EXHIBIT A

COMMERCIAL LEASE

THIS LEASE dated as of _/rch 1/ 2009 by and between
South East District, Florida Annual Conference, United Methodist Church, Ine., a Florida
corporation, whose address [s 2850 SW. 27" Avenue, Miami, Florlda 33133
("Landlord") and The Shepherd’s Way, Inc., a Florida corporatlon whose address |s
1822 N. Dixle Highway, Ft. Lauderdale, FL 33305 (“Tenant").

ARTICLE 1
DEFINITIONS: DEMISE: TERM

Section 1.1 Definitions. As used In this Lease, each of the following ferms
shall have the meaning set forth below.

()

(b)

(d)
(&)

()

(@)
(h)

0

"Commencament Date" shall mean the last date upon which this Lease Is
executed by the Parties and dellvered 1o the other,

"Improvements’ shall mean Improvements, renovatlons, remodeling,
changes, construction, licensing, psrmitting, reports, inspectiong, and any
and all other Impravements in connection with any repalrs, renovations,
remodeling, or construction on or In the Premlises,

"Interest Rate" means .the lesser of (i) the maximum rate -per annum
permitted to be collected from the Parly obligated for the partioular ftem
Involved or (i) 10% per annum.

“ease Term” shall have the méaning providsd In Sactlon 1.3,

" gase Year" means a period of twelve consecutive months commencing
on the Commencement Date and every yearly anniversary date thereafter.

" egal Requirements” Includes all laws, ordinances, orders, restrictions,
rules, regulations, codes and requirements of ell federal, state, county and
munlclpal governments or courts; and such other body exercising similar
funstions.

“Parties” means both, and "Party” shall mean elther, Landlord and Tenant.

'Pramises” shall mean the land and bullding known as 1100 North
Andrews Avenue, Ft. Lauderdale, FL 33311,

" “Rent® shall have ths meaning provided in Article 2,



)] "Rental Due Dats” shall mean the day sach month which s the same day
duting the month a8 the Commencement Date (@.g. if the Commencement
Date Is on the 20 of the month, the Rent shall be due on the 20% of each
month thereafter).

(k) “Tenant improvéments" shall mean any and all inltlal Improvements made
by Tenant to the Premises in Tenant's sole discretion, including without
limitation the Certification Improvements to the extent pald for by Tenant,

Sectlon 1.2 Lease. Landiotd demises and leases to Tenant, and Tenant leases
and takss from Landlord, the Premises. Tenant will perform all work necsssary to
prepare the Premises for Tenant's occupansy, which may Include, withaut limitation,
Tenant Improvements. For Tenant improvements, Tenant shali obtain all necessary
permits and engage licensed and insursd professionals, In performing the Tenant
improvements, Tenant will comply with all Legel Requirements. Tenant shall obtain
wirlttan consent from Landlord's Board of Directars before making any Improvements or
alterations in excess of $10,000.00 which consent shall not be unreasonably withheld or
delayed,

Saection 1.3 Term. The term of this Lease ("Leass Term") shall commence on
the Commencement Date and explre on the day preceding the 15th annlversary of the
Commencerment Date, Both partles may elect to have three (3) additional flve (5) year
options to renew this Leass upon the same terms and conditions including the same
rent provided that Tenant shall glve Landlord not less that one hundred twenty (120)
days notioe-prior fo the end of the Lease ferm or optlon period of Tenant's Intent to
oxerclse lts option to extend the Leass. If both partles are not In agresment as to the
exerciss of the additional option(s), then the lease agreement Is hereby terminated and
gt the option of Landiord, Tenant may remaln on the premlses at will from month-to-
month., Such manth-to-month tenancy wlil be subject to every other term, condition and
caveneant .contalned in this Lease, howsver, under no clrcumstances will sald tenancy
be deesmed a ranewal or éxtension of the Lease.

ARTICLE 2
RENT

Section 2.1 Rent.

A, Tenant covenants and agress to pay fo Landlord, less any offsets
or demands, at Landlord's address for notices as Rent for the Premlses $1.00 per
month payable from the Commencement Date through the Lease term Rent shall be
payabls in advance on the Rental Due Dats. Any Rent which ls not paid when due shall
bear interest as of the tenth day after the Rental Due Date of the month on which any
stm Is due and owing af the Interest Rats,



B. In addition to the Rent, Tenant shall pay all real estate taxes and
spacial assessmants on the Premises ("Taxes") and cost for gll insurance reasonably
required to be maintalned by Landlord on the Premises ("Insurance”). Tenant shall
causs such biils to be apportioned among Its partners sndfor co-tenants, as may be
applicabla.

