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CITY OF MARATHON, FLORIDA
RESOLUTION 2015-94

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
MARATHON, FLORIDA, APPROVING THE REQUEST BY
KNIGHT’S KEY INVESTORS, LLC AND KNIGHT’S KEY ROAD,
LLC FOR A DEVELOPMENT AGREEMENT, PURSUANT TO
CHAPTER 102, ARTICLE 8 OF THE CITY OF MARATHON LAND
DEVELOPMENT REGULATIONS (CODE) ENTITLED
“DEVELOPMENT AGREEMENTS”, AUTHORIZING THE
REDEVELOPMENT OF A PROPERTY INTO A RESORT FACILITY;
WITH PROPOSED DENSITIES OF APPROXIMATELY 9.16
TRANSIENT AND AFFORDABLE HOUSING UNITS PER ACRE,
PROPOSED INTENSITIES OF LESS THAN 10 PERCENT; AND
INCLUDING AN APPROVAL BY THE DIRECTOR OF PLANNING
TO ALLOW “MINOR ARCHITECTURAL FEATURES” TO EXCEED
THE MAXIMUM HEIGHT LIMIT OF 37 FEET TO
APPROXIMATELY 44 FEET PURSUANT TO CHAPTER 107,
ARTICLE 5, SECTION 107.41, “HEIGHT-EXCEPTIONS TO LIMITS”;
LOCATED AT 1 KNIGHT’S KEY BLVD; WHICH IS LEGALLY
DESCRIBED AS LOT 1 AND PART OF LOT 2 AND BAY BOTTOM
EAST OF AND ADJACENT TO GOVERNMENT LOT 2, SECTION 8
AND 17, TOWNSHIP 66 SOUTH, RANGE 32 EAST, KNIGHTS KEY,
MONROE COUNTY, FLORIDA; HAVING REAL ESTATE NUMBER
00101800-000000, NEAREST MILE MARKER 47; AND PROVIDING
FOR AN EFFECTIVE DATE

WHEREAS, Knight’s Key Investors, LLC And Knight’s Key Road, LLC, (The
“Applicant™) filed an Application on June 30, 2015 for a Conditional Use Permit and
Development Agreement pursuant to Chapter 102, Articles 13 and 8 respectively of the City of
Marathon Land Development Regulations (LDRs); and

WHEREAS; the Applicant proposes to redevelop the existing 199 unit RV Park into
199 hotel/resort units, adding 21,362 square feet of commercial space, adding 30 affordable
workforce housing units; and

WHEREAS, City staff reviewed the Applicant’s request for a Conditional Use Permit
and Development Agreement determining that the Applicant’s project proposal was in
compliance with the City’s Comprehensive Plan and Land Development Regulations (LDRs)
and further that there was no substantial impact on the City’s Level of Service (LOS); and



WHEREAS, on the 17" day of August, 2015, the City of Marathon Planning
Commission (the “Commission”) conducted a properly advertised public hearing (the “Public
Hearings™) regarding the request submitted by the Applicant, for a Development Agreement
pursuant to Chapter 102, Article 8 of the LDRs; and

WHEREAS, and on the 25" day of August, 2015 and the 8" day of September, 2015,
the City Council (the “Council”) conducted properly advertised public hearings (the “Public
Hearings™) regarding the request submitted by the Applicant, for a Development Agreement
pursuant to Chapter 102, Article 8 of the LDRs; and

WHEREAS; the City Council made a determination that the Applicant’s request for a
Development Agreement, subject to the terms of the LDRs and with Conditions imposed, was in
Compliance with the City’s Comprehensive Plan and LDRs and further, that the approval is in
the public interest, is consistent with its policy to encourage the redevelopment of hotels and
motels in Marathon, and will further the health, safety and welfare of the residents of Marathon;
and

WHEREAS, the purpose of the Development Agreement is to security in his/her long
term development plans and to insure the integration of certain land uses and structures within
the City of Marathon, based on conditions imposed by the Council. Review is based primarily
on compatibility of the use with its proposed location and with surrounding land uses and on the
basis of all zoning, subdivision and other ordinances applicable to the proposed location and
zoning district,

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF MARATHON, FLORIDA, THAT:

Section 1. The above recitals are true and correct and incorporated herein.

Section 2. The Development Agreement between the City and Knight’s Key
Investors, LLC And Knight’s Key Road, LLC, a copy of which is attached hereto as Exhibit “A,”
is hereby approved. The Mayor is authorized to execute this Development Agreement on behalf
of the City.

Section 3. This resolution shall take effect immediately upon its adoption.

PASSED AND APPROVED by the City Council of the City of Marathon, Florida, this
ot day of September, 2015.



THE CITY OF MARATHON, FLORIDA

Chris Bull, Mayor

AYES: Zieg, Keating, Kelly, Senmartin, Bull
NOES: None
ABSENT: None
ABSTAIN: None

| .ATTEST: N
Do Clauu 2.

Diane Clavier
City Clerk

(City Seal)

APPROVED AS TO FORM AND LEGALITY FOR THE USE AND RELIANCE OF THE
CITY O THON, FL DA ONLY:

e

Citylgttorney
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Donald Leland Craig, AICP B 2764 Pgn 1417

The Craig Company of the Florida Keys, Inc.
Dba The Creative Edge

110 North French Street

Breckenridge, Colorado

Telephone: (305) 924 0249

Barton W. Smith, Esq.

SMITH | OROPEZA | HAWKS
138 — 142 Simonton Street

Key West, Florida 33040

Parcel I.D. Nos.:

Knights Key (CXA-10, Owner and Knight’s Key Investors,
LLC and Knight’s Key Road, LLC Contracted Purchasers) (Space reserved for recording)
00101800-000000, 006101790-000000

DEVELOPMENT AGREEMENT FOR
CXA-10 Corporation and Contracted Purchasers Knight’s Key Investors, LL.C and Knight’s Key

Road, LLC

THIS AGREEMENT is entered into by and between CXA-10 Corporation, a Texas
Corporation (herein, the “Owner™); Knight’s Key Investors, LLC and Knight’s Key Road, LLC,
both Florida Limited Liability Companies, Contracted Purchasers (herein the “Purchasers”) and
the CITY OF MARATHON, a Florida municipal corporation (herein, the “City”), pursuant to
Sections 102.29, 102.30, 102.31 and 102.32 of the City Code, and the Florida Local Government
Development Agreement Act, Sections 163.3220-163.3243, Florida Statutes (2011), and is
binding on the “Effective Date” set forth herein.

WITNESSETH:

WHEREAS, Owner is the owner of approximately 24.21 acres of contiguous uplands in
the corporate limits of the City consisting of two parcels, Parcel 1, now known as Knigl;t’s Key
Campground, 1 Knights Key Blvd., at Mile Marker 47 on Vaca Key, and parcel 2 containing
Knight’s Key Boulevard — The “Road Parcel” more particularly described in the legal
description attached hereto as Exhibit A, Survey (herein, the “Property”). A copy of the

Certificate of Title is attached hereto as Exhibit B; and
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WHEREAS, Owner has agreed to sell and Purchaser has agreed to Purchase the Property
under the terms of a Purchase and Sale Agreement. A redacted copy of the Purchase and Sale
Agreement is attached hereto as Exhibit C.

WHEREAS, the Property is currently developed with the existing structures described in
Section C. 3.a. of this Agreement; and

WHEREAS, the City desires to encourage development and redevelopment of tourist
housing properties, as that term is defined in Chapter 110 Article 3, to attract tourism, and
enhance the economy of the City for the benefit of its residents; and

WHEREAS, the Land Use District (Zoning) is Mixed Use (MU) which permits the
development of hotels and other transient uses; and

WHEREAS, Owner desires to sell the Property to the Purchasers in order to allow the
Purchasers to develop a resort hotel on the Property with the facilities, amenities and
infrastructure as set forth in this Agreement; and

WHEREAS, the proposed redevelopment is permissible and appropriate for the City’s
Comprehensive Plan Future Land Use designation, Mixed Use Commercial (MUC) applicable to
the Property, which allows mixed use development along with various types of residential and
non-residential uses; and

WHEREAS, the Owner and Purchasers have provided public notice of the parties’ intent
to consider entering into this Agreement by publishing an advertisement in a newspaper of
general circulation and readership in the City, posting the Property subject to this Agreement,
and mailing notices to the property owners lying within 300 feet of the boundaries of the
Property subject to this Agreement; and

WHEREAS, the City Planning Commission has held a public hearing on August 17,
2015, to consider this Agreement, and the City Council held two public hearings on August 25,

2015 and September 8, 2015 to consider this Agreement; and
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WHEREAS, the City has determined that this Agreement is in the public interest and
will further the health, safety, welfare, of the residents of the City of Marathon.

NOW, THEREFORE, in consideration of the mutual promises and undertakings
contained herein, the receipt and sufficiency of which are hereby acknowledged, the parties
agree as follows:

A.RECITALS. The recitals set forth in the preceding “Whereas” clauses are incorporated
herein and form a material part of this Agreement.

B. DEFINITIONS. For the purposes of this Agreement, the following terms shall have the
following meanings. Terms not defined in this Agreement shall be as defined in the City Code,
in Chapter 163, Florida Statutes, or, if not defined in the Code or Statute, shall be understood by
their usual and customary meaning.

1. “Agreement” shall refer to this Development Agreement, as the same may be
subsequently amended, modified or supplemented pursuant to its terms and provisions and
pursuant to the provisions of Sections 163.3220-163.3243, inclusive, Florida Statutes.

2. “Building Permit Allocation System” or “BPAS Allocation shall refer to those terms
defined in Chapter 107, Article 1 of the City Code.

3. “City Code” shall refer to the Code of Ordinances of the City of Marathon in existence on
the Effective Date of this Agreement.

4. “Comprehensive Plan” shall refer to the City’s Comprehensive Plan, effective July 5,
2005, as amended to the submittal date of this Agreement to the City.

5. “Dwelling Unit” shall refer to a dwelling unit as defined in Chapter 110, Article 3. -
Defined Terms of the City Code.

6. “Effective Date” shall refer to the date this Agreement becomes effective, as set forth in

this Agreement.
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7. “Florida Department of Economic Opportunity (DEO) and “state land planning
agency” shall mean and refer to the “state land planning agency” as defined in Chapter 163, Part
[T, Florida Statutes.

8. “Hotel or Motel” A building designed to provide overnight accommodations (not to
exceed 30 days) to the general public for compensation, with or without meals, which has
common facilities for reservations and cleaning services, combined utilities and on-site
management and reception,

9. “Land Development Regulations” (LDRs) shall mean Appendix A of Part II of the City
Code in existence on the Effective Date of this Agreement.

10. “Owner” shall refer to the owner of the Property identified in the first paragraph of this
Agreement.

11. “Property” shall refer to the parcel of real property located in the City that is the subject
of this Agreement as described on Exhibit A attached hereto and made a part hereof.

12. “Public facilities” means those facilities identified in Section 163.3221, Florida Statutes
(2011), and as set forth in this Agreement.

