each Party hereby grants to each of the other Party an irrevocable easement for reasonable building
encroachments in existence upon Completion that do not affect the intended use of a Property. Each
Party whose Property is encroached upon by another Party hereto in accordance with the precedmg
sentence, does hereby grant to the encroaching Party easements (as appurtenances to each such grantee's
land) for the purpose of maintaining, keeping, using, and repairing the physical encroachments of the
encroachmg Party therein, with right of ingress and egress appropnate thereto. In the event the
improvements located upon any such easement are destroyed, such improvements may not be replaced
without the prior written consent of the Party upon whose Property the encroachment exists. Upon
destruction or other removal of the encroaching improvements, the easement granted herein shall
terminate. The Party who is the owner of the Property with the encroaching improvements shall
indemnify and hold the Party who is the owner of the Property upon which the improvements encroaches
from and against all liens, loss, liability, cost or expense (including reasonable attorneys’ fees) incurred
in connection with or arising out of the exercise of such easements.

(B)  Except as provided in this Section 4, the Parties specifically consent to the
placement of buildings along their respective common boundary lines, and each Party agrees to support

6



any request by another Party for a side yard or setback variance if the same is required in order to
accommodate such construction. The second Party to construct a building along a common boundary
line shall: (i) cause such construction to be completed in such a manner that the improvements on the
adjoining Property are not damaged, and so that the wall, roof, foundation or other structure portion of
one building does not receive support from, nor apply pressure to the other building, (ii) undertake and
assume the obligation of completing and maintaining the nominal attachment (flashing and seal) of its
building to that of the existing building on the adjoining Property.

(C) Notwithstanding that this Section 4 provides for an automatic easement, each
Party agrees to execute and deliver to and in favor of the other such further instruments as may be
reasonably required to effectuate the intent of this Section 4 so long as such instruments do not impose
additional obligations or liability upon the executing party.

5. PAYMENT OF TAXES: Each Party shall pay, or cause to be paid prior to delinquency,
all taxes and assessments with respect to its Property, including any building and other improvements
located thereon, and any personal property owned or leased by such Party.

6. HAZARDOUS MATERIALS: No Party shall permit the discharge, release or disposal
of any Hazardous Material in violation of any Environmental Law into the Properties. The term
“Hazardous Materials” shall mean and include, without limitation, (i) any asbestos insulation or other
material composed of or containing asbestos or (ii) any hazardous, toxic or dangerous waste, substance
or material defined or regulated as such in, or for purposes of, the Comprehensive Environmental
Response, Compensation and Liability Act, any so called “Superfund” or “Superlien” law, or any other
federal, state, local or other statute, law, ordinance, code, rule, regulation order or decree regulating,
relating to, or imposing liability or standards of conduct concerning, any hazardous, toxic or dangerous
waste, substance or material, as now or at any time hereafter in effect and applicable to the Properties
(“Environmental Law”).

. RIGHTS OF BHS. CBS acknowledges and agrees that the use of the Parking Areas by
CBS and its Permittees shall be subject to the parking rules and regulations promulgated by BHS with
respect to the Shopping Center, as the same may be modified and/or supplemented from time to time
(collectively, “Parking Rules”); provided, however, that such modifications and/or supplements shall
(1) be made in good faith and not materially adversely affect the intent of the parking easement provided
in this Declaration or require CBS Permittees to park in areas other than where customers of the
Shopping Center park; (ii) generally be applied equally to CBS Permittees and customers of the
Shopping Center; (iii) not result in any charge or fee for the self-parking of CBS Permittees in the
Parking Areas at any time who have been validated in accordance with the provisions of this Agreement;
and (iv) not limit the amount of vehicles parked in the Parking Areas by the CBS Permittees, except as
provided in Section 3(B) hereof.

8. INDEMNITY AND LIABILITY INSURANCE: Each Party (an “Indemnitor”) shall
indemnify, defend and hold harmless the other and its partners, officers and directors, as applicable
(each, an “Indemnitee”) from and against all claims, judgments, losses, costs (including reasonable
attorneys’ fees and costs through all levels of proceedings), liability and damages arising out of, relating
to and/or in connection with the Indemnitor’s breach of this Declaration and/or the negligent or willful
act of the Indemnitor or its agents, Permittees, employees or contractors, or anyone acting on behalf of
the Indemnitor unless the same results from or is caused by the omission, negligence or intentionally
wrongful conduct of any Indemnitee. CBS will procure commercial general liability insurance covering
its Property, with a reputable insurance company licensed in the State of Florida, including coverage for
bodily injury, death, property damage and the contractual indemnity herein, with an initial limit of not
less than $2,000,000.00 per occurrence or such higher limits as may be commercially reasonable. In its
policy of commercial general liability insurance, BHS and its mortgagees shall be named as additional
insureds. CBS shall furnish to BHS evidence that the insurance required herein is in full force and
effect. Such insurance shall provide that the same may not be canceled, reduced below the required

7



minimum or materially amended without at least thirty (30) days’ prior written notice being given by the
insurer to BHS (such notice requirement shall be ten (10) days with respect to a cancellation for non-
payment of the premium). Each such policy shall also contain a waiver of subrogation in favor of such
additional insureds if available at no additional cost or expense.

If BHS shall obtain a policy of commercial general liability insurance for itself, CBS and its
mortgagees shall be named as additional insureds. BHS shall furnish to CBS evidence thereof within
twenty (20) days after request from time to time.

9. ENFORCEMENT/MEDIATION PERIOD: Enforcement of this Declaration may be
sought only by a Party, and shall be permissible by any proceeding at law or in equity against any person
or persons violating or attempting to violate any provision hereof, either to seek equitable relief or to
recover damages, or both. Without limiting the other provisions hereof, any violation of Sections 2
through 7 hereof by either Party which continues to exist for more than five (5) business days after
notice from the other Party (or for the same violation within any twelve (12) month period for more than
two (2) business days after notice from the other Party) shall entitle the aggrieved Party to an
administrative fee (which is not a penalty) in the amount of $500 per day for each day that such violation
exists, up to the sum of $10,000 per violation for such administrative fee; provided that if such violation
is incapable of being cured within the foregoing described periods and the violating Party commences
the cure thereof within such periods and thereafter continues such cure with diligence and good faith, the
applicable period shall be extended as necessary to cure the violation. Any failure by a Party to enforce
any provision herein contained shall in no way be deemed a waiver of the right to do so thereafter. The
aggrieved Party shall be entitled to recover from the violative Party all costs of such enforcement
including, but not limited to, reasonable attorneys’ fees and costs actually incurred at the trial and
appellate levels and in any bankruptcy proceedings. This Declaration shall be governed by the internal
laws of the State of Florida, and venue shall lie only in Miami-Dade County, Florida.

The Parties acknowledge and agree that, notwithstanding the fact that there may be monetary
consequences or action at law arising out of a default under this Declaration as aforesaid, there may be
defaults arising out of this Declaration for which a Party may suffer irreparable harm and/or for which
such monetary consequences may be inadequate leaving such Party with no adequate remedy at law. As
to such defaults, as may be plead by either Party, such Party shall be entitled to equitable relief, including
injunctive relief on either a permanent or temporary basis.

In the event of any dispute arising out of this Declaration, and so long as such dispute does not
affect the health, welfare or safety of a Party or would cause irreparable harm to a Party, the Parties agree
not to institute any damages action until such time as thirty (30) days have expired after notice thereof
from the disputing Owner to the other non-disputing Owner requesting a self non-binding mediation
meeting between the Owners to attempt to resolve the dispute (“Dispute Notice”). Any such mediation
shall take place within thirty (30) days (“Mediation Period”) after the Dispute Notice. The Dispute
Notice shall contain not only the date, time and place of the mediation meeting, but also shall include the
disputing Owner’s issues in detail and any proposals on how to resolve the dispute. After the expiration
of the Mediation Period, without resolution by the Parties, the Parties shall be entitled to pursue any and
all of their rights and remedies available at law and/or in equity. If the Parties are unable to conduct or
conclude such Mediation within the Mediation Period, the aggrieved Party shall be free to initiate any and
all such legal action immediately upon the expiration of the Mediation Period despite such inability to
timely conduct or conclude such mediation.

Notwithstanding anything in the Declaration, neither party shall be liable to the other for any
consequential damages arising out of or relating to this Declaration. Any violation of the Aerial Easement
by a Party shall be deemed a violation of this Declaration by such Party.

10.  BINDING EFFECT: This Declaration shall run with and bind each Property and inure to
the benefit of and be enforceable by the fee simple owner of all or any part of any Property, and its
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respective legal representatives, heirs, successors and assigns, for a term of fifty (50) years from the date
that this Declaration is recorded, after which time the same shall be automatically extended for
successive periods of ten (10) years unless, prior to the end of such fifty (50) year period or the ten (10)
year period then in effect, as the case may be, there shall be recorded in the Public Records of Miami-
Dade County, Florida, an instrument abolishing any or all of the provisions hereof, signed by the then
fee simple owners (and their mortgagees) of all the Properties.

