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IN THE CIRCUIT COURT OF THE11TH JUDICIAL CIRCUIT IN ANDFOR MIAMI DADE COUNTY,FLORIDA
CASE NO:

PALM GREENS AT VILLA DEL RAYRECREATION CONDOMINIUMASSOCIATION, INC., a Florida not forprofit corporation; and NUMBER 1CONDOMINIUM ASSOCIATION –PALM GREENS AT VILLA DEL RAY,INC., a Florida not for profit corporation,
Plaintiffs,

v.
13th FLOOR INVESTMENTS, LLC, aFlorida limited liability corporation; 13FHPALM BEACH, LP, a Delaware limitedpartnership; SANDRA KLIMAS, anindividual; ROBERT THOM aka ROBTHOM, an individual,

Defendants. /
COMPLAINT AND DEMAND FOR JURY TRIAL

Plaintiffs Palm Greens at Villa Del Ray Recreation Condominium
Association, Inc. (“Recreation Corporation”) and Number 1 Condominium
Association – Palm Greens at Villa Del Ray, Inc. (“Condo Association”) hereby file
suit against 13th Floor Investments, LLC and 13fh Palm Beach, L.P. (collectively
“13th Floor”), as well as Sandra Klimas and Robert Thom, and claim and allege as
follows:

I. INTRODUCTION
1. Operating pursuant to course of conduct involving intentional breaches of

contract, intentional breaches of the covenant of good faith and fair dealing and
intentional breaches of fiduciary duty, the Defendants are in the midst of egregiously
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violating the terms and conditions of a land development contract and committing
other unlawful actions with regard to a successful, nearly half-century condominium
development that has never had similar or analogous controversy or strife in the
decades since its declarations of condominium were recorded. As a result of the
Defendants intentional misconduct as set forth in this Complaint, this condominium
development — with all its primary common real estate owned by the Recreation
Corporation — is in the midst of experiencing what are classic examples of
irreparable injury brought about by the foregoing violations.

2. The foregoing violations and breaches have at their core the violations by
Defendant 13th Floor of a development agreement executed by it on February 19,
2019 (“Development Agreement”). A true and correct copy of the Development
Agreement is appended hereto as Exhibit 1. As a result of 13th Floor’s decision to
violate its legal and contractual obligations to Plaintiffs as set forth expressly in the
Development Agreement, and as alleged throughout this Complaint, 13th Floor, by
virtue of its contractual breaches and other misconduct set forth herein, intends to
arbitrage the development and management thereunder using various affiliates and
associates of 13th Floor in a manner designed to frustrate the contractual and legal
rights of Plaintiffs and the homeowner-interests they serve or represent as set forth
herein.

3. In violation of its contractual obligations, 13th Floor (for itself and through
various of its purported affiliates and associates) began vertical construction on
dozens of single family residences while incurring innumerable, irreparable building
code and other governmental violations as found by governmental authorities with
supervision over the development and construction pursuant to the Development
Agreement. All the while, 13th Floor violated material provisions of the
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Development Agreement, which Development Agreement precluded even the
obtaining of a vertical construction permit over the planned residential construction
unless and until renovation and new construction of the large clubhouse and
recreation campus facilities contemplated under the Development Agreement was
first commenced by 13th Floor at its own expense. (Hereinafter, this new clubhouse
and recreation campus facility-construction and renovation called for under the
Development Agreement is referred to as “New Recreation Campus”).

4. The New Recreation Campus was specifically agreed to by 13th Floor as
part of the compensation to Plaintiffs and the more than 1,400 homeowners they
serve in exchange for the promises and commitments in the Development Agreement.
Without the commitments pertaining to the New Recreation Campus as set forth in
the Development Agreement, Plaintiff would have never even entered into the
Development Agreement in the first place.