Sgetion 2.2 Taxes. Tenant shall pay any govemmentsl tex or charge levied,
assessed, or imposed on account of the payment by Tenant or receipt by Landlord of,
or based, [n whole or In part upon, the rents in this Lease reserved or upon the
‘Premlses or the value thereof, -Including, without limitatlon, all sales and use taxes,
Tenant shsll also pay any taxes due on Tenant's personal property.

Raectlon 2.3 Depaosit. NONE.

ARTICLE 3
CONDUCT OF BUSINESS BY TENANT

Section 3,1 Operation by Tenant. Tenant shall comply with all Legal
Requirements with respect to the maintenance, use or occupancy of the Premises, and

shall net permit any noxlous, toxic or cotrosive fuel or gas, dust, dirt or fly ash on the
Premises nor place a lead on any floor which exceads the floor load per square foot
which such floor was desligned to carcy. Landlord warrante and represents that the
Premises do not presently contaln any such materials,

Section 3.2 lntentionally Omitted.

Saction 3.3 Utllitles. Tenant shall be solely responsible for and promptly pay
all oharges for use or ¢onsumption of sewer, gas, electricity, water, removal of waste,
trash and all other utility services, including the cost of temporary utility service during
tha construction of any of Tenant's Improvements. Landlord hereby appolnis Tenant as
its agent for purposes of addressing any lssues arlsing In connectlon with utliities on or
adjaoent to the utilities and Tenant may take such actions as it deems appropriate i
promote continued utility service to the Premises, If utility service should fail as a result
of Tenant's action or inaction, the discontinuance of any utilities or services shall
canstitute a consiructive evistion, If ahy such charges are not pald when due, Landlord
may, at it's option, pay the-same, and any amount so paid by the lLeandlord shall
thereupon become due to the Landlord from Tenant as addltional rent. In no-svent shall
Landlord be llable for an Interruption or failure in the supply of any utflities to the
Premises. In additon, at all imes during the term of this Lease and any renewals
theraof, Tenant, at its own cost and expense, shall comply with all requirements of the
applicable water and sewer authority and any other applicable govemmental agencles,
or thelr successors, regulating the type and quality of waste.that may be.discharged into
the sanltary sewers serving the Premises, or otherwlse, including, without limitation, the
installation of any alternative waste disposal or pre-treatment system that may from time
to time be designated by sald Authority, Tenant hersby agress to indemnify and hold
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Landlord harmless from and agsinst any and all claims, costs, liabilities, damages,
fines, faes or other expenses whatsoever (including reasonable attorney's fees and
appellate attorneys' fees and court costs), arising from or growing out of Tenant's fallure
to comply with any such governmentel requirsments. Any altethative industrial waste
dlsposal or pre-treatment system shall immediately become and remalin part of the real
estate and tha property of Landlord. Landlord, the applicabls water and sewer authority
and any such other applicable governmental agencies, or their successors, shall have
the right from time to time to order such tests as gither may determine to be necessary
to dstact and analyze the waste and effluent being discharged into the waste collection
system from the Premises. Further, Tenant agrees to clean, malntain and empty the
storm dralns (to the extent any exist) on a monthly basis.

Section 3.4 Assignment and Sublefting,

A Tenant may not assign this Lease. Tenant may sublet any part of the
Premises without Landiord's prior consent, provided that such persons or enfities
subletting the Premises use the Premises for similar purposes and whose mission and
day to day activities &rs In compliance with the Soclal Principles as discussed in the
most current version of the Book of Discipline of the United Methodist Church. All
persons or entities subletting any part of the Premises shall be subject to all terms of
fhis Lease and shall not be effective or deemed valid unless, at the- time of such
transfer, such sublessee:

(1) agrees, In a written agreement to assume and abide by all of the terms
and provisions of this Lease; and -

(3  has submitted, in writing io Landlord, evidence reasonably satisfactory to
" Landlord of experlence In the conduct of business spacifically permitted under this
Lease. If Landlord has reason to object on this basls, Landlord shall deliver notice of
same to Tenant, specifying In detall the objectlon and the reasons for such objection,
within 5 days from the date Landiord recelves notice of the sublet or Landlord Is
deemed to have dstarmined the evidence to be satlsfactory.

Quiet Enjoyment. If Tenant pays the rents and other amounts due
under this Lease and, observes and performs all the terms of this Lease, Tenant shall
peaceably and quietly hold end enjoy the Premises for the Lease Term without
interruption by Landlord or any person or persons claiming by, through or under
Landiord, subject, hevertheless, to the terms and conditions of this Lease.

Section 3.6 Holding Over. If Tenant holds aver or ocouples the Premises
beyond the Lease Term (it being agreed there shall he no such holding over or
occupancy without Landlord's consent), Tenant shall pay Landlord for each day of such
holding over a sum equal to twice the rent prorated for the number of days of auch
halding over plus a pro rata portion of all other amounts which Tenant would have been
requlred to pay had thls Lease been In effect. If Tenant holds over without Landlord's
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consent Tenant shall not be deemed to ocoupy the Premises on & tenancy from month
to month.