11. PERPETUITIES AND OTHER INVALIDITY: If any of the provisions of this
Declaration would otherwise be unlawful or void for violation of (i) the Rule against Perpetuities or
some analogous statutory provisions; (ii) the rules restricting restraints on alienation; or (iii) any other
statutory or common law rules imposing time limits, then such provisions shall continue only until
twenty-one (21) years after the death of the survivor of the now living lawful descendents of Barack
Obama, President of the United States.

12. NOTICES: Any notice, request, demand, instruction or other documents to be given or
served hereunder shall be in writing and shall be sent certified or registered mail, return receipt
requested, or by Federal Express or other nationally recognized overnight air courier, or by personal
delivery, to the then current address for each Owner shown on the tax records for Miami-Dade County,
Florida, or such other address as may be designated by an Owner. The initial addresses for each Party
shall be as set forth at the outset of this Declaration. Copies of notices to BHS shall be sent
simultaneously and in like manner to Howard L. Friedberg, Esq., Katz, Barron, Squitero, Faust,
Friedberg, English & Allen, 2699 So. Bayshore, 7th Floor, Miami, Florida 33133. Copies of notices to
CBS shall be sent simultaneously and in like manner to Steven A. Weinberg, Esq., Frank Weinberg
Black, P.L., 7805 SW 6th Court, Plantation, Florida 33324. Notice sent by Federal Express or other
nationally recognized overnight air courier or by personal delivery shall be deemed given upon dispatch.
Notices given by certified mail shall be deemed given upon receipt or refusal to accept delivery. Notices
given in more than one manner shall be deemed given upon the first effective notice in accordance with
the terms hereof. Each party may change from time to time their respective address for notice hereunder
by like notice to the other Party.

13: ENTIRE DECLARATION: This Declaration, together with the Exhibits referenced
herein and thereby made a part hereof, constitutes the entire Declaration. This Declaration, once executed
and delivered, shall not be modified or altered in any respect except by writing, executed and delivered by
the fee simple owner of each Property (and the holders of any mortgages and/or encumbrances thereon) in
the same manner as this Declaration. The terms hereof are not intended, and shall not be construed, to
dedicate any easements to or create, any rights in favor of any other person, entity or the general public or
any third party. Each Party represents that it is the owner of its Property, and that the same is free and
clear of all mortgages and encumbrances, or that the holders of such mortgages or encumbrances have
joined in the execution of this Declaration.

14. TERMINATION: Unless the doctrine of merger applies, this Declaration may be
terminated only by a writing signed by all record title owners of all of the Properties, together with the

holders of all mortgages encumbering same, which termination shall be evidenced by the recording in the
Public Records of Miami-Dade County, Florida.

15: FORCE MAJEURE. A Party is not liable for failure to perform the Party’s obligations if
such failure is as a result of Acts of God (including fire, flood, earthquake, storm, hurricane or other
natural disaster), war, invasion, act of foreign enemies, hostilities (regardless of whether war is declared),
civil war, rebellion, revolution, insurrection, military or usurped power or confiscation, terrorist activities,
nationalization, government regulation or action or inaction without fault of such Party, blockage, or
embargo, inability to obtain any materials or services (where no reasonably equivalent alternative is
readily available), or other matters beyond the reasonable control of the non-performing party
(collectively, “Force Majeure”). If a party asserts Force Majeure as an excuse for failure to perform the
party's obligation, then the nonperforming party must prove that the party took reasonable steps to
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minimize delay or damages caused by foreseeable events, that the party substantially fulfilled all non-
excused obligations, and that the other party was timely notified of the likelihood or actual occurrence of
an event described herein.

16. MISCELLANEQOUS: (A) This Declaration shall not be construed more strictly against
one party than against the other merely by virtue of the fact that it may have been prepared by counsel for
one of the parties, it being recognized that both CBS and BHS have contributed substantially and
materially to the preparation of this Agreement. Unless this Declaration necessarily requires otherwise,
any time period measured in days means consecutive calendar days, except that the expiration of any time
period that expires on a Saturday, Sunday or legal holiday automatically will be extended to the next legal
business day. Time is of the essence. (B) If any portion or provision of this Declaration (including,
without limitation, any portion or provision of any section of this Declaration) shall to any extent be
declared illegal or unenforceable by a court of competent jurisdiction, then the remainder of this
Declaration, or the application of such portion or provision in circumstances other than those as to which
it is so declared illegal or unenforceable, shall not be affected thereby, and each portion and provision of
this Declaration shall be valid and enforceable to the fullest extent permitted by law. (C) In the event of
any dispute arising out of this Declaration, the party prevailing shall be entitled to payment by the other

arty of all reasonable costs, including attorneys’ fees, through all levels of proceedings. (D) THE
PARTIES HEREBY WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM BROUGHT BY EITHER PARTY AGAINST THE OTHER ON ANY MATTER
WHATSOEVER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS DECLARATION.

IN WITNESS WHEREOF, the Parties have executed and delivered this Declaration as of the date
first above written.

WITNESSES:
THE CHURCH BY THE SEA INC., a Florida not for
profit corporation
Print Name:
4 By: .
Print Name: , President
BAL HARBOUR SHOPS, LLLP, a Florida limited
liability limited partnership
Print Name:
By:
, General Partner
Print Name:
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AS TO CBS:

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledged before me this day of , 201__, by

, the President of The Church by the Sea Inc., a Florida not-for-

profit corporation.  He/She either [ ] is personally known to me or [ ] has produced
as identification.

Notary Public, State and County aforesaid

My commission expires:

[NOTARIAL SEAL]

AS TO BHS:

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledged before me this day of , 201 _, by

, the General Partner of Bal Harbour Shops, LLLP, a Florida

limited liability limited partnership. He/She either [ ] is personally known to me or [ ] has produced
as identification.

Notary Public, State and County aforesaid

My commission expires:

[NOTARIAL SEAL]
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MORTGAGEE’S CONSENT, SUBORDINATION AND JOINDER
(SHOPPING CENTER PROPERTY)

This Consent, Subordination and Joinder (the “Joinder”) by (the “Mortgagee”), is
made this day of . For good and valuable consideration the receipt of

which is  acknowledged, the  Mortgagee, as owner and holder of the
dated , and recorded in Official Records Book

, Page of the public records of Miami-Dade County, Florida (the “Mortgage”) hereby
consents to the making and recording of the Declaration Of Easements And Restrictive Covenants, to
which this Joinder is attached (the “Declaration ). The Mortgagee hereby consents and agrees that the
aforesaid Mortgage held by the Mortgagee is and shall be subject and subordinate to the foregoing
Declaration. Provided always, nevertheless, that nothing herein contained shall in anyway impair, alter
or diminish the effect, lien or encumbrance of the Mortgage on the mortgaged premises, or any of the
rights and remedies of the Mortgagee or any subsequent holder thereof, nor shall anything herein
contained herein be construed as an assumption by the Mortgagee of any obligations of the mortgagor
under the Mortgage with respect to the Declaration.

IN WITNESS WHEREOQF, the undersigned has executed this Joinder as of the day and year first
above written.

Signed, sealed and delivered [Name of Mortgagee]
in the presence of:

Printed Name: By:
Name:
- Title:
Printed Name:
STATE OF FLORIDA )
) SS:
COUNTY OF )
The foregoing instrument was acknowledged before me this  day of ; , by
, as of , on behalf of the company.
Notary Public

Printed Name

My Commission Expires:
(SEAL)



MORTGAGEE’S CONSENT, SUBORDINATION AND JOINDER

(CBS PROPERTY)
This Consent, Subordination and Joinder (the “Joinder”) by (the “Mortgagee”), is

made this day of s . For good and valuable consideration the receipt of
which is  acknowledged, the  Mortgagee, as owner and  holder of  the
dated and recorded in Official Records Book
, Page of the public records of Miami-Dade County, Florida (the “Mortgage”) hereby
consents to the making and recording of the Declaration Of Easements And Restrictive Covenants, to
which this Joinder is attached (the “Declaration *). The Mortgagee hereby consents and agrees that the
aforesaid Mortgage held by the Mortgagee is and shall be subject and subordinate to the foregoing
Declaration. Provided always, nevertheless, that nothing herein contained shall in anyway impair, alter
or diminish the effect, lien or encumbrance of the Mortgage on the mortgaged premises, or any of the
rights and remedies of the Mortgagee or any subsequent holder thereof, nor shall anything herein
contained herein be construed as an assumption by the Mortgagee of any obligations of the mortgagor
under the Mortgage with respect to the Declaration.

IN WITNESS WHEREQF, the undersigned has executed this Joinder as of the day and year first
above written.