5. As a result of the ongoing violations and misconduct set forth herein,
Plaintiffs, and those represented by Plaintiffs pursuant to the applicable governing
documents, have suffered tens of millions of dollars of damages according to proof,
and unless equitable relief is obtained restraining and enjoining any further
development activities by 13th Floor and its affiliates the result will be that Plaintiffs
will suffer what is classic irreparable harm as defined by applicable Florida law.
Plaintiffs are therefore exposed to irreparable injury to a successful nearly 50-year
condominium development serving more than 1,400 homeowners, many of which are
elderly and of relatively limited means.

II. JURISDICTION AND PARTIES
6. This is an action for damages that exceeds $50,000.00, exclusive of

interest and costs, and Plaintiffs — for themselves and on behalf of the communities
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they serve — hereby provide notice that they shall commence discovery regarding the
propriety of expanding this lawsuit into a class action regarding the more than 1,400
elderly homeowners who have all been injured by the acts of 13th Floor as set forth
in detail throughout this Complaint. Furthermore, Plaintiffs also reserve the right to
amend this Complaint to include causes of action for fraud in the inducement,
ongoing scheme to defraud and conspiracy to commit fraud once the requisite facts
and evidence are adduced to support same.

7. At all material times, Plaintiff Recreation Corporation has been and
continues to be a Florida juridic entity registered and doing business in the State of
Florida.

8. At all material times, Plaintiff Condominium Association has been and
continues to be a Florida juridic entity registered and doing business in the State of
Florida.

9. At all material times, 13th Floor has and continues to be a Florida juridic
entity registered and doing business in the State of Florida with its principal place of
business in Miami-Dade County, Florida.

10. At all material times, Defendant Sandra Klimas has been and continues to
be a citizen and resident of Florida, over the age of eighteen years, and otherwise sui
juris.

11. At all material times, Defendant Robert Thom has been and continues to
be a citizen and resident of Florida, over the age of eighteen years, and otherwise sui
juris.

12. Jurisdiction and venue are proper in Miami-Dade County, Florida since
the 13th Floor Defendants reside and have their principal place of business there.
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III. ALLEGATIONS COMMON TO ALL COUNTS
13. In or about November and December of 2018, Plaintiffs and 13th Floor

conducted negotiations regarding the terms of a large real estate development plan
that included the utilization of more than one hundred acres of land owned or
controlled by Plaintiff Recreation Corporation. The negotiations centered around 13th
Floor’s plans to develop and construct homes adjacent to more than 1,400 homes and
a large set of recreation facilities owned or controlled by Plaintiffs that already
included a full service clubhouse, two large pools, several tennis courts and other
facilities and amenities (hereinafter “existing recreation facilities”). At the core of the
negotiations was 13th Floor’s stated need for a series of easements to provide its
prospective new homeowners with access to its yet-to-be-built land, as well as 13th
Floor’s need to utilize the land housing and surrounding Plaintiffs’ existing recreation
facilities, clubhouse and associated amenities for the benefit of 13th Floor’s planned
new homeowners purchasing from the planned new 13th Floor development. Without
access to this land, 13th Floor would have had no development of any kind since it
often remarked during negotiations that prospective condominium owners of the kind
of units planned by 13th Floor would not be interested in any construction or
residential home purchase without these kinds of substantial and wide-ranging
amenities.

14. At the time of the foregoing negotiations, 13th Floor knew that, regardless
of any other provisions or terms of any deal, the commencement of construction of
the New Recreation Campus was an important condition precedent in the view of
Plaintiffs to any vertical construction of new homes. 13th Floor also knew that the
New Recreation Campus was essential in Plaintiffs’ view to protect Plaintiffs from
the substantial risks inherent in 13th Floor’s planned transaction and development.
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13th Floor further knew that Plaintiffs would not agree to permit the proposed
development under the Development Agreement unless significant new construction
and renovations were made to the existing recreation facilities in addition to the New
Recreation Campus construction. The parties therefore carefully negotiated
throughout late 2018 and early 2019 the kinds of construction and renovations that
would be required in order for Plaintiffs to consider entering into a contract with 13th
Floor.