13. “Purchasers” shall refer to the Contracted Purchasers of the Property identified in the
first paragraph of this Agreement.

14. “Tourist Housing” A dwelling unit used as transient housing for tenancies of less than
28 days duration, such as a hotel or motel, public lodging establishment, rooming housing,
vacation rental, room or space for parking a recreational vehicle or travel trailer or units that are
advertise and held out to the public for such use. Tourist housing shall include the rental, lease,
sublease, or assignment of existing dwelling units for tenancies of less than 28 days duration.

C. TERMS OF AGREEMENT.
1. Legal Description; Ownership and Equitable Interests in the Property. The legal

description of the Property subject to this Agreement is attached hereto as Exhibit A and is
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incorporated herein, along with Exhibit B, Certificate of Title and Exhibit C Redacted
Purchase and Sale Agreement.
2. Duration of Agreement, Agreement Renewal.
This Agreement shall remain in effect for an initial period of ten (10) years, commencing on the
Effective Date set forth below. This Agreement may be renewed or extended as provided herein.
3. Existing Development.
a. Existing Development. The following development exists on the Property:
(i) One hundred and ninety-nine (199) RV spaces, constituting Tourist Housing
units
(ii) Two thousand nine hundred and ninety-four (2,994) square foot restaurant
(iii) Two Thousand One Hundred Ninety Six (2,196) square foot building
consisting of a Nine hundred eighty-eighty (988) square foot service shop on the
bottom floor and three (3) market rate dwelling units on the second floor
(iv) Seven hundred and seventy (770) square foot retail store
(v) Two hundred and eighty (280) square foot office
(vi) Seven hundred twelve (712) square foot Tiki Bar
(vil) Twenty-four (24) boat slips
(viii) Other amenities.
4. Plan Approval, including Densities and Intensities.
a. Approval of Conceptual Site Plan; Minor Revisions; Final Site Plan. The
Property shall be redeveloped and operated as a resort Hotel consisting of the following
development:
(1) Up to One hundred and ninety-nine (199) Tourist Housing units operating as a
resort Hotel including associated accessory uses limited to resort guests as

follows:
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(a) 7,076 square foot Lobby/Reception/Office building
(b) 3,794 square foot Maintenance/Housekeeping building
(c) 2,400 square foot Restrooms, Fitness and Refreshments building
(d) 8,584 square foot Resort Swimming Pool
(e) 8,820 square foot “Lazy River” pool
(ii) 7,225 square foot Restaurant, Bar, Kitchen and Outdoor Seating open to the
public (Restaurant/Bar 1,640 s.f., Kitchen 1,279 s.f., and Outdoor Seating 4,305
s.f.)
(1i1) 867 square foot water sports Water Sports building open to the public
(iv) Thirty (30) one bedroom affordable housing dwelling units
(v) Twenty-four (24) existing boat slips
All as depicted on the Site Plan for Knights Key dated Aug. 12, 2015 attached hereto as Exhibit
D. The Conceptual Site Plan is hereby approved by the City, and any subsequent site plans, site
plan approvals and building permits shall substantially comply with this Site Plan; provided,
however, that the Final Site plan submitted for building permits may deviate from the Site Plan
to accommodate: (1) refinements to the development plan including minor shifts in location of
fifteen (15) percent or less in the Hotel, accessory uses, Restaurant/Bar, Watersports building,
and residential structures, roadways, pathways, and swimming pool configurations (2) changes to
the building type or number of units, so long as the density set forth in this Agreement is not
exceeded; (3) changes to the proposed restaurant, recreation and accessory uses so long as the
density and intensity set forth in the Agreement is not exceeded; or (4) modifications that are
necessary to meet regulatory requirements imposed by any other governmental entity. The site
plan meets all applicable setback, open space, landscape bufferyard, parking and building height
requirements established in City Code and such requirements shall not be varied unless Owner

obtains a variance pursuant to applicable provisions of the City Code.
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b. Building Height. The height of any new structure associated with the redevelopment
of the Property shall not exceed 37 feet, except as provided by City Code, as amended. For
purposes of determination of grade of the Property, grade for all structures shall be 5.3 feet
NGVD identified as the crown of the road on Knight’s Key Boulevard at the entrance to the
Property, resulting in a maximum building height of 42.3 feet NGVD, except those exceptions
provided for in Section 107.41 of the City Code. The Planning Director has determined the roof
features situated up to 45 feet NGVD are minor decorative architectural features as defined by
City Code Section 107.41 and are approved under this Agreement,

¢. Exempt Dwelling Units under this Agreement. Pursuant to City Code, the one
hundred and ninety-nine (199) Tourist Housing Units and three market rate dwelling units
existing on the Property are exempt from the requirements of the City’s Building Permit
Allocations System (BPAS) as transient and market rate dwelling units, respectively. The three
(3) market rate dwelling units not being redeveloped on-site are capable of transference pursuant
to City Code Section 107.13, ef seq.

d. Site Plan. The redevelopment of the one hundred ninety-nine (199) Tourist Housing
units, and development of thirty (30) affordable housing dwelling units, as depicted on the
Conceptual Site Plan, is approved by this Agreement.

€. Structures. The redevelopment depicted on the Conceptual Site Plan, and listed
below, is approved by this Agreement. Exhibit E, incorporated by reference herein, depicts the
building schematics for the resort hotel transient dwelling units. The list of structures to be
provided on the Property includes but is not limited to the following;:

1. 199 resort hotel units.

2. 30 affordable housing dwelling units

3. Resort Swimming Pool and Lazy River Pool

4. Restrooms, fitness and refreshments building

5. Marina including docks, seawalls, mooring piles and 24 boat slips
6.Water Sports building

7. Sidewalks, pathways, rip rap and retaining walls.
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8. Upland beaches

9. Roadways and parking

10. Reception, Lobby and Oftices building

11. Maintenance and housekeeping building

12. Stormwater management system

13. Utilities infrastructure inclusive of sanitary sewer, potable water, electric and landscape

irrigation systems

14. Gazebos, pergolas and other landscape structures

15.Restaurant, Bar and Kitchen buildings, and outdoor seating

16. Lighting and signage

17. Refuse collection enclosures

18. Any and all other structures necessary to operate the resort Hotel

f. Commercial Floor Area Approved Under This Agreement. Owner is permitted to
redevelop a total of five thousand seven hundred and forty-four (5,744) square feet of
commercial floor area without being subject to nonresidential BPAS requirements. Total
commercial floor area approved by this Agreement is twenty one thousand three hundred sixty
two (21,362) square feet, as depicted on the Site Plan. The City shall allocate the additional
fifteen thousand six hundred eighteen (15,618) square feet of accessory commercial floor area
from the year 2015’s allocation by separate resolution of the City Commission.

g. Permits from Other Regulatory Entities. Other agency permits may be required as
provided by applicable law prior to the City’s issuance of building permits for redevelopment of
the Property. The Owner shall obtain all necessary permits from other local, regional, State and
federal regulatory entities and provide copies of each to the City within a reasonable time after
such permits are issued.

h. Affordable Housing Dwelling Units. The Owner has agreed to provide thirty (30)
affordable housing dwelling units on site limited to the middle income categories or below. A
restrictive covenant or deed restriction in a form acceptable to the City shall be recorded in the
public records of Monroe County and shall be effective for fifty (50) years from the date of the

certificate of occupancy and shall automatically renew for two (2) 50-year periods. The Owner

shall obtain issuance of a Certificate of Occupancy for all thirty (30) affordable housing dwelling
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Certificate of Occupancy is issued for the Hotel. The City shall reserve thirty (30) BPAS
allocations for the thirty (30) by “borrowing forward” from future allocations to the City as is
provided in Article I, Sections 107.01 through 107.12 of the City Code. Knight’s Key Investors,
LLC or Knight’s Key Road, LLC shall have the right to acquire the Property as two separate
parcels of land, the Hotel resort parcel and affordable housing parcel, and shall have the right to
sell the two parcels of land separately.

i. Temporary Housing. The use of fifty (50) temporary housing units for construction
personnel will be permitted by the City through the completion of construction of the resort hotel
and will be reduced as need allows. Such housing units shall meet all City Code requirements
for such temporary housing.

j- Additional Conditions by Mutual Agreement. Nothing in this Agreement shall
preclude the parties from applying additional conditions, by mutual written consent, during the
final permitting approval process, without requiring an amendment to this development
agreement.

k. Unity of Title. The Owner and City agree that the Unity of Title attached hereto as

Exhibit F, currently in place affecting and unifying parcels 1 and 2 of the Property shall be
released simultaneously with the execution of this Agreement by executing the attached Release
of Unity of Title attached hereto as Exhibit G.
5. Public facilities; Concurrency, Impact Fees. The following identifies the public facilities
that are required and that will service the development authorized by this Agreement; who shall
provide the facilities; what new facilities, if any, will be constructed; and a schedule to assure
public facilities are available concurrent with the impacts of development.

a. Potable Water. Domestic potable water is provided by the Florida Keys Aqueduct
Authority.

b. Electric Service. Electric service is provided by Florida Keys Electric Cooperative.
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c. Solid Waste. Solid waste service is provided by Marathon Garbage Service or its
successors and assigns, as determined by the City Council.

d. Fire Service. Fire service is provided by the Marathon Fire Department.

e. Wastewater. Wastewater mains collection and treatment is provided by the City of
Marathon.

f. Public Recreational facilities. Public recreational facilities shall be addressed through
impact fees, if any.

g. Concurrency. All public facilities identified above are available as of the date of this
Agreement, and capacity for each is projected to be available concurrent with the impacts of
development.

h. Impact Fees. Any increased impacts on public facilities or public services attributable
to each unit of the development, and the cost of capital improvements to meet the associated
demand on such facilities or services, shall be assured by payment to the City, concurrent with
the issuance of the building permits for each unit, of any applicable City impact fees required by
ordinance then in effect, as well as by payment by the Owner of any applicable utility system
development fees.
6. Reservations or Dedications of Land for Public Purposes. There is no reservation or
dedication of land for public purposes contemplated by this Agreement.
7. US 1 Signage. The Property currently has signage located on the Property. The Parties agree
that Owner shall may relocate the signage on the Property and shall be permitted to erect a sign
in compliance with City Code as a monument sign.
8. All Local Development Permits Approved or Needed.

a. Development Approvals. The following City development approvals are needed for

the development authorized by this Agreement:
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1. Conditional Use Approval. Conditional Use approval by the City Council
confirming compliance with this Agreement and applicable City Code requirements.

2. Site Plan. Final site plan application and approval by the City building official,
fire marshal, and planning staff confirming compliance with this Agreement and applicable City
Code requirements.

3. Building Permits. As of right building permits will be issued, as provided
pursuant to the City Code.

b. Review. No further review or discretionary review will be required by the City, it
being agreed that the development, as depicted on the approved Conceptual Site Plan attached
hereto, requires only the above development approvals so long as the final site plan substantially
complies with the Conceptual Site Plan approved under this Agreement.