ARTICLE 4
MAINTENANCE OF PREMISES

Section 4.1 Maintenance by Tenant. Tsnant shell at all times keep the
Premises (including but not limited to lighting, HVAC, slectrical, plumbing, ventilating
and alf condiloning fixtures and systems, structure, toof, parking, lighting and
landscaping, -and all equipmant and appurtenances) and all paris of the Premises, in
good order, condition and repalr and clean, orderly, sanitary (termite free) and safe,
damage by casualty excepted. Tenant shall be responslble for repair and/or
replacement of the structure and roof thereto. If replacsment of other squipment,
fixtures and appurtenances Is necessary, Tenant shall, with Landlord’s written approval,
replace same with .new or completely reconditioned equipment, fixtures and
appurtenances, and repair all damage done in or by such replacement.

Tenant shall comply with the raequlrements of all laws, orders, ordinances and
regulations of all governmental authoritles and will not parmit any waste of property or
same to bs done and wlll take good oare of the Premises, and will not construoct such
impravements, equipment, orfixtures required by any govermnmental authority or agency
as a consequence of Tenant's Use and occupancy of the Premises. If Tenant refuses or
neglects to make repalrs properly as required hereunder and to the reasonable
satisfaction of Landlord as soon as reascnably possible after written demand, Landlord
may make such repairs without liability to Tenant for any loss or damage that may
acour to Tenant's merchandise, fixtures, or other property, or to Tenant's business by
reason thereof and upon completion thereof Tenant shall pay Landlord’s cost for
making such repairs, plus twenty (20%) percent for overhsad, upon presentation of blll
therefore, as additional rent. Sald bill shall also Include Interest at slghteen (18%)
percent of said cost from the date of completlon of repairs by Landlord. In the event the
Landlord shall undertake any malnienance or repair in the course of which it shall be
determined that such maintenance or repalr work was meade necessary by the
negligence or willful act of Tenant or any of ita employees or agents or that the
malritenance or repalr Is, under the terms of this Lease, the responsibllity of Tenant,
Tenant shall pay Landlord's costs therefore plus overhead and interest as above
pravided in this Section. Tenant's obligation to observe or perform thls covenant shall
survive the expiration or other termination of the Leass; Tenant shall at its own
expense perform all janitorial and cleaning services within the Fremises In order to keep
same in 2 neat, clean and orderly condition; and (i) Tenant shall glve Landlord prompt
written rotlce (and telephonic notice In the case of an emergency) of any flre or damage
oceurrng on or to the Premises.

Tenant agress to spshd abproxlmately $260,000.00 to $500,00b.00 to make the
following Improverments to the Premises: Second floor will be renovated to allow



ocoupation by tenant. Tenant Is solely responsible for any and all costs associated with
the subject Improvements.

Tenant agrees to complete such Improvements within 38 months, unless
axtendad due to acts of the Landlord or force majeurs,

Section 4.2 Surrender of Premises. At the explration of the Lease Term,
Tenant shall surrender the Premises in at least the same condition as they were on the
Commencement Date, reasonable wear and tear and damage by casualty, excepted,
and dellver ta Landlord all-keys, and all combinatlons-for locks, safes and vaults in the
Premises.

Sectlon 4.3 Tepani's Liens.

, A, Nelther Landlord, nor the Premises, nor the Tenant sheall be subject

to any- olaim, demand, llen, action er judgment by or -on-behalf of any person or other
entity providing labor, services or materials delivered to or used in gonnection with any
impravements to the Premises. The Pariles shall not suffer any mechanics' or
materialmen's llen to be filed agsinst the Premisas by reason of work, labor, services or
materiale performed or furnished to the Partles or anyone holding any part of the
Premises. [f any auch llen.shall at any time be filed, the responsible party shall, within
16 days aftst notice, cause such llen to be relsased of record by payment, bond, order
of a court of competent jurisdiction, or otherwise. Should the responsible party fall to
release of record any such llen within such period, the other party may remove It by
paying the full amount or by bonding or In any other manner such party deems
appropriate, without investigating the valldity thersof, and irrespective of the fact that the
responsible party may contest the propristy or the amount. The respensible party, upon
demand, shall pay the other party the amount pald by such party to discharge any sald
llen, together with interest thereon at the Interest Rate, and expenses incurred,
including attorneys' fees. Nothing contalned in this Lease shall be construed as a
consent on the part of Landlord to subject Landlord's estats in the Premises to any lien
or liability under the lien laws of the State of Florida. The Partles’ obligation fo obgerve
and perform any of the provisions of this Section shell survive the expiration of the
Lease Term or the earller terminatlon of this Lease.

