SPECIAL CITY COUNCIL MEETING
AGENDA

RIVIERABEACH, FL 33404

April 11,2017
6:30 PM

NOTICE

IN ACCORDANCE WITH THE AMERICANS WITH DISABILITIES ACT OF 1990,
PERSONS IN NEED OF A SPECIAL ACCOMMODATION TO PARTICIPATE IN
THE PROCEEDINGS SHALL CONTACT THE OFFICE OF THE CITY MANAGER
AT 561-845-4010 NO LATER THAN 96 HOURS PRIOR TO THE PROCEEDINGS;
IF HEARING IMPAIRED, TELEPHONE THE FLORIDA RELAY SERVICES 1-800-
955-8771 (TDD) OR 1-800-955-8770 (VOICE) FOR ASSISTANCE.

MAYOR
THOMAS A. MASTERS
CHAIRPERSON
TERENCE "TD" DAVIS - DISTRICT 5
CHAIR PRO-TEM

KASHAMBA L. MILLER-ANDERSON - DISTRICT 2

COUNCILPERSONS
LYNNE L. HUBBARD - DISTRICT 1
TONYA DAVIS JOHNSON - DISTRICT 3

DAWN S. PARDO - DISTRICT 4



ADMINISTRATION
JONATHAN E. EVANS, CITY MANAGER
CLAUDENE L. ANTHONY, CMC, CITY CLERK

ANDREW DeGRAFFENREIDT, I1I, CITY ATTORNEY

PLEASE TAKE NOTICE AND BE ADVISED, that if any interested person desires to appeal
any decision made by the City Council with respect to any matter considered at this meeting, such
interested person, at own expense, will need a record of the proceedings, and for such purpose may
need to ensure that a verbatim record of the proceedings is made, which record includes the
testimony and evidence upon which the appeal is to be based, pursuant to F.S. 286.0105.

LOBBYING - ORDINANCE 4001 - ADOPTED SEPTEMBER
2011
Lobbyist registration and reporting forms are available for you online and
in print. Forms can be obtained in the Office of the City Clerk & in the
Council Chambers. Registration and reporting forms shall be submitted to
the Office of the City Clerk.

ANY PERSON WHO WOULD LIKE TO SPEAK ON AN AGENDA ITEM; PLEASE FILL OUT A
PINK PUBLIC COMMENT CARD LOCATED IN THE BACK OF THE COUNCIL CHAMBERS
AND GIVE IT TO THE STAFF PRIOR TO THE ITEM BEING TAKEN UP BY CITY COUNCIL FOR
DISCUSSION. MEMBERS OF THE PUBLIC SHALL BE GIVEN A TOTAL OF THREE (3)
MINUTES TO SPEAK ON ALL ITEMS LISTED ON THE CONSENT AGENDA. MEMBERS OF
THE PUBLIC WILL BE GIVEN THREE (3) MINUTES TO SPEAK ON EACH REGULAR
AGENDA ITEM. IN NO EVENT WILL ANYONE BE ALLOWED TO SUBMITA COMMENT CARD
AND SPEAK ON AN AGENDA ITEM AFTER THE RESOLUTION IS READ OR ITEM
CONSIDERED.

CALL TO ORDER
Roll Call
Invocation

Pledge of Allegiance

AGENDA Approval:

Additions, Deletions, Substitutions
Disclosures by Council
Adoption of Agenda

Comments From the Public on Consent Agenda (Three Minute Limitation)



CONSENT AGENDA

ALL MATTERS LISTED UNDER THIS ITEM ARE CONSIDERED TO BE
ROUTINE AND ACTION WILL BE TAKEN BY ONE MOTION. THERE WILL BE
NO SEPARATE DISCUSSION OF THESE ITEMS UNLESS A COUNCILPERSON
SO REQUESTS, IN WHICH EVENT, THE ITEM WILL BE REMOVED FROM
THE GENERAL ORDER OF BUSINESS AND CONSIDERED IN ITS NORMAL
SEQUENCE ON THE AGENDA.

MINUTES
RESOLUTIONS

END OF CONSENT AGENDA
PETITIONS AND COMMUNICATIONS FORFILING
AWARDS AND PRESENTATIONS
PUBLIC HEARINGS

COMMENTS FROM THE PUBLIC -7:30 PM Non-Agenda Item Speakers (Three
Minute Limitation)

Public Comment should be restricted to issues, matters, or topics pertinent to the City of
Riviera Beach. Please be reminded that the City Council has adopted "Rules of
Decorum Governing Public Conduct during Official Meetings", which has been posted at
the entrance of the Council Chambers. In an effort to preserve order, if any of the rules
are not adhered to, the Council Chair may have any disruptive speaker or attendee
removed from the podium, from the meeting and/or the building, if necessary. Please
govern yourselves accordingly.

Public Comments shall begin at 7:30 PM unless there is no further business of the City
Council, which in that event, it shall begin sooner. In addition; if an item is being
considered at 7:30 PM, then comments from the public shall begin immediately after the
item has been concluded.

REGULAR -OLD BUSINESS

1. RESOLUTION NO. A RESOLUTION OF THE
CITY COUNCIL OF THE CITY OF RIVIERA BEACH,
PALM BEACH COUNTY, FLORIDA, APPROVING GSF,
FLORIDA RETAIL, LLC (GSF), THE CURRENT LESSEE
OF THE OCEAN MALL,TO TRANSFER GSF’S
LEASEHOLD INTEREST IN THE OCEAN MALL TO RH
2401 OCEAN, LLC. AND AUTHORIZING THE
EXECUTION OF THE AMENDMENT OF MEMORANDUM
OF LEASE TO REFLECT THE PROPERTY
DESCRIPTION; AND PROVIDING AN EFFECTIVE DATE.

2. DISCUSSION AND DELIBERATION BY COUNCIL OF
C.A.P. GOVERNMENT, INC. AND THE COLD STORAGE.

3. MAYOR THOMAS A. MASTERS APPOINTS HORACE



TOWNS TO THE RIVIERA BEACH HOUSING
AUTHORITY BOARD.

REGULAR

ITEMS TABLED

DISCUSSION AND DELIBERATION

BOARD APPOINTMENTS

4, CITY COUNCIL TO NOMINATE PLANNING & ZONING
BOARD MEMBERS.

DISCUSSION BY CITY MANAGER

DISCUSSION BY CITY ATTORNEY

CITY COUNCIL COMMITTEE REPORTS

STATEMENTS BY THE MAYORAND CITY COUNCIL

ADJOURNMENT




CITY OF RIVIERABEACH CITY COUNCIL
AGENDA ITEM SUMMARY

Meeting Date: 4/11/2017

Agenda Category:

Resolution approving the transfer of the Ocean Mall lease from GSF Florida Retail LLC to RH

Subject: 5401 OCEAN, LLC

Staff recommends approving consenting to GSF, Florida Retail, LLC’s, request
to transfer leasehold interest from of the Ocean Mall to RH 2401 Ocean, LLC and

Recommendation/Motion: . .
: ! authorizing the execution of the amendment of memorandum of lease to reflect the

property description.
Originating Dept Executive Costs $63,000 annually paid to the City
User Dept. Executive Funding Source
Advertised No Budget Account Number
Date
Paper

Affected Parties  Not Required

Background/Summary:

Summary
On February 2, 2017, GSF Florida Retail LLC formally requested the City's consent to the transfer of GSF Florida

Retail LLC’s leasehold interest in the Ocean Mall to RH 2401 OCEAN, LLC.

On February 2, 2017, GSF Florida Retail LLC formally requested the City's consent to the transfer of GSF Florida
Retail LLC’s leasehold interest in the Ocean Mall to RH 2401 OCEAN, LLC.

RH 2401 OCEAN, LLC is owned and managed by Duncan Hillsley Capital, LLC. The principles of Duncan
Hillsley Capital, LLC are W. Thomas Duncan who serves as President and Shane Hillsley who serves are
Managing Director.

Duncan Hillsley Capital, LLC (DHC) is a fully integrated, private commercial real estate investment company based
in Boca Raton, Florida. DHC was formed in January 2009 to capitalize on the dislocation of the commercial real
estate market by acquiring distressed and underperforming assets as well as assisting other investors in
restructuring and recapitalizing their portfolios. DHC’s management team has extensive experience in all aspects of
the real estate industry including sponsorship, private equity, commercial lending, and brokerage as they have
worked from every side of the table. Since DHC's inception it has acquired $700 million in real estate assets and
assisted other investors in the workout and recapitalization of $370 million in problem real estate loans.

Background
On or about December 18, 2006, the City, as Landlord, entered into a retail ground lease (the “Lease”) for certain

premises known as the Ocean Mall (the “Premises”) with OMRD, LLC, as Tenant (“OMRD”). The City, OMRD,
and the Riviera Beach Community Redevelopment Agency also entered into a Disposition and Development
Agreement dated December 18, 2006, (“DDA”) setting out the responsibilities for the development of the Premises

in two phases (Phase | and Phase Il) and certain surrounding City owned property. On or about April 24, 2013,
GSF Florida Retail LLC became the Tenant under the Lease by virtue of being the winning bidder at the
foreclosure sale held in the foreclosure action on the lien of the leasehold mortgage originally held by Branch
Banking and Trust Company, and was subsequently assigned to GSF Trust 2011-1. Right after the foreclosure



sale on the leasehold mortgage, the Tenant paid the City $300,000 to extend the construction completion date of
Phase | under the DDA on the Premises to May 31, 2013. It was on or about May 15, 2013, that the parties
entered into the First Amendment to Ground Lease — Retail (the “First Amendment”) to facilitate further extension to
complete the Phase | construction required of the Tenant by the DDA to May 31, 2014. The First Amendment
provided that in the event that Phase | was not completed by May 31, 2014, the Lease would automatically
terminate and the Premises would be surrendered to the City, except in the instance that failure to complete Phase
| was based upon “Unavoidable Delay” as defined in Section 35(0) of the Lease. The Tenant paid the City
$250,000 for the extension.

Second Amendment

Thereafter on January 15, 2014, a Second Amendment was entered into between the parties which: (a) extended
the Phase | Completion Date from May 31, 2014 to March 28, 2015, and provided the Tenant with up to an
additional 12 monthly extensions beyond March 28, 2015 to effectuate the Phase | completion; (b) amended
Section 25(d) and Section 36 of the Lease (which was added in the First Amendment) to provide the Leasehold
Mortgagee the right to enter into a new lease with the City upon the termination of the Lease with Tenant, pursuant
to Section 36 or other Event of Default, as defined in Article 14 of the Lease; (c) provided the Leasehold
Mortgagee with eighteen (18) months after the Leasehold Mortgagee or its designee becomes the “Tenant’ to
complete construction of the Phase | Development; and (d) revised the legal description of the Leased Premises to
exclude the North Ocean Boulevard Strip.

Third Amendment

Two months later, the parties entered into a Third Amendment on March 19, 2014, which (a) amended Section 4(d)
of the Lease by granting to the City all rights to parking revenue; (b) in Article 36, extended the Initial Phase |
Completion Date to June 30, 2015, with the final extension being June 30, 2016, after payment of $41,666.66 per
month for the twelve (12) month delay; and (c) granted, in a new Article 37, a six (6) year parking easement which
allowed Tenant to be in compliance with the parking requirements of the Lease.

Fourth Amendment

Tenant advised that it needed a more permanent parking solution than that agreed to in the Third Amendment and
requested to use the “hotel parcel’ as permanent parking for the duration of the Lease. In exchange, the Tenant
agreed to install, at its cost, a parking system for the city. All revenue from the parking system will go to the City.
The City determined that a kiosk system would be the best parking system and will be working in the next two
months with Tenant to select an appropriate type.

Moreover, the Fourth Amendment gave the City a set $63,000 per year as rent as opposed to the revenue system
that was in place. It was determined that for planning purposes it is best for the City to receive a set amount that
will not fluctuate year to year. Prior to this amendment, since the lease’s inception, the City has received less than
$30,000 per year for rent on the Ocean Mall.

The Amendment gave the city more control over who Tenant can assign the lease too, and specifically allows the
City to refuse an assignment to anyone (person or entity) who litigates against the City.

Fiscal Years

Capital Expenditures
Operating Costs
External Revenues
Program Income (city)
In-kind Match (city)
Net Fiscal Impact

NO. Additional FTE Positions
(cumulative)

II1. Review Comments

A. Finance Department Comments:

B. Purchasing/Intergovernmental Relations/Grants Comments:



L. wgpdaluliclilt VITeLwWwI NEVIcw.

Contract Start Date
Contract End Date
Renewal Start Date

Renewal End Date

Number of 12 month terms this renewal

Dollar Amount

Contractor Company Name
Contractor Contact
Contractor Address
Contractor Phone Number
Contractor Email

Type of Contract

Describe

ATTACHMENTS:

File Name

December 2006
December 2056

N/A

N/A

N/A

$63,000 annually

GSF Florida Retail, LLC

RESOLUTION_Ocean_Mall_Transfer March 1 _2017.doc

Modified_Document_Amendment_to_Memorandum_of Lease.docx

022316_Fourth_Amendment_to_Ocean_Mall_Resolution_for_March_2016_meeting.doc

Ocean_Mall_4th_Amendment_to_Ground_Lease FINAL_2 23 16.docx

031114_Third_Amendment_to_the Ocean_Mall_Ground_Lease_Retail.pdf

GSF_Florida_Retail_-

_Exhibit_A_to_Fourth_Amendment_to_Ground_Lease_(draf __.pdf

010814_2nd_Amendment to_Ground_Lease - Retail_Ocean_Mall.pdf

_n Upload
Description Date Type

RESOLUTION

OCEAN MALL
TRANSFER  2/23/2017
MARCH 1,

2017

2017

Amendment to 2/93/2017 Cover
Memorandum Memo
of Lease

Resolution -

Fourth

Amendment to Cover
Ocean Mall 2/24/2016 Memo
Ground Lease
- Retail
Ocean Mall
Fourth
Amendment to
Ground Lease
Third
Amendment to
Ocean Mall 2/24/2016
Ground Lease

Cover
Memo

212412016 COver
Memo

Cover
Memo

Retail
GSF Florida
Retail - Exhibit

A to Fourth 2/25/2016 Exhibit
Amendment to
Ground Lease

Second
Amendment to

Ground Lease 2/24/2016 SOver

Memo



010814_1st_Amendment_to_Ground_Lease_-_Retail Ocean_Mall.pdf

030812_resolution_no._181-06_Ground_Lease_Retail Execution_Copy.pdf

Downtown_Dadeland-_Summary_(002).pdf

Duncan_Hislisley_Capital__LLC.pdf

032217_Request_for_Consent_to_Tranfer_Lease_letter_received 032217 _attached.pdf Tranfer Lease 3/29/2017

FINAL_Report_with_Exhibits.pdf

OCEAN_MALL_AGREEMENT_WITH_CRA_10M.pdf

Ocean_Mall_Lease Transfer_-_Richards.pdf

GSF_Letter_from_the_ City_March_2_2017.pdf

GSF_Letter_from_the City_Nov_2016.pdf

Ocean_Mall_Supplemental_Information_-_April_11__2017._04112017.pdf

REVIEWERS:
Department Reviewer Action
City Manager Jones, Danny Approved

- Retall Ocean

Mall
First
Amendment to
Ground Lease 2/24/2016 ﬁg‘ﬁg
- Retail Ocean
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Ground Lease Cover
Retail 2/24/2016 Memo
Dadeland 2/23/2017 Cover
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WITHCRA /292017 \hemo
10M
Ocean Mall
Lease Transfer Cover
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GSF Letter
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March 2 2017
GSF Letter

. Cover

from the City  3/29/2017 Memo

Nov 2016

Ocean Mall

Supplemental 411 /2017 Cover
Information -

April 11, 2017

Date
3/29/2017 - 5:43 PM



RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
RIVIERA BEACH, PALM BEACH COUNTY, FLORIDA,
APPROVING GSF, FLORIDA RETAIL, LLC (GSF), THE
CURRENT LESSEE OF THE OCEAN MALL, TO
TRANSFER GSF'S LEASEHOLD INTEREST IN THE
OCEAN MALL TO RH 2401 OCEAN, LLC. AND
AUTHORIZING THE EXECUTION OF THE AMENDMENT
OF MEMORANDUM OF LEASE TO REFLECT THE
PROPERTY DESCRIPTION; AND PROVIDING AN
EFFECTIVE DATE.

WHEREAS, on or about December 18, 2006, the City, as Landlord, entered
into a retail ground lease (as amended, the “Lease”) for certain premises known as
the Ocean Mall (the “Leased Premises”) with OMRD, LLC, a Delaware limited liability
company, as Tenant (“OMRD”); and

WHEREAS, the City, OMRD, and the Riviera Beach Community
Redevelopment Agency also entered into a Disposition and Development Agreement
dated December 18, 2006 (“DDA”), setting out the responsibilities for the
development of the Leased Premises and certain surrounding City owned property;
and

WHEREAS, on or about April 24, 2013, GSF Florida Retail LLC became the
Tenant under the Lease by virtue of being the winning bidder at the foreclosure sale
held in the foreclosure action on the lien of the leasehold mortgage originally held by
Branch Banking and Trust Company and subsequently assigned to GSF Trust 2011-
1; and

WHEREAS, Article 10 of Land Lease from the City ("lessor") and the
subsequent Amendments thereto provide for the assignment and subletting of
Lessee's interest in the lease; and

WHEREAS, on Feb 2, 2017 the Lessee made a request of the City to consent to
the transfer of its interest in the lease and the City had 30 days to respond to the
Tenant's request for such consent; and

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
RIVIERA BEACH, PALM BEACH COUNTY, FLORIDA as follows:

SECTION 1. The City Council hereby consents to GSF, Florida Retail, LLC’s,
request to transfer leasehold interest from of the Ocean Mall to RH 2401 Ocean, LLC
and authorizing the execution of the amendment of memorandum of lease to reflect the
property description.

SECTION 2. This Resolution shall take effect upon its passage and approval
by City Council.



RESOLUTION NO.

Page 2 of 2
PASSED and APPROVED this day of , 2017.

APPROVED:

THOMAS A. MASTERS TERENCE D. DAVIS

MAYOR CHAIRPERSON

ATTEST:

CLAUDENE L. ANTHONY KaSHAMBA L. MILLER-ANDERSON

CERTIFIED MUNICIPAL CLERK CHAIR PRO TEM

CITY CLERK
LYNNE L. HUBBARD
COUNCILPERSON
TONYA DAVIS JOHNSON
COUNCILPERSON
DAWN S. PARDO
COUNCILPERSON

MOTIONED BY:

SECONDED BY:

L. HUBBARD

K.MILLER-ANDERSON

T. DAVIS JOHNSON REVIEWED AS TO LEGAL SUFFICIENCY

D. PARDO ANDREW DEGRAFFENREIDT, IlI

CITY ATTORNEY

T. DAVIS
DATE:




This Instrument was Prepared By,
Record and Return To:

, Esq.

AMENDMENT TO MEMORANDUM OF LEASE

THIS AMENDMENT TO MEMORANDUM OF LEASE is entered into this _ day
of , 2017 by and between THE CITY OF RIVIERA BEACH, FLORIDA, a
Florida municipal corporation (the “Landlord” or the “City”’) and GSF FLORIDA RETAIL
LLC, a Delaware limited liability company (the “Tenant”).