Signed, sealed and delivered [Name of Mortgagee]
in the presence of:
By:
Printed Name: Name:
Title:
Printed Name:
STATE OF FLORIDA )
) SS:
COUNTY OF )
The foregoing instrument was acknowledged before me this ___ day of , , by
, as of , on behalf of the company.
Notary Public
Printed Name

My Commission Expires:
(SEAL)



LIST OF EXHIBITS (to Declaration)

Exhibit A Legal Description of Shopping Center Property

Exhibit B Site Plan

Exhibit C-1 Legal Description of CBS Property

Exhibit C-2  Legal Description of Aerial Easement Property

Exhibit D BHS Adjoining Portions

Exhibit E Depiction of CBS West Wall Sign and CBS South Wall Sign

EXHIBIT A (to Declaration)
Legal Description of Shopping Center Property

All of the BUSINESS SECTION OF BAL HARBOUR, according to the plat thereof, as recorded in Plat
Book 60, at Page 39, among the Public Records of Miami-Dade County, Florida, except for Area Nos. 3
and 4 thereof: PLUS

THAT PORTION OF TRACT "D" AS SHOWN ON THE PLAT OF RESIDENTIAL SECTION OF
BAL HARBOUR, RECORDED IN PLAT BOOK 44, AT PAGE 98, OF THE PUBLIC RECORDS OF
MIAMI-DADE COUNTY, FLORIDA, OF WHICH THE FOLLOWING IS THE METES AND
BOUNDS DESCRIPTION:

COMMENCING AT THE SOUTHEAST CORNER OF BLOCK 2 AS SHOWN ON A PLAT
ENTITLED RESIDENTIAL SECTION OF BAL HARBOUR, RECORDED IN PLAT BOOK 44, AT
PAGE 98, OF THE PUBLIC RECORDS OF MIAMI-DADE COUNTY, FLORIDA, RUN
SOUTHEASTERLY ACROSS PARK DRIVE, ALONG THE WESTERLY LINE OF CAMDEN DRIVE
EXTENDED SOUTHERLY, A DISTANCE OF 63.64 FEET TO A POINT ON THE
NORTHWESTERLY BOUNDARY OF TRACT "D", AS SHOWN ON THE ABOVE MENTIONED
RECORDED PLAT; THENCE CONTINUE SOUTHEASTERLY ALONG THE WESTERLY LINE OF
SAID CAMDEN DRIVE EXTENDED, A DISTANCE OF 370 FEET TO THE BEGINNING OF THE
TRACT HEREIN DESCRIBED. FROM SAID POINT OF BEGINNING, RUN SOUTHWESTERLY
ALONG A LINE NORMAL TO THE SAID WESTERLY LINE OF CAMDEN DRIVE EXTENDED, A
DISTANCE OF 130 FEET TO A POINT; THENCE RUN SOUTHEASTERLY ALONG A LINE
PARALLEL TO THE WESTERLY LINE OF CAMDEN DRIVE EXTENDED, A DISTANCE OF
150.25 FEET TO A POINT ON A LINE WHICH IS PARALLEL TO AND 20 FEET DISTANT
NORTHERLY FROM THE NORTHERLY LINE OF 96TH STREET AS SHOWN ON THE ABOVE
MENTIONED RECORDED PLAT; THENCE RUN EASTERLY ALONG A LINE PARALLEL TO
AND 20 FEET NORTHERLY OF THE NORTH LINE OF SAID 96TH STREET A DISTANCE OF
109.99 FEET TO THE POINT OF CURVATURE OF A CIRCULAR CURVE DEFLECTING TO THE
LEFT; THENCE RUN ALONG THE ARC OF SAID CIRCULAR CURVE DEFLECTING TO THE
LEFT AND HAVING FOR ITS ELEMENTS A CENTRAL ANGLE OF 110°35' 25", A RADIUS OF 20
FEET, AND A TANGENT DISTANCE OF 28.88 FEET, A DISTANCE OF 38.60 FEET TO A POINT;
THENCE RUN NORTHWESTERLY ALONG A LINE TANGENT TO THE ABOVE MENTIONED
CIRCULAR CURVE, ALONG THE WESTERLY LINE OF SAID CAMDEN DRIVE EXTENDED, A
DISTANCE OF 170.22 FEET TO THE POINT OF BEGINNING OF THE TRACT OF LAND HEREIN
DESCRIBED.

TOGETHER WITH:

COMMENCING AT THE SOUTHEAST CORNER OF BLOCK 2, AS SHOWN ON A PLAT
ENTITLED RESIDENTIAL SECTION OF BAL HARBOUR, RECORDED IN PLAT BOOK 44, AT



PAGE 98, OF THE PUBLIC RECORDS OF MIAMI-DADE COUNTY, FLORIDA, RUN
SOUTHEASTERLY ACROSS PARK DRIVE, ALONG THE WESTERLY LINE OF CAMDEN DRIVE
EXTENDED SOUTHERLY, A DISTANCE OF 63.64 FEET TO A POINT ON THE
NORTHWESTERLY BOUNDARY OF TRACT "D" AS SHOWN ON THE ABOVE MENTIONED
RECORDED PLAT; THENCE CONTINUE SOUTHEASTERLY ALONG THE WESTERLY LINE OF
SAID CAMDEN DRIVE EXTENDED, A DISTANCE OF 370 FEET TO A POINT; THENCE RUN
SOUTHWESTERLY ALONG A LINE DEFLECTING 90 TO THE RIGHT, NORMAL TO THE SAID
WESTERLY LINE OF CAMDEN DRIVE EXTENDED, A DISTANCE OF 130 FEET TO THE POINT
OF BEGINNING OF THE TRACT OF LAND HEREIN DESCRIBED, SAID POINT BEING THE
NORTHWESTERLY CORNER OF THE ORIGINAL COMMUNITY CHURCH PROPERTY;
THENCE CONTINUE SOUTHWESTERLY ALONG THE LAST MENTIONED COURSE
EXTENDED 26 FEET TO A POINT; THENCE RUN SOUTHEASTERLY ALONG A LINE
DEFLECTING 90 TO THE LEFT, PARALLEL TO AND 26 FEET DISTANT SOUTHWESTERLY
FROM THE ORIGINAL COMMUNITY CHURCH PROPERTY, A DISTANCE OF 140.485 FEET TO
A POINT ON A LINE WHICH IS PARALLEL TO AND 20 FEET DISTANT NORTHERLY FROM
THE NORTHERLY LINE OF 96TH STREET AS SHOWN ON THE ABOVE MENTIONED
RECORDED PLAT; THENCE RUN EASTERLY A LINE DEFLECTING 69 24' 35" TO THE LEFT,
SAID LINE BEING PARALLEL TO AND 20 FEET NORTHERLY FROM THE NORTH LINE OF
SAID 96TH STREET, A DISTANCE OF 27.774 FEET TO A POINT, SAID POINT BEING THE
SOUTHWESTERLY CORNER OF THE ORIGINAL COMMUNITY CHURCH PROPERTY;
THENCE RUN NORTHWESTERLY ALONG A LINE DEFLECTING 110 35' 25" TO THE LEFT,
SAID LINE BEING THE SOUTHWESTERLY LINE OF THE ORIGINAL COMMUNITY CHURCH
PROPERTY, A DISTANCE OF 150.25 FEET TO THE POINT OF BEGINNING OF THE TRACT OF
LAND HEREIN DESCRIBED.

MINUS:

Insert legal description for New Church Site



EXHIBIT B (to Declaration)

Site Plan

At the time this Declaration is signed, this Exhibit will be attached,
and will evidence all of the “Properties™ as defined in the Declaration]



EXHIBIT C-1 (to Declaration)

Legal Description of CBS Property
TO BE FURNISHED AT TIME DECLARATION IS EXECUTED



EXHIBIT C-2 (to Declaration)

Legal Description of Aerial Easement Property

TO BE FURNISHED AT TIME DECLARATION IS EXECUTED



EXHIBIT D (to Declaration)

BHS Adjoining Portions

TO BE FURNISHED AT TIME DECLARATION IS EXECUTED
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EXHIBIT F-4
Prepared by and Return to:

Howard L. Friedberg, Esq.

Katz, Barron, Squitero, Faust, Friedberg,
English & Allen, P.A.

2699 South Bayshore Drive, 7th Floor

Miami, Florida 33133

Tax Folio No.

=== SPACE ABOVE THIS LINE RESERVED FOR RECORDING DATA ===

AERIAL EASEMENT

THIS AERIAL EASEMENT (*“Agreement”), is made this _ dayof ., 201__ (“Effective Date”), by and
between BAL HARBOUR SHOPS, LLLP, a Florida limited liability limited partnership (“BHS”), having its address at
9700 Collins Avenue, Bal Harbour, Florida 33154, Attn: Matthew Lazenby, and THE CHURCH BY THE SEA INC., a
Florida not for profit corporation (“CBS”), having its address at 501 96™ Street, Bal Harbour, Florida 33154, Attn: Gay
Royse, President. BHS and CBS may be individually referenced herein as a “Party” or collectively as the “Parties”.