B. Tenant shall not create or suffer to be created a security interest or
other flen against-any improvements, additions or other censtruetion made-by Tenant In
or to the Premises other than any irade fixtures installed by Tenant. Should any
security interest be created, Landlord is entitled to discharge the same by exercising the
rights and remedies afforded in paragraph A of this Sectlon. Notwlthstanding the
foregoing, any llen created or suffered by Tenant on its fixiures shall not attach to the

_Premlses as to create a cloud on Landlord's title.

ARTICLE &
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INSURANCE

Soctlon 5.1 By Landlord. Landlord may carry and maintain insurence deemed
advisable by. Landlord, insuring all improvements -on the Premisas (excluding: ail
leasehold Improvements and appurtenances and Tenant's merchandise, trade fixtures,
furnishings, equipment, parsonal property and plate glass). If possible, Landlord shall
name Tenhant as an additlonal insured on any such policles and Tenant may review and
approve such policles at such reasanable times as Tenant may desire. If possibls,
Tenant shall be glven a minimum of.30 days wiitten notice prior to cancellation,
tarmination or change In such insurance. Landlord shall provide Tenant with certificates
svidencing that such Insurance is in full force and effect and stating the terms thereof.

Section 5.2 By Tenant Tehant must carry and maintaln the Insurance plan
offered by the South East District, Florida Annual Conference, United Methodist Church,
Inc. In particular, Tenant shall, during the entire term hereot, keep In full force and
effact bodlly injury and property damage comprehensiva public liabllity insurance with
respect to the Premises for the combined single coverage of not less than One Million
Dollars ($1,000,000.00). The policy shall name Landlord, any person, flrms or
corporations designated by Landlord, and Tenant as Insured, and shall contain a clause
that the insurer will not cancel or change the insurance without first glving the Landlord
thicty (30) days prior written notice. The insurance shall be written by & company
approved by Landlord and a copy of the policy or a certificate of insurance shall be
dellvered to Landlord prior to the commencement of the term of this Lease with proof
that the premlum has besn paid. Nothing hereln shall be considered to limit the llability
of the Tenant under this Lease,

Saction 5.3 Mutual Walver of Subrodation Rinhts. The Partles, and all
parties claiming under them, mutually release and discharge each other from alt claims
and liabllitles arising from or caused by any casualty or hazard covered or required to
be: covered-in whole or in part by insurance on the Premises erin connection with
property on or activities conducted on the Premises. The Parties waive any right of
subrogation which might otherwise exlst In or acorue to any person on account thereof
and evidence such walver by endorsement to the required Insurance policles, provided
that such release shall not operate in any case whers the offect is to invalldate or
increase the cost of such Insurance caverage (provided, that In the case of Increased
cost, the other Party shall have the right, within 30 daya following notics, to pay such
increaged cost, thereby kesping such release and walver In full force and effect),

Sectlon 5.4 Tenant's Operation. Tenant shall at all times during the Term of
this Lease carry and maintain worker's compensation insurance Insuring against and
saflsfying Tenant's obligations and llabilities under the worker's compensation laws of
the State of Florida.



Sactlon 5.5 [ndemnification, Tenant shall indemnify Landlord and save it
harmless from and agalnst any and sll claims, actions, damages, liabillty and expenses
In connection with loas of life, personal Injury and/or damage to property arlsing from or
out of any oceurtence In, upon or st the Premises, or the oooupancy or use by Tenant of
the Premises or any part thersof, whether occurring In or about the Premises, In the .
avent Landlord shall be made a party to any litlgation commenced by or against the
Tenant, then Tenant shall protect and hold Landlord harmiess and shall pay all costs,
expenses and reasonable atiomey's fees Incurred or pald by Landlord®it-

connectior”
with such litigation. Tenant shall also pay all costs, expenses and reasonable attorney's
fees that may be Incurred or pald by Landlord in enforcing the covenanis and
agresments In thls Lease. Notwithstanding the foregoing, Tenant shall not indemnify
Landlord for damages caused by Landlord’s negligence.

ARTICLE 8
. DESTRUCTION AND CONDEMNATION
Soction 8.1 Total or Partial Destruction of Premiges, | andlord shall bear ho

rezponsibliity ta Tenant for damsge or destruction of the Pramises during the Term of
thie Lease by any casually, Notwithstanding this fact, lLandlord will make &
commarclally reasonable effort, but only to the extent of insurance proceads recelved by
Landlord, to repalr the damage or destruction to the Premises to the oondition [t was in
prior to suich damage or destruction.