15. On February 19, 2019, 13th Floor, Plaintiffs and others entered into a
Development Agreement that expressly provided that 13th Floor could not seek
permits for the construction of single family homes unless and until construction of
the New Recreation Campus was commenced. Under the Development Agreement as
signed by Michael Nunziata on behalf of 13th Floor, Exhibit 1 hereto, 13th Floor was
obligated to renovate and improve the Recreation Corporation’s existing recreation
facilities as well as to undertake and complete construction of the New Recreation
Campus which the development agreement defined as including a large clubhouse
and amenity-based facilities as follows:

As 13th Floor will replace the Recreation Association’spre-existing clubhouse and amenities, the RecreationCampus will include at minimum: one (1) resort-style poolof a larger size than the existing pool with a separate laparea, one (1) shallow kids pool, one (1) hot tub of a largersize than the existing hot tub, one (1) cafe, one (1) library,one (1) fitness center, an administrative area with at leastfour (4) separate administrative office spaces withconference rooms, one (1) multi-purpose office forresident use, a billiards room, one (1) renovatedshuffleboard area with a minimum of ten (10) lightedshuffleboard courts, a multi-purpose room with aminimum capacity of five hundred (500) persons toinclude a stage and dressing rooms, separate cateringkitchen and server preparation area, card rooms with aminimum capacity of 180 persons, landscape entrancefeatures at entrances to the Recreation Campus thatinclude monument signage and decorative landscaping at



7

the main entrance to the new clubhouse building, four (4)new lighted tennis courts and nine (9) renovated tenniscourts with lighting, four (4) pickle ball and two (2) bocceball courts and a separate maintenance building with aportable generator of a size and specification sufficient toservice the separate maintenance building (the “CentralMaintenance Facility”), collectively referred to as the(“Committed Facilities”). The pools shall be constructedin accordance with Palm Beach County’s coderequirements. In addition to the above, the clubhouse shallbe equipped with a separate maintenance area thatincludes storage for We Care equipment and anemergency generator.
16. Following its entry into the Development Agreement and pursuant to 13th

Floor’s unlawful intentions as set forth in this Complaint, 13th Floor — operating
itself and in association with numerous associates, affiliates and agents — ultimately
began vertical construction of single family homes without complying with the
foregoing obligation regarding the New Recreation Campus. Said breaches first
occurred in early 2023 and are continuing unabated as of the date of filing this
Complaint.

17. As a result of the foregoing breaches, the property values of more than
1,400 homeowners under the development agreement have plummeted and Plaintiffs
are in the midst of experiencing irreparable damage to their real estate valuations and
the quiet enjoyment of their properties over the next several years.

18. Through discovery, Plaintiffs will determine pursuant to Florida Rules of
Civil Procedure 1.220(a) and 1.220(b)(3) whether Plaintiffs are authorized to bring
this action on behalf of themselves and a Class of all other persons similarly situated
and defined as follows based upon the facts and circumstances learned through
discovery:

• All individuals (or their guardians or representatives) who are members of
the Condominium Association;
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• All individuals (or their guardians or representatives) who are members of
any other condominium association having a legal interest of any
kind in the prospective development contemplated by the
Development Agreement known as “Delray Trails;” and

• All individuals (or their guardians or representatives) who were
previously members of the Condominium Association or any other
related condominium association during a time when the acts and
omissions set forth in this Complaint were hidden and concealed
from them to their financial detriment.

19. Excluded from any such Class are believed to be the Defendants, together
with the legal representatives, heirs, successors, or assigns of any Defendant and any
and all co-conspirators or persons otherwise choosing to be associated with the
Defendants; as well as any judicial officer assigned to this matter and his or her
immediate family. No other person is excluded from any Class, according to proof.

20. Upon compiling proof, this action would properly be maintained as a class
action as it is expected to satisfy the numerosity, commonality, typicality, adequacy,
and superiority requirements. Plaintiffs would seek to represent an ascertainable
Class with a well-defined community of interest in the questions of law and fact
involved in this matter.