WITNESSETH:

WHEREAS, BHS is the owner of that certain real property located in the Village of Bal Harbour, Florida, legally
described on Exhibit A attached hereto and made a part hereof (“Shopping Center Property”), and depicted on the site
plan attached hereto as Exhibit B and made a part hereof (“Site Plan”); and

WHEREAS, by Warranty Deed of even date herewith (“CBS Deed”), BHS has conveyed to CBS that certain
real property adjoining the Shopping Center Property legally described on Exhibit C attached hereto and made a part
hereof (“CBS Property”), and depicted on the Site Plan [the Shopping Center Property and the CBS Property may be
individually referenced herein as a “Property” or collectively as the “Properties”.]; and

WHEREAS, BHS operates the “Bal Harbour Shops™ shopping center (“Shopping Center”) on the Shopping
Center Property, and the Parties intend that BHS shall construct a church on the CBS Property and the below defined
“Easement Property” (collectively, the “Church”), and the Parties have also executed and delivered that certain
Declaration of Easements and Restrictive Covenants of even date herewith (“Declaration”); and

WHEREAS, upon completion of the Church in accordance with the Site Plan, the Parties intend for CBS to have
an exclusive and perpetual right and easement to use of a portion of the second and third levels of the Shopping Center, as
such portion is depicted on the Site Plan and legally described on Exhibit D attached hereto and made a part hereof
(“Easement Property”); and

NOW, THEREFORE, in consideration of the mutual covenants, promises, terms and conditions set forth herein,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties
hereto, intending to be legally bound, hereby agree as follows:

Section 1.  Recitals. The above recitals are true and correct, and are incorporated herein by reference.

Section 2.  Easement. Grantor hereby grants to Grantee an exclusive and perpetual aerial easement in and to
the Easement Property for the use herein described (the “Easement”).

Section 3. Term. The Easement shall commence upon the issuance of a certificate of occupancy for the
Church (the “Commencement Date”), and shall continue until terminated in accordance with Section 4 hereof.



Section 4.  Termination. If ownership of the Shopping Center Property and the CBS Property merges or the
CBS Property or Easement Property shall cease to be used for the use as permitted in Section 5 hereof, all rights hereby
granted to Grantee shall terminate; provided however that with respect to cessation of use as aforesaid, Grantee shall be
entitled to the same notice and cure rights to which it is entitled under the CBS Deed.

Section 5. Use. The Easement Property shall be used solely for the same use as permitted in the CBS
Deed.

Section 6.  Obligations of the Grantee.

a. Taxes - Grantee shall be responsible for all state, county, city, and local taxes that may be
assessed against the Easement Property (“Assessments”) during the term of this Agreement, including the airspace and
Improvements, and including real property taxes and special assessments, if any; so long as Grantee is permitted to
maintain exempt tax status, if not, then Grantor shall pay all such Assessments, property taxes and special assessments
during the term of this Agreement. If Grantee is not permitted to maintain exempt tax status arising out of the Easement
provided herein, Grantor shall have the option at any time to convey to Grantee a fee simple interest in and to the
Easement Property, which otherwise shall be subject to the provisions of this instrument.

b. Repairs and Damage - Grantee shall pay for any and all repairs or damage to the Shopping Center
Property or the Easement Property as a result of the use of the Easement by Grantee, and/or Grantee’s agents, employees
or contractors, or guests and invitees. The Grantor shall not be responsible for any cost, claim, or lien resulting from or
out of use of the Easement by Grantee, and/or its agents, employees or contractors, or guests and invitees.
Notwithstanding the foregoing, Grantee shall not be liable for any damage, costs, claims or liens caused by the Grantor
or Grantor’s agents, employees, contractors, guests or invitees, unless they are also agents, employees, contractors,
guests or invitees of Grantee.

C. Structural Integrity - Grantee shall be responsible to maintain all those structural elements within
the Easement Property necessary to support the integrity of the Church. Such maintenance will be accomplished in a
manner so as not to cause any material interference with the structural integrity of the Shopping Center and the
customary and reasonable operation of the Shopping Center, to the extent reasonably possible. Any repair shall be at
least similar or equal in quality and class to the original work provided by BHS. The Grantor has the right, but not the
obligation, to enter the Easement Property to inspect the condition of same upon not less than five (5) days’ notice to
Grantee. The Grantor retains the right to repair within such time and continue with reasonable dispatch any structural
component which may lie within the Easement and affect the structural integrity of the Shopping Center at its sole cost
and expense.

d. Security - Grantee is solely responsible for the personal safety of its employees, invitees, or any
other person entering the Easement Property, as well as any equipment or personalty installed or brought into the
Easement Property. The Grantor assumes no responsibility for the safety of such persons, equipment or personalty.

To the extent that the Grantee has outstanding obligations under this Section which accrued prior to the termination of this
Agreement, the provisions of such Section, as applicable, shall survive the termination of this Agreement.

Section 7.  Obligations of the Grantor

a. Taxes - Grantor shall be responsible for all state, county, city, and local taxes that may be
assessed against the Shopping Center Property during the term of this Agreement which affect the Easement Property,
including the airspace and Improvements beneath the Easement, and including real property taxes and special
assessments, if any.



b. Structural Integrity - Grantor shall be responsible to maintain all those structural elements within
the Shopping Center Property necessary to support the structural integrity of the Church. Such maintenance will be
accomplished in a manner so as not to cause any material interference with the customary and reasonable operation of the
Easement, to the extent reasonably possible.

¢ Security - Grantor is solely responsible for the personal safety of its employees, invitees, or any
other person entering the Shopping Center Property, as well as any equipment or personalty installed or brought into the
Shopping Center Property. The Grantee assumes no responsibility for the safety of such persons, equipment or
personalty.

To the extent that the Grantor has outstanding obligations under this Section which accrued prior to the termination of this
Agreement, the provisions of such Section, as applicable, shall survive the termination of this Agreement.

Section 8.  Declaration Provisions

a. Alterations — The provisions of the Declaration relating to alterations of improvements as they
pertain to the CBS Property are hereby incorporated by this reference and made applicable to the Improvements on the
Easement Property.

b. Building Encroachments — The provisions of the Declaration relating to building encroachments
as they pertain to the CBS Property and the Shopping Center Property are hereby incorporated by this reference and made
applicable to the Easement Property.

c. Condemnation - The provisions of the Declaration relating to condemnation as they pertain to the
CBS Property and the Shopping Center Property are hereby incorporated by this reference and made applicable to the
Easement Property.

Section 9. Indemnification.

Each Party (an “Indemnitor”) shall indemnify, defend and hold harmless the other Party and its partners, officers
and directors, as applicable (each, an “Indemnitee”) from and against all claims, judgments, losses, costs (including
reasonable attorneys’ fees and costs through all levels of proceedings), liability and damages arising out of, relating to
and/or in connection with the Indemnitor’s breach of this Easement and/or the negligent or willful act of the Indemnitor or
its agents, visitors, guests, employees or contractors, or anyone acting on behalf of the Indemnitor unless the same results
from or is caused by the omission, negligence or intentionally wrongful conduct of any Indemnitee. Grantor and Grantee
shall each procure commercial general liability insurance covering its Property, with a reputable insurance company
licensed in the State of Florida, including coverage for bodily injury, death, property damage and the contractual
indemnity herein, with an initial limit of not less than $2,000,000.00 per occurrence. In the policies of commercial
general liability insurance, the other Party and its mortgagees shall be named as additional insureds. Each Party shall
furnish the other Party with evidence that the insurance required herein is in full force and effect. Such insurance shall
provide that the same may not be canceled, reduced below the required minimum or materially amended without at least
thirty (30) days® prior written notice being given by the insurer to the other Party (such notice requirement shall be ten
(10) days with respect to a cancellation for non-payment of the premium). Each such policy shall also contain a waiver of
subrogation in favor of such additional insureds if available at no additional cost or expense. This obligation survives the
termination of this Agreement.

Section 10. Limitations on Grantee's Right to Transfer. During the term of this Agreement, Grantee may
sell, assign, lease or otherwise transfer its rights under this Agreement ONLY to the then current owner in fee simple of
the CBS Property who shall accept and assume all obligations hereunder, and ONLY if BHS does not exercise its right of



first refusal to acquire the fee simple interest in and to the CBS Property as provided in the CBS Deed. Any sale,
assignment or transfer of Grantee's interest in this Agreement shall be made expressly subject to the terms, covenants and
conditions of this Agreement, and such transferee shall expressly assume all of the obligations of Grantee under this
Agreement applicable to that portion of the Easement transferred, and agree to be subject to all conditions and restrictions
to which Grantee is subject. Upon the transfer by Grantee, Grantee shall not be released from any obligations which may
have occurred prior to the date of transfer but, upon assumption in writing by the transferee of all future obligations which
may occur during the unexpired term of this Agreement, the transferor shall be released of all such future obligations.