Section 6.2 Condemnpation. If 20% or more of the Premises shall be acquired
or condemned by right of eminent domaln or by transfer (n lieu of condemnation
("Teking"), then Landlord at its election may terminate this Lease by notice to Tenant.
In such svent, rent shall be apportioned and adjusted as of the date of termination, If
the Lease Is not terminated, then Landlord shall within a reasonable time after
possession is physically taken repair or rebulld what remains of the Premises for
Tenant's occupancy. A Just proportion of the rent shall be abated, according to the
nature and extent of the injury to the Premises untll such repalrs and rebuilding are
completed, and thereafter for the balance of the Leass Term. Landlord ressrves, and
Tenant assigns to Landlord, all rights to damages and other payments on account of
any Taking. Tenant shall execute such Instruments of asslgnment as Landlord requires,
Jon with Landlord In any action for the recavery of damagas, If requested by Landlord,
and turn over to Landiord any payments recovered in any proceeding, If Tenant falls to
exocute instruments raquired by Landlord, or undertake such other steps as requested,
Landlord shall be desmed the duly authorized Irrevocehle agent and attorney-In-fact of
Tenant to exscute such Instruments and undertake such steps on behalf of Tenant.

I the whole of the Premlises shall be ecquired or condemned by eminent domain
for any public or quasl-public use or purposs, then the term of this Lease shall cease
and terminate as of the date of title vesting in such proceeding and all rentals and other
charges shall be pald up to that date and Tenant shall have no claim agalnst Landlord



for the valus of any unexpired term of this Lease, in which event Tenant shall be entitled
to return, pro-rata, of the annual rent pald to Landlord which has not yet acorued.

ARTICLE 7
DEFAULT

Sectlon 7.1 Default by Tenant. Each of the following shall be considered to be
a default under and breach of this Lease (‘Default"): (a) any fallure of Tenant to pay
any Rent or other amount when due; (b) any failure by Tenant to parform or obssrve
any other pravislons of this Lease and for more than 30 days after notice of such failure
or if the curing of the performance of such provisions would reasonably be more than 30
days, the fallure of the Tenant to commence curing such provision; () the bankruptey or
insolvency of Tenant or the filing by Tenant of a pefition In bankruptcy or for
reorganization or arrangement or for the appointment of a recelver or trustee of all or a
portion of Tenant's property or the fling against Tenant of such petition which is not
discharged within 60 days, or Tenant's asslgnment for the benefit of creditors; (d) this
Lease or Tenant's Intersst In the Lease or in the Premises or In any improvements or
property of Tenant are executed upon or attached, (&) the Premises or this Lease are
transferred to or pass to any other party or (f) Tenant vascates or abandons the
Premises.

Section 7.2 Landlord’s Remedles. |f any one or more events of default set
forth in Sectlon 7.1 oceurs then Landlord has the right, at Its election:

(8) to glve Tenant written notice of Landlord’s Intention fo terminate this Lease
on the earllest date permitted by law or on any later date specified In such notics, In
which cass Tenant's rlight to possession of the Premises will ¢ease and Lease will be
terminated, except as to Tenant's llability, &s if the expiration of the term fixed In such
notice were the end of the term; or

(b) without further demand or notice, to resnter and take possession of the
Premises, repossess the same, expel Tenant and those elaiming through or under
Tenant, and remove the effects of both or either, without being llable for prosscution,
without being desmed guilty of-any manner of trespass, and without prejudice to any
ramedies for arrears of monthly base rent or other amounts payable under this Lease
or as a result of any precsding breach of covenants or conditions; or

(c) without further demand or notice, to cure any svent of default and to charge
Tenant for the cost of sffecting such curs, including without limitation attorney's fees
and Intersst on the amount so advanced at the highest rate allowable by |law, provided
that Landlord will have no obligation to cure any sueh svent of default of Tenant.

(n any sult or sults for the recovary of the amounts and damages set forth in this

Article 7 may he brought by Landlord, from time to time, at Landlord's election, and
nothing in this Lease will be deemed to require Landlord to awalf the date upon which
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this Leass or the term would have explred had there occurred ho avent of default, Each
right and remady provided for In this Leage Is cumulative and Is in addition to evary
other right or remedy provided for In this Lease or now or after the Lease date existing
at law or in equity or by statute or otherwise, and the exerclse or beginning of the
gxarolse by Landlord of any one or more of the rights or remedies provided for in this
Lemse or how or after the Leass dale existing st law or In equity or by statute or
otherwlse will not preciude the simuitaneous or later exerclse by Landlord of any or all
other rights or remsdies provided for In thia Lease or now or after the Lease date
exizting at law or In equity or by statuta or otherwlse, All costs Incurred by Landlord in
collecting any amounts and damages owing by Tenant pursuant to the provisions of this
 Lease or to enforce any provision of this Lease, Including réasonable atiorney's fees
from the date any such matter Is turned over to an attarnay, whether or not one or mors.
actlons are commenced by Landlord, will also be recoverable by Landlord from Tenant.

