Exhibit 1.A.

ESTOPPEL CERTIFICATE
______________, 2013

PRH-2600 Hallandale Beach, LLC

315 South Biscayne Boulevard

Third Floor

Miami, FL 33131

Attention: [___________________]

Re:
The Development Agreement and Operating Agreement (each as defined herein).
Ladies and Gentlemen:

This Estoppel Certificate (this "Certificate") is being executed by the City of Hallandale Beach (the "City") in connection with a proposed loan from German American Capital Corporation, a Maryland corporation (“Lender”), to PRH-2600 Hallandale Beach, LLC, a Florida limited liability company (“Borrower”), the owner of that certain real property more specifically described in Exhibit A to this Certificate ("Property").  The City is a party to that certain Development Agreement, by and between Borrower and City, dated as of July 30, 2012 and recorded on August 13, 2012 in the Official Records of the Broward County Commission, Broward County, Florida at Book 4992, Page1871 (the “Development Agreement”).  The City is also a party to that certain Operating and Management Agreement, dated as of December 6, 2012, by and between PRH Beachwalk Beachclub, LLC, a Florida limited liability company (“Operator”), Borrower, and City (the “Operating Agreement”, and, together with the Development Agreement, the “Agreements”).  

NOW, THEREFORE, the City certifies to Borrower, Operator, Lender and each of their respective successors and assigns, as follows:

1.
A true, correct and complete copy of the Development Agreement is attached as Exhibit B hereto. A true, correct and complete copy of the Operating Agreement is attached as Exhibit C hereto.

2.
The Agreements are presently in full force and effect and have not been amended, modified or supplemented.

3.
There is no default nor any condition which, with the passage of time or the giving of notice, or both, would constitute a default under either Agreement by any party thereto (including, without limitation, any party’s successors), and no party under either Agreement has any current offset, charge, lien, claim, termination right or defense under either Agreement.

4.
All obligations required to be performed and satisfied on or prior to the date hereof under each of the Agreements have been performed and satisfied, including, without limitation, the payment of all fees, charges and other amounts specified in Sections 8.G and 8.H of the Development Agreement. Except for Borrower’s obligations to complete the North Beach Park Improvements (as such term is defined in the Development Agreement) in accordance with the Development Agreement, there are no payments of any fees, charges or other amounts that are currently  due or will be due from Borrower, Operator or any affiliate of Borrower or Operator pursuant to the Agreements [except for [[BORROWER/CITY TO INCLUDE ANY FURTHER AMOUNTS THAT ARE OR WILL BE DUE]].         

5.
Borrower has not breached any covenant, agreement, condition or restriction set forth in either Agreement.  

6.
Pursuant to Resolution 2013-___, the person executing this Certificate on behalf of the City has the power and authority to execute this Certificate.

  The Agreements constitute the entire agreement between Borrower, Operator and City with respect to the Property.  Lender, its affiliates, investors and lenders, and their respective successors and assigns, may rely upon the truth and accuracy of the certifications contained herein.

Very truly yours,

CITY OF HALLANDALE BEACH
By:
________________________________

Name: Renee C. Miller
Title:   City Manager

EXHIBIT A

Property Legal Description
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EXHIBIT B

Copy of Development Agreement

[To Be Attached]

EXHIBIT C

Copy of Operating Agreement

[To Be Attached]
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