Section 11. Representations and Warranties. Grantee hereby represents and warrants to the Grantor that it
has full power and authority to enter into this Agreement and perform in accordance with its terms and provisions and that
the parties signing this Agreement on behalf of Grantee have the authority fo bind Grantee and to enter into this
transaction and Grantee has taken all requisite action and steps to legally authorize it to execute, deliver and perform
pursuant to this Agreement. Grantor hereby represents and warrants to the Grantee that it has full power and authority to
enter into this Agreement and perform in accordance with its terms and provisions and that the parties signing this
Agreement on behalf of Grantor have the authority to bind Grantor and to enter into this transaction and Grantor has taken
all requisite action and steps to legally authorize it to execute, deliver and perform pursuant to this Agreement.

Section 12. Entire Agreement. This Agreement constitutes the entire agreement between the partles hereto
with respect to the Easements and it supersedes all understandings or agreements between the parties existing prior to the
Effective Date. Any modification to this Agreement shall be required to be in writing and executed by the parties.

Section 13. Binding Effect. All terms and provisions of this Agreement are binding upon the parties hereto
and their respective successors and assigns. Further, all terms and provisions of this Agreement and all rights, privileges,
benefits and burdens created hereunder are covenants running with the lands described herein, binding upon and inuring
to the benefit of the parties hereto, their respective heirs, successors, successors-in-title, legal representatives and assigns.

Section 14. Construction of Agreement. Each party hereto hereby acknowledges that all parties hereto
participated equally in the drafting of this Agreement and that, accordmgly, no court construing this Agreement shall
construe it more stringently against one party than the other.

Section 15. Execution and Counterparts. This Agreement may be executed in as many counterparts as may
be required and it shall not be necessary that the signature of, or on behalf of, each party, or that the signatures of all
persons required to bind any party, appear on each counterpart; it shall be sufficient that the signature of, or on behalf of,
each party, or that the signatures of the persons required to bind any party, appear on one or more of such counterparts.
All counterparts shall collectively constitute a single agreement.

Section 16. Governing Law/Venue. This Agreement shall be governed by and construed under the laws of
the State of Florida. Venue for any action arising out of this Agreement shall be Miami-Dade County, Florida.

Section 17. Notices. Any notice, request, demand, instruction or other documents to be given or served
hereunder or under any document or instrument executed pursuant hereto shall be in writing and shall be sent certified or
registered mail, return receipt requested, or by Federal Express or other nationally recognized overnight air courier, or by
personal delivery, to the then current address for each Owner shown on the tax records for Miami-Dade County, Florida,
or such other address as may be designated by an Owner. The initial addresses for each party shall be as set forth at the
outset of this Agreement. Copies of notices to BHS shall be sent simultaneously and in like manner to Howard L.
Friedberg, Esq., Katz, Barron, Squitero, Faust, Friedberg, English & Allen, 2699 So. Bayshore, 7th Floor, Miami, Florida
33133. Copies of notices to CBS shall be sent simultaneously and in like manner to Steven A. Weinberg, Esq., Frank
Weinberg Black, P.L., 7805 SW 6th Court, Plantation, Florida 33324. Notice sent by Federal Express or other nationally
recognized overnight air courier or by personal delivery shall be deemed given upon dispatch. Notices given by certified




mail shall be deemed given upon receipt or refusal to accept delivery. Notices given in more than one manner shall be
deemed given upon the first effective notice in accordance with the terms hereof. Each party may change from time to
time their respective address for notice hereunder by like notice to the other party.

Section 18. Waiver. No delay in exercising any right or remedy shall constitute a waiver thereof, and no
waiver of the breach of any provision of this Agreement shall be construed as a waiver of any preceding or succeeding
breach of the same or any other provision of this Agreement.

Section 19.  Section Headings. The paragraph and sub-paragraph headings as herein used are for
convenience or reference only and shall not be deemed to vary the content of this Agreement or the covenants,
agreements, representations and warranties herein set forth or limit the provisions or scope of any section herein.

Section 20.  Severability. This Agreement is intended to be performed in accordance with, and only to the
extent permitted by, all applicable laws, ordinances, rules and regulations. If any provision of this Agreement or the
application thereof to any person or circumstance shall, for any reason and to any extent, be invalid or unenforceable, the
remainder of this Agreement and the application of such provision to other persons or circumstances shall not be affected
thereby but rather shall be enforced to the greatest extent permitted by law.

Section 21.  Successors and Assigns. This Agreement and the Easement run with the land and shall be
binding upon and shall inure to the benefit of the parties hereto, and their respective successors and assigns.

Section 22.  Relationship of the Parties. This Agreement does not create the relationship of principal and
agent or of mortgagee and mortgagor or of partnership or of joint venture or of any association between the parties, the
sole relationship between the parties being that of the Grantor and Grantee.

Section 23. Recording. This Agreement shall be recorded among the Public Records of Miami-Dade County,
Florida, at the sole cost of Grantor.

Section 24.  Consents. Whenever in this Agreement the consent or approval of the Grantor is required, such
consent or approval (a) shall not be effective unless it is in writing; and (b) shall apply only to the specific act or
transaction so approved or consented to and shall not relieve the Grantee of the obligation of obtaining the Grantor’s prior
written consent or approval to any future similar act or transaction.

Section 25.  Enforcement/Mediation.

a. Enforcement of this Agreement may be sought only by a Party, and shall be permissible by any
proceeding at law or in equity against any person or persons violating or attempting to violate any provision hereof,
either to seek equitable relief or to recover damages, or both. Without limiting the other provisions hereof, any violation
of Sections 6 through 8 hereof by either Party which continues to exist for more than five (5) business days after notice
from the other Party (or for the same violation within any twelve (12) month period for more than two (2) business days
after notice from the other Party) shall entitle the aggrieved Party to an administrative fee (which is not a penalty) in the
amount of $500 per day for each day that such violation exists, up to the sum of $10,000 per violation for such
administrative fee; provided that if such violation is incapable of being cured within the foregoing described periods and
the violating Party commences the cure thereof within such periods and thereafter continues such cure with diligence and
good faith, the applicable period shall be extended as necessary to cure the violation. The aggrieved Party shall be
entitled to recover from the violative Party all costs of such enforcement including, but not limited to, reasonable
attorneys’ fees and costs actually incurred at the trial and appellate levels and in any bankruptcy proceedings. The Parties
acknowledge and agree that, notwithstanding the fact that there may be monetary consequences or action at law arising
out of a default under this Agreement as aforesaid, there may be defaults arising out of this Agreement for which a Party



may suffer irreparable harm and/or for which such monetary consequences may be inadequate leaving such Party with no
adequate remedy at law. As to such defaults, as may be plead by either Party, such Party shall be entitled to equitable
relief, including injunctive relief, on either a permanent or temporary basis.

b. In the event of any dispute arising out of this Agreement, and so long as such dispute does not
affect the health, welfare or safety of a Party or would cause irreparable harm to a Party, the Parties agree not to institute
any damages action until such time as thirty (30) days have expired after notice thereof from the disputing Owner to the
other non-disputing Owner requesting a self non-binding mediation meeting between the Owners to attempt to resolve
the dispute (“Dispute Notice”). Any such mediation shall take place within thirty (30) days (“Mediation Period”) after
the Dispute Notice. The Dispute Notice shall contain not only the date, time and place of the mediation meeting, but also
shall include the disputing Owner’s issues in detail and any proposals on how to resolve the dispute. After the expiration
of the Mediation Period, without resolution by the Parties, the Parties shall be entitled to pursue any and all of their rights
and remedies available at law and/or in equity. If the Parties are unable to conduct or conclude such Mediation within the
Mediation Period, the aggrieved Party shall be free to initiate any and all such legal action immediately upon the
expiration of the Mediation Period despite such inability to timely conduct or conclude such mediation.

C. Notwithstanding anything in the Agreement, neither party shall be liable to the other for any
consequential damages arising out of or relating to this Agreement.

Section 26. Force Majeure. A Party is not liable for failure to perform the Party’s obligations if such failure
is as a result of Acts of God (including fire, flood, earthquake, storm, hurricane or other natural disaster), war, invasion,
act of foreign enemies, hostilities (regardless of whether war is declared), civil war, rebellion, revolution, insurrection,
military or usurped power or confiscation, terrorist activities, nationalization, government regulation or action or inaction
without fault of such Party, blockage, or embargo, inability to obtain any materials or services (where no reasonably
equivalent alternative is readily available), or other matters beyond the reasonable control of the non-performing party
(collectively, “Force Majeure”). If a party asserts Force Majeure as an excuse for failure to perform the party's
obligation, then the nonperforming party must prove that the party took reasonable steps to minimize delay or damages
caused by foreseeable events, that the party substantially fulfilled all non-excused obligations, and that the other party was
timely notified of the likelihood or actual occurrence of an event described herein.