Section 7.3 Bankruptey. Should Tenant shall become a dsbtor under Chapter
7 of the Bankruptcy Code {"Code") or a petition for reorganizatlon or adjustment of
debts Is filed concarning Tenant under Chapters 11 ar 18 of the Code, of a procesding
is filed under Chapter 7 and Is transferred to Chapters 11 or 13, the provisions of this
Section shall apply.

A.  Any trustes or Tenant, as debtor and as debtor-In-possession, may
not elect to assume this Leass unless, at the time of such assumption, the trustes or
Tenant has cured or provided Landlord "Adequate Assurance" of tha curing of all
defaults.. "Adequate Assurance” shall mean at |sast.

(1)  Trustee or Tenant has and will continue to have sufficlent
unehcumbered assets after payment of all secured obligatlons and administrative
sxpenaes to assure Landlord that trustee or Tenant will have sufficlent funds to fulfill the
obligations of Tenant under this Lesss, and to keep the Premises stocked with
merchandise and properly staffed with sufficlent employees fo conduct a
fully-opsrationa!, actively promoted businass In the Premises;

(2) The bankrupicy court’ shall have entered an order
gegregating sufficlent cash payable to Landlord and/or trustee or Tenant shall have
grahted a valld and perfected first llen and security interest and/or mortgage in property
of trustee or Tenant acceptable as to value and Kind to Landlord, to secure to Landlord
the obligation of the trustes or Tenant to cure the monetary and/or non-monetary
defaults within the time periods In this Sectlon; and

(8) Trustee or Tenant at the very least shall deposit an
additional sum equal to one month's rent to be held by Landlord (without any allowance
for interest) to secure Tenant's future parformance under the Lease.
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B, If the Lesse has been assumed, it may be assigned only after the
trustes, Tenant or the proposed assignes has complied with all of the terms of Ariicle 3,
Including without limitation, those with respect to use of the Premises, The Parfles
zcknowledge that such terms are commerclally reasonable In the context of a
bankruptey proceeding. Any asslgnee of this Lease shall (/) be deamed without further
act or deed to have asslimad all of the obligations arlsing under this Lease on and after
the date of such assighment and (i) upon request, execute and deliver to Landlord an
instrument confirming such assigrimant.

Section 7.4 Landlord's Default, Landiord shall in no eveni be deemed In
default In any of Landlord's obligations under this Lease unfess and until Landlord shall
have falled ta perform such obligations within 30 days (or stch additional time as is
reasonably required to correct any such defaulf) after wrltten notice to Landlord by
Tenant, specifically describing such faflure. Landlord shall not permit the Premises to
be encumbered by any llens untll the expiration of Tenant's purchase option under
Section 8.18 of this Lease. Should Landiord fall to cure any default asserted In said
notioe within the time provided. For any default of Landlord, Tenant shall have the right
of abatement of Rent until cured and an offset against future Rent for any damages. In
leu of an offset, Tenant may seek demages as may be avallable at law or squity.
Should Landlord be In default of any of lts obligations under this Leass, Tenent may
terminate this Lease.

Section 7.5 Terminatlon. This Leass may not be terminated by either Party,
excapt as expressly provided In this Leass.

ARTICLE 8
MIS us .

Section 8.1 No Walvar. No waiver by any Parly of any breach of this Lease
- shall be deemed a waiver of the sarme or any subssquent breach of the same or any
other provision. The acceptance of rent by Landlord shall not be deemed a walver of
any earller-breach by Tenant of any provislon of this Lease, regardiess of Landlord's
knowledge of suich breach when such rent Is accepted. No provision of this Lease shall
be deemed walved by Landlord or Tenant unless waived i writing.

Section 8.2 Entire Agresment There are no representationg, covenants,

warranties, promises, agreements, condltlons or underiakings, oral er written, between
the Partles other than set forth In this Lease. No subsequent alteration, amendment,
change or addltlon to this Lease shall be binding upon any Party unless in wriiing and
signed by the Party to be charged.

Sectlon 8.3 No Partnership. Landiord shall not, in any way or for any purposs,
bagome a pariner, smployer, principal, master, agent or joint venturer of or with Tenant.