WITNESSETH

WHEREAS, Landlord and OMRD, LLC a Delaware limited liability company (the
“Original Tenant™) entered into that certain Ground Lease — Retail dated December 18, 2006 (the

“Original Lease”);

WHEREAS, Landlord and Original Tenant entered into that certain Memorandum of
Lease dated September 26, 2008 and recorded in Official Records Book 22898 at Page 1582 in
the Public Records of Palm Beach County, Florida evidencing the Original Lease (the
“Memorandum of Lease™);

WHEREAS the Original Lease was subsequently amended by Landlord and Tenant (as
successor to Original Tenant) by the following: (i) that certain First Amendment to Ground
Lease — Retail Ocean Mall dated May 14, 2013 (the “First Amendment”); (ii) that certain Second
Amendment to Ground Lease — Retail Ocean Mall dated January 15, 2014 (the “Second
Amendment”); (iii) that certain Third Amendment to Ground Lease — Retail Ocean Mall dated
March 19, 2014 (the “Third Amendment”); and (iv) that certain Fourth Amendment to Ground




Lease — Retail Ocean Mall dated March 2, 2016 (the “Fourth Amendment” and collectively with
the First Amendment, the Second Amendment, and the Third Amendment, the “Lease
Amendments”). The Original Lease as modified by the Lease Amendments is herein referred to
as the “Lease”; and

WHEREAS, Landlord and Tenant now wish to modify the Memorandum of Lease so as
to reflect an amendment to the legal description of the Leased Premises (as such term is defined
in the Lease) which was provided for in the Second Amendment.

NOW THEREFORE, in consideration of the premises, Ten Dollars ($10.00) in hand
paid by each party hereto to the other party, and other good and valuable considerations, the
receipt and sufficiency of which is hereby acknowledged, the Landlord and Tenant agree as
follows:

I. Recitals. The above recitals are true and correct and are incorporated herein by
reference as if set forth in full.

2. Leased Premises. The legal description of the Leased Premises is set forth in
Exhibit “A” attached hereto and made a part hereof and such Exhibit “A” replaces and
supersedes the Exhibit “A” attached to the Memorandum of Lease.

[REMAINDER OF PAGE LEFT BLANK]



IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment to
Memorandum of Lease the date first written above.

THE CITY OF RIVIERA BEACH, FLORIDA

ATTEST: By:

Name:

Title: Mayor
By:
Name:

Title: City Clerk

Witnesses:
Print Name:
Print Name:
APPROVED AS TO FORM AND LEGAL
SUFFICIENCY
Name:
Title:
GSF FLORIDA RETAIL LLC, a
Delaware limited liability company
Witnesses:
By:
Print Name: Name:
Title:
Print Name:

[Acknowledgments Appear on the Following Page]






STATE OF FLORIDA

COUNTY OF PALM BEACH
The foregoing instrument was acknowledged before me this day of ,
2017, by , Mayor, and , City

Clerk all of THE CITY OF RIVIERA BEACH, FLORIDA, on behalf of the City, of who

are personally known to me OR

have produced as identification
NOTARY PUBLIC
NOTARY NAME:
Serial (Commission) Number:
(NOTARY STAMP)
STATE OF
COUNTY OF
The foregoing instrument was acknowledged before me this day of ,
2017, by , as of GSF FLORIDA

RETAIL LLC, a Delaware limited liability company, on behalf of the limited liability company,
of who

is personally known to me OR
has produced as identification

NOTARY PUBLIC
NOTARY NAME:
Serial (Commission) Number:

(NOTARY STAMP)



EXHIBIT “A”

LEGAL DESCRIPTION OF LEASED PREMISES

PARCEL "B" AND PORTIONS OF PARCELS "C" AND "D", OF THE PLAT OF RIVIERA
BEACH OCEAN TRACT, ACCORDING TO THE PLAT THEREOF, AS RECORDED IN
PLAT BOOK 30, PAGES 98 AND 99, OF THE PUBLIC RECORDS OF PALM BEACH
COUNTY, FLORIDA, AND TOGETHER WITH PORTIONS OF OCEAN AVENUE, NORTH
OCEAN BOULEVARD AND BEACH AVENUE, ALSO BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF PARCEL "A", AS SHOWN ON SAID
PLAT OF RIVIERA BEACH OCEAN TRACT; THENCE ALONG THE WEST LINE OF
SAID PARCEL "A" AND ALONG THE EAST RIGHT OF SAID OCEAN AVENUE, AS
SHOWN ON SAID PLAT OF RIVIERA BEACH OCEAN TRACT, SOUTH 00°46'50" WEST,
A DISTANCE OF 923.71 FEET; THENCE CONTINUE ALONG SAID WEST LINE OF
PARCEL "A", SOUTH 90°00'00" EAST, A DISTANCE OF 5046 FEET; THENCE
CONTINUE ALONG SAID WEST LINE OF PARCEL "A", SOUTH 00°00'00" WEST, A
DISTANCE OF 75.00 FEET TO THE SOUTHWEST CORNER OF SAID PARCEL "A",
THENCE ALONG THE SOUTH LINE OF SAID PLAT OF RIVIERA BEACH OCEAN
TRACT AND IT'S WESTERLY EXTENSION , NORTH 90°00'00" WEST, A DISTANCE OF
509.93 FEET TO A POINT ON THE EAST LINE OF LOT 415, PALM BEACH SHORES, AS
SHOWN ON PLAT BOOK 23, PAGES 29 THROUGH 32, OF SAID PUBLIC RECORDS OF
PALM BEACH COUNTY, FLORIDA; THENCE ALONG SAID EAST LINE OF LOT 415
AND ALONG THE WEST RIGHT OF WAY LINE OF NORTH OCEAN BOULEVARD,
NORTH 02°36'30" EAST, A DISTANCE OF 50.05 FEET; THENCE LEAVING SAID EAST
LOT LINE AND WEST RIGHT OF WAY LINE, NORTH 90°00'00" EAST, A DISTANCE OF
241.83 FEET; THENCE NORTH 00°46'50" EAST, A DISTANCE OF 365.03 FEET; THENCE
NORTH 90°00'00" WEST, A DISTANCE OF 230.17 FEET; THENCE ALONG THE
AFORESAID WEST RIGHT OF WAY LINE OF NORTH OCEAN BOULEVARD AS
SHOWN ON SAID PLAT OF PALM BEACH SHORES, NORTH 02°36'30" EAST, A
DISTANCE OF 375.18 FEET TO A POINT OF CURVATURE OF A CURVE CONCAVE TO
THE SOUTHWEST HAVING A RADIUS OF 30.00 FEET AND A CHORD BEARING OF
NORTH 66°54'51" WEST; THENCE NORTHWESTERLY ALONG THE ARC OF SAID
CURVE AND ALONG SAID WEST RIGHT OF WAY LINE, THROUGH A CENTRAL
ANGLE OF 139°02'41", AND AN ARC DISTANCE OF 72.80 FEET TO A POINT ON THE
EASTERLY RIGHT OF WAY LINE OF STATE ROAD 703 (A1A), AS SHOWN ON SAID
PLAT OF PALM BEACH SHORES, SAID POINT ALSO BEING THE POINT OF CUSP OF
A CURVE CONCAVE TO THE NORTHWEST HAVING A RADIUS OF 623.69 FEET AND



A CHORD BEARING OF NORTH 33°1428" EAST; THENCE NORTHEASTERLY ALONG
THE ARC OF SAID CURVE AND ALONG SAID EASTERLY RIGHT OF WAY LINE
THROUGH A CENTRAL ANGLE OF 20°38'41", AND AN ARC DISTANCE OF 224.73
FEET TO THE NON-TANGENT INTERSECTION THEREOF WITH THE NORTH RIGHT
OF WAY LINE OF OCEAN AVENUE AS SHOWN ON SAID PLAT OF RIVIERA BEACH
OCEAN TRACT; THENCE DEPARTING SAID EASTERLY RIGHT OF WAY LINE OF
STATE ROAD 703 (A1A) AND RUNNING ALONG SAID NORTH RIGHT OF WAY LINE
OF OCEAN AVENUE, SOUTH 89°58'36" EAST, A DISTANCE OF 365.26 FEET TO THE
POINT OF BEGINNING.

#5324462 v5



RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE
CITY OF RIVIERA BEACH, PALM BEACH
COUNTY, FLORIDA, APPROVING A FOURTH
AMENDMENT TO THE OCEAN MALL GROUND
LEASE-RETAIL WHICH PROVIDES FOR A SET
YEARLY LEASE PAYMENT OF $63,000, PLACES
RESTRICTIONS ON ASSIGNMENTS, PROVIDES
FOR A PERMANENT PARKING EASEMENT, AND
ESTABLISHES A PARKING REVENUE SYSTEM
AT THE OCEAN MALL; AUTHORIZING THE
MAYOR AND CITY CLERK TO EXECUTE THE
FOURTH AMENDMENT; AND PROVIDING AN
EFFECTIVE DATE.

WHEREAS, on or about December 18, 2006, the City, as Landlord, entered
into a retail ground lease (the “Lease”) for certain premises known as the Ocean
Mall (the “Premises”) with OMRD, LLC, a Delaware limited liability company, as
Tenant (‘OMRD”); and

WHEREAS, the City, OMRD, and the Riviera Beach Community
Redevelopment Agency also entered into a Disposition and Development
Agreement dated December 18, 2006 (“DDA”) setting out the responsibilities for
the development of the Premises in two phases (Phase | and Phase Il) and certain
surrounding City owned property; and

WHEREAS, on or about April 24, 2013, GSF Florida Retail LLC became the
Tenant under the Lease by virtue of being the winning bidder at the foreclosure
sale held in the foreclosure action on the lien of the leasehold mortgage originally
held by Branch Banking and Trust Company and subsequently assigned to GSF
Trust 2011-1; and

WHEREAS, immediately after the foreclosure sale on the leasehold
mortgage, the Tenant paid the City $300,000 to extend the construction
completion date of Phase | under the DDA on the Premises to May 31, 2013; and

WHEREAS, on or about May 15, 2013, the parties entered into the First
Amendment to Ground Lease — Retail (the “First Amendment”) to facilitate further
extension to complete the Phase | construction required of the Tenant by the DDA
to May 31, 2014, and further requiring the Tenant to pay an additional $250,000;
and

WHEREAS, on January 15, 2014, the parties entered into a Second
Amendment to Ground Lease—Retail which released to the City a portion of the
land previously included in the Leased Premises and revised the legal description
of the Premises; extended certain deadlines for completion of certain



RESOLUTION NO.:
PAGE -2-

improvements at the Premises pursuant to the DDA; and provided certain rights to
a lender under any leasehold mortgage given by Tenant on the Premises; and

WHEREAS, in March 2014, the parties entered into the Third Amendment
which amended Section 4(d) of the Lease by granting to the City all rights to
parking revenue; which, in Article 36, extended the Initial Phase | Completion Date
to June 30, 2015, with the final extension being June 30, 2016, after payment of
$41,666.66 per month for the twelve (12) month delay; and granted, in a new
Article 37, a six (6) year parking easement which allowed Tenant to be in
compliance with the parking requirements of the Lease; and

WHEREAS, the parties desire to enter into a Fourth Amendment to the
Ground Lease — Retail, to provide for a set annual lease payment of $63,000; and
to place restrictions on assignments; grant a permanent parking easement on the
Premises; and establish a parking system on the Premises, said installation to be
paid for by Tenant which will generate revenue for the City.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF
THE CITY OF RIVIERA BEACH, PALM BEACH COUNTY, FLORIDA, that:

SECTION 1. The Fourth Amendment to Ground Lease —Retail for the
Ocean Mall is hereby approved.

SECTION 2. The Mayor and City Clerk are authorized to execute the Fourth
Amendment on behalf of the City.

SECTION 3. This resolution shall take effect immediately upon its passage
and approval by City Council.

PASSED and APPROVED this day of March, 2016.
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FOURTH AMENDMENT TO GROUND LEASE — RETAIL
OCEAN MALL

This Fourth Amendment to Ground Lease — Retail (“Fourth Amendment”) is made and entered
into this of , 2016, by and between the CITY OF RIVIERA BEACH, a
municipal corporation existing under the laws of the State of Florida (the “Landlord” or “City”),
whose mailing address is 600 West Blue Heron Blvd., Riviera Beach, FL 33404, and GSF
FLORIDA RETAIL LLC, a Delaware limited liability company (the “Tenant”), whose mailing
address is 1290 Avenue of the Americas, Suite 914, New York, NY 10104.

WITNESSETH:

WHEREAS, on or about December 18, 2006, the City, as Landlord, entered into a retail
ground lease (as amended, the “Lease”) for certain premises known as the Ocean Mall (the
“Premises’””) with OMRD, LLC, a Delaware limited liability company, as Tenant (“OMRD”);
and

WHEREAS, the City, OMRD, and the Riviera Beach Community Redevelopment
Agency also entered into a Disposition and Development Agreement dated December 18, 2006
(“DDA”), setting out the responsibilities for the development of the Premises and certain
surrounding City owned property; and

WHEREAS, on or about April 24, 2013, GSF Florida Retail LLC became the Tenant
under the Lease by virtue of being the winning bidder at the foreclosure sale held in the
foreclosure action on the lien of the leasehold mortgage originally held by Branch Banking and
Trust Company and subsequently assigned to GSF Trust 2011-1; and

WHEREAS, on or about May 15, 2013, the City and GSF Florida Retail LLC
(collectively “the parties”) entered into the First Amendment to Ground Lease — Retail (the
“First Amendment”) to facilitate further extension to complete the Phase I construction required
of the Tenant by the DDA to May 31, 2014; and

WHEREAS, on or about January 15, 2014, the parties entered into a Second Amendment
to Ground Lease — Retail (the “Second Amendment”): (a) to release to the City a portion of the
land previously included in the Leased Premises and to revise the legal description of the
Premises; (b) to extend certain deadlines for completion of certain improvements at the Premises
pursuant to the DDA; and (c) to provide certain rights to a lender under any leasehold mortgage
given by Tenant on the Premises; and

WHEREAS, on or about March 19, 2014, the parties entered into a Third Amendment to
the Ground Lease — Retail (the “Third Amendment”) which: (a) amended Section 4(d) of the
Lease by granting to the City all rights to parking revenue; (b) in Article 36, extended the Initial
Phase I Completion Date to June 30, 2015, with the final extension being June 30, 2016, after
payment of $41,666.66 per month for the twelve (12) month delay; and (c) granted, in a new
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Article 37, a six (6) year parking easement which allowed Tenant to be in compliance with the
parking requirements of the Lease; and

WHEREAS, the parties desire to enter into this Fourth Amendment to the Ground Lease
— Retail (the “Fourth Amendment”), to further amend the Lease by providing for a set annual
lease payment, by placing restrictions on assignments, by granting a permanent parking easement
on the Premises, and by establishing a parking revenue system on the Premises.

NOW, THEREFORE, in consideration of TEN DOLLARS ($10.00) and other good and
valuable consideration receipt of which is hereby acknowledged, the City and Tenant agree as
follows:

Section 1. That Article 2 entitled “RENT” is hereby amended as follows:

Section 2 (a) entitled “Rent” is DELETED in its entirety and replaced with a new section 2(a)
entitled “Rent.”

2. RENT.

(a) Rent. The Landlord shall receive annual lease payments in the
amount of $63,000.00 payable on a monthly basis on the first day of each month
in the amount of $5,250.00 (“Base Rent”’), commencing on April 1, 2016. The
Base Rent shall be adjusted each January 1, during the term of the Lease by the
annual Percentage Increase in the “Consumer Price Index for All Urban
Consumers (CPI-U), U.S. City Average-All Items” published by the Bureau of
Labor Statistics of the United States Department of Labor. If the index shall
cease to be published, there shall be substituted therefore a price index (or
combination of indices, which such adjustments as may be required to afford
compatibility), published by the Bureau of Labor Statistics or its successor
agency, which is intended to be representative of substantially similar changes in
the cost of living. “Percentage Increase” shall mean the percentage equal to a
fraction, the numerator of which shall be the change in the Index from the third
month preceding the Lease Commencement Date to the third month preceding the
current anniversary of the Lease Commencement Date.  The fraction’s
denominator shall be the Index for the third month preceding the Lease
Commencement Date. The Base Rent will not be reduced, even in the event of a
decline in the CPI-U.

Rent as used in this Lease shall mean Base Rent and any Additional Rent (as
hereinafter defined).

Section 2(b) entitled “Net Lease” is amended as follows (underlined is added; stricken-through is
deleted):
(b)  Net Lease. It is the purpose and intent of Landlord and Tenant
that the Pereentage Base Rent herein reserved shall be absolutely net to Landlord
so that this Lease shall yield net to Landlord the Pereentage Base Rent to be
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paid during the term of this Lease without any diminution, reduction, deduction,
counterclaim, setoff or effect whatsoever, and that all costs and expenses including,
but not limited to real estate taxes, special assessments, sales taxes, personal
property taxes, licenses and permits, intangible taxes, insurance, utilities,
maintenance, repairs and obligations of every kind or nature whatsoever relating
to the Leased Premises (including any personal property used in the operation
thereof) which may arise or become due during the term of this Lease
(collectively, "Additional Rent"), shall be paid by Tenant directly to the parties
who are owed such amounts and that Landlord shall be indemnified and saved
harmless by Tenant from and against the same. Upon the non-payment of an item of
Additional Rent, after expiration of applicable notice and grace periods,
Landlord shall have the right and remedies reserved herein for the non-payment
of the Pereentage Base Rent. Notwithstanding the foregoing, Tenant shall pay
the real estate taxes directly to the proper taxing authorities as provided. herein, and the
real estate taxes shall thereafter no longer be Additional Rent, unless Tenant fails to
pay or cause said real estate taxes to be paid before delinquency, and Landlord
thereafter pays same, in which event Tenant shall reimburse Landlord, as Additional
Rent, for such tax payment.

Section 2(c) entitled “Method and Place of Payment; Late Payment” is amended as follows
(underlined is added; strickenthrough is deleted):

() Method and Place of Payment; Late Payment. Until further
notice by Landlord to Tenant, Percentage Base Rent checks shall be payable to and
mailed to: City of Riviera Beach, 600 W. Blue Heron Boulevard, Riviera Beach, FL
33404, or payable by wire transfer of funds pursuant to wiring instructions provided
by Landlord to Tenant upon Tenant’s request. Landlord shall, prior to the Effective
Date, provide Tenant with a completed IRS Form W-9. Any successor to Landlord
shall likewise provide Tenant with such completed IRS Form W-9.

Except as otherwise specifically provided herein, all Rent shall be paid without notice
or demand. Rent also may be paid by wire transfer of immediate funds in
accordance with instructions as Landlord may provide by notice to Tenant. If
Tenant shall fail to make any payment of Rent within fifteen (15) days after the same
shall be due, the late payment shall bear interest from the date due until the date paid
at a daily rate (the "Late Charge Rate") equal to the lesser of (a) two percent (2%) per
annum in excess of the prime rate (the "Prime Rate") in effect from time to time at
Citibank, N.A., or the prime rate of any major banking institution doing business in
Florida. as selected by Landlord, if such bank is not in existence or has not
established a prime rate, and (b) the maximum interest rate permitted by law. All
interest payable under this Section shall be deemed Pereentage Rent and shall be
due and payable by Tenant immediately upon demand.