Section 27. Miscellaneous. (A) Unless this Agreement necessarily requires otherwise, any time period
measured in days means consecutive calendar days, except that the expiration of any time period that expires on a
Saturday, Sunday or legal holiday automatically will be extended to the next legal business day. Time is of the essence.
(B) THE PARTIES HEREBY WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
BROUGHT BY EITHER PARTY AGAINST THE OTHER ON ANY MATTER WHATSOEVER ARISING OUT OF
OR IN ANY WAY CONNECTED WITH THIS AGREEMENT.

SIGNATURES APPEAR ON NEXT PAGE




IN WITNESS WHEREQF, the Parties have executed and delivered this Agreement as of the day and year first
above written.

WITNESSES:
BAL HARBOUR SHOPS, LLLP, a Florida limited liability
limited partnership
Print Name:
By:
Print Name:
The foregoing instrument was executed and acknowledged before me this day of , 201, by
, General Partner of BAL HARBOUR SHOPS, LLLP, a Florida limited liability limited
partnership, who is personally known to me or who has produced , as identification.
NOTARY PUBLIC, STATE OF FLORIDA
[NOTARIAL SEAL] Print Name of Notary:
My Commission Expires:
THE CHURCH BY THE SEA INC., a Florida not for profit
corporation
Print Name:
By:
Print Name: Gay Royse, President
The foregoing instrument was executed and acknowledged before me this day of , 201, by GAY
ROYSE, President of THE CHURCH BY THE SEA INC., a Florida not for profit corporation, who is personally known
to me or who has produced , as identification.
NOTARY PUBLIC, STATE OF FLORIDA
[NOTARIAL SEAL] Print Name of Notary:

My Commission Expires:



Exhibit A

Exhibit B

Exhibit C

Exhibit D

LIST OF EXHIBITS (to Aerial Easement)

Legal Description of Shopping Center Property
Site Plan
Legal Description of CBS Property

Legal Description of Easement [NOTE: UPON COMPLETION OF THE NEW CHURCH
FACILITY, AN AS- BUILT AERIAL SURVEY SHALL BE PREPARED (AT THE
EXPENSE OF BHS) AT THE REQUEST OF EITHER PARTY TO CORRECT THE
LEGAL DESCRIPTION OF THE EASEMENT PROPERTY, UPON WHICH THIS
AERIAL EASEMENT SHALL BE RE-RECORDED TO EVIDENCE THE CORRECTED
EXHIBIT D



Exhibit A
Legal Description of Shopping Center Property

TO BE INSERTED UPON EXECUTION



Exhibit B

Site Plan

TO BE INSERTED UPON EXECUTION



Exhibit C
Legal Description of CBS Property

TO BE INSERTED UPON EXECUTION



Exhibit D
Legal Description of Easement

[NOTE: UPON COMPLETION OF THE NEW CHURCH FACILITY, AN AS- BUILT AERIAL
SURVEY SHALL BE PREPARED (AT THE EXPENSE OF BHS) AT THE REQUEST OF EITHER
PARTY TO CORRECT THE LEGAL DESCRIPTION OF THE EASEMENT PROPERTY, UPON
WHICH THIS AERIAL EASEMENT SHALL BE RE-RECORDED TO EVIDENCE THE CORRECTED

EXHIBIT D



Exhibit F-5

New Site Post Closing Occupancy Agreement

See Next Page



New Church Site
POST-CLOSING OCCUPANCY AGREEMENT

THIS POST-CLOSING OCCUPANCY AGREEMENT (“Agreement”) is made as of the _ day of __ , 201
(“Effective Date”), by and between THE CHURCH BY THE SEA INC., a Florida not for profit corporation, successor in
interest to The Church by the Sea, a Florida not for profit corporation (“CBS” or “Fee Owner”), having its address at 501
96" Street, Bal Harbour, Florida 33154, Attn: Martin LaBrosse, Director of Operations and Finance, and BAL
HARBOUR SHOPS, LLLP, a Florida limited liability limited partnership (“BHS” or “Occupant”), having its address at
9700 Collins Avenue, Bal Harbour, Florida 33154, Attn: Matthew Lazenby. Fee Owner and Occupant may be
individually referenced as a “Party” and/or collectively referenced as the “Parties”).

WHEREAS, pursuant to that certain Option Agreement dated September , 2012 (“Option Agreement”), (1)
BHS has this day conveyed the fee simple interest in and that certain real property described on Exhibit A (“Property”)
to CBS, (2) BHS has certain construction obligations respecting the Property as more particularly set forth in the Option
Agreement (“Construction Obligations™), and (3) the Parties wish to provide for BHS to have certain occupancy rights
in and to the Property to allow it to perform its obligations under the Option Agreement;

NOW THEREFORE, for and in consideration of the mutual covenants herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

1. Recitals: The foregoing recitals are true and are incorporated herein by this reference. The parties agree
that all capitalized terms shall have the same meaning as set forth in the Option Agreement.

2. Possession; Access: Subject to Paragraph 12 hereof, Occupant shall have access to the Property and shall
be entitled to remain in possession and occupancy of the Property through the date which is the date on which it has
completed all of the Construction Obligations in accordance with the Option Agreement (“Termination Date”). Upon the
Termination Date, (i) Occupant shall vacate and surrender the Property and (ii) any and all rights in favor of Occupant in
connection with the Property shall terminate. Fee Owner shall have reasonable access to the Property upon reasonable
prior notice to Occupant; provided that, in connection therewith, Fee Owner shall not (x) interfere with construction upon
the Property, or (y) violate any law or contract to which Occupant is bound.

3 Rent; Utilities: Taxes: Occupant shall not be obligated to pay rent or any other charges to Fee Owner for
occupancy of the Property from the Effective Date through the Termination Date. However, Occupant shall pay all
utilities consumed by it or its contractors at or from the Property during such period. Occupant shall pay any real estate
taxes and assessments on the Property prior to the time that CBS is able to obtain tax exempt status for the Property.
Promptly upon the Effective Date, CBS shall seek tax exempt status for the Property.

4. Property Condition: Occupant accepts possession of the Property in its “as is” condition. Except for
performance of BHS® Construction Obligations pursuant to the Option Agreement and except for normal wear and tear
and casualty, Occupant agrees (a) to maintain the Premises in the same condition existing as of the Effective Date, and (b)
that no alterations, additions, or improvements shall be made to the Property, other than performance of all Construction
Obligations.

5 Insurance/Casualty: Fee Owner, at its expense, may insure the Property against such casualty and
property risks as it may desire. The Parties acknowledge and agree that should the Property, any part thereof or contents
therein be destroyed by fire or other casualty or occurrence during the Occupant’s occupancy thereof, (a) Fee Owner shall




have no liability or obligation of any nature whatsoever to Occupant, (b) Occupant shall have no right, claim or
entitlement to or in respect of any of the insurance proceeds which may be carried by Fee Owner, and (c) all risk of injury
or of loss to person or personal property shall be borne by Occupant. Occupant, at its expense, will insure the Property
against casualty and property risk at full replacement value, and for general commercial liability in the amount of
$2,000,000 per occurrence and name Fee Owner as an additional insured and loss payee. In connection with the
Construction Obligations, Occupant shall require its contractor and all subcontractors to obtain general commercial
liability insurance and automobile liability insurance, each being in commercially reasonable amounts, together with
workmen’s compensation insurance in statutory amounts, all of which insurance shall name Fee Owner as additional
insured. Occupant shall also obtain Builders’ Risk insurance, at commercially reasonable amounts on the Property to
cover all improvements being constructed thereon prior to commencement of the BHS Construction Obligations.

6. Indemnification: Occupant agrees to release, defend, indemnify and hold harmless Fee Owner its
members, shareholders, directors, officers and agents, as applicable, from and against all claims, judgments,
governmental or quasi-governmental fines, losses, costs (including, without limitation, reasonable attorneys’ fees and
costs through all levels of proceedings), causes of action, proceedings, liability and damages relating to, or arising out of,
the construction of the New Church Facility or the actions of Occupant pertaining to the relocation of the church facilities
from the CBS Existing Site to the Property.

7 Personal Property: All personal property owned by Occupant located in the Property shall remain the
property of Occupant and shall be removed by Occupant, without damage to the improvements located on the Property,
no later than the Termination Date.

8. No Landlord/Tenant Relationship: The sole purpose of this Agreement is to entitle Occupant to continue
to occupy the Property until the Termination Date in order to perform the Construction Obligations, and is not and shall
not be construed as creating a landlord/tenant relationship between the parties. The parties do not intend that Chapter 83,
Florida Statutes, shall govern the relationship created hereby.

9. Liens: Occupant agrees that it shall not cause or permit any lien, encumbrance or claim of any kind,
nature or description to be recorded against the Property with respect to its occupancy of the Property or the performance
of the Construction Obligations on the Property. In the event any such lien, encumbrance or claim of any kind, nature or
description is recorded against the Property during the occupancy of Occupant and/or related to the performance of the
Construction Obligations on the Property, Occupant shall, upon the earlier of the (a) Termination Date, or (b) within
twenty (20) days of the filing of any lis pendens respecting such lien, encumbrance or claim, satisfy same or otherwise
remove same from the Property by bonding such lien, encumbrance or claim off of the Property. Occupant shall have the
duty to defend any suit arising out of any such lien, encumbrance or claim.