11



Section 8.4 Force Maisure. If either Party shall be delayed or hindered in or
prevented from the performance of any act by reason of strikes, lockouts, lahor froubles,
inabllity to procure material, fallure of power, restriclive governmental laws or
regulations, riots, insurrection, war, environmental remediation work whether ordered by
any gavernmental body or voluntarily Initlated or other reason of a llke nature not the
fault of the Party delayed In parforming work or doing acte required under this Lease,
the parlod for the performance of any such act shall be extendsd for a period squivalent
to the peried of such delay,

Section 8,8 Submiesion of Lease. Submission of this Leass to Tenant does
not constitute an offer to lease; this Lease shall became effactive only upon execution
and delivery by Landlord and Tenant.

Section 8.8 Notices. All notices, consents, approvals, exercises of options or
other communications requlred or permitted under the Lease (collectively, "Notices")
shall not be effactive unless in writing and sent to the address of the Party to be notifled
in accordance with this Section at the address provided on the first page of this Lease.
Al Notlees by either Party shall be sent by registered or certlfied mall, return recsipt
requested, postage pre-paid or by hand dellvery or express delivery service (siich as
Federal Express), facsimile or electronic media, addressed to the Party intended to be
notified at ihe addregs set forth above, Elther Party may, &t any time, or from time to
time, notfy the other In writing of a substitute address for that above set forth, and
thereafter Notices shall be directed to such substitute address. Notlce glven as
aforesald shall be deemed given as of the date racelved, as evidsnced by the return
recelpt of the reglstered or certified mall, the express mall delivery recsipt, the sender’s
facsimile transmittal, the sender's time/date stamp on the e-mall showing time of
transmisslon, or other proof of dalivery as the case may be.

| Captions and Section Numbers, This Lease shall be construed .
without reference to titles of Articles and Sections, which are inserted only for
convenlence of reference.

Sectlon 8.8 Number and Gender; Counterparts. The usé of a singular term
shall Include the plural and use of the masculine, feminine or neuter genders shall
include all others. This Lease may be executed [n counterparts, all of which, when
taken togsther, shall constitute a single instrument,

Sectlon 8,8 Representation by Corpojate Tenant The persons executing
this Lease on bshalf of Landlord and Tenant covenant and warrant that the entity they
rapresent Is a duly qualified corporation authorized to do business in the State of
Florlda, that all franchise and corporate taxes hava been pald to date and all future
forms, reports, fees and other documents necessary to comply with applicable laws will
be filed when due, and the person signing this Lease on behalf of the corporation is an
officer of the respactive party, and Is duly authorized to sign and execute this Lease,
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Sectlon 8,10 Successors. All rights and liabllitles glven to or imposed upon
each Party under this Lease shall bind and inure to the helrs, sucoessors,
administrators, executors and assigns of such Parly. To the extent that this Lease is
assigned with the consent of the non-asslgning Party, the @ssigning Party -and Its
succassors and assigns shall be released from any and all Hability thereafter accruing.
This Ssction survives the Leass Term.

Section 8.11 Limltation of Liabllify. Anything to the contrary contained in this

Leage notwithstanding, there shall be absolutely no personal liability on persons, firms
or entitles who constitute Landlord or Tenant with respect to any of the provisions of this
Lease™ The Partles shall look solely to the interest of the other Party, Its successors
and assigns, and In the Premises for the satisfaction of sach and every remedy of the
agdrieved Party in the event of default by the non-aggrleved Party under this Lease.

Section 8.12 Broker's Commigsion. Each Party represents and warrants that
it has not dealt with any broker ("Broker"), or caused or Ihcurred any claims for
broksrage commissions or flnder's fees In connection with the execution of this Lease
other than to Broker. Each Party shall Indemnify and hold the ofher harmless against
and from all llabilities srising from any such other claims caused or Incurred by it
(including without limitation, the cost of attorneys’ fees in connection therewith).

Section 8.13 Partial Invalidify. If any provision of this Lease or Its application
to any person or clrcumstanoe shall to any extent be Invalld or unenforceable, the
remainder of this Lease, or the application of such provision to persons or
cireumstances other than those as to whieh It:ls invalld or unenforcsable, shall not be
affected. Each provigion of this Lease shall ba valid and enforgeable to the fullest
extent psrmitted by law,

Section 8,14 Recording. The Partles agree not to place this Lease of record
and if thls Lease Is placed of record It shall be Ineffective to give notice of its contents.

Section 8.18 Applicable Law, This Lease shall be construad under the laws of
the State of Florlda.

Section 8.16 Radon. As required by Florida Statutes, Section 404,056(5), the
following notice is glven to Tenant:

Radon I8 & naturally aceurring radioactive gas that, when ft
has accumulated in a building in sufficlent quantities, may
pragent health risks to persons who are exposed to it over
time. Levels of radon £hat -exceed federal and stats
guidelines have been found In buildings in Flords.
Additional inforrmation regarding radon and radon {iesting
may be obtalned from your Gounty Public Health Unit.
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Section 8,17 Aftorneys Fees. In the event of any action or proceeding
between the Parties arlsing ot of or related to the intergretation or enforoeability of this
Leass or tha occupancy of the Premises, the prevalling Party shall be entifled to recover
against the nen-prevalling party the costs incurred, Including reasonable attorneys (and
paralegal) fees at trial and upon appeal.