Section 2. That Article 10 entitled “ASSIGNMENT AND SUBLETTING” subsection (b) is
hereby amended as follows (underlined is added; strickenthreugh is deleted):

* ok 3k
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Section 3.

(b) If the Tenant sells, assigns or transfers this Lease (collectively, an
"Assignment"), to any non-Affiliated Person, then the Tenant must obtain the
City's consent and the City agrees that: (i) such consent shall not be unreasonably
withheld or delayed. Notwithstanding the foregoing and without limitation on
other grounds for which the City may reasonably withhold or delay consent, it
shall specifically be deemed reasonable by the parties for the City to refuse
consent to any sale, assignment or transfer of this Lease on the basis that the
assignee, buyer or transferee (either personally or in the case of an entity, either
the entity or any of its principals, members or shareholders) has a history of any
actually filed litigation in which the assignee, buyer or transferee (either
personally or in the case of an entity, either the entity or any of its principals,
members or shareholders) has been adverse to the City, and (ii) if the City has not
responded to the Tenant's request for such consent within thirty (30) days of
receipt of such request (sent by overnight courier company delivery to the City’s
representative), then such consent shall automatically, immediately and
irrevocably be deemed given on the thirty-first (31st) day following the delivery
of Tenant's request for such consent.

That Article 11 entitled “CASUALTY” subsection (c) is hereby amended as

follows (underlined is added; strickenthrough is deleted):

Section 4.

* ok 3k

(c) No Rent Abatement. Except for Tenant's right to terminate this
Lease as provided in Section 11 2 (a) above, this Lease shall not be affected in
any manner by reason of a Casualty and Tenant, notwithstanding any law or
statute, present or future, waives all rights to quit or surrender the Leased
Premises or any part thereof, and Tenant's obligations under this Lease,
including the payment of Perecentage Base Rent and Additional Rent, shall
continue as though none of those events had occurred and without abatement,
suspension, or reduction of any kind, except as otherwise expressly provided
herein.

That Article 13 entitled “HOLDOVER” is hereby amended as follows (underlined

is added; striekenthreugh is deleted):

13.  HOLDOVER. In the event Tenant shall hold over possession of the Leased Premises
after the termination or expiration of this Lease, Tenant shall pay Pereentage Base Rent equal to
125% of the Pereentage Base Rent in effect at the time of such termination or expiration of
the Lease, in lieu of any other or additional charges or damages.

Section 5.

That Article 14 entitled “DEFAULT AND REMEDIES” subsections (a)(i) and (b)

are hereby amended as follows (underlined is added; strickenthreugh is deleted):

14. DEFAULT AND REMEDIES.
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(a) Each of the following events shall be an "Event of Default"
hereunder:

(1) if Tenant fails to make any payment of Pereentage Rent in
full as and when such payment is due, and such failure continues for a period of fifteen
(15) days after notice is given by Landlord to Tenant (any notice of Default given by
Landlord to Tenant under this Lease being referred to herein as a "Default Notice") that the
same is past due; or

* ok 3k

(b) If an Event of Default occurs, Landlord may elect to do any or all of
the following: (i) enforce performance or observance by Tenant of the applicable provisions
of this Lease; (ii) recover from Tenant Actual Damages (as defined herein below), plus
interest thereon at the Late Charge Rate; (iii) be entitled to accelerate and recover an
amount equal to the Pereentage Rent otherwise becoming due and payable under this
Agreement during the one (1) year period after the occurrence of an Event of Default (in
which event such accelerated Pereentage Rent shall be deemed to constitute additional
Actual Damages hereunder); (iv) terminate this Lease pursuant to paragraph (c) below; (v)
take, re-enter, and repossess Tenant's interest in the Leased Premises without terminating
the Lease and dispossess Tenant; provided, however, that in such event Landlord will use
reasonable efforts to mitigate its damages by re-letting the Leased Premises; or (vi) enforce
any other remedy at law or in equity. Landlord's election of a remedy hereunder with
respect to an Event of Default shall not limit or otherwise affect Landlord's right to elect
any of the other remedies available to Landlord hereunder.

"Actual Damages" means an amount equal to the sum of (i) all accrued and unpaid
Rent due and owing by Tenant under the Lease, (ii) any Rent due by virtue of acceleration
pursuant to this paragraph (b) or any Rent coming due if Tenant is dispossessed but the
Lease is not terminated pursuant to this paragraph (b), as applicable; and (iii) any and
all costs, fees and expenses incurred by Landlord, whether through direct personnel cost or
through engaging third- party consultants, to pursue the rights and remedies of Landlord, as
a result of or in connection with an Event of Default under this Lease.

Section 6. That Article 15 entitled “TITLE AND POSSESSION” is hereby amended as
follows (underlined is added; strickenthreugh is deleted):

15. TITLE AND POSSESSION.

(a) Fee Title. Landlord covenants, represents and warrants that Landlord
has fee simple title to the Leased Premises and, upon the termination of the Existing Lease,
the right to make this Lease for the entire Term, that said entire Leased Premises is now
and shall be as of the date of Tenant's recording of a Memorandum of Lease, free and clear
of all liens, encumbrances and restrictions, except for Permitted Exceptions, and that upon
paying the Pereentage Rent and keeping the agreements of this Lease on its part to be
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kept and performed, Tenant shall have peaceful and uninterrupted possession of the Leased
Premises during the continuance of this Lease.

Landlord warrants and represents that, except for any Permitted Exceptions, no
encumbrance or restriction affects the Leased Premises which would impair and/or restrict
any right granted to Tenant or derived by Tenant under this Lease.

(b) Priority. The estate of Tenant created hereby shall have priority over
any lien, encumbrance or other interest now existing or hereafter created or imposed, upon
or against Landlord's interest in the Leased Premises.

Section 7. That Article 21 entitled “NOTICES” is hereby amended as follows (underlined is
added; stricken-through is deleted):

21.  NOTICES. All notices hereunder shall be in writing and sent by United States certified or
registered mail, postage prepaid, or by overnight delivery service providing proof of receipt,
addressed if to Landlord, to the place where P—ereent&ge Rent checks are to be malled and if to

Ma*eSmensky—E—sq— GSF Florlda Reta11 LLC, c/o Garrlson Investment Group 1290 Avenue of
the Americas, Suite 914, New York, New York 10104, provided that each party by like notice
may designate any future or different addresses to which subsequent notices shall be sent.
Notices shall be deemed given upon receipt or upon refusal to accept delivery. Notice by
Landlord hereunder shall simultaneously be delivered to any leasehold mortgagee, trustee or
lender of Tenant (of which Landlord has been notified prior to the date of the giving of such
notice by Landlord).

Section 8. That Article 37, entitled “PARKING EASEMENT GRANT” (from the 31
Amendment to Lease) shall be amended as follows (underlined is added; stricken—through is
deleted).

37.  PARKING EASEMENT GRANT.

The City grants Tenant the right to use that certain parcel of property owned by the City
and shown on Exhibit “A”, attached to this Fhird Fourth Amendment and incorporated herein by
reference, for the purpose of ingress, egress and parking (the “Additional Parking Area”) for the
benefit of the Leased Premises, Tenant, Tenant’s Subtenants, their guests and invitees, and the
public for a period ef-six—{(6)—yearsfromthe—effective—date—of thisThird Amendment(the
“Parking EasementFerm™)- to run concurrently and coterminously with the Term of the Lease.
Tenant agrees to 1mpr0ve the ex1st1ng 1mproved portlon of the Additional Parkmg Area, as
shown on Exhibit A, ey
%e%dm&eﬂai—llafkmgﬁ%ea—m&st—be—mqpfeved—m a manner reasonably c0n51stent w1th the
existing parking areas for the Leased Premises, including re-paving, re-sealing, re-striping,
numbering spaces, repairing curbing, sidewalk and island areas, replacement of lighting
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components and replacement of landscaping elements. Tenant agrees to improve the
unimproved portion of the Additional Parking Area also in a manner reasonably consistent with
the existing parking areas for the Leased Premlses 1nclud1ng pavmg, strmlng, numberlng spaces,
1rr1gat1ng and landscapmg ptain-th ; Re ; ;

In addition, Tenant agrees to install a parking revenue system in the Additional Parking Area and

in the parking areas of the I.eased Premises at its sole expense, including all ancillary costs, for
the benefit of the City, in the form of a kiosk parking system of a type selected by the Landlord
and approved by Tenant, in their reasonable determination. Landlord shall have a period of sixty
(60) days from the effective date of this Fourth Amendment to propose and select a reasonable
and practical kiosk parking system with the approval of Tenant. Landlord and Tenant shall work
together in good faith to select a mutually agreeable kiosk parking system. In the event Landlord
is unable to make a selection that is reasonable and acceptable to Tenant within the sixty (60)
day period, Tenant shall select and install a kiosk parking system for the Additional Parking Area
and the Leased Premises. The kiosk parking system installed shall have no fewer than six (6)
and no more than ten (10) kiosks. On completion Tenant shall turn over the control of the kiosk
parking system to the City as a “turn-key” operation upon completion of the installation. Tenant
agrees to maintain the Additional Parking Area in accordance with the Lease for the duration of
the Term, and Landlord agrees to maintain the kiosk system.

The parties agree and confirm that upon the granting of the Additional Parking Area under this
Section, the Tenant shall be in compliance with Section 4(d) of the Lease.

Section 9. That a NEW Article 38, entitled “TIMEFRAME TO COMPLETE ADDITIONAL
PARKING AREA” shall be added to the Lease as follows:

As for the Additional Parking Area, Tenant shall have until March 1, 2017, to complete the
improvements required in Section 37, above. In the event Tenant fails to complete the
improvements required in Section 37, Tenant shall be granted additional monthly extensions to
complete the improvements to the Additional Parking Area by payment of $58.333.33 for each
month after March, 2017, that Tenant does not complete the improvements required in Section
37, not to exceed 12 months (the “Additional Parking Area Extensions”). The extension fee
payments required for each of the Additional Parking Area Extensions shall be paid on the 1% of
every month, as needed. In the event the improvements required in Section 37 are not
completed, as evidenced by a Certificate of Completion, by March 1, 2018, the Lease shall
automatically terminate and the City shall promptly give the Leasehold Mortgagee, if any, notice
of such termination, in accordance with Section 25(d). Leasehold Mortgagee, if any, shall have
the right to enter into a new lease with the City in accordance with Section 25(d).
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Section 10. That a NEW Article 39, entitled “COMPLETION OF PHASE 1
DEVELOPMENT” shall be added to the Lease, and Article 36 of the Lease shall be revised
accordingly, as follows:

Notwithstanding the requirements and definitions set forth in Article 36 (added by the First Amendment
and modified by the Second and Third Amendments), for purposes of this Fourth Amendment, the Phase
I Development to be completed by Tenant in accordance with the Lease and the DDA shall be deemed to
consist of two parts, the first of which is completion of the retail space in the Leased Premises shown on
Exhibit A as “Proposed Building B”, and the second of which is the completion of improvements to the
Additional Parking Area set forth in Section 37, above. Upon issuance by the City of a Certificate of
Completion for Building B, the first part of the Phase I Development shall be complete and the monthly
extension payments in the amount of $41,666.66 shall no longer be required. Completion of the second
part of the Phase I Development shall proceed in accordance with Articles 37 and 38, above. Upon
completion of the improvements to the Additional Parking Area and issuance by the City of a Certificate
of Completion for the second part of the Phase I Development, the Phase 1 Development shall be
complete in its entirety and the Phase I Completion Date shall have occurred, as required by the Lease
and the DDA.

Section 11.  In all other respects, the remainder of the Lease, as amended by the First, Second,
and Third Amendments, shall remain in full force and effect, and the parties agree to perform all
duties and obligations as set forth therein. In the event there is a conflict between the Lease, the
First, Second, Third and/or Fourth Amendments, the provisions of this Fourth Amendment shall
control.

[Signatures appear on the following page(s).]
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FOURTH AMENDMENT TO GROUND LEASE — RETAIL

OCEAN MALL

IN WITNESS WHEREOF, the Parties unto this Fourth Amendment have set their

hands and seals on the day and date first written above.

LANDLORD

CITY OF RIVIERA BEACH

BY:

Thomas A. Masters
Mayor

ATTEST:

BY:

Claudene Anthony, CMC
City Clerk

APPROVED AS TO FORM AND
LEGAL SUFFICIENCY

BY:

Pamala H. Ryan, B.C.S.
City Attorney

DATE:

WITNESSES FOR LANDLORD

Print Name:

Print Name:

Purchasing Initials

TENANT

GSF FLORIDA RETAIL LLC, a
Delaware limited liability company

BY:

Name:

Title:

WITNESSES FOR TENANT

Print Name:

Print Name:
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EXHIBIT A

Additional Parking Area

[attached]
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THIRD AMENDMENT TO GROUND LEASE — RETAIL
OCEAN MALL

This Third Amendment to Ground Lease — Retail (“Third Amendment”) is made and entered into
as of March | 2014, by and between the CITY OF RIVIERA BEACH, a municipal
corporation existing under the laws of the State of Florida (the “City”), and GSF FLORIDA
RETAIL LLC, a Delaware limited liability company (the “Tenant”).

WITNESSETH:

WHEREAS, on or about December 18, 20006, the City, as Landlord, entered into a retail
ground lease (as amended, the “Lease”) for certain premises known as the Ocean Mall (the
“Premises”) with OMRD, LLC, a Delaware limited liability company, as Tenant (“OMRD”);
and

WHEREAS, the City, OMRD, and the Riviera Beach Community Redevelopment
Agency also entered into a Disposition and Development Agreement dated December 18, 2006
(“DDA™) setting out the responsibilities for the development of the Premises and certain
surrounding City owned property; and

WHEREAS, on or about April 24, 2013, GSF Florida Retail LLC became the Tenant
under the Lease by virtue of being the winning bidder at the foreclosure sale held in the
foreclosure action on the lien of the leasehold mortgage originally held by Branch Banking and
Trust Company and subsequently assigned to GSF Trust 2011-1; and

WHEREAS, on or about May 15, 2013, the City and GSF Florida Retail LLC
(collectively “the parties™) entered into the First Amendment to Ground Lease — Retail (the “First
Amendment™) to facilitate further extension to complete the Phase I construction required of the
Tenant by the DDA to May 31, 2014; and

WHEREAS, on or about January 15, 2014, the parties entered into a Second Amendment
to Ground Lease—Retail (the “Second Amendment™): (a) to release to the City a portion of the
land previously included in the Leased Premises and to revise the legal description of the
Premises; (b) to extend certain deadlines for completion of certain improvements at the Premises
pursuant to the DDA; and (c) to provide certain rights to a lender under any leasehold mortgage
given by Tenant on the Premises; and

WHEREAS, the City has agreed to grant Tenant the right to use a parcel of real property
owned by the City and adjacent to the Premises, for parking spaces for the benefit of the
Premises and to enable Tenant to comply with the requirements of Section 4(d) of the Lease, and
to amend Section 4(d) with respect to any revenues derived from the use of the parking areas;
and

WHEREAS, the parties hereby agree to enter into this Third Amendment to: (a) grant
certain rights to Tenant in City property for compliance by Tenant with the parking requirements
in the Lease; (b) to amend Section 4(d) with respect to any revenues from any parking meters
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installed on the Premises and on the additional parking areas; (c) to allow the Tenant sutficient
time to obtain additional accessible parking for the benefit of City residents, Subtenants and
others using the Premises, their guests and invitees; and (d} to extend the Initial Phase I
Completion Date based on the delay in commencement of construction caused by issues arising
on parking at the Premises.

NOW, THEREFORE, in consideration of TEN DOLLARS ($10.00) and other good and
valuable consideration receipt of which is hereby acknowledged, the City and Tenant agree as
follows:

Section 1. That Section 4(d) of the Lease, entitled “USE” is hereby amended as follows:

(d) Tenant will at all times provide at least 400 spaces of accessible parking and safe access
to the beach for citizens of the City desiring to utilize the City’s beachfront park and beach.
These parking spaces may also be utilized by Subtenants or others utilizing the Leased Premises,
The Tenant may not impose a charge for utilizing this parking. The City may, at any time, by
reasonable notice to the Tenant, (1) charge for spe01al event parkmg utlllzmg such spaces, and (ii)

¢ g 3t , Hh place meters or other

this section 4(d) subpa : b eqt e § aclord— shall
belong to the City. Further the 24 parkmg spaces located on and prov1ded bv the parcel
excluded from the Premises pursuant to the Second Amendment shall be included in the
calculation of the number of parking spaces required by the Lease. The inclusion of the 24
parking spaces shall be used in determining the compliance with the minimum 400 spaces
referenced herein.

Section 2. That Article 36 of the Lease (which was added in the First Amendment and
amended in the Second Amendment), entitled “FINAL EXTENSION AND PAYMENT” js

hereby amended as follows:
36. FINAL EXTENSION AND PAYMENT

By payment of $150,000.00 to the City simultaneously with the execution and delivery of
this Second Amendment to Ground Lease, Tenant will be granted an additional extension to
complete the Phase I Development as defined by the DDA ("Phase I") to March 28, 2015
(“Initial Phase I Completion Date™). The parties acknowledge payment of the $150.000.00.
Tenant will be granted a further additional extension to complete the Phase I Development to
June 30, 2015. Further, the Tenant shall be granted additional monthly extensions to complete
Phase I by payment of $41,666.66 for each month after Marelh—28 June 30, 2015, that Tenant
does not complete Phase I, not to exceed twelve (12) months (the "Phase I Completion Date
Extensions™). The extension fee payments required for each of the Phase I Completion Date
Extensions, if utilized by the Tenant, shall be paid to the City (as Additional Rent) beginning
April1, July 1, 2015, and shall be paid on the 1** of every month thereafter, as needed. (The
Initial Phase [ Completion Date and any applicable Phase 1 Completion Date Extensions shall be
collectively referred to as the “Phase I Completion Date"). Tenant shall complete Phase I on or
before the Phase [ Completion Date. In the event Phase I is not completed as evidenced by a
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certificate of occupancy issued on Phase I, by the Phase I Completion Date, the Lease shall
automatically terminate and the City shall promptly give the Leasehold Mortgagee notice of such
termination, in accordance with Section 25(d). Leasechold Mortgagee shall have the right to enter
into a new lease with the City in accordance with Section 25(d).

Tenant shall be granted a further extension to complete Phase 1 beyond the Phase |
Completion Date, only if the cause of the failure to complete Phase I is based upon an
"Unavoidable Delay" as defined in Section 35(0) of the Lease. In the event any delay in the
completion of the Phase I Development, as defined by the DDA, beyond the Phase [ Completion
Date, is caused by an "Unavoidable Delay" as defined in Section 35(0) of the Lease, Tenant shall
be given additional time to complete Phase I, provided that Tenant shall diligently pursue
completion of Phase [ In the event Tenant shall not diligently pursue completion of Phase |
Development, as defined by the DDA, after the Unavoidable Delay has ceased to exist, the
extension of time given to complete Phase [ as a result of an Unavoidable Delay shall cease, and
upon notice by the City, the Lease shall immediately terminate, and the Tenant shall surrender
the property to the City without any Notice of Default or cure periods required.

Section 3, That a new Section 37 shall be added to the Lease, entitled “PARKING
EASEMENT GRANT” as follows:

Section 37. PARKING EASEMENT GRANT.