21. Although the precise number of ultimate Class members is unknown and
can only be determined through appropriate discovery, Plaintiffs believe and on that
basis allege that any proposed Class would be so numerous that joinder of all
members would be impracticable. Based on the number of past and present
homeowners and others similarly situated, upon information and belief, there are
likely more than 2,000 consumers that have fallen victim to the misconduct of the
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Defendants and those acting in concert with the Defendants such that the number of
individual plaintiffs would make joinder impossible. And as of the date of filing of
this Complaint, more than 100 Member-Homeowners have indicated their desire to
be included for consideration as Class members utilizing or through this Court’s
certification process.

22. Questions of law and fact common to any Plaintiff Class are believed to
exist that predominate over questions affecting only individual members, including
inter alia:

• Whether, and to what extent, damages to the Class have been occasioned
by 13th Floor’s breaches of contract and violations of law;

• Whether Defendants actively concealed fraudulent intentions with respect
to the entering into the Development Agreement;

• Whether Defendants are in the process of intentionally injuring the
interests of Plaintiffs and those similarly situated with Plaintiffs;

• Whether Defendants have an ongoing policy, practice and current
intention of committing fraud in entering into land and real estate
development agreements and contracts related thereto, all in
furtherance of a for-profit motive and to harm existing homeowners
in communities across the United States;

• Whether the foregoing schemes and active breaches of contract, or other
similar schemes of the Defendants set forth in this Complaint, were
or are deceptive, unlawful, or unfair in any respect thereby violating
Florida’s Deceptive and Unfair Trade Practices Act. (FDUPTA),
Fla. Stat. § 501.201, et seq.;

• Whether the foregoing schemes, or other similar schemes of the
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Defendants set forth in this Complaint, constitute breach of contract
or a breach fiduciary duty or a breach of the covenant of good faith
and fair dealing, and, if so, the extent of damages;

• Whether the foregoing schemes, or other similar schemes of the
Defendants set forth in this Complaint, constitute constructive fraud
or fraud and, if so, the extent of damages;

• Whether the foregoing schemes, or other similar schemes of the
Defendants set forth in this Complaint, were aided and abetted by
or any other party owing fiduciary duties to Class members or to
the Plaintiffs or otherwise conspiring with the Defendants;

• Whether Defendants’ conduct injured the putative Class members and, if
so, the extent of the damages; and

23. Plaintiffs are expected to be members of the putative Class in any action
that might be maintained. The claims asserted by the Plaintiffs in this action are
typical of the claims of the prospective members of the putative Class, as the claims
arise from the same course of conduct by the Defendants and the relief sought is
common. Defendants’ wrongful commandeering of assets, concealments, surcharges
and assessments as against Plaintiffs in connection with or related to the
Development Agreement may have created the same or substantially similar injuries
as all other members of the Class.

24. Plaintiffs would fairly and adequately represent and protect the interests of
the members of any such putative Class, as their interests are coincident with, not
antagonistic to, the other Class members. Plaintiffs have retained counsel competent
and experienced in such litigation matters.

25. Certification of any such Class would be appropriate pursuant to Florida
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Rule of Civil Procedure 1.220 because questions of law or fact common to the
respective members of the Class are expected to predominate over questions of law or
fact affecting only individual members. This predominance makes class litigation
superior to any other method available for the fair and efficient adjudication of these
claims including consistency of adjudications. Absent a class action it would be
highly unlikely that the prospective members of the Class would be able to protect
their own interests because the cost of litigation through individual lawsuits might
exceed the expected recovery.

26. A class action would be an appropriate method for the adjudication of the
foregoing controversy in that it will permit a large number of claims to be resolved in
a single forum simultaneously, efficiently, and without the unnecessary hardship that
would result from the prosecution of numerous individual actions and the duplication
of discovery, effort, expense, and the burden of the courts that individual actions
would create.

27. The benefits of proceeding as a class action, including providing a method
for obtaining redress for claims that would not be practical to pursue individually,
would outweigh any difficulties that might be argued with regard to the management
of the class action.