¢. Compliance. Nothing in this Agreement shall be deemed to obviate the Owner’s
compliance with terms and provisions of each such identified approval.

d. Completeness. The parties acknowledge that the Owner has submitted all information
necessary for review under the City Code.

9. Mutual Cooperation. The City agrees to cooperate with the Owner in a timely manner in
providing and/or granting all permits, licenses, approvals, or consents necessary or appropriate to
fully implement this Agreement. The City and the Owner agree to cooperate fully with and
assist each other in the performance of the provisions of this Agreement.

10. Development to Comply with Permits and City Comprehensive Plan and Code
Provisions. The development described in and authorized by this Agreement shall be
constructed in accordance with all specified permit conditions, and in accordance with all
applicable provisions of the City’s Comprehensive Plan and City Code, as applicable. No

certificate of occupancy for an individual building shall be issued until the City has assured itself
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that, subsequent to approved plans; the Owner has complied with all conditions in the permits
issued by the City and other regulatory entities for that building.

11. Finding of Consistency. The City of Marathon finds that the development authorized
herein is consistent with the City’s Comprehensive Plan and Land Development Regulations, as
applicable.

12. Compliance with Permits, Terms, Conditions, and Restrictions not identified herein.
The failure of this Agreement to address a particular permit requirement, condition, term, or
restriction shall not relieve the Owner of the necessity of complying with the laws governing said
permitting requirements, conditions, terms, or restrictions.

13. Governing Laws.

a. Controlling Regulations. For the duration of this Agreement, all approved
development on the Property shall comply with and be controlled by this Agreement and by the
provisions of the Comprehensive Plan and City Code, as applicable. The parties do not anticipate
the application of subsequently adopted laws and policies to the Property except as expressly
provided in this Agreement.

b. State or Federal Laws. If State or federal laws enacted after the effective date of this
Agreement preclude any party’s compliance with the terms of this Agreement, this Agreement
shall be modified as is necessary to comply with the relevant state or federal laws. However, this
Agreement shall not be construed to waive or abrogate any rights that may vest pursuant to
common or statutory law.

14. Amendments, Renewal, Revocation and Termination. This Agreement may be amended,
renewed, or terminated as follows:

a. Amendments. As provided in Section 163.3237, Florida Statutes, this Agreement may

be amended by mutual consent of the parties to this Agreement or by their successors in interest;
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an instrument in writing signed by the parties or their successors shall accomplish an amendment
under this provision.

b. Renewal. As provided in Section 163.3229, Florida Statutes, this Agreement may be
renewed by the mutual consent of the parties, subject to the following public hearing
requirements in Section 163.3225, Florida Statutes: the City shall conduct at least two (2) public
hearings, one of which may be held by the local planning agency at the option of the City.
Notice of intent to consider renewal of the Agreement shall be advertised approximately seven
(7) days before each public hearing in a newspaper of general circulation and readership in
Monroe County, Florida, and shall be mailed to all affected property owners before the first
public hearing. The day, time, and place at which the second public hearing will be held shall be
announced at the first public hearing. The notice shall specify the location of the land subject to
the Agreement, the development uses on the Property, the population densities, and the building
intensities and height and shall specify a place where a copy of the Agreement can be obtained.

c. Termination by Owner. This Agreement may be terminated by the Owner or its
successor(s) in interest following a breach of this Agreement, upon written notice to the City as
provided in this Agreement.

d. Revocation by City. Pursuant to Section 163.3235, Florida Statutes, this Agreement
may be revoked by the City if the City finds, on the basis of competent substantial evidence, that
there has been a failure to comply with the terms of this Agreement.

e. Termination by Mutual Consent. This Agreement may be terminated by mutual
consent of the parties.

f. Termination by Failure to Close. If Knight’s Key Investors, LLC and/or Knight’s
Key Road, LLC does not purchase the Property, this Agreement and the Major Conditional Use
approved by City contemporaneously with this Agreement shall both be void and of no force or

effect.
00042521 - v4 13



Docti 2048802
BRH 2764 Pgh 1430

15. Breach of Agreement and Cure Provisions.

a. Written Notice on the Owner. If the City concludes there has been a material breach
of this Agreement, prior to revoking this Agreement the City shall serve written notice on the
Owner, identifying the term or condition the City contends has been materially breached and
providing the Owner ninety (90) days from the date of receipt of the notice to cure the breach or
negotiate an amendment to the Agreement. Each of the following events, unless caused by fire,
storm, flood, other Act of God, or events beyond the control of the Owner, shall be considered a
material breach of this Agreement: (a) failure to comply with the provisions of this Agreement;
or (b) failure to comply with terms and conditions of permits issued by the City of Marathon or
other regulatory entity for the development authorized by this Agreement.

b. Written Notice on the City. If the Owner concludes that there has been a material
breach in the terms and conditions of this Agreement, the Owner shall serve written notice on the
City, identifying the term or condition the Owner contends has been materially breached and
providing the City thirty (30) days from the date of receipt of the notice to cure the breach. The
following events, unless caused by fire, storm, flood, other Act of God, or events beyond the
control of the City, shall be considered a material breach of this Agreement: (a) failure to comply
with the provisions of this Agreement, or (b) failure to timely process any application for site
plan approval or other development approval required to be issued by the City for the
development authorized by this Agreement.

¢. Option to Terminate. I[f a material breach of this Agreement occurs and is not cured
within the time periods provided above, the party that provided notice of breach may elect to
terminate this Agreement or may seek to enforce this Agreement as provided herein.

d. Waiver of Breach. [f either party waives a material breach in this Agreement by the

other party, such a waiver shall not be deemed a waiver of any subsequent breach.
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16. Notices. All notices, demands, requests, or replies provided for or permitted by this
Agreement, including notification of a change of address, shall be in writing to the addressees
identified below, and may be delivered by any one of the following methods: (a) personal
delivery; (b) deposit with the United States Postal Service as certified or registered mail, return
receipt requested, postage prepaid; or (¢) deposit with an overnight express delivery service with
a signed receipt required. Notice shall be effective upon receipt. The addresses and telephone

numbers of the parties are as follows:
TO THE OWNER:

CXA-10 Corporation

C/0O Julie Buticarlo

6000 Legacy Drive

Plano Texas 75024
Telephone: (469) 467 5413

With a copy by regular U.S. Mail to:

Mr. Howard E. Schreiber, Partner
Hunton and Williams LLP
Fountain Place

1445 Ross Avenue, Suite 3700
Dallas, Texas 75202

Telephone: (214) 468 3376

TO THE PURCHASERS:

Knight’s Key Investors, LLC and Knight’s Key Road, LLC
1010 Kennedy Drive

Suite 302

Key West, Florida 33040

With a copy by regular U.S. Mail to:

Smith Oropeza Hawks, PL
138 Simonton Street

Key West, Florida 33040
Telephone: (305) 296-7227

TO THE CITY:
Mike Puto, City Manager

City of Marathon
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9805 Overseas Highway

Marathon, Florida 33050

Telephone: (305) 743-0033

With a copy by regular U.S. Mail to:

David Migut, City Attorney

City of Marathon

9805 Overseas Highway

Marathon, Florida 3350

Telephone: (305) 743-0033
17. Enforcement. In accordance with Section 163.3243, Florida Statutes, any party to this
Agreement, any aggrieved or adversely affected person as defined in Section 163.3215(2),
Florida Statutes, or the state land planning agency may file an action for injunctive relief in the
circuit court of Monroe County, Florida, to enforce the terms of this Agreement or to challenge
the compliance of this Agreement with the provisions of Sections 163.3220-163.3243, Florida
Statutes.
18. Binding Effect. This Agreement shall be binding upon the parties hereto, their successors
in interest, heirs, assigns, and personal representatives.
19. Drafting of Agreement. The partics acknowledge that they jointly participated in the
drafting of this Agreement and that no term or provision of this Agreement shall be construed in
favor of or against either party based solely on the drafting of the Agreement.
20. Severability. In the event any provision, paragraph or section of this Agreement is
determined to be invalid or unenforceable by a court of competent jurisdiction, such
determination shall not affect the enforceability or the validity of the remaining provisions of this
Agreement.
21. Applicable Law. This Agreement was drafted and delivered in the State of Florida and
shall be construed and enforced in accordance with the laws of the State of Florida.

22. Litigation; Attorney’s Fees; Venue; Waiver of Right to Jury Trial. In the event of any

litigation arising out of this Agreement between the City and Owner, the prevailing party shall be
00042521 - v5 16
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entitled to recover all reasonable costs incurred with respect to such litigation, including
reasonable attorney’s fees. This includes, but is not limited to, reimbursement for such
reasonable attorneys’ fees and costs incurred with respect to any appellate, bankruptcy, post-
judgment, or trial proceedings related to this Agreement. Venue for any legal proceeding arising
out of this Agreement shall be in Monroe County, Florida. The parties to this Agreement waive
the right to a jury trial in any litigation arising out of or initiated under this Agreement.

23. Use of Singular and Plural. Where the context requires, the singular includes the plural,
and the plural includes the singular.

24. Duplicate Originals; Counterparts. This Agreement may be executed in any number of
originals and in counterparts, all of which evidence one agreement. Only one original is required
to be produced for any purpose.

25. Headings. The headings contained in this Agreement are for identification purposes only
and shall not be construed to amend, modify, or alter the terms of the Agreement.

26. Entirety of Agreement. This Agreement incorporates or supersedes all prior negotiations,
correspondence, conversations, agreements, or understandings regarding the matters contained
herein. The parties agree that there are no commitments, agreements, or understandings
concerning the subjects covered by this Agreement that are not contained in or incorporated into
this document and, accordingly, no deviation from the terr\ns hereof shall be predicated upon any
prior representations or agreements, whether written or oral. This Agreement contains the entire
and exclusive understanding and agreement among the parties and may not be modified in any
manner except by an instrument in writing signed by the parties.

27. Recording; Effective Date.  The Owner shall record this Agreement in the public records
of Monroe County, Florida, within fourteen (14) days after the date of execution of this
Agreement. A copy of the recorded Agreement showing the date, pége and book where recorded

shall be submitted to the state land planning agency by hand delivery, registered or certified
00042521 - v4 17
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United States mail, or by a delivery service that provides a signed receipt showing the date of
delivery, within fourteen (14) days after the Agreement is recorded. The Owner shall also
provide a copy of the recorded Agreement to the City within the same time period. This
Agreement shall become effective thirty (30) days after the date it is received by the state land-
planning agency.

28. Date of Agreement.  The date of this Agreement is the date the last party signs and

acknowledges this Agreement.