The City grants Tenant the right to use that certain parcel of property owned by the City
and shown on Exhibit “A”, attached to_this Third Amendment and incorporated herein by
reference, for the purpose of ingress, egress and parking (the “Additional Parking Area™) for the
benefit of the Premises, Tenant, Tenant’s Subtenants, their guests and invitees, and the public for
a period of six (6) vears from the effective date of this Third Amendment (the “Parking
Easement Term”). Tenant agrees to improve the Additional Parking Area prior to the certificate
of occupancy being issued for completion of Phase 1. The Additional Parking Area must be
improved in a manner reasonably consistent with the existing parking areas for the Premises,
including paving, striping, irrigating and landscaping. Tenant agrees to maintain the Additional
Parking Area in accordance with the Lease for the duration of the Parking Easement Term. Prior
to the end of the Parking Easement Term, Tenant shall procure and obtain alternative additional
parking areas for the benefit of the Premises to enable Tenant to provide the necessary accessible
parking spaces required by Section 4(d) of the Lease. At the end of the Parking Easement Term,
Tenant shall have to provide an additional 26 parking spaces to be compliant with Section 4(d) of
the Lease.

Section 4. In all other respects, the remainder of the Lease, as amended by the First
Amendment, the Second Amendment and this Third Amendment, shall remain in full force and
effect, and the parties agree to perform all duties and obligations as set forth therein. In the event
there is a conflict between the Lease, the First Amendment, Second Amendment and this Third
Amendment, the provisions of this Third Amendment shall control.

[Signatures appear on the following page(s)]
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THIRD AMENDMENT TO GROUND LEASE — RETAIL

OCEAN MALL

IN WITNESS WHEREOQF, the Parties unto this Third Amendment have set their hands
and seals on the day and date first written above.

LANDLORD

CITY OF RIVIERA BEACH

BY:

Thomas A. Masters
Mayor

ATTEST:

BY:

Carrie E. Ward, MMC
City Clerk

APPROVED AS TO FORM AND
LEGAL SUFFICIENCY

BY:

Pamala H. Ryan, B.C.S.
City Attorney

DATE:

WITNESSES FOR LANDLORD

Print Name:

Print Name;

TENANT

GSF FLORIDA RETAIL LLC, a
Delaware limited liability company

BY:
Name:
Title;

WITNESSES FOR TENANT

Page 4 of 5
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EXHIBIT A

Additional Parking Area

[attached]
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SECOND AMENDMENT TO GROUND LEASE - RETAIL
OCEAN MALL

This Second Amendment to Ground Lease — Retail (“Second Amendment”) is made and entered
into as of January _ , 2014, by and between the CITY OF RIVIERA BEACH, a municipal
corporation existing under the laws of the State of Florida (the “City”), and GSF FLORIDA
RETAIL LLC, a Delaware limited liability company (the “Tenant™).

WITNESSETH:

WHEREAS, on or about December 18, 2006, the City, as Landlord, entered into a retail
ground lease (the “Lease™) for certain premises known as the Ocean Mall (the “Premises™) with
OMRD, LLC, a Delaware limited liability company, as Tenant (“OMRI”); and

WHEREAS, the City, OMRD, and the Riviera Beach Community Redevelopment
Agency also entered into a Disposition and Development Agreement dated December 18, 2006
(“DDA”) setting out the responsibilities for the development of the Premises in two phases
(Phase I and Phase II) and certain surrounding City owned property; and

WHEREAS, the DDA set out certain obligations within Section 5.02, with respect to
construction of the Ocean Mall and surrounding City owned property; and

WHEREAS, on or about April 24, 2013, GSF Florida Retail LLC became the Tenant
under the Lease by virtue of being the winning bidder at the foreclosure sale held in the
foreclosure action on the lien of the leasehold mortgage originally held by Branch Banking and
Trust Company and subsequently assigned to GSF Trust 2011-1; and

WHEREAS, immediately after the foreclosure sale on the leasehold mortgage, the
Tenant paid the City $300,000 to extend the construction completion date of Phase I under the
DDA on the Premises to May 31, 2013; and

WHEREAS, on or about May 15, 2013, the parties entered into the First Amendment to
Ground Lease — Retail (the “First Amendment™) to facilitate further extension to complete the
Phase I construction required of the Tenant by the DDA to May 31, 2014; and

WHEREAS, the First Amendment provides that in the event that Phase I is not
completed by May 31, 2014, the Lease will automatically terminate and the Premises will be
surrendered to the City, except in the instance that failure to complete Phase I is based upon
“Unavoidable Delay” as defined in Section 35(0) of the Lease; and

WHEREAS, the City wishes to alter the Leased Premises to exclude a certain portion of
land previously included, commonty referred to as the North Ocean Boulevard Strip, the new
legal description for the Leased Premises is attached hereto as Exhibit “A” (“New Legal
Description™,
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WHEREAS, the parties hereby agree to enter into this Second Amendment to: (a) extend
the Phase I Completion Date from May 31, 2014 to March 28, 2015, and to provide the Tenant
with up to an additional 12 monthly extensions beyond March 28, 2015 to effectuate the Phase 1
completion; (b) to amend Section 25(d) and Section 36 of the Lease (which was added in the
First Amendment) to provide the Leasehold Mortgagee the right to enter into a new lease with
the City upon the termination of the Lease with Tenant, pursuant to Section 36 or other Event of
Default, as defined in Article 14 of the Lease; (¢) to provide the Leasehold Mortgagee with
cighteen (18) months after the Leasehold Mortgagee or its designee becomes the “Tenant” to
complete construction of the Phase 1 Development; and (d) to revise the legal description of the
Leased Premises to exclude the North Ocean Boulevard Strip and to encompass only the
property set out in the New Legal Description attached hereto as Exhibit “A”.

NOW, THEREFORE, in consideration of the mutual promises contained herein, the
City and Tenant agree as follows:

Section 1. That section 25(d) of Article 25 of the Lease, entitled “LEASEHOILD
MORTGAGE” is hereby amended as follows:

(d)  New Lease. In the event of the rejection or disaffirmance of this Lease pursuant to
bankruptcy law or other law affecting creditors' rights, if requested by any Leasehold Mortgagee
in writing within thirty (30) days of such rejection or disaffirmance, Landlord-shall-_or if this
Lease terminates for any reason (except with [easehold Mortgagee’s consent), Landlord shall
promptly give Leasehold Mortgagee written notice stating that the Lease has terminated, and
describing in reasonable detail any uncured Eveni(s) of Default (a “Landlord’s Iease
Termination Notice™). By giving notice to Landlord on or before thirty (30) days after Leasehold
Mortgagee receives Landlord’s Lease Termination Notice, Leasehold Mortgagee may require
Landlord to promptly enter into a new lease of the Leased Premises with the Leasehold
Mortgagee or its designee, as new tenant. Such new lease shall be for the remainder of the term
of the Lease, effective as of the date of such termination, rejection or disaffirmance, and upon all
the terms and provisions contained in the Lease. Such written request by any Leasehold
Mortgagee shall be accompanied by a copy of such proposed new lease, duly executed, and
acknowledged by the proposed new assignee tenant, and the Leasehold Mortgagee shall have
cured (or caused to be cured) all defaults under this Lease which are susceptible to being cured
by the Leasehold Mortgagee and paid to Landlord all reasonable costs and expenses including
and reasonable attorney’s fees incurred by Landlord in connection with the Events of Default
upon which the termination was premised, termination of the Lease with Tenant, recovery of the
Premises, and the preparation, execution and delivery of the replacement new lease, as
applicable. Any new lease made pursuant to this Section shall have the same priority with
respect to other interests in the Lease Premises as the Lease. The provisions of this Section shall
survive the termination, rejection or disaffirmance of this Lease and shall continue in full effect
thereafter to the same extent as if this Section were independent and an independent contract
made by Landlord, Tenant and the Leasehold Mortgagee. The new lease shall be on the same
terms and conditions as this Lease and shall have the same priority as this Lease. Landlord’s
cbligation to enter into the new lease shall be conditioned upon the following: (i) the Leasehold
Mortgagee shall have cured all monetary defaults and commenced, and diligently prosecuted, the
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cure of all reasonably curable non-monetary defaults; and (ii) the Leasehold Mortgagee shall
reimburse Landlord for all reasonable costs and expenses incurred in reviewing the new lease.

Section 2, That the following new section 25(j) to Article 25 of the Lease, entitled
“LEASEHOLD MORTGAGE” is hereby added to the Lease immediately after existing section
25(1):

(i) Requirement to Complete Phase 1 Development. If the Leasehold Mortgagee or
its designee becomes the "Tenant" under this Lease or under a new lease (as contemplated by
Section 25(d) above), then the Phase | Completion Date (defined below) shall be extended to the
date that is eighteen (18) months after the effective date that the Leaschold Mortgagee or its
designee actually becomes the "Tenant" under the new lease.

Section 3. That Article 36 of the Lease (which was added in the First Amendment), entitled
“FINAL EXTENSION AND PAYMENT” is hereby amended as follows:

36.  FINAL EXTENSION AND PAYMENT

By payment of $150.000.00 to the City simultaneously with the execution and delivery of

this Second Amendment to Ground Lease, to-the-City$250,000-on—-orbefore May-31-2013;

Tenant will be granted an additional extension to complete the Phase 1 Development as defined
by the DDA ("Phase 1"} for-a-peried-ofone-year to March 28, 2015 (“Initial Phase I Completion
Date™). Further, the Tenant shall be granted additional monthly extensions to complete Phase |
by payment of $41,666.66 for each month after March 28, 2015, that Tenant does not complete
Phase I, not to exceed twelve (12) months (the "Phase 1 Completion Date Extensions™. The
extension fee payments required for each of the Phase 1 Completion Date Extensions, if utilized
by the Tenant, shall be paid to the City (as Additional Rent) beginning April 1, 2015, and shall
be paid on the 1* of every month thereafier, as needed. (The Initial Phase I Completion Date and
any applicable Phase I Completion Date Extensions shall be collectively referred to as the “Phase
[ Completion Date"). Tenant shall complete Phase I on or before May—fﬂrw’%@}élthe Phase [
Completlon Date : : b250 aid b

is not completed feeﬁkﬁea{e-eﬁeeeupaﬁey—}ssued} as ev1denced bv a certlﬁcate of occupancy

issued on Phase I, by-May-34--2044-the Phase I Completion Date, the Lease shall automatically
terminate and the-preperty—shal-besurrendered-to—the—City the City shall promptly give the

Leasehold Mortgagee notice of such termination, in accordance with Section 25(d). Leasehold
Mortgagee shall have the right to enter into a new lease with the City in accordance with Section

25(d).

Tenant shall be granted a further an extension to complete Phase [ beyond-May-3+-2014
the Phase I Completion Date, only if the cause of the failure to complete Phase I is based upon an
"Unavoidable Delay" as defined in Section 35(0) of the Lease. In the event any delay in the
completion of the Phase I Development, as defined by the DDA, beyond-May-34,2044-the Phase
I Completion Date, is caused by an "Unavoidable Delay" as defined in Section 35(0) of the
Lease, Tenant shall be given additional time to complete Phase I, provided that Tenant shall
diligently pursue completion of Phase I. In the event Tenant shall not diligently pursue
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completion of Phase 1 Development, as defined by the DDA, after the Unavoidable Delay has
ceased to exist, the extension of time given to complete Phase I as a result of an Unavoidable
Delay shall cease, and upon notice by the City, the Lease shall immediately terminate, and the
Tenant shall surrender the property to the City without any Notice of Default or cure periods
required.

Section 4. The City and Tenant confirm and acknowledge that the Phase I work remaining to
be performed is the construction of an approximately 6,900 square foot building for retail space,
as may be modified by written agreement by Tenant and the City. Completion will be evidenced
by Certificate of Completion for the building and specifically will not include any tenant
improvement work. The City and Tenant further confirm and acknowledge completion by
Tenant of all items on the List of Deficiencies attached to the First Amendment, with the
exception of Item 14 of the Building Issues and Item 8 of the Landscaping and Irrigation Issues
which are to be completed in connection with Phase 1.

Section 5. Section | and Exhibit “A” of the Lease shall be revised as follows:
Section 1 of the Lease shall be deemed modified to reduce the square footage of the
Leased Premises from approximately 370,228 square feet to approximately 357,121 square feet,

to exclude the North Ocean Boulevard Strip.

Exhibit “A” to the Lease shall be removed and replaced with the New Legal Description
which shall bear the title Exhibit “A.”

Section 6. In all other respects, the remainder of the Lease and the First Amendment shall
remain in full force and effect, and the parties agree to perform all duties and obligations as set forth
therein. In the event there is a conflict between the Lease, the First Amendment and this Second
Amendment, this Second Amendment shall control.

[SIGNATURES ON FOLLOWING PAGE]
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SECOND AMENDMENT TO GROUND LEASE - RETAIL

OCEAN MALL

IN WITNESS WHEREOQF, the Parties unto this Second Amendment have set their hands and

seals on the day and date first written above.

LANDLORD

CITY OF RIVIERA BEACH

BY:

Thomas A. Masters
Mayor

ATTEST:
BY:

Carrie E. Ward, MMC
City Clerk

APPROVED AS TO FORM AND
LEGAL SUFFICIENCY

BY:

Pamala H. Ryan, B.C.S.
City Attorney

DATE:

WITNESSES FOR LANDLORD

Print Name:

Print Name;

TENANT

GSF FLORIDA RETAIL LLC, a
Delaware limited liability company

BY:

Name:

Title:

WITNESSES FOR TENANT

Print Name;:

Print Name;
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EXHIBIT A

Legal Description of the Leased Premises

[attached]
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SKETCH AND LEGAL DESCRIPTION

(THIS IS NOT A SURVEY)
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DESCRIPTION:

PARCEL "B" AND PORTIONS OF PARCELS ‘C" AMD ‘D" OF THE PLAT OF RWIERA BEACH GCEAN TRACT, ACCORDING TO' THE PLAT THEREOF, AS RECORDED IN PLAT
BOOK 30, PAGES 98 AND 99, OF THE PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA, AND TOGETHER WITH PORTIONS OF OCEAN AVENUE, NORTH OCEAN
BOULEVARD AND BEACH AVENUE, ALSO BEING MORE PARTICULAR DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF PARCEL "A", AS SHOWN ON SAID PLAT OF RIVIERA BEACH OCEAN TRACT: THENCE ALONG THE WEST UNE OF SAD
PARCEL “A" AND ALONG THE EAST RIGHT OF WAY LINE OF SAD OCEAN AVENUE, AS' SHOWN ON SAD PLAT OF RMIERA BEACH OCEAN TRACT, SOUTH
0046'50°WEST, A DISTANCE OF 923.71 FEET; THENCE CONTINUE ALONG SAD WEST LINE OF PARCEL “A", SOUTH S0'00°00" EAST, A DISTANCE OF 50.46 FEET
THENCE CONTINUE ALONG SAID WEST LINE OF PARCEL °A*, SOUTH 0000°00°WEST, A DISTANGE OF 75,00 FEET 70 THE SOUTHWEST CORNER OF SAD PARCEL A4
THENCE ALONG THE- SOUTH LINE OF SAID PLAT OF RVIERA BEACH OCEAN TRACT AND IT'S WESTERLY EXFENSION, NORTH 90'00'00° WEST, A DISTANCE OF 509.93
FEET TO A POINT ON THE EAST LINE QF LOT 415, PALM BEACH SHORES, AS SHOWN ON PLAT BOOK 23, PAGES 29 HROUGH 32, OF SAUD PUBLC RECORDS OF
PALM BEACH COUNFY, FLORIDA; THENCE ALONG SAD EAST LINE OF LOT 415 AND ALONG THE WEST RIGHT OF WAY LINE OF NORTH OCEAN BOULEVARD, NORTH
0235'30" £AST, A DISTANCE OF 50.05 FEET; THENCE LEAVNG SAD EAST LOT LINE AND WEST RIGHT OF WAY LINE, NORTH 90'00°00" EAST, A DISTANCE OF 241.83
FEET; THENCE NORTH QU46'S0" EAST, A DISTANCE OF 365.03 FEET; THENCE NORTH 90°00°00° WEST, A DISTANCE OF 230.17 FEET; THENGE ALONG  THE
AFORESAR WEST RIGHT OF WAY LINE OF NORTH OCEAN BOULEVARD AS SHOWN ON SAID PLAT OF PALM BEACH SHORES, NORTH 02'36°30" EAST, A DISTANCE OF
375.18 FEET T0 A PONT OF CURVATURE OF A CURVE CONCAVE TO THE SOUTHWESY HAVING A RADIUS OF 30.00 FEET AND A CHORD BEARMNG GF NORTH
6654'51” WEST; THENCE NORTHWESTERLY ALONG THE ARC OF SAD CURVE AND ALONG SAD WEST RIGHT OF WAY LINE, THROUGH A CENTRAL ANGLE OF
139°02'41%, AND AN ARC DISTACE OF 72.80 FEET TO A POINT ON THE EASTERLY RIGHT OF WAY LINE OF STATE ROAD 703 (A1A), AS SHOWN ON SAD PLAT OF
PALK BEACH SHORES, SAID POINT ALSO BEING THE POINT OF CUSP OF A CURVE CONCAVE TO THE NORTHWEST HAVING A RADIUS OF 623.69 FEET AND A CHORD
BEARING OF NORTH 33'14'28" EAST; THENCE NORTHEASTERLY ALONG THE ARC OF SAID CURVE AND ALONG SAID EASTERLY RIGHT OF WAY LNE THROUGH A
CENTRAL ANGLE OF 20°38'41", AND AN ARC DISTANCE OF 224.73 FEET TO THE NON-TANGENT INTERSECTION THEREOF WiTH THE NORTH RIGHT OF WAY UNE OF
OCEAN AVENUE AS SHOWN ON SAD PLAT OF RMVIERA BEACH OCEAN TRACT; TRENCE DEPARTING SAID EASTERLY RIGHT OF WAY LINE OF STATE ROAD 703 (A1A)
AND RUNNING ALONG SAID NORTH RIGHT OF WAY LINE OF OCEAN AVENUE, SOUTH 89°58'36" EAST, A DISTANCE OF 365.26 FEET TO THE POINT OF BEGINNING.

NOTES:

1, NOT VALID WITHOUT THE SIGNATURE AND ORIGINAL RAISED SEAL OF A FLORIDA LICENSED PROFESSIONAL SURVEYOR AND MAPPER. THIS

~ INSTRUMENT MAY NOT BE REPRODUCED IN PART OR WHOLE WITHOUT THE CONSENT OF CALVIN, GIORDANO AND ASSOCIATES, INC.

2. LANDS DESCRIBED HEREON WERE NOT ABSTRACTED, BY THE SURVEYOR, FOR OWNERSHIP, EASEMENTS, RIGHTS-OF=-WAY QR OTHER
INSTRUMENTS THAT MAY APPEAR IN THE PUBLIC RECORDS OF PALM BEACH COUNTY,

3. BEARINGS SHOWN HEREON ARE RELATIVE TO THE PLAT OF RMIERA BEACH OCEAN TRACT AS RECORDED IN PLAT BOOK 30, PAGES 98
AND 99, PALM BEACH COUNTY RECORDS, WITH THE SOUTH LINE HAVING A BEARING OF NORTH 000000 WEST.

4, THE DESCRIPTION CONTAINED HEREIN AND THE ATTACHED SKETCH DOES NOT REPRESENT A FIELD BOUNDARY SURVEY.