COUNT I – Breach of Contract Against 13th Floor Only
28. Plaintiffs re-allege and reaffirm herein all of the allegations contained

in paragraphs 1 through 27.
29. The Development Agreement, Exhibit 1, is a valid and binding contract in

the State of Florida imposing serious and important material obligations on the part of
13th Floor, including, but not limited to, the obligation to timely and efficiently
develop the entire New Recreation Campus in accordance with the contractual
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provisions set forth in the Development Agreement.
30. In early 2013, 13th Floor began vertical construction of single family

residences pursuant to the Development Agreement, Exhibit 1, although 13th Floor
had not began construction of the New Recreation Campus despite its contractual
obligation to do so. At the time it began construction of its residences, 13th Floor
intended to violate the terms of the Development Agreement, Exhibit 1. As of the date
of filing this lawsuit, 13th Floor has allowed, in violation of the Development
Agreement, vertical construction to be substantially completed on dozens of single
family homes without taking any action to start, let alone assure “concurrent”
construction, of the New Recreation Campus, which is required pursuant to the express
terms of the Development Agreement.

31. 13th Floor has breached the Development Agreement knowing full well
that the result will be irreparable injury to the Plaintiffs considering the importance to
Plaintiffs of the New Recreation Campus and related obligations expressly set forth in
the Development Agreement.

32. All conditions precedent to maintaining this lawsuit have been performed,
excused or waived.

33. Paragraph 17 of the Development Agreement expressly provides that the
prevailing party in enforcing said agreement is entitled to payment of costs and
reasonable attorneys’ fees.

34. As a proximate and foreseeable result of 13th Floor’s flagrant and
continuing breaches of the Development Agreement, Plaintiffs have been damaged in
an unknown sum according to proof and are entitled to recovery of their reasonable
costs and attorneys’ fees.

WHEREFORE, Plaintiffs demand judgment against the Defendant 13th Floor,



13

for compensatory and special damages, costs, prejudgment interest, reasonable
attorney’s fees, and all other damages and relief which is permitted by law and which
this Court deems just and proper.

COUNT II – Equitable and Injunctive Relief Against 13th Floor
35. Plaintiffs re-allege and reaffirm herein all of the allegations contained in

paragraphs 1 through 34.
36. The aforementioned flagrant breaches by 13th Floor of the Development

Agreement have caused and have continued to cause immediate and irreparable
injury to the Plaintiffs named herein. Plaintiffs’ injuries and damages cannot be cured
or mitigated by money damages alone. Among other things, the congestion, nuisance
and code violations created by 13th Floor’s real estate development and the potential
hundreds of new homeowners on or about the subject property — making up more
than 2,000 homeowner-residents total — requires issuance of injunctive relief to
maintain the status quo, remedy ongoing code violations, prohibit further code
violations, and maintain the quiet enjoyment of Plaintiffs and its resident
homeowners and related parties without the congestion, inconvenience and lack of
quiet enjoyment and dangers caused by 13th Floor’s improper development and
associated misconduct appertaining and relating to the Development Agreement.

37. Furthermore, Plaintiffs have the clear right to immediate and substantial
construction associated with the New Recreation Campus, along with stoppage of all
vertical construction of residential dwellings until the New Recreation Center-
construction is completed to at least the point that construction is complete on vertical
home constructions in the area, all pursuant to paragraph 6 of the Development
Agreement which expressly provides that “[p]rior to issuance of any vertical building
permits for construction of residential units within the Project, 13th Floor shall
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commence, at its own expense, construction of [the] Recreation Campus" and further
provides that any vertical construction of residential homes is only permitted
“concurrent with construction of the Recreation Campus”) (emphasis added).

38. Plaintiffs have no adequate remedy at law regarding the foregoing
circumstances. Plaintiffs’ condominium community has been in successful existence
for nearly half a century without any problems of any kind, let alone the foregoing
untenable situation. In the event Plaintiffs are left with partially constructed streets,
pavements, waterways and other torn down amenities and important recreational
land, along with not having the New Recreation Campus that Plaintiffs bargained for
as set forth in the Development Agreement, Plaintiffs’ successful, decades-old
facilities and organizations are likely to become insolvent or otherwise experience
financial pressures that cannot be mitigated by a later money judgment after 13th
Floor has divested Plaintiffs’ community of untold millions of dollars of value.