[Rest of page intentionally left blank; Signature pages to follow]
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IN WITNESS WHEREOF, the parties hereto, by their duly authorized representatives, have set
their hands and seals on the dates below written.
CXA-10 CORPORATION

a Texas Corporation ,
{tpttmbey 10,1016 y: o, WW

Date ) Michael D. W
its Authorized Signatory
sTATEOF “TLAdS

COUNTY OF [g[lin

The foregoing instrument Xas acknsa/ledged before me on this w‘hﬁ day of&ﬂﬁﬁ%(&

by as of CXA-10 Corporation, a Texas Corporation who is

personally known to me or who produced TLeac ¢ Drivtys Utndas identification, and who
did/did not tak§ a

N\o,tary I‘ﬂﬂ}{c, State of Florida At Large

og/i8 f:"“"""o., ELIZABETH B. FRANCIS

'3',\: Notary Public. State of Texas

My commission expires:

My Commission Expires
November 08, 2018

00042521 - v4 19
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KNIGHT’S KEY INVESTORS, LLC
A Florida Limited Liability Company

Y18/

Date

KNIGHT’S KEY ROAD, LLC
A Florida Limited Liability Company

DBNE s -

ate

STATE OF FEORIBA UVER WO T
COUNTY OF MONRSE o710 D SO

The foregomg instrument was acknowledged before me on this ’& day of é”jf\' 2015,
by Tpden 1. 5N as Vit Desdek of Knight’s Key Investors, LLC and Knight’s Key

Road, LLC who is ﬁ@s_@_zglLkg_gy_n_t_Q_mgr who produced as
identificatign; and w d/d ot take an oath.
Cewe Sl

Notary Pubhc State of Florida At Large

My commission expires: 2/ o / ol C’

00042521 - v4 20
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CITY OF MARATHON
QA5 v e Bl

Date CHRISBULL, MAYOR

ATTEST: <
Blonw. Claywe
CITY CLERK

APPROVED AS TO FORM AND LEGALITY FOR THE USE AND RELIANCE OF THE
CITY OF MARATHON, FLORIDA ONLY.

'/fyﬂu(//

CITX¥ ATTORNEY /

00042521 - v4 21
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EXHIBITS TO KNIGHTS KEY RESORT DEVELOPMENT AGREEMENT

EXHIBIT A:

EXHIBIT B:

EXHIBIT C:

EXHIBIT D:

EXHIBIT E:

EXHIBIT F:

EXHIBIT G:

SURVEY AND LEGAL DESCRIPTION OF PROPERTY
CERTIFICATE OF TITLE

REDACTED PURCHASE AND SALE AGREEMENT
SITE PLAN

ELEVATIONS AND FLOOR PLANS

UNITY OF TITLE

RELEASE OF UNITY OF TITLE
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EXHIBIT A

SURVEY AND LEGAL DESCRIPTION OF PROPERTY

00042521 - v4 23
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EXHIBIT B

CERTIFICATE OF TITLE
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IN THE CIRCUIT COURT OF THE
SIXTEENTH JUDICIAL CIRCUIT IN AND
FOR MONROE COUNTY, FLORIDA

Dociht 1910051 12/03/2012 11:55aN
Filed & Recorded in Official Records of

HONROE COUNTY AMY HEAVILIN CASENO.___44-2010-CA-000253-M
BEAL BANK NEVADA, a Nevada Corporation - B
Plaintiff f, T
VS. i
] o
KNIGHTS KEY CORPORATION, et, al. . = o
Defendant . -
CERTIFICATE OF TITLE s
The undersigned Clerk of the Court certifies that he or she executed and filed a Certificate
of Sale in this action November 19, 2012 for the property described herein and that no objections
to the sale have been filed within the time allowed for filing objections.
The following property in Monroe County, Florida: 12/03/2012  11-55aN
DEED DOC STAMW CL: nT $0.70

SEE ATTACHED LEGAL DESCRIPTION

was sold to: CXA-10 Corporation, a Texas Corporation
6000 Legacy Drive
Plano, Texas 75024 Docit 1910051

Bk 2601 Pgnt 1114

WITNESS MY HAND AND SEAL of this Court on November 29. 2012

AMY HEAVILIN, CLERK AD-INTERIM

Bid Amount $100.00

A ]
0"’”’"’:‘lﬁnumnﬁ““



Doclt 2048802
BkH 2764 Pgh 1443

. ci 1910851
mo 23@1 Pgh 1115

‘

EXHIBIT “A”
LEGAL DESCRIFPTION

PARCEL 1

Commencing at the intersection of the line common to Saction 8 and 9, Towsship 66 South,
Range 32 Bast, Talishassce Meridian, Key Vacs, Monroe County, Flarids, with the centeriine of
US. Highway No, 1, as exieting December 15, 1959; thence Wmuiy along said centerline, 2450
foet; thence Southerly and at a right angle, 160 feet, 1o its interseotions With the Southerly

boundary line of the Right-of-Way of mid U.S. Highway No. 1, the Point of Beginning; thence

slong said line extended, 40 feet to the Southernmost point onbewidened Right-of-Way of ssid
. US. Highway No. 1; thence continuing aloog ssid line into the waters of tha Atlantic Ocean, 400
Mt;thmceWmedy,uanghtugle.mdpnﬂHwthomMmofmd U.S. Highway No, I,
130 feet more or less o the Mean High Water Line of Knights Key: thence meandering said
Mean High Water Line in s Southerly, Westerly, Southerfy, Noctherly, Westorly and Northerly
. directions to the infersection of ssid Mean High Water Line with the Southerly Right-of-Way line
of said U.S. Highway No. 1; thence Easterly along seid Southerly Right-of-Way line to the Point
of Beginning; it being intended to describe all that part of Government Lot 2, Section 8,
Township 66 South, Range 32 East, and Goverament Lot 1, Section 17, Township 66 South,
Range 32 Bast, on Knights Key lying South of the Southerly Right-of-Wiy lipe of said U.S.
Highway No. 1 and & portion of submerged land lying adjacent to and coutiguous with said
Kulgbuxcy,wdmbmnzadhndbdngdmedmddcededmI&IDeedNo 2007,

Lass and Except Knights Key Vﬂhge, s subdivision sccording to the plat thereof 8$ recorded in
Plat Book 5, Page 84, Public Recordls of Monroe County, Florida, .

 PARCEL2

A portion of Section 8, Tawnship 66 South, Range 32 Bast, an Knights Key, Monroe-County,
Florida, being a portion of the right of way of State Road No, 5 (U.S. 1) as shown on the Florida
Depsrtment of Transportation Right of w-y Map for Section 90030-2522, more pasticularly

described as followa:

Beginaing a1 the Northeast comer of Lot 22, Block 1 of "Knights Key vii:qe- sccording fo the

.plat theseof a8 recorded in Plat Book 5, st Page 84, of the Public Records of Moaroe County,
PFlarida, sald point being on the South right of way Jine of State Rosd No. 5 (U.8.1) as shown on
ssid Florida Department of Transportation Right-of-Way Map, thende North 84° 43'39* Eagt,
slong the previously desoribed right of way lins, for 1282.92 feet; thenco North 3°°16'21* West,
departing said right of way line, for 79.32 feet to & point on & line parallel with snd 79.32 feet
North of, as moesured at right angle, ssid South right of way lins; thence along the previously
‘describad line for the following describod three (3) courses; |) themoe South 84° 43'39" West
along a limited acoess line, for 33.50 feet; 2) thence continue South 84° 43'39” West for 34.50
feet; 3) thence continue South 84° 43'39 West, along a limited aocess line, for 1214.92 feet to =
point on the Northerly exteusion of the Bast Line of said Lot 22, Block I; thence South 3° 1621"
Bast, along mcpuvinwlydmm'bedllu.h”JzMwmerutochpnnMth;lndbqng

in Kalghts Key, Manroe County, Florid.

e s e cmems ayn e An e eeemns o
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respect to thé Real Property or the Improvement; and
,' renowals and replacements,

sxensions, additions, fnprovements, betterments y
fmmwm«mwmrmfzgwm mts,mcmulm

-mmmmmxwmnmwmmwmmmd .

any of the property described above.
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Prepared by and retum to;
James J. Do, Esq.
Jsmes 1. Dorl, P.A. t =
5701 Overseas Highway, Suite 12 3 v = 2
Marathon, Florida 130500177 5 m
2 2 o
Parcel ID Number: 00101800-000000 he T
8o w §
ASSIGNMENT OF CERTIFICATE OF SALE S 7
1 E ~let g 5
KNOW ALL PERSONS BY THESE PRESENTS: L
':’ [ AV 3, | -
: 2]

THAT BEAL BANK USA /i/a Beal Bank Nevada, s Nevada thrift (“Agsignor’™), whose address is 7195
Dallas Parkway, Plano, Texes 75024, in consideration of the sum of Ten Dollars ($10.00), and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, hereby grants,
sells, assigns, transfers, and conveys over to LNV Corporation, a Nevada corporation (“Aasignes™),
whose address is 7195 Dallas Parkway, Plano, Texas 75024, all of Assignor’s right, title and interest in and
to the Certificate of Sale issued pursuant to the foreclosure sale held on November 19, 2012, pursuant to the
Amended Final Judgment of Foreclosure (Nunc Pro Tunc) entered in that certain lawsuit cusrently pending
in the Circuit Court of the Sixteenth Judicial Circuit, Monroe County, Florida, styled Beal Bank Nevada v.
Knights Key Corporation, etc. et al.,, Case No. 2010-CA-253-M, slong with all iegal rights and privileges
associated therewith, specifically including the right to have the Certificate of Title issued in Assignee’s
name.

IN WITNESS WHEREOF, Assignor and Assignee have caused these presents to be cxecuted by
their authorized representatives in manner and form sufficient to bind them on this [§™day of

Aovembey 2012,

Signed, sealed and delivered in the presence of: ASSIGNOR:
Bes! Bauk USA f/k/a Beal Bank Nevads,
a Nevada thrift
rwmu Na c art! eag By: .&\
Name: James Erwin
——Authoriend Shpesory

Witness signatire
Typed/Prinied Name: M wum-‘\
ASSIGNEE:
LNY Corporation, a Nevada Corporation

Typed/Printed Name: ml Yeddu/ Nme:___m%________

Tide:

Witness signature
Typed/Printed Neme: MK R&“ h 7

[NOTARY BLOCKS APPEAR ON THE FOLLOWING PAGE]
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100851
Dok 1" Pan 1120

STATE OF H
COUNTY OF [ plli

M
The foregoing instrument was acknowledged before me this b day of/\OVEMDS” 2012, by
A Erwin _, as Mﬂgm’iof BEAL BANK USA /k/a Beal Bank Nevads, a
Nevada banking corporation, on behalf of the corporation. He/She is personally known to me or produced

a driver's license as identification.
Notary Publir;gigm' ture

_Mary A Lawrence

(Name typéd, printed or stamped)
Notary Public, State of _T
Commission No:

My Commission Expires: W 6

(NOTARY SEAL)

STATEOF
COUNTY OF LA

The foregoing instrument was acknowledged before me this l_l_g_"‘gay of M 2012, by
w1 Sawrenvann Mﬁmm Corporation, a Nevada corporation,

Af as
on behalf of the company. He/She is personally known to me or produced a driver's license as

jdentification.
Notary Publa' Signature

_Mary R, Lawrenie
(Name typtd, printed or stamped)
Notary Public, State of [e<as
Commission No:

My Commission Expires: MAMQ)QQIL

(NOTARY SEAL)

AR R, LAWRENCE
Nolory Pubic, Sicte Of Tescs
Comession

af My Expires
__ Maxeh 19, 2014

CAly 0d Sattioge'All Unera St by Fikes J10.Clienis. Civi\Basl Buak 04,1 0-0) A ssigwment of Cart of Sale ({NV).wpd
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Prepared by and retum to; LT <
James J, Dorl, Esq. o -

Jumes J. Dorl, P.A. DL P

5701 Overseas Highway, Suite 12 =T -©
Marathon, Florids 33050-0177 wl =

S n
Parcel 1D Number: 00101800-000000 m Lt
> w
ASSIGNMENT OF CERTIFICATE OF SALE '

KNOW ALL PERSONS BY THESE PRESENTS:

THAT LNV Corporation, a Nevada cosporation (“Assignor™, whose address is 7195 Dallas Parkway,
Plano, Texas 75024, in consideration of the sum of Ten Dollars ($10.00), and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, hereby grants, sells, assigns,
transfers, and conveys over to CXA-10 Corporation, a Texas corporation (“Assignes”™), whose address is
6000 Legacy Drive, Plano, Texas 75024, all of Assignor’s right, title and interest in and to the Centificate of
Sale issued pursuant to the foreclosure sale held on November 19, 2012, pursuant to the Amended Final
Judgment of Foreclosure (Munc Pro Tunc) entered in that certain lawsuit currently pending in the Circuit
Coust of the Sixteenth Judicial Circuit, Monroe County, Florida, styled Beal Bank Nevada v. Knights Key
Corporation, etc. et al,, Case no. 2010-CA-253-M, along with all legal rights and privileges associated
therewith, specifically including the right to have the Certificate of Title issued in Assignee’s name.

IN WITNESS WHEREOF, Assignor and Assignee have caused these presents to be executed by
their authorized representatives in manner and form sufficient to bind them on this (_é__"'day of
Dovepty_ . 2012.

Signed, sealed and delivered in the presence of:

7,
:Z”h:‘:?! ] eager By: ‘—&‘\.-

Name: h m

ASSIGNOR:
LNV Corporation, a Nevada Corporation

Tude: Authorized Signatory
Witness signowire
Typed/Printed Nome: WM

ASSIGNEE:

CXA-10 Corporation, a Texas corporation

Wimcu{ ’gnmn E? a

Typed/Printed Name: &/V / }/C ver o

Name:

Title: Authortzad Signetory

Witness signature

Typed/Printed Name: Wﬁa) LN

[NOTARY BLOCKS APPEAR ON THE FOLLOWING PAGE]
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STATEOF __TeyA % Deck 19108 5n 1122
COUNTY OF__( (Lim

The foregomg instrument was acknowledged before me this M_’_“day of Apvemdey; 2012, by
of, LNV Corporation, a Nevads corporation on

behalf of the corporanon. He/She is nally known 10 me or produced a driver’s license as

identification.
Notary Publi&igmm
(NOTARY SEAL) .
- law
(Name printed or stamped)
Notary Public, State of _J2x2%

Commission No:

My Commission Expires: _Adarch 19.20/6

STATE OF
COUNTYOF _(allun

The foregoing lnsmunent was acknowledged before me this Ili"‘ day of m 2012, by
of CXA-10 Corporsation, a Texas corporation

on behalf of the company. Hc/She is persondlly known to me or produced a driver’s license as
identification.

Notary Pyblic Signature
(NOTARY SEAL)

Mary R. Lawrence,
(Name typed, printed or stamped)
Notary Public, State of
Commission No:

My Commission Expires: Am_l_mlb

Criweuments and SectingrAll Uars' Sharad2\MyFiles: JJD.Clitzits. CivihBeaLibank 041 0-03P\Aasigrment of Cary o/ Sake CXA. wipd

MONROE COUNTY
OFFICIAL RECORDS
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EXHIBIT C

REDACTED PURCHASE AND SALE AGREEMENT
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AGREEMENT QOF PURCHASE. AND SALE
BY AND BETWEEN

CXA-10 CORPORATION

AND
SINGH INVESTORS LLC

DATED: MARCH (0O, 2015

MARATHON, FLORIDA

78033.000010 EMF US Sd416548vd i



Doctt 2048802
BKH 2764 Pgh 1453 j(

g ND SALE

\(fh  This ACREEMENT OF PURCHASE AND BALE (this "Agreement") is made and cntered into this
day of March, 2015, by and beiween CXA-10 + ORPORATION,, a Texas corporation ("Sclter”), and

SINGH INVESTORS LLC, a Florida limited liability company (“Purchager").
ARTICLE1

SALEAND PURCHASE OF THE PROPERTY
1.01  Agpreement to Sell and Convey. Seller hercby agrees to sell and convey to Purchaser, and

Purchaser hereby agrees to purchase from Scller, subject to the terms and conditions hereinafer set forth,
(a) that certain parcel of land lying and being situated in Monroe County, Florida, and being more particularly
described on ExRIBIT "A™ attached hereto and made a part hereof for ell purposes (the “Lagd’), (b) all of the
buildings and improvements located on the Land (collectively, the “Improvements"), (c) all of Seller's right,
title and interest, in and 1o the lease or other occupancy agreements [isted on the Rent Roll (herein so calied)
togethee with all amendiments and other modifications thereof (collectively, the “Leases”) (d) all of Seller's
right, title and interest, in and to all rights (including, without limitation any development rights, permits and
licenses), privileges, easements and benefits appurtenant to the Land (collectively, the "Appurtenant Rights"),
{e) al} of Seller's right, title and interest, in and to any furniture, fixtures, equiptnent, interior appliances,
machines, apparatus, supplics, all advance bookings or other confitmed reservations for accommodations for
recreational vehicles (RVs”) and tangible and intangible personal property of every nature and description
(including, but not limited to, irade names and domain names and web sites associated with the Land and
Improvements) and all replacements thereof now owned by Seller, if any (including any interest in such
property that is leased by Setler), and located in or on the Land (the "Personal Property"). The Land, the
Improvements, the Leases, the Appurienant Rights and the Personal Property are collectively called the

Propexty”.

PAGE REDACTED

78033.000010 EMF US 54416548
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7.02  Netices. All notices, demands and requests which may be given or which are required 1o be
given by either party to the other, and any excrcisc of a right of termination provided by this Agreement, shall
be in writing and shall be deemed effective either (a) on the dale personally delivered to the address indicated
herein, as evidenced by wrilten receipt therefor, whether or not actually received by the person to whom
addressed; (b) five (5) days following deposit in the United States mail if by certified or registered mail, return
receipt requested, addressed 1o the intended recipient at the address indicated herein; or (c) onc (1) business
day following the day deposited into the custody of a nationally recognized overnight delivery scivice such as
Fed Ex for overnight next day delivery, addressed to such pasty at the address specified herein.

If to Seller: CXA-10 Corporation
¢/ CLMG Corp.
7195 Dallas Parkway
Plano, Texas 75024
Attn; Julie Butticarlo
Phone: (469) 467-5413

Email: jbutticarlo@clmgeorp.com

78033 000010 EMF US 54416548v4
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with copy to: Hunton & Williams LLP
1445 Ross Avenue, Suite 3700
Dailas, Texas 75202-2799
Attn: Howard E. Schreiber
Phone: (214) 468-3376
Email: hschreiber@huntou.com

If to Purchaser: SINGH INVESTORS LLC
P.O. Box 2039
Key West, Florida 33045
Attn: Pritam Singh
Phone: (305) 304-2625

Email: pritam@singhco.com

With a copy to: The Allison Firm, P.A.
P.O. Box 2039
Key West, Flotida 33045
Ann: John R. Allison, 111
Phone: (305) 289-3134

Email: jallison@theallisonfirm.net

Any party hereto may, at any time by giving five (5) days' written nolice to the other party hereto, designate any
other address in substitution of the foregoing address to which such nolice shall be given,

PAGE REDACTED
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7.08  Assignment. Purchaser shall not have the right to assign this Agreement without the prior
written consent of Seller; provided, however, subject to Section 7.17 below, Purchaser may assign its interest
under this Agreement without Seller's consent (but with written notice delivered to Seller of such assignment at
least five (5) days prior to the Closing Date) to any entity controlled by or affiliated with Purchaser, provided
such assignee assumes all of the obligations of Purchaser under this Agreement, and in no event shall Purchaser
be released of its obligations under this Agreement in the event of any such assigninent, Seller shall have the
right to freely assign this Agreement from lime to time with written notice delivered to Purchaser at the time of
such assignment,

PAGE REDACTED
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year
first above written; provided, however, thal for the purposc of determining the "Effective Date" as used in this
Agreement, such date shall be the last date any of the parties herelo executes this Agreement.

78033.0000(0 EMF US S4416548vd

SELLER:

CXA-10 CORPORATION,
a Texas corporation

By:
Print:

cna
hs: ________ Hs Authonz Aufﬁoﬂiea Signatory

Date of Execution: March \0_. 2015

PURCHASER:

SINGH INVESTORS LLC,
8 Florida limited liability company

by 7
Print:__ Pocprnr Snaty
Its: M&ﬁd;f’. /

Date of Exccution: March /D, 2015




S A
9

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year
first above written; provided, however, that for the purposc of determining the "Effcetive Date” as used in this
Agreement, such date shall be the last date any of the partics herelo executes this Agreement.

78033.000010 EMF US S4416548v4

SELLER:

CXA-10 CORPORATION,
a Texas corporation

i : cna .
Iis: its Authorized Signatory

Date of Execution; March ‘0'. 2018

PURCHASER:

SINGH INVESTORS LLC,
a Florida limited liability company

v S
Print:__ Purkinr ¥4 w(r
lls:______wﬂ;",‘ /

Date of Execution: March /0, 2015
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EXHIBIT "A"

PROPERTY DESCRIPTION

[See following page]

Exhibit "A"
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EXRIBIT“A%
LEGAL DESCRIPTION

PARCEL 1 .
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EXHIBIT "B"

DEED

After Recording Retum To:

i

Pacce] ID Number:

SPECIAL WARRANTY DEED

STATE OF FLORIDA
KNOW ALL MEN BY THESE PRESENTS:

“n W o

COUNTY OF MONROE

THAT CXA-18 CORPORATION, a Texas corporation (herein called the "Grantor"), whose mailing
address is ¢/o CLMG Corp., 7195 Dalles Parkway, Plano, Texas 75024, for and in consideration of the sum of

TEN AND NO/100 DOLLARS ($10.00) and other good and valuable consideration to it paid by
e (herein  called  the "Grantee"), whose mailing eddress s

. the receipt and sufficiency of which are hereby acknowledged, has
GRANTED, BARGAINED, SOLD, and CONVEYED, and by these presents does hereby GRANT, BARGAIN,
SELL, and CONVEY, unto Grantee, in fee simple absolute, all the land situated in Monroe County, Florida,
and more particularly described on Exhibit "A" hcreto (the "Property”), together with all improvements

thercon and appurtenances thereunto belonging.