10. Assignment: Occupant acknowledges and agrees that the rights granted by this Agreement are personal to
the Occupant and may not be assigned or transferred to any party. The Property may not be occupied by any persons
other than the Occupant (or construction personnel at Occupant’s request) without the prior written consent of Fee Owner,
which consent may be withheld in Fee Owner’s sole discretion.

Bl Subordination: Fee Owner shall have the right at any time and from time to time to place upon the
Property, a mortgage or mortgages to any person or financial institution which shall be wholly. prior and superior to the
rights of Occupant under this Agreement; and Occupant, upon demand, will execute any and all instruments deemed by
Fee Owner to be necessary or advisable in order to subject and subordinate this Agreement and all rights given Occupant
by this Agreement to such mortgage or mortgages; provided, however, that in exchange for such subordination, mortgagee
shall execute a non-disturbance agreement in favor of Occupant on commercially reasonable terms.
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12. Termination of Agreement: Upon breach of any of the provisions hereof on Occupant’s part, which
remains uncured following fifteen (15) days” notice of such breach (provided, however, if such breach is of a type which
cannot be cured within such fifteen (15) day period, then failure to commence to cure same within such time period and
diligently pursue completion of same) or upon the breach by Occupant of the terms of the Option Agreement, beyond any
applicable notice and cure periods contained therein, Occupant shall vacate the Property within five (5) calendar days
following delivery of written thereof from Fee Owner (the “Notice of Termination”). In the event that Occupant shall
fail to vacate within such time period, Fee Owner shall have all rights and remedies in law and/or in equity, which shall
include, without limitation, the right to emergency injunctive relief for trespass and/or ejectment (as though there were no
adequate remedy at law) for the removal of Occupant and/or to commence an action in a court of competent jurisdiction
for damages to Fee Owner for Occupant’s unlawful occupancy of the Property.

13. Miscellaneous: Except to the extent the context clearly otherwise requires or if a conflict or ambiguity
exists between this Agreement and the Option Agreement (in which event this Agreement shall control), the Sections of
the Option Agreement entitled “Default”, “Notices” and “Miscellaneous” (except subsections 22(C) of the
“Miscellaneous” Section) are deemed applicable to the Property, and incorporated herein by this reference.

IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the date first above
written.

WITNESSES:
THE CHURCH BY THE SEA INC., a Florida not for profit
corporation

Print Name:
By:

Print Name: Gay Royse, President
BAL HARBOUR SHOPS, LLLP, a Florida limited liability limited
partnership

Print Name:
By:

Print Name: , General Partner




EXHIBIT A to NEW SITE POST-CLOSING OCCUPANCY AGREEMENT

Insert legal description of New Site at time of execution



CONTRACTORS

OHL USA
9725 NW 117 AVE, SUITE 105
MIAMI, FL 33178

TURNER CONSTRUCTION
1000 NW 57 COURT, SUITE 200
MIAMI, FL 33126

COASTAL CONSTRUCTION
5959 BLUE LAGOON DRIVE
MIAMI, FL 33126

SUFFOLK CONSTRUCTION
1 HARVARD CIRCLE, SUITE 100
WEST PALM BEACH, FL 33409

BALFOUR BEATTY CONSTRUCTION
7901 8W 6TH COURT, SUITE 200
PLANTATION, FL 83324

SIKON CONSTRUCTION
431 FAIRWAY DRIVE
DEERFIELD BEACH, FL 33441

STILES CONSTRUCTION
301 ELAS OLAS BLVD
FORT LAUDERDALE, FL 33301

ANF GROUP
12277 SW 55 STREET, SUITE 901
COOPER CITY, FL 33330

KAUFMANN LYNN CONSTRUCTION
606 BANYAN TRAIL
BOCA RATON, FL 33431

MOUW ASSOCIATES
409 NE 3RD STREET
DELRAY BEACH, FL. 33483

CURRENT BUILDERS
2251 BLOUNT ROAD
POMPANG BEACH, FL 33088

BEAUCHAMP CONSTRUCTION
2100 PONCE DE LEON BLVD, SUITE 825
CORAL GABLES, FL 33134

Contractor List

ANDERSON-MOORE CONSTRUCTION
1568 WATERTOWER ROAD
LAKE PARK, FL 33403

LINK CONSTRUCTION GROUP
7003 N WATERWAY DRIVE, 2UITE 218
MIAMI, FL 33155

HITT CONTRACTING
4360 OAKES ROAD, SUITE 615
DAVIE, FL. 33314

RCC ASSOCIATES
255 JiIM MORAN BLVD
DEERFIELD BEACH, FL 33442

KAST CONSTRUCTION CO
701 8 OLIVER AVENUE, SUITE 105
WEST PALM BEACH, FL 33401

DPR CONSTRUCTION
1641 WORTHINGTON ROAD, SUITE 110
WEST PALM BEACH, FL 33409

DEWHURST ASSOCIATES
939 CLINT MOORE ROAD
BOCA RATON, FL 33487

BRODSON CONSTRUCTION
120 NE 27 STREET, SUITE 100
MIAMI, FL 33137
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Prepared by and Return to:

Howard L. Friedberg, Esq.

Katz, Barron, Squitero, Faust, Friedberg,
English & Allen, P.A.

2699 South Bayshore Drive, 7th Floor

Miami, Florida 33133

Tax Folio No. 12-2226-006-0060

SPACE ABOVE THIS LINE RESERVED FOR RECORDING DATA

MEMORANDUM OF OPTION AND PARKING RIGHTS

THIS MEMORANDUM OF OPTION AND PARKING RIGHTS (“Memorandum”), is made this ___ day of
September, 2012 (“Effective Date”), by and between BAL HARBOUR SHOPS, LLLP, a Florida limited liability limited
partnership (“BHS”), having its address at 9700 Collins Avenue, Bal Harbour, Florida 33154, Attn: Matthew Lazenby,
and THE CHURCH BY THE SEA INC., a Florida not for profit corporation (“CBS”), having its address at 501 96™
Street, Bal Harbour, Florida 33154, Attn: Gay Royse, President. BHS and CBS may be individually referenced herein as a
“Party” or collectively as the “Parties”.

WITNESSETH:

WHEREAS, BHS is the owner of that certain real property located in the Village of Bal Harbour, Florida, legally
described on Exhibit A attached hereto and made a part hereof (“Shopping Center Property®); and

WHEREAS, CBS is the owner of that certain real property located in the Village of Bal Harbour, Florida, legally
described on Exhibit B attached hereto and made a part hereof (“Church Property”); and

WHEREAS, simultaneously herewith, the Parties have entered into that certain Option Agreement (“Option
Agreement”) pursuant to which, among other things, (1) CBS has granted BHS the right and option to acquire the Church
Property, and (2) BHS has granted certain parking rights to CBS; and, the Parties wish to make reference to such
agreements for the public record.

NOW, THEREFORE, for and in consideration of the premises herein, the sum of TEN ($10.00) DOLLARS, and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto hereby acknowledge the following provisions of the Option Agreement:

1. RECITALS: The recitals are true and correct and are incorporated herein by this reference.

2. MEMORANDUM OF OPTION: As of the Effective Date, the Option Agreement grants to BHS certain
rights to acquire the Church Property, as more particularly provided in the Option Agreement, which option rights shall
expire at 11:59 p.m. on the fifth (5") anniversary of the Effective Date (“Option Deadline”). If BHS has not exercised its
option rights, as provided in the Option Agreement prior to the Option Deadline, then BHS agrees to execute any
documentation reasonably requested by CBS to evidence the termination of record of the aforesaid option rights and the
portion of this Memorandum relating to such option rights.

3. PARKING RIGHTS: As of the Effective Date, the Option Agreement grants to members of CBS and
other visitors of the Church Property the right to free parking in the parking areas on the Shopping Center Property, on a
“24/7” basis. BHS hereby grants CBS, its members and visitors, a perpetual, non-exclusive easement over and across the
drives and parking areas of the Shopping Center Property, as they may exist from time to time, to provide access to, and
parking rights over, such areas as provided above on a basis substantially similar to that which has been previously
conducted. Neither the expiration nor termination of the Option Agreement (whether or not the Option thereunder is




exercised) shall terminate or otherwise nullify the aforesaid easement and parking rights, as such easement and parking
rights are intended by the parties to be perpetual. However, all of the rights referenced in this Section 3 are and shall be
subject to the Declaration of Easements and Restrictive Covenants to be recorded if and when Closing occurs under the
Option Agreement. However, the rights granted in this Section 3 shall be subject to the provisions of the said Declaration
of Easements and Restrictive Covenants even if it is not recorded.