39. The requested equitable relief sought herein would not be contrary to the
interest of the public. Indeed, it is in the public’s interest to assure that Plaintiffs and
Plaintiffs’ community not be subjected to nuisances, building code violations, and
diminution of property values by violations of land contracts like 13th Floor’s
Development Agreement. This is particularly true where thousands of elderly
residents of relatively limited means are being subjected to substantially injury by
said violations.

40. As a result of the foregoing, Plaintiffs are entitled to temporary,
preliminary and permanent injunctive relief restraining and enjoining any further
vertical construction of single family residences until the foregoing violations of the
Development Agreement are remedied to the Court’s satisfaction.

WHEREFORE, Plaintiffs demand temporary, preliminary and permanent
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injunctive relief against 13th Floor, and against their agents, contractors, assigns,
assignees, successors and those acting in concert with them, restraining and enjoining
each of them from undertaking any residential vertical construction activity of any
kind unless and until they produce evidence satisfactory to the Court that they have
remedied the violations set forth in this Complaint, including, but not limited to, the
violations of obligations (a) to stop the construction of residential homes, (b) to
assure that any future construction of residential homes is done “concurrently” with
simultaneous concomitant construction of the the New Recreation Campus and the
new clubhouse contemplated thereby, (c) to assure that all existing recreation campus
facilities are renovated adequately, (d) to assure all governmental building and
construction laws are complied with, (e) to assure all building and construction code
violations are immediately remedied, and (d) to assure that the injuries to Plaintiffs
and any Class formed hereunder are recompensed such that the residential community
associated with Plaintiffs is made whole for the foregoing egregious violations and to
further assure that any further conditions imposed by the Court on 13th Floor are
satisfied to the protection of Plaintiffs and the homeowners they serve.

COUNT III – Breach of Fiduciary Duty Against Thoms and Klimas
41. Plaintiffs re-allege and reaffirm herein all of the allegations contained in

paragraphs 1 through 40.
42. Thoms and Klimas are members of an association related to Plaintiff and,

in addition, Thoms and Klimas have fiduciary obligations to Plaintiffs by virtue their
positions pursuant to the Development Agreement as well as positions they hold with
respect to the entity known as Palm Greens Community Association, Inc., a Florida
not for profit corporation, which itself has direct fiduciary obligations to Plaintiffs as
well.
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1 Thomas and Klimas’ statements and related course of conduct are of great concern andgive rise to at least an inference of an ongoing scheme between them, 13th Floor and possiblyothers. Accordingly, while Plaintiffs do not yet have enough facts to add 13th Floor to this causeof action for aiding and abetting Thoms and Kimas’ breaches of fiduciary duty pursuant to Ft.Myers Dev. Corp. v. J.W. McWilliams Co., 97 Fla. 788, 122 So. 264 (1929) and its progeny,Plaintiffs provide notification herewith that through discovery of emails and textcommunications Plaintiffs shall discover the truth and reserve the right to name 13th Floor forderivative fiduciary duty violations if the facts so merit.

43. Pursuant to their status as fiduciaries, Thoms and Klimas have the utmost
duty of fidelity and honesty on all matters affecting Plaintiffs and the thousands of
residents and homeowners they serve.

44. In violation of their fiduciary duties, Thoms and Klimas have failed to
take any action to remedy the violations by 13th Floor despite their ongoing
obligation to do so. In truth and in fact, Thoms and Klimas (a) have both publicly
stated they would never permit action to be taken against 13th Floor or any affiliate
or associate of 13th Floor and (b) have engaged in a course of conduct tending to
attempt to ratify and approve of the contractual and other violations by 13th Floor set
forth in this Complaint.1

45. As a proximate and foreseeable result of Thomas and Klimas’ continuing
breaches of their fiduciary duties, Plaintiffs have been damaged in an unknown sum
according to proof.