Subject, however, to any and all matters of record, including, without limitation, any and all taxes,
assessiients, reservations in patents, all easements, rights of way, encutibrances, liens, covenants, conditions
and restrictions, obligations and liabilities as may appear of record, and all matters that an accurate survey or a
physical inspection of the Praperty would reveal, including, withou! limitation, the exccptions set forth in

Exhibit "B" attached hereto and made a part hereof (said exceptions being called the "Permitted Exceptions™).

TO HAVE AND TO HOLD the Properly, subject to the Permiticd Exceptions, as aforesaid, unto
Grantee, its successors and assigns, FOREVER; and Grantor docs hereby bind itself and its successors and

assigns to ‘WARRANT AND FOREVER DEFEND ali and singular the Property unto Grantee, ifs successors
and assigns, against cvery person whomsoever lawfully claiming or lo ¢laim the same, or any part thereof, by,

through or under Grantor, but not otherwise,

[SIGNATURE PAGE FOLLOWS)

Exhibit "B"
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EXECUTED on this the __ dayof o .

Signed, sealed and delivered in the presence of GRANTOR:

these witnesses:
CXA-10 CORPORATION,
& Texas corporation

Witness: . e

Print Name: L o By: o S
Name:
Tille:

Witness: -

Print Name: e

STATE OF TEXAS

N 0

COUNTY OF e mee

{, the undersigned authority, a Notary Public, in and for said county in said state, hereby certify thal
of CXA-10 CORPORATION, a Texas

PR 4 rw ast
corporation, and whose name is signed to the foregoing instrument, and who is known to me, acknowledged
before me on this day that, being informed of the contents of said instrument, he, as such
and with full authority, executed the same voluntarily for and as the act of CXA-

10 CORPORATION, a Texas cotporation.

Given under my hand end official seal this dayof , 2015,

, Notary Public

{signature of Nolary Public)

My Commission Expires:

Exhibits to be attached

Exhibit "B”

78%033.000010 EMF US 54416 548v4
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EXHIBIT "C"
ASSIGNMENT

REDACTED

Exhibit 'C"
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EXTHBIT "D*
OWNER'S AFFIDAVIT

REDACTED
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ASSIGNMENT OF AGREEMENT OF PURCHASE AND SALE

This ASSIGNMENT OF AGREEMENT OF PURCHASE AND SALE (this "Assignment”), dated as of 2"‘—
June, 20135, is made and entered into by and among SINGH INVESTORS, LLC, a Florida limited liability company
("Original Purchaser"). and KNIGHTS KEY INVESTORS. LLC, a Florida limited liability company (“Investors™)
and KNIGHTS KEY ROAD, LLC, a Florida limited liability company (“Road”) (collectively with Original
Investors and Road. the "Parties").

WITNESSETH:

WHEREAS, Original Purchaser and CXA-10 Corporation., a Texas corporation entered into that
certain Agreement of Purchase and Sale effective as of February __, 2013 (the "Agreement");

WHEREAS, Original Purchaser desires to assign Original Investors and Road’s right, title and
interest in and to the Agreement to Investors and Road with respect to Parcel 1 and Parcel 2, respectively, as more

particularly described in Exhibit I attached hereto;

WHEREAS, Investors and Road desire to assume the obligations of Oviginal Purchaser under the
Agreement;

NOW, THEREFORE, in consideration of the agreements hereinafier set forth and for Ten Dollars
($10.00) and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged.
the Parties agree as follows:

1. Defined Terms. All capitalized terms used herein and not expressly defined shall have the
meanings given to them in the Agreement.

2, Assignment of Agreement. Original Purchaser hereby assigns and transfers to Investors and
Road all of Original Investors and Road's right, title, and interest in and to the Agreement.

3. Assumption of Agreement. Investors and Road hereby accept the foregoing assignment and
assume and agree to perform afl obligations of Original Purchaser under the Agreement, in accordance with the

terms thereof.

4. No_Release of Qriginal Investors and Road. The Parties agree that Original Purchaser and
Investors and Road shall be jointly and severally liable under the Agreement.

3. Controlling Agreement. To the exten any provisions contained herein conflict with the
Agreement or any other agreements between the Parties, oral or otherwise, the provisions contained herein shall
supersede such conflicting provisions contained in the Agreement or other agreements. Except as modified herein,
the Parties hereby represent and warrant that the Agreement remains in full force and effect and is hereby reaffirmed

and ratified by the Parties.

6. Counterparts, Facsimiles. This Assignment may be executed in a number of identical
counterparts, each of which for all purposes is deemed an original, and all of which constitute collectively one

agreement, but in making proof of this Assignment, it shall not be necessary to produce or account for more than
one such counterpart. Signatures to this Assignment may be transmitted via facsimile or scanned and emailed, and
delivery thereby shall be deemed sufficient for all purposes to the same extent as would be delivery of an original

signature.

[Signatures on the following page]

Assignment of Agreement of Purchase and Sale
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IN WITNESS WHEREOF, the parties have executed this Assignment effective the day and year first set
forth above.

ORIGINAL PURCHASER:

SINGH INVESTORS, LLC.
a Florida limited liability company

NYESTORS:

KNIGHTS KEY INVESTORS, LLC,
a Florida limjted liability company

Jianw YeAH 9.'»1';#

ROAD:

KNIGHTS KEY ROAD. LLC,
a Florida limjted liability company

—

o NoAN Sl
! e bt

Assignment of Agreement of Purchase and Sale
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EXHIBIT 1

PARCEL 1

A Parcel of land located in Section 8, Township 66 South, Range 32 East, Monroe County, Florida, being
more particularly described as follows:

Commence at the intersection of the line common to Sections 8 and 9, Township 66 South, Range 32
East, Monroe County, Flarida, with the centerline of U.S. Highway No. 1, as existing December 15, 1959;
thence Westerly along said centerline, $.85°15'00"W., 2450.00 feet; thence Southerly and at a right
angle, 5.04°45'00"E., 160.00 feet its intersection with the Southerly boundary tine of the right-of-way of
said U.S. Highway No. 1, said point also being the POINT OF BEGINNING; thence continue along said line,
5.04°45’00"E., 40.00 feet to the South line of the widened right-of-way of said U.S. Highway No. 1;
thence along said line of the widened right-of-way, $.85°15'00”W., 36.52 feet to a point on the Mean
High Water Line; thence along said Mean High Water Line, also being the West boundary of lands
described in Official Records Book 837, Page 2076 of the Public Records of Monroe County, Florida, the
following five (5} courses: 1) 5.01°19'30"W., 31.16 feet; 2) 5.19°42°00"E., 50.54 feet; 3) $.18°12'42"W.,,
§7.38 feet; 4) S.08°02°47"W., 122.29 feet; 5) 5.00°13'44"W , 148.66 feet to the Southwest corner of said
lands described in Official Records Book 837, Page 2076; thence continue along said Mean High Water
Line the following fifty-one (51) courses: 1) 5.00°13'44"W., 49.94 feet; 2) thence 5.21°10'28"W. a
distance of 41.82 feet; 3) thence $.00°18'43"W. a distance of 105.58 feet; 4) thence §,27°45'21"W. a
distance of 94.76 feet; 5) thence 5.47°20'41"W. a distance of 61.55 feet; 6) thence 5.52°59'59"W. a
distance of 19.88 feet; 7) thence $.83°04'40"W. a distance of 64,56 feet; 8) thence 5.81°12'13"W. a
distance of 19.30 feet; 9) thence N.79°41'41"W. a distance of 188.81 feet; 10) thence $.65°43'13"W. a
distance of 69.61 feet; 11) thence 5.68°28'32"W. a distance of 76.36 feet; 12) thence 5.51°26'19"W. a
distance of 58.17 feet; 13} thence 5.25°52'48"W. a distance of 33.76 feet; 14) thence 5.30°55'19"W. 2
distance of 52.47 feet; 15} thence $.24°16'03"W. a distance of 80.70 feet; 16) thence 5.04°32'28"E. a
distance of 17.97 feet; 17) thence $.11°42'36"E, a distance of 24.46 feet; 18) thence 5.16°09'39"W. a
distance of 27.32 feet; 19) thence 5.47°12'57"W. a distance of 29.87 feet; 20) thence $.55°38'01"W. a
distance of 27.10 feet; 21) thence N.82°21'50"W. a distance of 25.23 feet; 22) thence N.88°25'02"W. a
distance of 52.30 feet; 23) thence N.75°35'16"W. a distance of 51.52 feet; 24) thence N.63°17'02"W. a
distance of 55.86 feet ; 25) thence S 66°32'38"W. a distance of 33.27 feet; 26) thence N 30°31'09"W. a
distance of 45.43 feet; 27) thence N 24°53'30"W. a distance of 26,07 feet ; 28) thence N 09°38'16"W. a
distance of 35.12 feet; 29) thence N 16°45'18"W. a distance of 27.99 feet; 30) thence N 73°31'45"W. a
distance of 29.12 feet; 31) thence N 85°56'45"W. a distance of 49.75 feet; 32) thence S 85°05'05"W. a
distance of 54.88 feet; 33) thence S 39°31'14"W, a distance of 20.70 feet; 34) thence $ 04°59'08"W. a
distance of 91.82 feet; 35) thence S 26°10'29"W. a distance of 21.42 feet; 36) thence S 45°51'59"W. a
distance of 17.43 feet; 37) thence $ 33°19'11"E. a distance of 19.39 feet; 38) thence $ 15°39'20"W. a
distance of 17.29 feet; 39) thence N 77°47'15"W. a distance of 46.42 feet; 40) thence N 08°18'27"E. a
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distance of 36.05 feet; 41) thence N 77°20'20"W. a distance of 16.87 feet; 42) thence N 29°08'28"W. a
distance of 37.69 feet; 43) thence N 49°22'25"W. a distance of 29,58 feet; 44) thence S 80°29'00"W. a
distance of 12,16 feet; 45) thence N 61°35'02"W. a distance of 10,40 feet; 46) thence 5 80°43'56"W. a
distance of 16.02 feet; 47) thence N 08°57'30"W. a distance of 14.01 feet; 48) thence N 15°45'40"E. a
distance of 13.70 feet; 49) thence N 21°00'38"E. a distance of 19.78 feet; 50) thence N 54°01'48"t. 2
distance of 12.02 feet; 51) thence N 39°22'19"E. a distance of 49.35 feet (boundary originally described
as continuing along the Mean High Water Line to its intersection with the East boundary of Knights Key
Vitlage as recorded in Plat Book 5, Page 84); thence along a meander line being the edge of a concrete
seawall the following fourty-two {42) courses: 1) thence N 44°17°49"W. a distance of 5.37 feet; 2)
thence N 36°08'29"E. a distance of 29.61 feet; 3) thence N 35°01'28"E. a distance of 10.37 feet; 4)
thence N 35°01'28"E. a distance of 26.61 feet; 5) thence N 12°05°26"E. a distance of 73,34 feet; 6)
thence N 04°29'17"E. a distance of 20.27 feet; 7) thence N 00°49'14"E. a distance of 53.23 feet; 8}
thence S 89°03'38"E. a distance of 147.02 feet; 9) thence N 23°25'39"E. a distance of 42.14 feet; 10)
thence S 72°25'48"E. a distance of 4.06 feet; 11) thence N 22°17'57"E. a distance of 3.18 feet; 12) thence
$49°33'22"E. a distance of 10.86 feet; 13) thence N 21°46'22"E. a distance of 12.51 feet; 14) thence N
48°40'12"W. a distance of 7.47 feet; 15) thence N 04°46'47"E. a distance of 67.00 feet; 16) thence N
05°32'27"W. a distance of 369.40 feet; 17) thence N 68°12'31"W. a distance of 26.72 feet; 18) thence S
84°18'27"W. a distance of 11.91 feet; 19) thence § 03°46'27"E. a distance of 3.33 feet; 20) thence S
25°07'04"W. a distance of 1.40 feet; 21) thence S 85°00°20"W. a distance of 15.73 feet; 22) thence
$.85°15'00"W. a distance of 15.48 feet; 23) thence $.36°17'03"W. a distance of 1.76 feet; 24) thence
$.00°11'40"E. a distance of 47.45 feet; 25} thence $.04°21'03"E. a distance of 9.28 feet; 26} thence
$.04°30'29"E. a distance of 169,65 feet; 27} thence 5.02°23'19"E. a distance of 18.58 feet; 28} thence
$.17°54'15"W. a distance of 12.80 feet; 29} thence 5.34°53'24"W. a distance of 9.26 feet; 30) thence
N.85°25'40"W. a distance of 107.05 feet; 31) thence N.71°22'55"W. a distance of 14.16 feet; 32) thence
N.33°35'41"W. a distance of 7.54 feet; 33) thence N.23°46'10"W. a distance of 12.10 feet; 34) thence
N.26°23'05"W. a distance of 40.86 feet; 35) thence N.03°49'37"W. a distance of 50.31 feet; 36) thence
N.78°36'50"E. a distance of 20,96 feet; 37) thence N.03°02'17"W. a distance of 74.56 feet; 38) thence
N.63°32'10"W. a distance of 2,70 feet; 39} thence $.89°00'39"W. a distance of 34.72 feet; 40} thence
5.70°19'04"W. a distance of 11.67 feet; 41} thence $.47°52'29"W. a distance of 7.02 feet; 42) thence N
82°30'47"W. a distance of 4.12 feet to a point on the East boundary of said Knights Key Village as
recorded in Plat Book S, Page 84; thence along said East boundary of Knights Key Village, N.05°16'21"W.,
188.00 feet to the Northeast corner of Lot 22, Block 1 of said Knights Key Village; thence N.05°16'21"W.,
79.32 feet; thence N.84°43'39"E., 1214.92 feet; thence N.84°43'39"E., 34.50 feet; thence continue along
same bearing, N.84°43’39”E., 33.50 feet; thence S.05°16'21"E., 79.32 feet; thence N.84°43'39"E., 16.43
feet to a point on the Mean High Water Line; thence continue along same bearing, N.84°4339"E., 32.30