CALVIN, {

SIGNED:

ATED_{/ 2213
DAVID E, ROHAL

PROFESSIONAL SURVEYOR AND MAPPER NO. LS 4315
STATE OF FLORIDA
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FIRST AMENDMENT TO GROUND LEASE --RETAIL
OCEAN MALL

This First Amendment to Ground Lease ~ Retail (“Amendment”) is made and entered
into as of May 15, 2013, by and belween the CITY OF RIVIERA BEACH, a municipal
corporation cxisting under the laws of the State of Florida (the “City™), and GSF
FLORIDA RETAIL LLC, a Delaware limited liability company (the “Tenant”).

WITNESSETH:

WHEREAS, on or about December 18, 2006, the City, as Landlord, entered into
a retail ground lease (the “Lease™) for certain premises known as the Ocean Mall (the
“Premises”) with OMRD, LLC, a Delaware limited liability company, as Tenant
(“OMRD™); and

WHEREAS, the City, OMRD, and the Riviera Beach Community
Redevelopment Agency also entered into a Disposition and Development Agreement
dated December 18, 2006 (“DDA™) setting out the responsibilities for the development o f
the Premises in two phases (Phase 1 and Phase 1) and certain surrounding City owned
property; and

WHEREAS, the DDA set out certain obligations within Section 5.02, with
respect to construction of the Ocean Mall and surrounding City owned property; and

WHEREAS, on or about April 24, 2013, GSF Florida Retail LLC became the
Tenant under the Lease by virtue of being the winning bidder at the foreclosure sale held
in the foreclosure action on the lien of the leasehold mortgage originally held by Branch
Banking and Trust Company and subsequently assigned to GSF Trust 2011-1; and

WHEREAS, immediately after the foreclosure sale on the leasehold mortgage,
the Tenant paid the City $300,000 to extend the construction completion date of Phase I
under the DDA on the Premises to May 31, 2013;

WHEREAS, the parties hereby agree and acknowledge that Phase 1] of the DDA
was terminated on or about May 21, 2013;

WHEREAS, the parlies hereby agree to enter into this Amendment to facilitate a =
further extension to complete the Phase I construction required of the Tenant by the
DDA; and

., WHEREAS, the parties hereby agrec (hat notwithstanding the extension being
given under the Lease to complete the Phase I construction defined under the DDA
through May 31, 2014, the DDA itself has expired by its terms on or about May 31, 2013
and is therefore also deemed terminated.
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NOW, THEREFORE, in consideration of the mutual promises contained hercin,
the City and Tenant agtee as follows:

Section 1,  That section 14 (a)(vi) of Article 14, entitled “Default and Remedies” of
the Lease is hereby deleted in its entirety as follows:

14(a} Each of the following events shall be an “Event of Defauli™ hereunder:

*okok

(vi}——it-Tenant-fuils-to-observe—or perform-in-any-material-respeet-the-provisions-of
Section-13.01{e)}-of the Disposition-and Development-Agrecmont-dated-as-of Decembes
18;-2006;-amengthe-Lundlord;the-Riviera Beach-Community Redevelopment-Ageney
ané%he—%ﬁank—whieh—wsuks—r&ﬁ—mmﬂmmn—ohhe—ampe&mmm
Agreement—in—aceordance—with—Seotion—14.01 thereofwith-respeci—to—the—PRhase- 1
Dw%pma%@sﬁmwmdeﬁﬁeéﬁn%m@wpemﬁmd—gwmpm%gmemm%
oF

Section 2,  That the Lease shall be amended by adding a new section 36 entitled
“FINAL EXTENSION AND PAYMENT™ as follows:

By payment of $250,000.00 to the City on or before May 31, 2013, Tenant will be
granted an extension to complete the Phase | Development as deﬁned by the DDA
("Phase I") for a period of one year. Tenant shall complete Phase [ Development on or
before May 31, 2014, In the event the $250,000.00 is not paid timely, the Lease shall be
immediately extinguished and the property shall be surrendered to the City. In the event
Phase I is not completed (certificate of occupancy issued) by May 31, 2014, the Lease
shall automatically terminate and the property shall be surrendered to the City.

Tenant shall be granted an extension to complete Phase I beyond May 31, 2014, only if
the cause of the failure to complete Phase I is based upon an "Unavoidable Delay® as
defined in Section 35(0) of the Lease. In the event any delay in the completion of the
Phase I Development, as defined by the DDA, beyond May 31, 2014, is caused by an
"Unavoidable Delay" as defined in Section 35(0) of the Lease, Tenant shall be given
additional time to complete Phase I, provided that Tenant shall diligently pursue
completion of Phase 1. In the event Tenant shall not diligently pursue completion of
Phase [ Development, as defined by the DDA, after the Unavoidable Delay has ceased to
exist, the extension of time given to complete Phasc [ as a result of an Unavoidable Delay
shall cease, and upon notice by the Tily, the Lease shall immediately terminate, and the
Tenant shall surrender the property to the City without any Notice of Defaull or cure
periods required,

Section3,  The parties recognize that the rent payment under the Lease for 2012 is
$27,325.29. "The rent payment was due on April 1, 2013, In addition to making the 2012
rent payment immediately (which shall include any late fees due), Tenant agrees to pre-
pay $$27,325.29 by June 1, 2013, as partial rent payment for 2013, If the actual rent
payment for 2013 ultimately exceeds $27,325.29, then Tenant agrees to pay said
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difference by April 1, 2014, 1f the actual rent payment for 2013 is less than $27,325.29,
then the City shall credit Tenant that amount for lease year 2014,

Section 4.  Tenant agrees to complete all items on the List of Deficiencies (except for
item #14), attached hercto as Exhibit A, within 45 days of May 15, 2013 (by June 28,
2013). Tenent shall provide the City with a written status update concerning each item
by June 7, 2013, and shall advise the City Community Development Director in writing
when the list has been completed. Failure to complete the list within 45 days (by June
28, 2013), shall result in the Tenant being fined by the City the sum of $100 per day until
all items on Exhibit A are completed. Tenant has thirty (30) days to pay any fine levied;
otherwise, it will be subject to Default as defined in the Lease,

Section 3. In all other respects, the remainder of the Lease shall remain in full force and
effect and unmodified, and the parties agree to perform all duties and obligations as set forth
therein, In the event there is a conflict between the Lease and this Amendment, the
Amendment shall control, This Amendment may be signed in any number of
counterparts, all of which taken together shall constitute one complete and whole
Amendment,

[SIGNATURES ON FOLLOWING PAGE]
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AMENDMENT TO GROUND LEASE -RETAIL
OCEAN MALL

IN WITNESS WHEREOF, the Pactics unto this Amendment have set their hands and

seals on the day and date first written above,

CITY OF RIVIERA BEACH
(LANDLORD)

omas A, Masters
Mayor

ATTEST:
BY:

Carie E. Ward
City Clerk, MMC

Page 4 of 6

TENANT

GSF FLORIDA RETAIL LIC, a
Delaware limited Jiability company
+He-manager,

BY: -
Name>gULIAN WELDOM
Title: SECRETARY




EXHIBIT A
LIST OF DEFICIENCES

Building issues:

1) Broken sidewalk by 7-Eleven needs to be fixed (kripping hazard). Replace

2)

3)

4)

3)

6)

7)

8)

9

damaged section of walkway.
Re strap vent pipe. Needs to be secured at the north building by the elevator.

Extra pipes by electrical services need caps to seal them not duct tape. Cap pipes
with hard caps to prevent water and vermin from entry into buildings,

Remove pipe half buried on the south side of the parking lot. It is a tripping
hazard,

Need to unclog roof drain on south building, Water is coming out of overflow and
landing on sidewalk. Check roof drains and remove any impediments to water
flow through drains.

Powder coat on 2™ floor railing is peeling in places. Sand and paint areas where
powder coating is peeling.

The walls need touch up paint where it is peeling. Where signs have been
removed, paint needs to be touched up. Repaint any areas with discoloration and
peeling that need repainting.

Clean second floor walkway, It has debris and a lot of frash on it,

Some of the lights are on in the daytime. Check the timers and/or photo cells to
verify they are set correctly,

10) There are bird nests in many of the light housings over the walk ways. Clean out

all light housings. It is a fire hazard.

11) Need to pressure wash and clean pavers outside of the Johnny Longboats )

restaurant.

12) Dumpster enclosures and pavement in front of them are unsanitary. Pressure wash

dumpster areas,

13) Remove signage from closed businesses (e.g., Wing Flyer Store),

t4) Existing South parking lot staging area may be used by the Tenant for staging

during the demolition and construction of remaining pre 2010 buildings-(existing
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location of 711) and must be restored to a functional safe, permitted parking lot
ared, as approved by the City Building Official, within 60 days of leaseholder
obtaining certificate of occupancy from the City for the newly reconstructed
building. 'The Tenant agrees to be responsible for the site uniil it is turned back
over to the City and will indemnify the City from claims ete. as set out in section
18 of the Lease. Tenant shall also be responsible for the cost of reconstructing the
parking lot.

Landscaping and irrigation issues:

1) Replace mulch and ground cover (dure sunflower) in all landscaped aveas and

2)

3)

4)

3)

6)

7

istands in accordance with the Ocean Mall City’s landscape code. Ground cover
and mulch should be replaced around the entire Ocean Mall and parking lots,
There should be no bare ground. After completion leaseholder must verify with
Community Development that all work meets City code.

Remove trash from all landscape areas and islands around the entire Ocean Mall
and Parking lots,

Sod between new building and old building needs to be replaced. Replace sod in
all areas where there is bare ground where sod should be.

Remove Australian pine (invasive tree) in front of 7-Eleven.

Replace dead palm tree at cast side of middle drive entrance going east and west
between north and south parking lots.

Prune any shade trees to City Code landscape standards in west of building parking
lots.

Replace all missing sprinkler and drip heads on irrigation system.

Remove Jersey Barriers from south parking lot and landscape and install irrigation
along perimeter of south parking lot with landscaping materials similar to
landscaping materials in main east/west entry drive aisle, i.e., cabbage palms,
silver buttonwood, red tip cocoplums, green island ficus and dune sunflower,
Cabbage palms must be planted no less than 8 to 10 feet apart.
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RESOLUTION NO. 18]1-06

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
RIVIERA BEACH, PALM BEACH COUNTY, FLORIDA
AUTHORIZING THE MAYOR AND CITY CLERK TO EXECUTE A
GROUND LEASE CONCERNING THE OCEAN MALL BETWEEN
THE CITY AND OMRD, LLC; AND PROVIDING AN EFFECTIVE
DATE.

WHEREAS, on May 23, 2003, the City of Riviera Beach Community
Redevelopment Agency ("CRA") issued its request for proposals RFP-03-01
("RFP") soliciting a developer or developers to redevelop certain beachfront
property (the "Project") within the City of Riviera Beach, Florida (the "City"); and

WHEREAS, three (3) developers responded to the RFP; and

WHEREAS, the CRA, after a public review process, ranked the developers
who responded to the RFP and directed City and CRA staff to negotiate the terms
under which the developer would lease certain land from the City to develop,
construct and operate the Project in accordance with the requirements of the RFP;
and

WHEREAS, when the CRA and the first-ranked developer reached an
impasse, the CRA commenced negotiations with the second-ranked developer,
and the CRA and the second-ranked developer entered into a Letter of Intent on
August 31, 2005; and

WHEREAS, OMRD, LLC ("OMRD") was formed pursuant to the August 31,
2005 Letter of Intent as the special purpose entity to carry out the development of
the Project; and

WHEREAS, the City Council and the CRA at a duly called public meeting
held on August 23, 2006, approved the preliminary terms and conditions (including
the conceptual site plan) of an agreement between the City of Riviera Beach, CRA
and OMRD and authorized staff to negotiate and finalize such agreement with
OMRD; and

WHEREAS, the City and the Developer have negotiated that certain
Ground Lease - Retail (the "Retail Lease"), in the form attached hereto as Exhibit
A, as a separate definitive agreement for the lease of a portion of the land
comprising the Project; and

WHEREAS, the City hereby finds and determines that the proposed Project
as contemplated by the Retail Lease will be beneficial to tourism and recreation by
providing additional services and retait opportunities in the beachfront area.




RESOLUTION NO._181-06
PAGE -2-

NOW, THEREFORE BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF RIVIERA BEACH, FLORIDA, THAT as follows:

SECTION 1. The Mayor and City Clerk to execute a Ground Lease - Retail
in the form set forth in Exhibit A attached hereto.

SECTION 2. The Mayor and Clerk are authorized to execute and deliver
such documents, instruments and contracts, whether or not expressly
contemplated hereby, and the City Attorney, City special counsel and other
employees or agents of the City are hereby authorized and directed to do all acts
and things required hereby or thereby as may be necessary for the full, punctual
and complete performance of all the terms, covenants, provisions and agreements
herein and therein contained, or as otherwise may be necessary or desirable to
effectuate the purpose and intent of this Resolution.

SECTION 3. This Resolution shall take effect immediately upon passage.

PASSED AND APPROVED THIS 18TH DAY OF DECEMBER , 2006.

[THE REMAINDER OF THIS PAGE LEFT BLANK INTENTIONALLY]
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APPROVED:

W)W\

ICHAEL D. BROWN
AYOR

T@: / 7
/
. )4/(2?;»

ARRIE E. WARD,
ASTER MUNICIPAL CLERK
ICITY CLERK

MOTIONED BY: E. WADE
SECONDED BY: N. DUNCOMBE
A. ILES AYE

V. LEE ABSENT

N. DUNCOMBE AYE

E. WADE _AYE
J. JACKSON NAY

axw -@51//

ANN ILES
CHAIRPERSON

ABSENT
VANESSA LEE

CHAJIR PRO TEM-.
A

COUNClLPERSON

ELI BETH "uz“ vvﬂADE

REVIEWED AS TO LEGAL SUFFICIENCY

Sl i 2

PAMALA HANNA RYAN, CI'PQ ATTORNEY

paTE: _/) %//3/ 0@
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GROUND LEASE - RETAIL

This Ground Lease (the “Lease™), is made and entered into as of { /2. 74 2006, by
and between OMRD, LLC, a Delaware limited liability company® (“Tenant”), and CITY OF
RIVIERA BEACH, FLORIDA, a Florida municipal corporation (“Landlord” or “City™).

WITNESSETH:

"WHEREAS, THE RIVIERA BEACH COMMUNITY REDEVELOPMENT AGENCY
(and referred to as the “Agency”), created by the City of Rivera Beach pursuant to Chapter 163,
Part III of the Florida Statutes, THE CITY OF RIVIERA BEACH, FLORIDA, a Florida
municipal corporation (and referred to in this Agreement as the “Landlord”), and OMRD, LLC, a
Delaware Limited Liability Company, its successors and assigns, entered into a Disposition and
Development Agreement, as of the date hereof (the “DDA”); and

WHEREAS, the DDA contemplates the Landlord and Tenant would enter into a lease
with respect to the Phase I Development, as such term is defined in the DDA; and

WHEREAS, this Lease is the lease that is contemplated by and referred to in the DDA as
the Phase I Lease.

WITNESSETH:

In consideration of the Rent to be paid by Tenant and the agreements hereinafter provided
to be performed by the parties hereto, Landlord hereby leases to Tenant, and Tenant hereby
accepts and rents from Landlord, the premises hereinafter described, for the period, at the rental
and upon the terms and conditions hereinafter set forth:

I LEASED PREMISES. Landlord hereby leases to Tenant, and Tenant hereby
rents from Landlord, for the term set forth in Article 3 below, that certain real estate located in
the City of Riviera Beach, County of Palm Beach, State of Florida, containing approximately
370,228 square feet of land, which real property is more particularly described in Exhibit “A”,
together with all improvements, appurtenances, easements and privileges belonging thereto (the
“Leased Premises™), subject to such matters of title set forth in Exhibit "B" attached hereto
("Permitted Exceptions"). That certain Lease Agreement, dated December 29, 1972, between the
Landlord and Shelter Programs Company, as amended and supplemented, with respect to a
portion of the Leased Premises, is referred to herein as the "Existing Lease.”

The terms “Buildings” and *“Site_Improvements”, as used herein, shall mean the
building(s) and those improvements, respectively, that Tenant may construct from time to time
on the Leased Premises, all as hereinafter provided. The term “Existing Improvements” shall
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mean the buildings and other improvements existing on the Leased Premises as of the date of this
Lease,

2. RENT.

(a)  Rent, The Landlord shall receive annual lease payments calculated as a
percentage of the Base Subtenant Rent paid by all Subtenants at the Leased Premises in
accordance with the following percentage amounts:

- M Four percent (4%) for lease years one (1) through twenty-five (25);
and

(ii)  Six percent (6%) for lease years twenty-six (26) through fifty (50).

(Collectively the “Percentage Rent™). Such Percentage Rent shall be paid annuatly on April 1 of
each year following the year to which such Percentage Rent relates. Percentage Rent shall be

prorated for partial years.

“Base Subtenant Rent” shall mean the base rental income received by the Tenant from
each Subtenant pursuant to such Subtenant’s sublease. In addition to Base Subtenant Rent a
sublease with a subtenant may also provide that the Subtenant must pay what is customarily
termed “Common Area Maintenance” charges, this is the additional amount charged to the
Subtenant to cover such Subtenant’s share of other costs and expenses commonly allocated to the
operation and maintenance of the Leased Premises (ie., taxes, utilities, insurance, capital
improvements (excluding the costs of initially constructing the Buildings and Site
Improvements), maintenance, repairs).

Tenant shall not be permitted to designate any portion of its Base Subtenant Rent as
Common Area Maintenance charges and Landlord shall not receive any Percentage Rent with
respect to any Common Area Maintenance charges.

Rent used in this Lease shall mean Percentage Rent and any Additional Rent (as
hereinafter defined).

(b)  Net Lease. It is the purpose and intent of Landlord and Tenant that the
Percentage Rent herein reserved shall be absolutely net to Landlord so that this Lease shall yield
net to Landlord the Percentage Rent to be paid during the term of this Lease without any
diminution, reduction, deduction, counterclaim, setoff or effect whatsoever, and that al} costs and
expenses including, but not limited to real estate taxes, special assessments, sales taxes, personal
property taxes, licenses and permits, intangible taxes, insurance, utilities, maintenance, repairs
and obligations of every kind or nature whatsoever relating to the Leased Premises (including
any personal property used in the operation thereof) which may arise or become due during the
term of this Lease (collectively, “Additional Rent™), shall be paid by Tenant directly to the
parties who are owed such amounts and that Landlord shall be indemnified and saved harmless
by Tenant from and against the same. Upon the non-payment of an item of Additional Rent, after
expiration of applicable notice and grace periods, Landlord shall have the right and remedies
reserved herein for the non-payment of the Percentage Rent. Notwithstanding the foregoing,
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Tenant shall pay the real estate taxes directly to the proper taxing authorities as provided herein,
and the real estate taxes shall thereafter no longer be Additional Rent, unless Tenant fails to pay
or cause said real estate taxes to be paid before delinquency, and Landlord thereafter pays same,
in which event Tenant shall reimburse Landlord, as Additional Rent, for such tax payment.