§ggﬂg‘ n 8.18_Right of First Offer and Refusal

(a) During the term of this Leasse, provided that the Tenant is not in
default under the Lease, the Tenant shall have a right of first refusal to purchase the
Prarnises if the Premises |s offered for sale.

(b) In the svent thet the Landlord receives an acceptable offer fo
purchase the Premlgss from & third party, Landlord shall deliver a written copy thereof
to the Tenant, and the Tenant shall have the right to purchase the Premises upon the
.same terms and conditions as contalned in the third party offer.

(¢) Tenant must exercise the right of first refusal within ten (10)
businese days of receiving the copy of the third party offer or elee Tenant shall be free
to sell the Premises ta & third party under the terms of the third party offer.

{d) Tenant may only exercise the right of first refusal by executing a
contract for the purchass of the Premises containing the same terms and condifions ag
the third party offer and delivering same, together with the deposit required there under,
to the Landlord.

(€) Time shall be of the essence as to all requirements of this Article,

)] During the term of this Lease, provided the Tenant Is not in default
under the Lease the Landlord shall first notify the Tenant If Landlord decides to formally
place all or any portlon of the Premiges on the market for sale.

ARTICLE ©
INDEMNIFICATION, WAIVER, AND RELEASE

Saction 9.1  [ndemnification Tenant will neither hold mor sttempt to hold
Landlord of his employees or agents liable for, and tenant will indemnify and hold
harmless landlord, its employees, and agents from and agalnst, any and &ll demands,
claims, causss of action, fines, penalties, damagaes, (including conssquential damagss),
flabilitles, Judgments, and expenses (Including without limltation attorney’s fees) Incurred
in connsotion with or ariging frorm: (a) the use or occlipancy or manner of use or
occupancy of the Premises by Tenant or any person clalming under Tenant; (b) any
activity, work, or thing done, permitted, or suffered by Tenant In or about the Premises;
(¢) any acts, omissions, or invitees, or visitors, of Tenant or any such person claiming
under Tenant or the contractors, agents, employees, [nvitess, or visitors or tenant or
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any such person; (d) any breach, violatlon, or nonpsrformance by Tenant or any person
claiming under tenant or the employees, agents, contractors, Invitees, or visitors of
Tenant or any such person of any term, covenant, or provision of thls Lease or any law
ordinance, or governmental requirement of any kind;-or () except for logs of use of all
or any portion of Tenant's proparty located within the Premises that is proximately cause
by or results proximately from the negligence of landlord, any Injury or damage to the
person, property, or business of Tenant or ite employeas, agents, contractors, Invitees,
visitors, or any other person entering upon the PremIses under the expresses or implled
invitation of Tenant. If any action or proceeding is brought agalnst Landlord or ifs
employees by reason of any such claim, Tenant, upon notice from Landlord, will defend
the same at Tenant's expense with counsel reasonably satisfactory to Landlord,
Landlord will not unreasonably withhold approval of counsel.

Section 9.1  Walver and Release Tenant as a materlal part of the
consideration to Landlord, for this Lease by this Section 23.2 waives and releases all
clalms against Landlord, his employees, and agents with respect to all matters for which
Landlord has disclaimed lability pursuant to the provislons ef this Lease, Tenant agrees
that Landlord, hls agents, and his smployses will not be llgble for any loss, Injury, death,
or damage (ncluding consequentlal damages) o persons, property, or Tenant's
business oceasloned by theft; act of God; public ensmy, injunction; rot; strike;
insurrection; war; court order; requlsition; order of governmental body or authority of
authorlty; fire! exploslon; falling objects, steam, water, rain or show, leak or flow of water
(including fluld from the elevator system) raln, or snow from or into the Premises or from
the roof, street, subsurface, or from any other place, or by dampnessg, or from the
breakage, lsakage, obstruction, or other defects of the pipes, sprinklers, wires,
appllances, plumbing, &lr condltioning, or lighting fixtures ralating to the Premises or
Land: or from any acts or omissions of any third parties, occupants, or visitors of
Tenant; or from any cause beyond Landlord's control, '

The Parties have executed this Lease as of the day and year first above written.

LANDLORD:

South East Distriet, Florida Annual
Conferencs, United Methodist Ghurch,
Florlda corporation

Y Z
Gustavao Betancour, Director
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TENANT:
The Shepherd's Way, Inc., & Florida
corporation

By:%/ .
fts: wveertee .
Print Name:_Bdas~ Marfi~