feet to the POINT OF BEGINNING.
Containing 24.207 acres of land, more or less.

LESS AND EXCEPT PARCEL 2 DESCRIBED BELOW.
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PARCEL 2

A portion of Section 8, Township 66 South, Range 32 East, on Knights Key, Monroe County,
Florida, being a portion of the right of way of State Road No. 5 (U.S. 1) as shown on the
Florida Department of Transportation Right of Way Map for Section 90030-2522, more

particularly described as follows:

Beginning at the Northeast corner of Lot 22, Block 1, of KNIGHTS KEY VILLAGE, according
to the Plat thereof as recorded in Plat Book 5, Page 84, of the Public Records of Monroe
County, Florida, said point being on the South right of way line of State Road No. 5 (U.S. 1)
as shown con said Florida Department of Transportation Right-of-Way Map, thence North 84°
43' 39" East, along the previously described right of way line, for 1,282.92 feet; thence
North 5° 16' 21" West, departing said right of way line, for 79.32 feet to a point on a line
parallel with and 79.32 feet North of, as measured at right angle, said South right of way
line; thence along the previously described line for the following described three (3)
courses; 1) thence South 84° 43' 39" West along a limited access line, for 33.50 feet; 2)
thence continue South 84° 43' 39" West for 34.50 feet; 3) thence continue South 84° 43
39" West, along a limited access line, for 1,214,92 feet to a point on the Northerly extension
of the East line of said Lot 22, Block 1; thence North 5° 16' 21" East, along the previously
described line, for 79.32 feet to the Point of Beginning, lying and being in Knights Key,

Monroe County, Florida.
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Filed & Recorded in Official Records of

This Instrument Was Prepared By: MONROE COUNTY DANNY L. KOLWRGE
John J. Wolfe, Esq Doctt 1621823
John J Wolfe, PA Bk# 2265 Pgi 80

2955 Overseas Highway
Marathon, Florida 33050

Doctt 2048802
(305) 743-9858 Bk#t 2764 Pgh 1500%

Record and Return To:
City of Marathon
10045-55 Overseas Highway
Marathon, Florida 33050

Attn: Fred Gross
(305) 289-4111

RE # 00101800-000000

UNITY OF TITLE

WHEREAS, the undersigned is the fee simple owner (the “Owner”) of the Property
described as:

LEGAL DESCRIPTION

PARCEL |

Commencing at the intersection of the line common to Section 8 and 9, Township 66 South, Range
32 East, Tallahassee Meridian, Key Vaca, Monroe County, Florida, with the centerline of U.S.
Highway No. 1, as existing December 15, 1959; thence Westerly along said centerline, 2450 feet;
thence Southerly and at a right angle, 160 feet, to its intersections with the Southerly boundary line of
the Right-of-Way of said U.S. Highway No. I, the Point of Beginning; thence along said line
extended, 40 feet to the Southernmost point of the widened Right-of-Way of said U.S. Highway No.
|; thence continuing along said line into the waters of the Atlantic Ocean, 400 feet; thence Westerly,
at a right angle, and parallel to the centerline of said U.S. Highway No. 1, 130 feet more or less to the
Mean High Water Line of Knights Key; thence meandering said Mean High Water Line in a
Southerlv. Westerly. Southerly, Northerly, Westerly and Northerly directions to the intersection of
said Mean High Water Line with the Southerly Right-of-Way line of said U.S. Highway No. I;
thence Easterly along said Southerly Right-of-Way line to the Point of Beginning; it being intended
to describe all that part of Government Lot 2, Section 8, Township 66 South, Range 32 East, and
Government Lot I, Section 17, Township 66 South, Range 32 East, on Knights Key lying South of
the Southerly Right-of-Way line of said U.S. Highway No. 1 and a portion of submerged land lying
adjacent to and contiguous with said Knights Key, said submerged land being described and deeded
in | & [ Deed No. 2007.
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Less and Except Knights Key Village, a subdivision according to the plat thereof as recorded in Plat
Book 5, Page 84, Public Records of Monroe County, Florida. Docl 2048802

Bk# 2764 Pgh 1501
PARCEL 2

A portion of Section 8, Township 66 South, Range 32 East, on Knights Key, Monroe County,
Florida, being a portion of the right of way of State Road No. 5 (U.S. I) as shown on the Florida
Department of Transportation Right of Way Map for Section 90030-2522, more particularly

described as follows:

Beginning at the Northeast corner of Lot 22, Block 1 of “Knights Key Village” according to the plat
thereof as recorded in Plat Book 5, at Page 84, of the Public Records of Monroe County, Florida, said
point being on the South right of way line of State Road No. 5 (U.S. 1) as shown on said Florida
Department of Transportation Right-of-Way Map, thence North 84° 43°39” East, along the
previously described right of way line, for 1282.92 feet; thence North 5° 16’21 West, departing said
right of way line, for 76.32 feet to a point on a line parallel with and 79.32 feet North of, as measured
at right angle, said South right of way line; thence along the previously described line for the
following described three (3) courses; 1) thence South 84° 43°39” West along a limited access line,
for 33.50 feet; 2) thence continue South 84° 43’39 West for 34.50 feet; 3) thence continue South
84° 43°39” West, along a limited access line, for 1214.92 feet to a point on the Northerly extension
of the East line of said Lot 22, Block 1; thence South 5° 16’21 East, along the previously described
line, for 79.32 feet to the Point of Beginning, lying and being in Knights Key, Monroe County,
Florida.

(herein the “Property™).

On January 11, 2005, the City of Marathon (the “City™), enacted ordinance 2004-017
amending the Land Use District (Zoning) Regulations for the Property from Recreation Vehicle
(RV) to Destination Resort (DR). Due to the fact that Parcel 2 of the Property does not meet the
minimum acreage requirement for DR zoning, one of the requirements of the rezoning was to
record a Unity of Title for the two parcels. In addition, the development contemplated by Owner
on the Property requires recording of a Unity of Title to meet various requirements of the City’s
Land Development Regulations. The Property shall be developed in conformance with that
certain conceptual site plan prepared by Canin Associates, Inc. and dated August 30, 2006,
revised November 2, 2006 (as may be amended from time to time).

Owner recognizes and acknowledges that for the public health, welfare, safety or morals,
the Property should not be divided into separate parcels owned by the Owner as long as the
Property is zoned Destination Resort or as long as the unification of the Property is necessary for
the development on the Property to remain in compliance with the City’s Land Development
Regulations, or any development agreement, permit or order affecting the Property, and for good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Owner hereby agrees to restrict the use of the subject Property in the following manner:

The Property shall be considered as one plot and parcel of land and that no portion of said
plot and parcel of land shall be sold, transferred, devised or assigned separately, except in its
entirety as one plot or parcel of land so long as the Property is zoned Destination Resort or as
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long as the unification of the Property is necessary for the development on the Property to remain
in compliance with the City’s Land Development Regulations; provided, however, that a
reversion to the Florida Department of Transportation (“FDOT”) of the Northerly 15 feet of
parcel 2 above, if exercised by FDOT, shall not be considered a violation of this prohibition.
Owner acknowledges and agrees that the Property will be subject to one or more declarations of
condominium filed pursuant to condominium units created pursuant to said declarations of

condominium,

Owner further agrees that this condition, restriction and limitation shall be deemed a
covenant running with the land and shall be recorded, at Owner’s expense, in the Public Records
of Monroe County, Florida, and shall remain in full force and effect and be binding upon the
Owner, its successors, and assigns and upon all mortgagees or lessees until such time as the same
may be released in writing by the City Council after a public hearing. Doctt 2048802
Bk 2764 Pglt 1502 y

CONDITIONS
1. City: This Unity of Title is intended to benefit and run in favor of the City.