(¢)  Method and Place of Payment: Late Payment. Until further notice by
Landlord to Tenant, Percentage Rent checks shall be payable to and mailed to: City of Riviera
Beach, 600 W. Blue Heron Boulevard, Riviera Beach, FL 33404, or payable by wire transfer of
funds pursuant to wiring instructions provided by Landlord to Tenant upon Tenant’s request.
Landlord shall, prior to the Effective Date, provide Tenant with a completed IRS Form W-9,
Any successor to Landlord shall likewise provide Tenant with such completed IRS Form W-9.

Except as otherwise specifically provided herein, all Rent shall be paid without notice or
demand. Rent also may be paid by wire transfer of immediate funds in accordance with
instructions as Landlord may provide by notice to Tenant. If Tenant shall fail to make any
payment of Rent within fifteen (15) days aficr the same shall be due, the late payment shall bear
interest from the date due until the date paid at a daily rate (the “Late Charge Rate”™) equal to the
lesser of (a) two percent (2%) per annum in excess of the prime rate (the “Prime Rate”) in effect
from time to time at Citibank, N.A., or the prime rate of any major banking institution doing
business in Florida, as selected by Landlord, if such bank is not in existence or has not
established a prime rate, and (b) the maximum interest rate permitted by law. All interest payable
under this Section shall be deemed Percentage Rent and shall be due and payable by Tenant
immediately upon demand.

3. TERM. The term shall commence on the Effective Date and shall continue for
fifty (50) years thereafter (the “Term™).

4, USE.

(a)  Tenant shall have the right to use and occupy the Leased Premises for,
subject to the provisions of paragraph 4{e) and 4(f) below and to the requirement that the Leased
Premises be used for retail and (if permitted as provided below) office purposes, all lawful
purposes Tenant determines in its sole or absolute discretion, including but not limited to, the
purpose of owning, developing, leasing, operating and selling a retail shopping center and all
activities related or ancillary thereto. In the event that the Tenant determines in its reasonable
discretion that Leased Premises cannot be supported solely with retail space, then the Tenant
shall be entitled to have office space within the Leased Premises, not to exceed 20% of the
square feet of the Leased Premises, so long as the use of such office space is related to the
promotion of tourism or recreation.

(b)  Title and ownership to the Buildings and Site Improvements shall be
vested in Tenant or its successors or assignees (including any subsequent or further
improvements, modifications and additions to the Buildings and/or Site Improvements).
Landlord shall have no right to encumber the Leased Premises or any Buildings and Site
Improvements {in part or in whole) from time to time located on the Leased Premises. Landiord
shall execute upon Tenant’s request such easements as Tenant shall reasonably require for the
purpose of connection to or use of existing and future drainage and utility facilities (including
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without limitation, water, sewer gas, electricity, cable, internet and telephone) to serve the
Leased Premises. After delivery of the Leased Premises by Landlord, Tenant is authorized to
demolish all Existing Improvements located on the Leased Premises, to remove, raze and destroy
such trees, plants, shrubs and top soil as Tenant deems necessary or appropriate, and to excavate
and remove earth from the Leased Premises in such quantities necessary or appropriate to
complete Tenant’s Construction (the “Demolition”). Upon the written request of Tenant,
Landiord agrees to execute or join in the execution of any documents or instruments that may be
reasonably required by Tenant and/or third parties, including but not limited to governmental
authorities for the development, use and enjoyment of the Leased Premises, subject, however, to
the City’s rightsand approvals as a regulatory body which may not be contracted away. Without
limitation, such documentation may include (i) zoning applications, (ii) changes or variances
required by governmental authority, (iii) changes in existing rights of way bounding the Leased
Premises, (iv) dedications of easements for roadways, utilities, ingress, egress and other purposes
as Tenant may reasonably require, (v)building Permits, variances, use Permits, licenses,
approvals or similar governmental authorizations, (vi) abandonment and/or relocation of any
easements and rights-of-way that are located within the Leased Premises as public streets and
public sidewalks, including without limitation, those designated on Exhibit C attached hereto,
interfering with Tenant’s development or use of the Leased Premises, and (vii) other like matters.
In no event shall Landlord execute any of the foregoing affecting the Leased Premises during the
Term without the prior written consent of Tenant, which consent Tenant may withhold in its sole
and absolute discretion.

{c)  Tenant shall operate and manage the Leased Premises with that degree of
skill, care and diligence normally exercised by operators and managers of first-class retail
development projects with a scope, magnitude and location comparable to the Leased Premises,
including in all cases the standards by which the Leased Premises is operated when it is initially
opened, ordinary wear and tear excepted, and otherwise in compliance with this Lease. The
Tenant's responsibilities shall include maintenance of all lighting, landscaping, parking,
resurfacing, security, irrigation, common areas and other facilities located on the Leased
Premises necessary to the complete functioning of a first-class project and compliance with
applicable City standards.

(d)  Tenant will at all times provide at least 400 spaces of accessible parking
and safe access to the beach for citizens of the City desiring to utilize the City’s beachfront park
and beach. These parking spaces may also be utilized by Subtenants or others ufilizing the
Leased Premises. The Tenant may not impose a charge for utilizing this parking. The City may,
at any time, by reasonable notice to the Tenant, (i) charge for special event parking utilizing such
spaces, and (ii) with the approval of Tenant, such approval not to be unreasonably withheld,
place meters or other charges on those utilizing such parking spaces, all revenue from any
charges imposed pursuant to subparagraph (ii) hereof to be split equally between Tenant and
Landlord.

(e)  Tenant shall use and operate the Leased Premises throughout the Term as
required by this Lease. In any event, the Leased Premises shall be used only in accordance with
the Final CO(s) therefor (or Temporary CO(s), to the extent that Final CO(s) have not been
issued therefor).
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$))] Without limiting the provisions of subparagraph (e) above, Tenant shall
not use or occupy the Leased Premises or any part of the Leased Premises, and neither permit nor
suffer the Leased Premises, or any portion thercof, to be used or occupied, for any of the
following (“Prohibited Uses™): (i) for any unlawful or illegal business, use or purpose or for any
business, use or purpose which violates any Requirements; (ii) for any use which is a public
nuisance; (iii) as a flea market; (iv) as a massage parlor, except to the extent that therapeutic
massages are given in connection with chiropractic, physical therapy or other similar services;
(v) a skating rink; (vi) a mortuary; (vii) a labor camp; (viii) an off-track betting establishment;
(ix) a gaming or bingo establishment; (x) a nude or topless adult entertainment facility; or (xi) in
such manner as may make void or voidable any insurance then in force with respect to the
Leased Premises. For purposes hereof, “Requirements” means (i) any and all laws, rules,
regulations, constitutions, orders, ordinances, charters, statutes, codes, executive orders and
requirements (now existing or hereafter applicable) of all governmental authorities having
jurisdiction over Tenant or other persons, or the Leased Premises, or any street, road, avenue or
sidewalk comprising a part of, or lying in front of, the Leased Premises, or any vault in, or under
the Leased Premises (including, without limitation, ADA and any of the foregoing relating to
handicapped access or parking, the building code of the City and the laws, rules, regulations,
orders, ordinances, statutes, codes and requirements of any applicable fire rating bureau or other
body exercising similar functions); (ii) the Temporary and/or Final COs issued for the Leased
Premises as then in force; (iii) any and all provisions and requirements of any property, casuaity
or other insurance policy required to be carried by Tenant under this Lease; and (iv) any and all
terms, conditions or covenants of any and all easements, covenants, conditions or restrictions of
record, declarations or other indentures, documents or instruments of record.

5. EFFECTIVE DATE. The effective date (the "Effective Date") of this Lease shall
be the date which is thirty (30) days subsequent to the satisfaction of the last to occur of the
following events (collectively, the “Conditions Precedent to Effectiveness™):

(@)  Tenant having acquired and/or extinguished all rights of the subleases
under the Existing Lease; notwithstanding the foregoing, this condition precedent will be deemed
satisfied even if some of such subleases remain in effect so long as the condition precedent
referred to in subparagraph (c) below has been satisfied;

(b)  Evidence that all liens on the Tenant's interest in the Existing Lease have
been extinguished and submittal of the Existing Lease by the Tenant to the Landlord for
termination; and

(¢)  Tenant has received site plan approval for the construction of the Building
and Site Improvements, which Landlord agrees (subject to the City’s rights of approvals as a
regulatory body which may not be contracted away) to cooperate with the Tenant to obtain;
provided, however, that satisfaction of this condition shall not require Tenant to obtain permits
for the construction of the Building and Site Improvements.

Landlord agrees to work with Tenant to resolve any issues associated with acquiring all rights
under any sublease with respect to the Existing Lease. The Existing Lease shall be terminated as

of the Effective Date,
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6. UTILITIES. Landlord shall execute, upon request therefor by Tenant, such
easements and rights of way as Tenant shall reasonably require for the purpose of connection to
and use of existing and future drainage and utility facilities (including, but not limited to, water,
gas, telephone, electric lines, cable, internet, telephone, storm drainage, sanitary sewer systems
and surface drainage) located over, under, and across the Leased Premises. Tenant shall pay,
directly to the provider thereof, when due, all bills for water, sewer rents, sewer charges, heat,
gas, electricity, stormwater, cable, internet and telephone or any other utility service used in the
Leased Premises from the commencement of the Term until the expiration of the Term. The
soutce of supply and vendor of each such commodity shall be the local public utility company or
municipality commonly serving the area. If Tenant shall require additional service line capacity
of any of such utilities and if same are available on the Leased Premises, Tenant, at Tenant’s
expense, shall have the right to the use of the same.

7. REPAIRS, CONFORMITY WITH THE LAW.

{a)  Repairs. Tenant shall take good care of, and keep and maintain, the
Leased Premises in good and safe order and condition, and shall make or cause to be made all
repairs therein and thereon, interior and exterior, structural -and nonstructural, ordinary and
extraordinary, foreseen and unforeseen, necessary to keep the Leased Premises in good and safe,
first class condition, however the necessity or desirability therefor may arise. Tenant shall not
commit, waste, damage or injury to the Leased Premises. All repairs made by Tenant shall be
substantially equal in quality to the original quality of the Buildings being repaired and shall be
made in compliance with the Requirements. Landlord shall not have any duty or obligation to
make any alteration, change, improvement, replacement, restoration or repair with respect to the
Leased Premises. Tenant shall be responsible for ali City or Palm Beach County, Florida
(“County™) code violations imposed against the Leased Premises, during the Term, as if it was
the owner of the Leased Premises. Tenant’s obligations under this Article shall be subject to
Article 12 concerning Tenant’s obligations in the event of damage due to fire or other casualty.

(b)  Hazardous Conditions. In the event that any Hazardous Substances are
discovered at any time in, under or on the Leased Premises, regardless of whether caused by the
Tenant, any subtenant or any transferee, the presence of which was not the result of migration of
such Hazardous Substances from off of the Leased Premises into, under or on the Leased
Premises, Tenant shall, at Tenant’s expense, remove and dispose of the same in accordance with
applicable law.

{(¢)  Indemnification. Tenant hereby indemnifies, defends and holds harmless
the Landlord Indemnified Parties from and against any claims, liability, obligation, damage, cost,
expense, fines and penalties, including, without limitation, reasonable attormeys’ fees and costs
and reasonable and applicable consultants and contractors’ fees and costs, resulting directly or
indirectly from the presence, removal or disposal of any Hazardous Substances in, under or on
the Leased Premises, the presence of which was not the result of migration of such Hazardous
Substances from off of the Leased Premises into, under or on the Leased Premises. Such
obligation of Tenant shall include the burden and expense of defending all claims, suits and
administrative proceedings (with counsel reasonably satisfactory to Landlord), and conducting
all negotiations of any description, and paying and discharging, when and as the same become
due, any and all judgments, penalties or other sums due against any of the Landlord Indemnified
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Parties resulting directly or indirectly from the presence, removal or disposal of any Hazardous
Substances in, under or on the Leased Premises, the presence of which was not the result of
migration of such Hazardous Substances from off of the Leased Premises into, under or on the
Leased Premises. Tenant’s obligations shall not apply with respect to Hazardous Substances in,
under or on the Leased Premises existing prior to the execution hereof. Without limiting the
foregoing, if the presence or release of any Hazardous Substance on or from the Leased Premises
caused or permitted by Tenant results in any violation of Environmental Laws or material
contamination of the Leased Premises, Tenant shall promptly take all actions at its sole cost and
expense as are necessary or appropriate to return the Leased Premises to the condition existing
prior to the introduction of such Hazardous Material; provided that Landlord’s approval of such
actions shall first be obtained, which approval shall not be unreasonably withheld. The
foregoing indemnifications shall survive the termination or expiration of this Lease for any
reason.

(d)  Notices. If Tenant receives any notice of, or otherwise becomes aware of,
a release, threat of release, or written notice with regard to air emissions, water discharges, noise
emissions, recycling, violation of any Environmental Law or any other environmental, health or
safety matter affecting Tenant or the Leased Premises (an “Environmental Complaint™)
independently or by written notice from any governmental authority having jurisdiction over the
Leased Premises, including the Environmental Protection Agency (the “EPA”), or with respect to
any litigation regarding environmental conditions at or about the Leased Premises, then Tenant
shall give prompt oral and written notice of same to the Landlord detailing ail relevant facts and
circumstances.

(¢) Landlord’s Remedies. If Tenant does not diligently commence to
remediate the environmental conditions it is required to remediate in accordance with the
foregoing provisions, promptly after becoming aware of the same and thereafter diligently
pursue the completion thereof in a reasonable time (and in any event in accordance with
Requirements), Landlord shall have the right, but not the obligation, to enter onto the Leased
Premises or to take such actions as it deems necessary or advisable and practicable to cleanup,
remove, resolve or minimize the impact of or otherwise deal with any such environmental
conditions upon its obtaining knowledge of such matters independently or by receipt of any
notice from any Person (as defined below), including the EPA. Any amount so expended by
Landlord, together with interest thereon at the Late Charge Rate from the date of payment by
Landlord through the date of repayment by Tenant, shall become Additional Rent hereunder,
payable upon demand.

()  Definitions,

“Hazardous Substances™ shall mean any hazardous or toxic chemical,
waste, byproduct, pollutant, contaminant, compound, product or substance, including, without
limitation, asbestos, polychlorinated biphenyls, petroleum (including crude oil or any fraction or
by-product thereof), underground storage tanks, and any material the exposure to, or
manufacture, possession, presence, use, generation, storage, transportation, trcatment, release,
disposal, abatement, cleanup, removal, remediation or handling of which is prohibited, controlled
or regulated by any Environmental Law.
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“Envirommental Law” shall mean any federal, state, regional, county or
local governmental statute, law, regulation, ordinance, order or code or any consent decree,
judgment, permit, license, code, covenant, deed restriction, common law, or other requirement
presently in effect or hereafter created, issued or adopted, pertaining to protection of the
environment, health or safety of Persons, natural resources, conservation, wildlife, waste
management, and pollution (including, without limitation, regulation of releases and disposals to
air, land, water and ground water), including, without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended by the
Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C. 9601 et seq., Solid Waste
Disposal Act, as’amended by the Resource Conservation and Recovery Act of 1976 and Solid
and Hazardous Waste Amendments of 1984, 42 U.S.C. 6901 et seq., Federal Water Pollution
Control Act, as amended by the Clean Water Act of 1977, 33 U.S.C, 1251 et seq., Clean Air Act
of 1966, as amended, 42 U.S.C. 7401 et seq., Toxic Substances Control Act of 1976, 15 U.S.C.
2601 et seq., Occupational Safety and Health Act of 1970, as amended, 29 U.8.C. 651 et seq.,
Emergency Planning and Community Right-to-Know Act of 1986, 42 U.S.C. 11001 et seq.,
National Environmental Policy Act of 1975, 42 U.S.C. 300(f) et seq., and all amendments as
well as any similar state or local statute or code and replacements of any of the same and rules,
regulations, guidance documents and publications promulgated thereunder.

"Environmental Damages" shall mean all claims, judgments, damages
(including punitive damages), losses, penalties, fines, liabilities (including strict liability),
encumbrances, liens, costs and expenses of investigation, and defense of any claim, whether or
not such is ultimately defeated, and of any settlement or judgment, of whatever kind or nature,
contingent or otherwise, matured or unmatured, foreseeable or unforeseeable, any of which are
incurred at any time as a result of the remediation or mitigation of an Environmental Condition,
including, without limitation, fees incurred for the services of attorneys, consultants, contractors,
experts, laboratories and all other costs incurred in connection with investigation and
remediation, including the preparation of any feasibility studies or reports and the performance
of any remedial, abatement, containment, closure, restoration or monitoring work;

“Landlord Indemnified Party or Parties” means, collectively, the
Community Redevelopment Agency of the City of Riviera Beach (the “CRA™), the Landlord and

their respective elected and appointed officials (including the CRA’s chair and members, the
Mayor and the City council members), directors, officers, shareholders, members employees,
agents and representatives and the respective heirs, legal representatives, successors, and assigns
of any of the foregoing.

(g)  Survival. The provisions of this Section 8 (b) through (e) shall survive the
termination or expiration of this Lease for any reason.

(h)  Conduct of Business. Tenant, its successors, subtenants, and assigns, shall
comply with all Requirements regarding the manner of the conduct of such parties’ particular
business in the Buildings or Site Improvements. Following the Effective Date, Tenant shall
make all required changes or installations, and pay the cost, if any, of all inspections required to
comply with valid Requirements as they apply to the Leased Premises, Buildings and/or Site
Improvements. Tenant, at its option and sole expense, shall have the right to contest in good
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faith by appropriate {egal proceedings, and delay compliance thereof during the pending of such
proceedings, the validity or applicability of any such laws or Requirements.

8. SIGNS., TENANT’S FIXTURES. Tenant may install, change, remove, enlarge
and alter, at Tenant’s sole cost and in compliance with applicable law, such signs at the Leased
Premises, Buildings and/or Site Improvements (including, without limitation, monument,
directional and pylon signs), advertising matter, machinery and mechanical equipment as Tenant
deems necessary or appropriate. lLandlord agrees to cooperate with Tenant in obtaining all
necessary Permits including, without limitation, any variances required for same, subject,
however, to the city’s rights of approvals as a regulatory body which may not be contracted
away.

9. ALTERATIONS.

(a) Alterations. At any time, and from time to time, Tenant, at Tenant’s cost
and expense and in compliance with all Requirements, may undertake any demolition, alteration,
addition, enlargement or improvement {(any of the foregoing being referred to herein as an
“Alteration™) of all or any portion of the Building, Site Improvements and Leased Premises as
Tenant deems necessary or appropriate. Notwithstanding the foregoing, the Tenant agrees that it
will not, without the prior written consent of Landlord, which consent shall not be unreasonably
withheld or delayed by Landlord, undertake any Alterations, which materially alters the site plan
previously approved by Landlord. In addition, Landlord’s consent shall not be required under
this Lease in connection with (i) any subtenant’s intertor alterations, (i1) any alteration of any
Subtenant’s storefront or signage, or (iii) any alteration required to be made in order to comply
with applicable Requirements.

(b) Mechanics’ Liens. (2)If any mechanics’ lien is recorded against the
Leased Premises by reason of work, labor, services or materials supplied to or claimed to have
been supplied to Tenant, Tenant shall, within ninety (90} days after receipt of notice from
Landlord or notice of such lien cause such lien to be discharged of record by payment, deposit,
bond, arder of a court of competent jurisdiction or otherwise.