4. POST OCCUPANCY RIGHTS: The Option Agreement provides for Post Occupancy Agreements
whereby, subsequent to Closing, (a) CBS is entitled to continued occupancy of the Church Property, and (b) BHS is
entitled to continued occupancy of the portion of the Shopping Center Property to be conveyed to CBS, all as more
particularly provided therein. Moreover, the Option Agreement and Post Occupancy Agreement respecting the Church
Property provide CBS with certain rescission rights, as follows:

.. . Furthermore, if for reasons other than Force Majeure and/or CBS’ acts which materially and adversely affect
the time for Completion, BHS shall fail to achieve Completion within . . . eighty-four (84) months after the
commencement of construction of the New Church Facility, then in addition to the foregoing, CBS shall also have
the right to rescind the exchange of the Properties. BHS may nullify the provisions of this subpart (b) at any time
by securing any one or more of the following with respect to its reasonable estimation of the cost to perform the
remaining balance of the BHS Construction Obligation, based upon the construction contract therefor: (i) a
payment and performance bond, (ii) bank “set aside letter”, (iii) construction loan, (iv) cash proceeds to be held in
escrow by a national title company or attorney that represents neither BHS nor CBS, in either case as designated
by BHS for disbursements to be made based upon percentage of completion of construction in accordance with
this Agreement, and/or (v) letter of credit.

5. OBLIGATIONS RUN WITH THE LAND: Subject to the restrictions contained in the Option Agreement,
the Option Agreement and easement rights herein shall run with the land, inure to the benefit of and shall be binding upon
BHS, as the owner of the Shopping Center Property, and CBS, as the Owner of the Church Property, and their respective
heirs, personal representatives, successors and permitted assigns, if any.

IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the date first above
written.

WITNESSES:
THE CHURCH BY THE SEA INC., a Florida not for profit
corporation

Print Name:
By:

Print Name: Gay Royse, President
BAL HARBOUR SHOPS, LLLP, a Florida limited liability limited
partnership

Print Name:
By:

Print Name: , General Partner




LIST OF EXHIBITS (to Memorandum of Option)

Exhibit A Legal Description of Shopping Center Property

Exhibit B Legal Description of CBS Property



EXHIBIT A (to Memorandum of Option)

Legal Description of Shopping Center Property

All of the BUSINESS SECTION OF BAL HARBOUR, according to the plat thereof, as recorded in Plat Book 60, at Page
39, among the Public Records of Miami-Dade County, Florida, except for Area Nos. 3 and 4 thereof.



EXHIBIT B (to Memorandum of Option)
Legal Description of CBS Property

THAT PORTION OF TRACT "D" AS SHOWN ON THE PLAT OF RESIDENTIAL SECTION OF BAL HARBOUR,
RECORDED IN PLAT BOOK 44, AT PAGE 98, OF THE PUBLIC RECORDS OF MIAMI-DADE COUNTY,
FLORIDA, OF WHICH THE FOLLOWING IS THE METES AND BOUNDS DESCRIPTION:

COMMENCING AT THE SOUTHEAST CORNER OF BLOCK 2 AS SHOWN ON A PLAT ENTITLED
RESIDENTIAL SECTION OF BAL HARBOUR, RECORDED IN PLAT BOOK 44, AT PAGE 98, OF THE PUBLIC
RECORDS OF MIAMI-DADE COUNTY, FLORIDA, RUN SOUTHEASTERLY ACROSS PARK DRIVE, ALONG
THE WESTERLY LINE OF CAMDEN DRIVE EXTENDED SOUTHERLY, A DISTANCE OF 63.64 FEET TO A
POINT ON THE NORTHWESTERLY BOUNDARY OF TRACT "D", AS SHOWN ON THE ABOVE MENTIONED
RECORDED PLAT; THENCE CONTINUE SOUTHEASTERLY ALONG THE WESTERLY LINE OF SAID
CAMDEN DRIVE EXTENDED, A DISTANCE OF 370 FEET TO THE BEGINNING OF THE TRACT HEREIN
DESCRIBED. FROM SAID POINT OF BEGINNING, RUN SOUTHWESTERLY ALONG A LINE NORMAL TO
THE SAID WESTERLY LINE OF CAMDEN DRIVE EXTENDED, A DISTANCE OF 130 FEET TO A POINT;
THENCE RUN SOUTHEASTERLY ALONG A LINE PARALLEL TO THE WESTERLY LINE OF CAMDEN DRIVE
EXTENDED, A DISTANCE OF 150.25 FEET TO A POINT ON A LINE WHICH IS PARALLEL TO AND 20 FEET
DISTANT NORTHERLY FROM THE NORTHERLY LINE OF 96TH STREET AS SHOWN ON THE ABOVE
MENTIONED RECORDED PLAT; THENCE RUN EASTERLY ALONG A LINE PARALLEL TO AND 20 FEET
NORTHERLY OF THE NORTH LINE OF SAID 96TH STREET A DISTANCE OF 109.99 FEET TO THE POINT OF
CURVATURE OF A CIRCULAR CURVE DEFLECTING TO THE LEFT; THENCE RUN ALONG THE ARC OF
SAID CIRCULAR CURVE DEFLECTING TO THE LEFT AND HAVING FOR ITS ELEMENTS A CENTRAL
ANGLE OF 110 35' 25", A RADIUS OF 20 FEET, AND A TANGENT DISTANCE OF 28.88 FEET, A DISTANCE OF
38.60 FEET TO A POINT; THENCE RUN NORTHWESTERLY ALONG A LINE TANGENT TO THE ABOVE
MENTIONED CIRCULAR CURVE, ALONG THE WESTERLY LINE OF SAID CAMDEN DRIVE EXTENDED, A
DISTANCE OF 170.22 FEET TO THE POINT OF BEGINNING OF THE TRACT OF LAND HEREIN DESCRIBED.

TOGETHER WITH:

COMMENCING AT THE SOUTHEAST CORNER OF BLOCK 2, AS SHOWN ON A PLAT ENTITLED
RESIDENTIAL SECTION OF BAL HARBOUR, RECORDED IN PLAT BOOK 44, AT PAGE 98, OF THE PUBLIC
RECORDS OF MIAMI-DADE COUNTY, FLORIDA, RUN SOUTHEASTERLY ACROSS PARK DRIVE, ALONG
THE WESTERLY LINE OF CAMDEN DRIVE EXTENDED SOUTHERLY, A DISTANCE OF 63.64 FEET TO A
POINT ON THE NORTHWESTERLY BOUNDARY OF TRACT "D" AS SHOWN ON THE ABOVE MENTIONED
RECORDED PLAT; THENCE CONTINUE SOUTHEASTERLY ALONG THE WESTERLY LINE OF SAID
CAMDEN DRIVE EXTENDED, A DISTANCE OF 370 FEET TO A POINT; THENCE RUN SOUTHWESTERLY
ALONG A LINE DEFLECTING 90 TO THE RIGHT, NORMAL TO THE SAID WESTERLY LINE OF CAMDEN
DRIVE EXTENDED, A DISTANCE OF 130 FEET TO THE POINT OF BEGINNING OF THE TRACT OF LAND
HEREIN DESCRIBED, SAID POINT BEING THE NORTHWESTERLY CORNER OF THE ORIGINAL
COMMUNITY CHURCH PROPERTY; THENCE CONTINUE SOUTHWESTERLY ALONG THE LAST
MENTIONED COURSE EXTENDED 26 FEET TO A POINT; THENCE RUN SOUTHEASTERLY ALONG A LINE
DEFLECTING 90 TO THE LEFT, PARALLEL TO AND 26 FEET DISTANT SOUTHWESTERLY FROM THE
ORIGINAL COMMUNITY CHURCH PROPERTY, A DISTANCE OF 140.485 FEET TO A POINT ON A LINE
WHICH IS PARALLEL TO AND 20 FEET DISTANT NORTHERLY FROM THE NORTHERLY LINE OF 96TH
STREET AS SHOWN ON THE ABOVE MENTIONED RECORDED PLAT; THENCE RUN EASTERLY A LINE
DEFLECTING 69 24' 35" TO THE LEFT, SAID LINE BEING PARALLEL TO AND 20 FEET NORTHERLY FROM
THE NORTH LINE OF SAID 96TH STREET, A DISTANCE OF 27.774 FEET TO A POINT, SAID POINT BEING
THE SOUTHWESTERLY CORNER OF THE ORIGINAL COMMUNITY CHURCH PROPERTY; THENCE RUN
NORTHWESTERLY ALONG A LINE DEFLECTING 11C¢ 35' 25" TO THE LEFT, SAID LINE BEING THE
SOUTHWESTERLY LINE OF THE ORIGINAL COMMUNITY CHURCH PROPERTY, A DISTANCE OF 150.25
FEET TO THE POINT OF BEGINNING OF THE TRACT OF LAND HEREIN DESCRIBED.



Exhibit X

Intended Development

See next page

NOTE: THE ATTACHED PLAN IS SUBJECT TO CHANGE AS MAY BE ALLOWED IN THE AGREEMENT
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