2. Enforcement: This Unity of Title may be enforced by the City at law or in equity or
as a code compliance action against any party or person violating, or attempting to violate, any of
the covenants and restrictions contained herein. The remedies available to the City shall include,
but are not limited to, obtaining a court order requiring the Owner or his successor or assigns to
compel the Property’s continuing compliance with the covenants and restrictions contained
herein until the City releases this Unity of Title. The prevailing party in any action or suit
pertaining to or arising out of this Unity of Title shall be entitled to recover, in addition to costs
and disbursements allowed by law, reasonable attorneys’ fees and costs as well as attorneys’ fees
and cost incurred in enforcing this prevailing parties attorneys’ fees provision. This enforcement
provision shall be in addition to any other remedies available at law or in equity.

3. Authorization for City to Withhold Permits and Inspections. If the terms of this
Unity of Title are not being complied with, in addition to any other remedies available at law or
in equity, the City is hereby authorized after notice and an opportunity to cure, to withhold any
permits regarding the Property or any portion thereof, and to refuse to make any inspections or
grant any approvals for the Property or any portion thereof, until such time as the Owner or
his/her/its successor or assigns are in compliance with the conditions of this Unity of Title. The
determination of non-compliance and to withhold permits, inspections, or approvals shall be by
the Director of Planning and shall be subject to the appeal provision of the City’s land
development regulations.

4. Modifications, Amendments and Releases. This Unity of Title may only be
modified, amended or released by a written instrument executed by the City Manager following
approval by the City Council. All modifications, amendments and releases hereto shall be in
writing and must be signed by the Owner, or his successors or assigns, and the City Manager.
All amendments hereto shall be recorded in the Public Records of Monroe County, Florida, and
shall not be valid until recorded.
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5. Governing Law. This Unity of Title and the enforcement of the rights and
obligations established hereby shall be subject to and governed by the laws of the State of
Florida.

6. Recordation. The Owner, at its sole expense, shall record this Unity of Title in the
Public Records of Monroe County, Florida, within ten (10) working days after approval of the
same by the City.

IN WITNESS WHEREOF, the undersigned has caused this Unity of Title to be executed
as of this &) _ day of January, 2007.

WITNESS OR ATTEST: Property Owner:

KNIGHTS KEY CORPORATION

Print Name: ¥0@x 3 ~ Xadenee \

DocH 2048802
D h BEdans Bkt 2764 P 1503
Print Name”® y

STATE OF FLORIDA

ordello, Vice President

COUNTY OF \.Le€

The foregoing instrument was acknowledged before me this Yy  day January, 2007 by
Douglas J. Cordello, Vice President of Knights Key Corporation, who is personally known to me
or has produced n\a identification.

Printed Name:
Notary Public
Serial Number (if any): DD ARNRD

My Commission Expires: '1\33\0‘1

(NOTARY SEAL)

1
iw o FABEN . KHNEL
COMMISSION
BAGE4 " # DD z34180

EXPIRES: July 23, 2007
VADANGTARY L Notwry Discown Assoc. Co
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2048802
JOINDER BY MORTGAGEE  B2s™,524°%0 2w 15@:4&

The undersigned, James A. Lund, of Marshall Investments Corporation, the
Mortgagee under that certain mortgage, dated the 19™ day of October, 2004, and recorded
in Official Records Book 2056, Page 569, covering all/or a portion of the property
described in the foregoing agreement, does hereby acknowledge that the terms of this
agreement are and shall be binding upon the undersigned and its successors in title.

*
IN WITNESS WHEREOF, these presents have been executed this g h‘day of
January , 2007.

Witnesses: MORTGAGEE:

%Mlu( M /WM/ Marshall Infestments Corporatj

Bignature ‘ , d
o hanit M. /wwlgﬂU/rN BN L2 v
Print Name Priq(tﬂa e:___James A. Lund

) Its: \ Authorized Signatory

ignature
Darricia B NOiC
Print Name

STATE OF MINNESOTA
COUNTY OF HENNEPIN

The foregoing instrument was acknowledged before me by James A. Lund, the
Authorized Signatory of Marshall Investments Corporation, on behalf of the corporation.
He/She is personally known to me or has produced , as
identification.

Witness my signature and official seal this ﬁﬂ"_ day of January, 2007 in the County
and State aforesaid.

B} :
HE'D! J. PAULSON ,If(.) ’;RY I?U! IC, State of ﬁ'?ﬁeiﬁ
NOTAR™ 2LIRLIC-MINNEBOTA rint Name:

My Commision Expires Jan, 31, 2000 Commission No.:
Commission Expires: 1- 3/- 3010

MONROE COUNTY
OFFICIAL RECORDS
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This instrument prepared by
and mail to after recording:
SMITH | OROPEZA | HAWKS
138-142 Simonton Street

Key West, Florida 33040

RELEASE OF UNITY OF TITLE

THIS Release of Unity of Title (“Release”) is entered into by CXA-10 Corporation, a
Texas Corporation (herein, the “Owner”); Knight’s Key Investors, LLC and Knight’s Key Road,
LLC, both Florida Limited Liability Companies, Contracted Purchasers (herein the “Purchasers”)
and the CITY OF MARATHON, a Florida municipal corporation (herein, the “City”).

WHEREAS, Owner is the owner of the real property described on Exhibit A attached
hereto and by this reference made a part hereof ( “Property”):

Also known as 1 Knight’s Key Boulevard, Marathon, Florida (Physical Address).

WHEREAS, Owner’s predecessor-in interest, Knight’s Key Corporation (“Prior Owner”),
executed a Unity of Title (“Unity of Title”) in favor of the City of Marathon (“City”), which was
recorded in the Public Records of Monroe County, Florida Official Records Book 2265 Page 80;

WHEREAS, the Prior Owner executed the Unity of Title due to the Property being rezoned
to the Destination Resort (DR) land use designation and based on this land use designation, one of
the two parcels, Parcel 2, did not meet the minimum acreage for the DR land use designation and
because the Prior Owner had obtained approval to develop the Property which required the Unity of

Title;

WHEREAS, the Property has now been rezoned Mixed Use (MU) which does not require
a minimum acreage for Parcel 2;

WHEREAS, the Prior Owner’s development approvals expired without developing the
Property as contemplated under the development approvals and the Owner has submitted
development applications which do not require the Unity of Title; and

WHEREAS, the Unity of Title executed by the Prior Owner requires the City and Owner to
execute and record this Release to release the Unity of Title.

NOW, THEREFORE the Parties hereby agree as follows:
1. The Parties do hereby release and extinguish the Unity of Title.

2. The Owner, at its sole expense, shall record this Release in the Public Records of Monroe
County, Florida, within ten (10) working days after approval of the same by the City.
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Signed, witnessed, executed and acknowledged on this day of ,2015.
IN WITNESS WHEREOF, the parties hereto, by their duly authorized representatives, have set

their hands and seals on the dates below written.

CXA-10 CORPORATION
a Texas Corporation

By:

Date
STATE OF
COUNTY OF

The foregoing instrument was acknowledged before me on this day of
2015, by as of CXA-10 Corporation, a Texas Corporation
who is personally known to me or who produced as identification, and
who did/did not take an oath.

Notary Public, State of Florida At Large

My commission expires:
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KNIGHT’S KEY INVESTORS, LLC
A Florida Limited Liability Company

By

Date

KNIGHT’S KEY ROAD, LLC
A Florida Limited Liability Company

By
Date
STATE OF FLORIDA
COUNTY OF MONROE
The foregoing instrument was acknowledged before me on this day of
2015, by as of Knight’s Key Investors, LLC and Knight’s
Key Road, LLC who is personally known to me or who produced as

identification, and who did/did not take an oath.

Notary Public, State of Florida At Large

My commission expires:
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CITY OF MARATHON
By
Date
CHRIS BULL, MAYOR
ATTEST:
CITY CLERK

APPROVED AS TO FORM AND LEGALITY FOR THE USE AND RELIANCE OF THE
CITY OF MARATHON, FLORIDA ONLY.

CITY ATTORNEY

Expires:
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EXHIBIT A
PARCEL 1

Commencing at the intersection of the line common to Section 8 and 9, Township 66 South,
Range 32 East, Tallahassee Meridian, Key Vaca, Monroe County, Florida, with the centerline of U.S.
Highway No. 1, as existing December 15, 1959; thence Westerly along said centerline, 2450 feet;
thence Southerly and at a right angle, 160 feet, to its intersections with the Southerly boundary line
of the Right-of-Way of said U.S. Highway No. 1, the Point of Beginning; thence along said line
extended, 40 feet to the Southernmost point of the widened Right-of-Way of said U.S. Highway
No. 1; thence continuing along said line into the waters of the Atlantic Ocean, 400 feet; thence
Westerly, at a right angle, and parallel to the centerline of said U.S. Highway No. 1, 130 feet more
or less to the Mean High Water Line of Knights Key; thence meandering said Mean High Water Line
in a Southerly, Westerly, Southerly, Northerly, Westerly and Northerly directions to the
intersection of said Mean High Water Line with the Southerly Right-of-Way line of said U.S. Highway
No. 1; thence Easterly along said Southerly Right-of-Way line to the Point of Beginning; it being
intended to describe all that part of Government Lot 2, Section 8, Township 66 South, Range 32
East, and Government Lot 1, Section 17, Township 66 South, Range 32 East, on Knights Key lying
South of the Southerly Right-of-Way line of said U.S. Highway No. 1 and a portion of submerged
land lying adjacent to and contiguous with said Knights Key, said submerged land being
described and deeded in | & [ Deed No. 2007.

Less and Except Knights Key Village, a subdivision according to the plat thereof as recorded in Plat
Book §5, Page 84, Public Records of Monroe County, Florida.

PARCEL 2

A portion of Section 8, Township 66 South, Range 32 East, on Knights Key, Monroe County, Florida,
being a portion of the right of way of State Road No. 5 (U.S. 1) as shown on the Florida
Department of Transportation Right of Way Map for Section 90030-2S22, more particularly described

as follows:

Beginning at the Northeast corner of Lot 22, Block 1, of "Knights Key Village" according to the plat
thereof as recorded in Plat Book 5, at Page 84, of the Public Records of Monroe County, Florida,
said point being on the South right of way line of State Road No. 5 (U.S. 1) as shown on said
Florida Department of Transportation Right-of-Way Map, thence North 84°43'39" East, along the
previously described right of way line, for 1282.92 feet; thence North 5° 16'21" West, departing said
right of way line, for 76.32 feet to a point on a line parallel with and 79.32 feet North of, as measured
at right angle, said South right of way line; thence along the previously described line for the following
described three (3) courses; 1) thence South 84°43'39" West along a limited access line, for 33.50
feet; 2) thence continue South 84°43'39" West for 34.50 feet; 3) thence continue South 84°43'39"
West, along a limited access line, for 1214.92 feet to a point on the Northerly extension of the East
line of said Lot 22, Block 1; thence South 5°16'21" East, along the previously described line, for
79.32 feet to the Point of Beginning, lying and being in Knights Key, Monroe County, Florida.

MONROE COUNTY

OFFICIAL RECORDS %