10.  ASSIGNMENT AND SUBLETTING.

(a) Assignment; etc. Tenant shall have the absolute unrestrained right to
mortgage, sublet or encumber, without Landlord’s prior written consent, all or any part of
Tenant’s interest in this Lease, the Leased Premises, any Building or portion thereof, any Site
Improvement or portion thereof, or any interest in itself] including without limitation, the right to
sell, assign, transfer, mortgage, sublet or otherwise transfer or encumber ownership interests by
any Person that has an ownership interest, whether directly or indirectly, in Tenant and any
Person that has an ownership interest, whether directly or indirectly, in any Person that has an
ownership interest, whether directly or indirectly, in Tenant.

(by  If the Tenant sells, assigns or transfers this lease (collectively, an
“Assignment”), to any non-Affiliated Person, then the Tenant must obtain the City’s consent and
the City agrees that: (i} such consent shall not be unreasonably withheld or delayed, and (ii) if
the City has not responded to the Tenant’s request for such consent within thirty (30) days of
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receipt of such request, then such consent shall automatically, immediately and irrevocably be
deemed given on the thirty-first (31%) day following Tenant’s request for such consent.

(¢}  Notwithstanding the foregoing, Daniel Catalfumo acknowledges and
agrees that because one or more of his Affiliates will be engaged to develop the Leased Premises
and will be responsible for the construction of the Leased Premises, that: (i) as of the Effective
Date of this Lease Daniel Catalfumo will have at least a 51% ownership interest in one or more
Persons that has an ownership interest, whether directly or indirectly, in Tenant and/or in one or
more Persons that has an ownership interest, whether directly or indirectly, in any Person that
has an ownership interest, in Tenant; and (ii} without the Landlord’s prior written consent, which
may not be unreasonably withheld or delayed, that he may not, until construction of the Leased
Premises has been completed and at least 60% of the commercially leasable space therein has
been leased to commercial Subtenants, make Assignments of more than 50% of his ownership
interests in any Person that has an ownership interest, whether directly or indirectly, in Tenant or
any Person that has an ownership interest, whether directly or indirectly, in any Person that has
an ownership interest, in Tenant; notwithstanding the foregoing, Daniel Catalfumo may: (i)
bequeath all or any part of his ownership interest in any Person that has an ownership interest,
whether directly or indirectly, in Tenant or in any Person that has an ownership interest, whether
directly or indirectly, in any Person that has an ownership interest, whether directly or indirectly,
in Tenant, to any other Person, without Landlord’s prior written consent, (ii) sell, gift or transfer
all or any part of his ownership interest in any Person that has an ownership interest, whether
directly or indirectly, in Tenant or in any Person that has an ownership interest, whether directly
or indirectly, in any Person that has an ownership interest, whether directly or indirectly, in
Tenant, to any Affiliate, spouse, sibling, child or grandchild of his, without Landlord’s prior
written consent, or (iii) make Assignments in connection with any Leasehold Financing to any
Leasehold Mortgagee or any Affiliate of a Leasehold Mortgagee or any assignee or successor in
interest to a Leasehold Mortgagee, of all or any part of his ownership interests in any Person that
has an ownership interest, whether directly or indirectly, in Tenant or in any Person that has an
ownership interest, whether directly or indirectly, in any Person that has an ownership interest,
whether directly or indirectly, in Tenant, without Landlord’s prior written consent.

Landlord recognizes that Tenant may not operate on its own any or certain elements of
any Buildings and/or Site Improvements. Accordingly, Tenant shall be entitled to enter into
licenses, subleases, concession agreements, management agreements, employment and other
similar agreements and arrangements with third parties for the purpose of implementing any use,
operation or activity permitted under this Lease, without the consent of Landlord.

(d)  Release, In the event of an Assignment (other than a typical commercial
sublease) of this Lease, Tenant shall automatically be released from all liability hereunder with
respect to the portion of the Leased Premises, so assigned, so long as the assignee or sublessee
agrees to assume such obligations. In the event of a default by any such assignee or subtenant,
Landlord shall give Tenant notice of such default, shall accept cure of such default by Tenant
within sixty (60) days after receipt of such notice and shall permit Tenant to reenter and
repossess the Leased Premises for the then unelapsed portion of the Term of this Lease in
accordance with all of the provisions of this Lease.

10
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(e)  Recognition of Subtenant. Landlord agrees that, in the enforcement of its
rights under this Lease, it shall not disturb the occupancy of subtenants or sub-subtenants (or any
Persons properly occupying any portion of the Leased Premises, Buildings or Site Improvements
by, through or under the same) pursuant to subleases or sub-subleases made in compliance with
this Lease and will recognize such parties, provided that (i) such parties (or any Persons properly
occupying any portion of the Leased Premises by, through or under the same), agree to attorn to
Landlord or its nominee upon the completion of such enforcement proceedings, (ii) such parties
(or any Person properly occupying any portion of the Leased Premises by, through or under the
same) comply with their respective obligations under any sublease, or other occupancy
agreement, and (iii) Landlord shall not be liable for defaults by Tenant before the termination of
this Lease. In this regard, upon the request of Tenant, or any subtenant, Landlord shall enter into
a recognition agreement with any such party to the effect that, notwithstanding the termination of
this Lease by Landlord, such party shall not be disturbed by Landlord and all of their rights, as
derived directly or indirectly from this Lease, shall continue in full force and effect as a direct
agreement between Landlord and such party so long as such party shall continue to observe and
perform for Landlord’s benefit all of the obligations under such sublease or occupancy
agreement that relate solely to the portion of the Leased Premises or any Buildings or Site
Improvements such sublessee or occupant, occupies, provided that (i) such party covenants, upon
any termination of this Lease, to cure any defaults of Tenant that are nonmonetary, that relate
solely to the portion of the Leased Premises or any Buildings or Site Improvements such party
occupies, and that are otherwise susceptible to cure by such party, (ii) Landlord is not bound by
any rent paid by such party more than thirty (30) days in advance, and is not responsible for any
security deposit posted by such party that was not received by Landlord, (iii) Landlord is not
liable for any default by Tenant under the sublease or occupancy agreement (provided that
Landlord shall perform those obligations arising or newly accruing afier the date of termination
of this Lease), (iv) Landlord shall not be required to perform any covenants undertaken by
Tenant under any sublease or occupancy agreement that are not covenants of Landlord under this
Lease, (v) Landlord is not responsible to subtenants for any act or omission by Tenant under
such sublease or for any money owed by or deposit held by Tenant, except to the extent actually
received by Landlord. Each sublease shall be subject to and subordinate to this Lease and, in the
event of such attornment and recognition, limit the liability of Landlord {and/or its nominee or
designee) to its interest from time to time in the Leased Premises.

During the Lease Term, Tenant shall use commercizally reasonable efforts to cause all
subtenants to comply with their obligations under their subleases. A violation or breach of any
of the terms, provisions or conditions of this Lease that results from, or is caused by, an act or
omission by a subtenant shall not relieve Tenant of Tenant’s obligation to cure such violation or
breach.

(D Separate Leases. The Landlord agrees that if the Tenant assigns all or any
part of the Tenant's interest in this Lease or in the Leased Premises, that at the Tenant's request,
the Landlord will enter into one or more completely separate and independent lease(s) with
respect to the portion of the Tenant's interest in this Lease or the Leased Premises so assigned.
In this regard (i) such separate lease(s) will be on all of the same terms and conditions of this
Lease, other than with respect to the Leased Premises and the Rent, the provisions for which will
be appropriately modified so that the Leased Premises in the new lease(s) will only by the
Leased Premises to which the new lease(s) relates and the Rent in the new lease(s) will only be

11
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for the Leased Premises to which the new lease(s) relates, (ii) this Lease will be modified to
properly reflect the Leased Premises and the Rent will in the aggregate, be identical to the
Leased Premises and Rent as originally provided for in this Lease, (iii) this Lease and all new
lease(s) will be independent Leases, and (iv) such creation of separate leases will not, in the
Landlord's reasonable judgment, adversely impact the Landlord's economic benefit or rights
contained herein.

1. CASUALTY

(&)  Casualty. In the event of any damage to the Leased Premises by fire,
hurricane, flood or other similar event ("Casualty"), then Tenant, at its sole cost and expense,
shall promptly commence and diligently pursue the repair of the Buildings or Site Improvements
so damaged to the condition it existed immediately before such damage to completion, regardless
of whether or not insurance proceeds shall be sufficient therefor, provided that if Landlord or its
Affiliates or invitees caused the Casualty, Landlord, at its sole cost and expense, shall promptly
commence and diligently pursue the repair of the Buildings or Site Improvements so damaged to
completion. Tenant shall commence such repair within 180 days after the occurrence of such
Casualty (subject to Unavoidable Delays, as hereinafter defined) and shall diligently pursue the
completion of and restoration (subject to Unavoidable Delays). In the event of any Casualty
during the last ten (10) years of the Term, then Tenant shall have the right to terminate this
Agreement by delivering written notice of termination to Landlord within one hundred eighty
(180) days after the occurrence of such Casualty, in which case this Lease shall terminate and
neither party shall have any further rights or obligations hereunder except those which expressly
survive termination of this Lease.

{(b)  Proceeds. All insurance proceeds payable and received at any time, or
from time to time as a result of a Casualty, shall be paid to Tenant and applied to the restoration
of the Buildings and Site Improvements in accordance with the terms hereof. Tenant shall
provide, at Landlord’s request, reasonable evidence of the amount of any insurance proceeds
received and application of the same.

Tenant shall, prior to the commencement of any restoration, furnish to Landlord an
estimate of the total estimated cost of the restoration. If such cost estimate shall show that the
cost of completing the restoration is in excess of the amount of the net insurance proceeds then
available, Tenant shall promptly deposit with the holder of the net insurance proceeds an amount
equal to such excess or provide to Landlord evidence reasonably satisfactory to Landlord that
such excess funds are available to Tenant for application to such restoration.

If the amount of any net insurance proceeds shall exceed the entire cost of the restoration,
such excess, upon completion of the restoration, shall, if there is no then outstanding Event of
Default under this Lease, be disbursed to Tenant; provided that if there is an outstanding Event
of Default under this Lease, such net insurance proceeds shall first be applied to cure such
outstanding Event of Default. Any amounts deposited by Tenant pursuant to the immediately
preceding paragraph shall be retumned to Tenant to the extent the same are not necessary to fund
the cost of the restoration.

12
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If Tenant shall fail to commence such restoration within the time required by the terms of
this Lease other than as a result of Unavoidable Delay, or, having commenced such restoration,
shall fail to complete it in accordance with such terms with reasonable diligence, other than as a
result of Unavoidable Delay, and such failure shall continue for a period of sixty (60) days after
notice by Landlord, Landlord may, at its option and upon serving written notice upon Tenant and
the Leasehold Mortgagee (if any) that it elects so to do, make and complete such restoration. In
such event, and whether or not this Lease may have theretofore been terminated by reason of any
Event of Default by Tenant, Landlord shall have the right, as the restoration progresses, to use
and apply to the net insurance proceeds to the cost of such restoration. _

(¢)  No Rent Abatement. Except for Tenant’s right to terminate this Lease as
provided in Section 12(a) above, this Lease shall not be affected in any manner by reason of a
Casualty and Tenant, notwithstanding any law or statute, present or future, waives all rights to
quit or surrender the Leased Premises or any part thereof, and Tenant's obligations under this
Lease, including the payment of Percentage Rent and Additional Rent, shall continue as though
none of those events had occurred and without abatement, suspension, or reduction of any kind,
except as otherwise expressty provided herein,

(d)  Surrender. In the event Tenant elects to terminate this Lease as aforesaid,
then Tenant, at its expense, shall raze any remaining portion of the Buildings or Site
Improvements, remove all debris, and grade and landscape (grass) the Land. Subject to the
payment of costs pursuant to the preceding sentence, Tenant (or Tenant’s leasehold mortgagee)
shall be entitled to all insurance proceeds, if any, recovered as a result of such casualty.

12.  SURRENDER. At the expiration or termination of this Lease, Tenant shall
surrender immediate possession of the Leased Premises in its then current condition. Any
holding over by Tenant shall not operate, except by written agreement, to extend or renew this
Lease or to imply or create a new lease, but in case of any such holdover, Landlord’s remedies
shall be limited to either the immediate termination of Tenant’s occupancy or the treatment of
Tenant’s occupancy as a month to month tenancy, any custom or law allowing other remedies or
damages or which may be to the contrary notwithstanding. At any time during the Term, Tenant
shall have the right to remove all or any part of Tenant’s equipment, removable fixtures, and
other personal property from the Leased Premises.

Upon the expiration of the Term (or upon a termination of Tenant’s right of possession of
the Leased Premises), Tenant shall deliver to Landlord the following (to the extent then in
Tenant’s possession or control): Tenant’s original executed counterparts, if available (and if not
available, true and correct copies thereof), of all subleases then in effect, any service and
maintenance contracts then affecting the Leased Premises, true and complete maintenance
records for the Leased Premises, all original licenses and permits then pertaining to the Leased
Premises and Temporary or Final COs for the Leased Premises, together with a duly executed
assignment thereof (without recourse) to Landlord in form suitable for recording, and all
financial reports required by Section 31 hereof and such other documents as are reasonably
required for the continued operation of the Leased Premises that are in Tenant’s possession.

Any personal property of Tenant which remains on the Leased Premises after the
termination of this Lease or after the removal of Tenant from the Leased Premises, may, at the
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option of Landlord, be deemed to have been abandoned by Tenant, and either may be retained by
Landlord as its property or be disposed of, without accountability, in such manner as Landlord
may see {it, in its absolute and sole discretion, but in compliance with applicable Requirements.
Landlord shall not be responsible for any loss or damage occurring to any such property owned
by Tenant.

The provisions of this paragraph 12 shall survive the expiration of the Term,

13,  HOLDOVER, In the event Tenant shall hold over possession of the Leased
Premises after the termination or expiration of this Lease, Tenant shall pay Percentage Rent
equal to 125% of the Percentage Rent in effect at the time of such termination or expiration of
the Lease, in lieu of any other or additional charges or damages.

14, DEFAULT AND REMEDIES.

(a) Each of the following events shall be an “Event of Default” hereunder:

(i) if Tenant fails to make any payment of Percentage Rent in full as
and when such payment is due, and such failure continues for a period of fifteen (15) days after
notice is given by Landlord to Tenant (any notice of Default given by Landlord to Tenant under
this Lease being referred to herein as a “Default Notice”) that the same is past due; or

()  if Tenant fails to pay any amounts required by Section 2(b) hercof
or any other monetary payment hereunder when due, and such failure continues for a period of
thirty (30) days after delivery to Tenant by Landlord of a Default Notice; or

(iti)  if Tenant shall fail to maintain the insurance coverages required
hereunder, and such failure continues for a period of thirty (30) days after delivery to Tenant by
Landlord of a Default Notice; or

(iv)  if Tenant fails to observe or perform in any material respect any
term, covenant or condition of this Lease on Tenant’s part to be observed or performed (other
than the covenants for the payment of Rent or as otherwise expressly set forth herein) and Tenant
shall fail to remedy such default within thirty (30) days after a Default Notice is given by
Landlord with respect to such default or, if such a default is of such a nature that it cannot
reasonably be remedied within thirty (30) days (but is otherwise susceptible to cure, it being
understood that Tenant shall have no further grace or cure period with respect to any matter(s)
not so susceptible to cure), Tenant shall fail (1) within thirty (30) days after the giving of such
Default Notice, to commence steps reasonably necessary to remedy such default (which such
steps shall be reasonably designed to effectuate the cure of such default in a professional
manner), and (ii) diligently prosecute to completion the remedy of such default, provided
however that if such default has not been cured within one (1) year then the Landlord and Tenant
shall meet to discuss how best to complete the cure of such default and to set a timeframe in
which such default will be attempted to be fully cured; or

(v) if Tenant fails to observe or perform in any material respect the
provistons of Section 13.01(a) of the Disposition and Development Agreement, dated as of

14
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December 18, 2006, among the Landlord, the Riviera Beach Community Redevelopment
Agency and the Tenant, which results in a termination of the Disposition and Development
Agreement in accordance with Section 14.01 thereof with respect to the Phase I Development (as
such term is defined in the Disposition and Development Agreement): or

(vi)  if Tenant fails to observe or perform in any material respect the
provisions of Section 13.01(¢) of the Disposition and Development Agreement, dated as of
December 18, 2006, among the Landlord, the Riviera Beach Community Redevelopment
Agency and the Tenant, which results in a termination of the Disposition and Development
Agreement in accordance with Section 14.01 thereof with respect to the Phase I Development (as
such term is defined in the Disposition and Development Agreement); or

(vii) if Tenant admits, in writing, that it is generally unable to pay its
debts as such become due (if as a result thereof Tenant’s performance or ability to perform any
of Tenant’s obligations under this Lease is materially adversely affected); or

(viii) if Tenant makes an assigruent for the benefit of creditors (if as a
result thereof Tenant’s performance or ability to perform any of Tenant’s obligations under this
Lease is materially adversely affected); or

(ix)  if Tenant and if as a result thereof Tenant’s performance or ability
to perform any of Tenant’s obligations under this Lease is materially adversely affected: (a) files
a voluntary petition under Title 11 of the United States Code, (b) files a petition or an answer
seeking, consenting to or acquiescing in, any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under the present or any future Federal
bankruptcy code or any other present or future applicable Federal, state or other bankruptcy or
insolvency statute or law, or (¢) secks, consents to, acquiesces in or suffers the appointment of
any trustee, recciver, custodian, assignee, sequestrator, liquidator or other similar official, of all
or any substantial part of its properties, or of all or any part of Tenant’s interest in the Leased
Premises, and any of the foregoing are not stayed or dismissed within ninety (90) days after such
filing or other action; or

(x) if:  (a) within ninety (90) days after the commencement of a
proceeding against Tenant (if as a result thereof Tenant’s performance or ability to perform any
of Tenant’s obligations under this Lease is materially adversely affected) which seeks any
reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief
under the present or any future Federal bankruptcy code or any other present or future applicable
Federal, state, or other bankruptcy or insolvency statute or law, such proceeding has not been
dismissed, vacated or stayed on appeal, or (b) within ninety (90) days after the appointment,
without the consent or acquiescence of Tenant (if as a result thereof Tenant’s performance or
ability to perform any of Tenant’s obligations under this Lease is materially adversely affected),
of any trustee, receiver, custodian, assignee, sequestrator, liquidator or other similar official, of
all or any substantial part of its properties, or of all or any part of Tenant’s interest in the Leased
Premises, such appointment has not been dismissed, vacated or stayed on appeal; or

(xi)  if a levy under execution or attachment in an aggregate amount in
excess of $2,000,000, adjusted for inflation, at any one time, is made against the Leased
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Premises or any part thereof or rights appertaining thereto (except for a levy made in connection
with actions taken by Landlord (other than solely as holder of Landlord’s interest in the Leased
Premises)), the income therefrom, this Lease or the leasehold estate created hereby and such
execution or attachment is not dismissed, vacated or removed by court order, bonding or
otherwise within a period of ninety (90) days after such levy or attachment; or

(xii) if Tenant abandons the Leased Premises or any material portion
thereof, and such abandonment continues for sixty (60) days after notice thereof from Landlord;
or

(xiii) if Tenant does any act, or other circumstance oceurs, which this
Lease expressly provides is an Event of Default hereunder.