WHEREFORE, Plaintiffs demand judgment against the Defendants Thoms
and Klimas, for compensatory and special damages, costs, prejudgment interest, and
all other damages and relief which is permitted by law and which the Court deems
just and proper.

COUNT IV – Breach of the Covenant of Good Faith and Fair Dealing
47. Plaintiffs re-allege and reaffirm herein all of the allegations contained in

paragraphs 1 through 46.
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48. The Development Agreement, Exhibit 1, is a valid and binding contract in
the State of Florida imposing serious and important material obligations on the part of
13th Floor, including, but not limited to, the right to timely and efficiently develop the
entire New Recreation Campus in accordance with the contractual obligations set forth
therein.

49. In early 2013, 13th Floor began vertical construction of single family
residences pursuant to the Development Agreement, Exhibit 1, although 13th Floor
had not began construction of the New Recreation Campus prior thereto. At the time it
took this action, 13th Floor intended to violate the terms of the Development
Agreement, Exhibit 1. As of the date of filing this lawsuit, 13th Floor has allowed, in
violation of the Development Agreement, vertical construction to be substantially
completed on dozens of single family homes without taking even the slightest action to
assure simultaneous construction of the New Recreation Campus pursuant to the
express terms of the Development Agreement. As of the date of filing this lawsuit, the
naked eye can see several fully completed and occupied one and two story single
family residences — as well as dozens of nearly fully completed one and two story
single family residences — alongside no construction whatsoever with respect to the
New Recreation Campus.

50. 13th Floor has permitted and caused the foregoing breaches of the
Development Agreement, intentionally and knowingly, with the result being
irreparable injury to the Plaintiffs considering the importance to Plaintiffs of the New
Recreation Campus and related obligations expressly set forth in the Development
Agreement as well as applicable regulatory law.

51. All conditions precedent to maintaining this lawsuit have been performed,
excused or waived.



18

52. As in every contract pursuant to Florida law, implied into the Development
Agreement is an obligation on the part of 13th Floor to act in accordance with the
covenant of good faith and fair dealing to avoid taking any actions that may frustrate
or unreasonably interfere with the bargain contemplated pursuant to the Development
Agreement. Included in said covenant is the obligation of candor good faith and fair
dealing as those terms have been defined under Florida law. 13th Floor violated this
obligation by virtue of its failure to disclose that it did not ever intend to comply with
the express terms and obligations of the Development Agreement, let alone applicable
law pertaining to such an important real estate development as the one contemplated
thereby, as well as by 13th Floor’s failure to act reasonably or in good faith toward
13th Floor’s obligation to assure its compliance with such important provisions of the
Development Agreement.

53. Paragraph 17 of the Development Agreement expressly provides that the
prevailing party in enforcing said agreement is entitled to payment of costs and
reasonable attorneys’ fees.

54. As a proximate and foreseeable result of the Defendant’s flagrant and
continuing breaches of the covenant of good faith and fair dealing regarding the
Development Agreement, Plaintiffs have been damaged in an unknown sum according
to proof and are entitled to recovery of their reasonable costs and attorneys’ fees.

WHEREFORE, Plaintiffs demand judgment against the Defendant 13th Floor,
for compensatory and special damages, costs, prejudgment interest, reasonable
attorney’s fees, and all other damages and relief which is permitted by law and which
the Court deems just and proper.

DEMAND FOR TRIAL BY JURY
Plaintiffs hereby demand trial by jury on all matters triable as of right by a jury.
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DATED this 10th day of December, 2023.
Respectfully submitted,
SANCHEZ-MEDINA, GONZALEZ,QUESADA, LAGE, GOMEZ &MACHADO LLP
By:__/s/Gustavo D. Lage________________GUSTAVO D. LAGE, ESQ.EL’AD BOTWIN, ESQ.Attorneys for Plaintiffs201 Alhambra CircleSuite 1205Coral Gables, Florida 33134glage@smgqlaw.comTel: 305-377-1000

http://glage@smgqlaw.com
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