(b}  If an Event of Default occurs, Landlord may elect to do any or all of the
following: (i) enforce performance or observance by Tenant of the applicable provisions of this
Lease; (ii) recover from Tenant Actual Damages (as defined hereinbelow), plus interest thereon
at the Late Charge Rate; (iii) be entitled to accelerate and recover an amount equal to the
Percentage Rent otherwise becoming due and payable under this Agreement during the one (1)
year period after the occurrence of an Event of Default (in which event such accelerated
Percentage Rent shall be deemed to constitute additional Actual Damages hereunder); (iv)
terminate this Lease pursuant to paragraph (c) below; (v) take, re-cnter, and repossess Tenant’s
interest in the Leased Premises without terminating the Lease and dispossess Tenant; provided,
however, that in such event Landlord will use reasonable efforts to mitigate its damages by re-
letting the Leased Premises; or (vi) enforce any other remedy at law or in equity. Landlord's
election of a remedy hereunder with respect to an Event of Default shall not limit or otherwise
affect Landlord’s right to elect any of the other remedies available to Landlord hereunder.

“Actual Damages” means an amount equal to the sum of (i) all accrued and unpaid Rent
due and owing by Tenant under the Lease, (ii) any Rent due by virtue of acceleration pursuant to
this paragraph (b) or any Rent coming due if Tenant is dispossessed but the Lease is not
terminated pursuant to this paragraph (b), as applicable; and (iii) any and all costs, fees and
expenses incurred by Landlord, whether through direct personnel cost or through engaging third-
party consultants, to pursuc the rights and remedies of Landlord, as a result of or in conncction
with an Event of Default under this Lease.

(©) If an Event of Default occurs, Landlord shall give Tenant (and any
Leasehold Mortgagee) notice stating that this Lease shall terminate on the date specified in such
notice and this Lease and all rights of Tenant under this Lease shall expire and terminate as if the
date specified in the notice were the stated Expiration Date, and Tenant shall quit and surrender
Tenant’s interest in the Leased Premises and possession thereof forthwith. If such termination is
stayed by order of any court having jurisdiction over any case described in Sections 15(a)(ix) or
(x) or by Federal or state statute, then, following the expiration of any such stay, or if the trustec
appointed in any such case, Tenant or Tenant as debtor-in-possession fails to assume Tenant’s
obligations under this Lease within the period prescribed therefor by law or within ninety (90)
days after entry of the order for relief or as may be allowed by the court, Landlord, to the extent
permitted by law or by leave of the court having jurisdiction over such case, shall have the right,
at its election, to terminate this Lease, in which event Tenant as debtor-in-possession and/or the
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trustee immediately shall quit and surrender Tenant’s interest in the l.cased Premises and
possession thereof forthwith,

(d)  Inthe event this Lease is terminated whether pursuant to the foregoing, by
operation of law, at the end of the Term of the Lease, or otherwise, all of the right, title, estate
and interest of the Tenant (i) in and to the Leased Premises, (it} in and to the Buildings and Site
Improvements, (iii} in and to all options, rights, benefits, privileges and interests in favor of and
all payment due the Landlord of the Buildings and Site Improvements, (iv) in and to all rents,
issues and profits thereof whether then accrued or to accrue, (v) in and to all insurance policies
and all insurance moneys paid or payable thereunder, and (vi) in the then entire undisbursed
balance of any insurance or condemnation proceeds with respect to the Leased Premises, shall
automatically pass to, vest in and belong to the Landlord, without further action on the part of
either Party and without cost or charge to Landlord, free of any claim thereto by Tenant and ali
Persons taking by, through or under Yenant. If this Lease is so terminated, Landlord may,
without notice, re-enter and repossess Tenant’s interest in the Leased Premises and may
dispossess Tenant by summary proceedings, writ of possession, proceedings in bankruptcy court,
or otherwise, subject to applicable Requirements. In no event shall Tenant be entitled to receive
any payment with respect to the value of Tenant’s interest in the Leased Premises, the Buildings,
the Site Improvements or any personal property located therein.

(&)  No failure by Landlord to insist upon strict performance of any covenant,
agreement, term or condition of this Lease or to exercise any right or remedy available to such
party by reason of Tenant’s Default or an Event of Default, and no payment or acceptance of
partial Rent during the continuance (or with Landlord’s knowledge of the occurrence) of any
Event of Default, shall constitute a waiver of any such Event of Default or of such covenant,
agreement, term or condition or of any other covenant, agreement, term or condition. No
covenant, agreement, term or condition of this Lease to be performed or compiled with by either
party, and no default by either party, shall be waived, altered or modified except by a written
instrument executed by the other party. No waiver of any Fvent of Default shall affect or alter
this Lease, but each and every covenant, agreement, term and condition of this Lease shall
continue in full force and effect with respect to any other then existing or subsequent Event of
Default. Payment by Tenant to Landlord of any Rent shall be without prejudice to, and shall not
constitute a waiver of, any rights of Tenant against Landlord provided for under this Lease or at
law or in equity. Tenant’s compliance with any request or demand made by Landlord shall not
be deemed a waiver of Tenant’s right to contest the validity of such request or demand.

6] Each right and remedy of Landlord provided for in this Lease, except as
expressly provided otherwise in paragraph (b), shall be cumulative and shall be in addition to
gvery other right or remedy provided for in this Lease or now or hereafier existing at law or in
equity or by statute or otherwise, and the exercise or beginning of the exercise by Landlord of
any one or more of the rights or remedies provided for in this Lease or now or hereafter existing
at law or in equity or by statute or otherwise shall not preclude the simultaneous or later exercise
by Landlord of any or all other rights or remedies provided for in this Lease or now or hereafier
existing at law or in equity or by statute or otherwise.

(z)  Landlord and its representatives shall have the right, at any time during the
Term of this Lease, upon forty-eight (48) hours prior’ notice to Tenant, to enter upon the Leased

17



Execution Copy

Premises to (i} inspect the operation, sanitation, safety, maintenance and use of the same (but
Landlord shall not thereby assume any responsibility or liability for the performance of Tenant’s
obligations hereunder, nor any liability arising from the improper performance thereof) and (ii)
to conduct inspections for the purpose of determining whether an Event of Default has occurred,
provided that Landlord shall be accompanied by a representative of Tenant (in areas of the
Leased Premises other than areas readily available to the general public), and provided further
that such entry shall not unreasonably interfere with the operation of the Leased Premises.
Tenant agrees to make a representative of Tenant available to accompany Landlord on any such
inspection. Landlord shall have no obligation to inspect pursuant hereto, nor any liability to any
Person for any matter which might be disclosed by such inspection.

15, TITLE AND POSSESSION.

(a) Fee Title, Landlord covenants, represents and warrants that Landlord has
fee simple title to the Leased Premises and, upon the termination of the Existing Lease, the right
to make this Lease for the entire Term, that said entire Leased Premises is now and shall be as of
the date of Tenant’s recording of a Memorandum of Lease, free and clear of all liens,
encumbrances and restrictions, except for Permitted Exceptions, and that upon paying the
Percentage Rent and keeping the agreements of this Lease on its part to be kept and performed,
Tenant shall have peaceful and uninterrupted possession of the Leased Premises during the
continuance of this Lease.

Landlord warrants and represents that, except for any Permitted Exceptions, no
encumbrance or restriction affects the Leased Premises which would impair and/or restrict any
right granted to Tenant or derived by Tenant under this Lease,

(b)  Priority. The estate of Tenant created hereby shall have priority over any
lien, encumbrance or other interest now existing or hereafter created or imposed, upon or against
Landlord’s interest in the Leased Premises.

16. REAL ESTATE TAXES.

(a) Tax Bills. Landlord, prior to the delivery of possession of the Leased
Premises to Tenant, shall make a mailing address change on the property tax records so that the
tax bill and tax notices for the Leased Premises will be mailed to Tenant as of the Effective Date
at the following address: 4300 Catalfumo Way, Palm Beach Gardens, FL 33410. Prior to the
date that the tax bill is mailed directly to Tenant pursuant hereto, Landlord, prior to delinquency,
shall send to Tenant a copy of the tax bill for the Leased Premises.

(b)  Tax Payments. Following receipt of the aforesaid tax bills, Tenant shall
pay, when due and before delinquency, the ad valorem real estate taxes (including all special
benefit taxes and special assessments) levied and assessed against the Leased Premises for the
period commencing with the Effective Date and continuing for the remainder of the Term. The
ad valorem taxes levied or assessed for the year in which Tenant commences paying Rent shall
be prorated between Landlord and Tenant so that Tenant shall pay only such part thereof as
pertains to the period commencing on the Effective Date, and the ad valorem taxes levied or
assessed for the year during which this Lease expires or is terminated shall be prorated between
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Landlord and Tenant so that Tenant shall pay only such part thereof as pertains to the period
commencing on January Ist and ending on the date this Lease expires or is terminated. In no
event shall Tenant be required to pay real estate taxes pertaining to any period prior to the
Effective Date or subsequent to the expiration or eatlier termination of the Lease. Within thirty
(30} days of Tenant’s request, Landlord shall reimburse Tenant that portion of the tax bill
pertaining to any period prior to the Effective Date or subsequent to the expiration of the Term.

(¢}  Assessments. All special benefit taxes and special assessments shall be
spread over the longest time permitted and Tenant’s liability for installments of such special
benefit taxes and special assessments not yet due shall cease upon the expiration or termination
of this Lease.

(d) Contest.

(i) Tenant shall have the right to contest the validity or the amount of
any tax or assessment levied against the Leased Premises or any improvements thereon, provided
that Tenant shall not take any action which will cause or allow the institution of foreclosure
proceedings against the Leased Premises. Tenant shall be entitled to the benefit of any tax
abatements and reductions as are, or may be, available under applicable law as if Tenant were the
fee owner of the Lecased Premises. Landlord shall not be required to join in any action or
proceeding in connection with such abatement or reduction unless the provisions of any law,
ordinance or regulation in effect require that such action or proceeding be brought by and/or in
the name of Landlord. If so required, Landlord shall join and cooperate in such proceedings or
permit them to be brought by Tenant in Landlord’s name, in which case Tenant shall pay all
reasonable costs and expenses (including, without limitation, attorneys’ fees and disbursements)
incurred by Landlord in connection therewith. In the event that for any reason Tenant's leasehold
interest in the Leased Premises is deemed not subject to ad valorem taxation, Tenant agrees to
make an annual payment to the City equal to the ad valorem taxes that would have otherwise
accrued to the City and the CRA (including County taxes) if such leasehold interest was subject
to ad valorem taxation (the “Substitute Ad Valorem Tax Payment”}. The foregoing shall be paid
regardless of whether the CRA is then in existence.

(ii)  Landlord covenants and agrees that if there shall be any refunds or
rebates on account of any tax, governmental imposition or levy paid by Tenant under the
provisions of this Lease, such refund or rebate shall belong to Tenant; provided, that in the event
the Leased Premises, the Buildings or the Site Improvements are determined to be not subject to
ad valorem taxation, the provisions of Section 2(b) shall apply. Any such refunds or rebates
received by Landlord shall be held in trust for the benefit of Tenant and shall be forthwith paid to
Tenant. Landlord shall, on request of Tenant, sign any receipt which may be necessary to secure
the payment of any such refund or rebate, and shall pay over to Tenant such refund or rebate as
received by Landlord.

17.  INSURANCE. Commencing with the Effective Date, Tenant shall procure and
continue in effect public liability and property damage insurance with respect to the operation of
the Leased Premises and name Landlord as an additional insured. Such public liability insurance
shall cover liability for death or bodily injury in any one accident, mishap or casualty in a sum of
not less than $2,000,000.00, and shall cover liability for property damage in one accident,
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mishap or casualty in the amount of not less than $500,000.00. At any time that there is
Leaschold Financing on the Leased Premises, then the casualty insurance required to be obtained
in accordance with such Leasehold Financing shall satisfy the casualty insurance requirements of
this Lease.

In the event there is not any Leasehold Financing on the Leased Premises, then the
Tenant shall provide such coverages as are typically required at that point in time by commercial
lenders for projects of similar size, nature, character and location as the Leased Premises as
approved by the Landlord, such approval not to be unreasonably withheld.

The Tenant shall carry Workers’ Compensation Insurance and Employer’s Liability
Insurance for all of Tenant’s employees as required by Florida Statutes. In the event that the
Tenant does not carry such Workers” Compensation Insurance and chooses not to obtain same,
then Tenant shall in accordance with Section 440.05, Florida Statutes, apply for and obtain an
exemption authorized by the Department of Insurance and shall provide a copy of such
exemption to the Landlord.

The proceeds from Tenant’s casualty insurance hereunder shall be paid and applied as
provided in Article 12 hereof. Any insurance carried by Tenant hereunder, at Tenant’s option,
may be carried under an insurance policy(ies), self-insurance or pursuant to a master policy of
insurance or so-called blanket policy of insurance covering other locations of Tenant or its
Affiliates, or any combination thereof; provided that any self insurance or proposed insurer
having less than a Best's Key Rating of A-VII or less shall be subject to the prior written consent
of the Landlord, such consent not to be unreasonably withheld. Tenant shall, at the request of
Landlord, provide reasonable proof of the foregoing coverages.

18.  INDEMNITY; LANDILORD'S EXCULPATION

()  The Tenant shall indemnify, defend and hold harmless the Landlord
Indemnified Parties against and from any and all claims, damages, actions, loss, cost and expense
(including but not limited to reasonable attorneys’ fees) resulting directly or indirectly from the
Tenant’s acts or omissions or the acts or omissions of the Tenants’ respective employees or
agents (acting within the scope of their employment or agency). In addition, the Landlord
Indemnified Parties shall not be liable to Tenant for any loss, cost, liability, claim, damage,
expense (including, without limitation, reasonable attorneys fees and disbursements), penalty or
fine incurred, in connection with or arising from: (i) any injury (whether physical, economic or
otherwise) to Tenant or to any other person in, about, or concerning the Leased Premises; (ii) any
damage to, or loss (by theft or otherwise) of, any of Tenant’s property or of the property of any
other person in, about, or concerning the Leased Premises, or the use or occupancy thereof,
irrespective of the cause of injury, damage, or loss (including, without limitation, the acts or
negligence of any Tenant or occupant of the Leased Premises or of any owners or occupants of
adjacent or neighboring property or caused by any construction work or by operations in
construction of any private, public or quasi-public work) or any latent or patent defects in the
Leased Premises; or (iii) any act, omission or negligence of Tenant or its Affiliates or of the
contractors and their respective subcontractors, agents and employees, agents, servants,
employees, guests, invitees or licensees of Tenant or its Affiliates (except to the extent any of the
matters described in clauses (i) or (ii) is due to the negligence or willful misconduct of any
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Landlord Indemmnified Party). Without limiting the generality of the foregoing, except to the
extent caused by the gross negligence or willful misconduct of any of the Landlord Indemnified
Parties (and then only in such Landlord Indemnified Party’s proprietary capacity as opposed to
its governmental capacity), the Landlord Indemnified Parties shall not be liable for (i} any failure
of water supply, gas or electric current, (ii) any injury or damage to person or property resulting
from gasoline, oil, steam, gas, electricity, or hurricane, tornado, act of god, act of war, enemy
action, flood, wind or similar storms or disturbances, water, rain or ice, or (iii) leakage of
gasoline or oil from pipes, appliances, sewer or plumbing works.

Notwithsfanding anything to the contrary in this Lease, Landlord’s liability under the
Lease shall be limited to Landlord’s Interest in the Leased Premises. Nothing contained in this
Section or elsewhere in this Lease is in any way intended to be a waiver of the limitation placed
upon Landlord’s liability as set forth in §768.28, Fla. Stat, or of any other constitutional,
statutory, common law or other protections afforded to public bodies or governments.

Tenant shall notify Landlord within thirty (30) days after Tenant has notice of any
occurrence at the Leased Premises which Tenant believes could give rise to a claim of
$1,000,000 (adjusted for inflation) or more, whether or not any claim has been made, complaint
filed or suit commenced.

Tenant agrees to pay such Landlord Indemnified Party, as Rent hereunder, all amounts
due under this Article 19 within sixty (60) days after receipt of notice thereof from the Landlord
Indemnified Party.

19.  BROKERS. Landlord and Tenant represent that they have dealt with no broker or
agent with respect to this Lease. Landlord and Tenant hereby indemnify and save and hold the
other harmless against any claims for brokerage commissions or compensation or other claims of
any kind (including reasonable attorney’s fees and costs) arising out of the negotiation and
execution of this Lease or their respective interest or involvement with respect to the Leased
Premises.

20. PREVAILING PARTY. In the event of litigation between Landlord and Tenant
in connection with this Lease, the reasonable attorneys’ fees and court costs incurred by the
prevailing party in such litigation shall be borne by the non-prevailing party.

21. NOTICES. All notices hereunder shall be in writing and sent by United States
certified or registered mail, postage prepaid, or by overnight delivery service providing proof of
receipt, addressed if to Landlord, to the place where Percentage Rent checks are to be mailed,
and if to Tenant, to OMRD, Inc., 4300 Catalfumo Way, Palm Beach Gardens, FL 33410, and
OMRD Holdings, LLC, 2295 Corporate Blvd., Suite 222, Boca Raton, FL 33431, with a
duplicate to Greenberg Traurig, P.A., 5100 Town Center Circle, Suite 400, Boca Raton, FL
33486, Attn: Marc Sinensky, Esq., provided that each party by like notice may designate any
future or different addresses to which subsequent notices shall be sent. Notices shall be deemed
given upon receipt or upon refusal to accept delivery. Notice by Landlord hereunder shail
simultaneously be delivered to any leasehold mortgagee, trustee or lender of Tenant (of which
Landlord has been notified prior to the date of the giving of such notice by Landlord).
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22.  TRANSFER OF TITLE.

(a)  Future Landlord. In the event that Landlord conveys ifs interest in the
Leased Premises to any other Person or entity, Tenant shall have no obligation to pay Percentage
Rent or any other charges under this Lease to any such transferee until Tenant has been so
notified and has received satisfactory evidence of such conveyance together with a written
direction from such transferee as to the name and address of the new payee of Percentage Rent
and other charges. It is understood and agreed that Tenant’s withholding of Percentage Rent and
other charges until its receipt of such satisfactory evidence shall not be deemed a default under
this Lease and such Percentage Rent and other charges shall accrue during the period which
Tenant is waiting for the proper direction and evidence of conveyance.

(b) Release. In the event of any transfer, assignment or conveyance of
Landiord’s interest in this Lease, Landlord shall be relieved of all covenants and obligations of
Landiord hereunder arising from and after the date of such transfer, assignment or conveyance
provided that such purchaser or successor in interest has assumed all such covenants and
obligations of Landlord hereunder.

(¢) Tax Bills. In the event that Landlord conveys its interest in the Leased
Premises, Landlord shall take all measures necessary to cause real estate tax bills and notices to
continue to be mailed to Tenant as required under Article 17.

23.  ESTOPPEL CERTIFICATE. Landlord and Tenant agree to execute and deliver
to the other within thirty (30) days after receipt of such request, an estoppel certificate, in
commercially reasonable form, which certificate may include (a) information as to any
modification of this Lease, (b) dates of commencement of Term and the termination date of this
Lease, (c) to the best of Landlord’s or Tenant’s knowledge, whether or not Landlord or Tenant is
in default of this Lease, and (d) such other information reasonably requested by the requesting

party.
24, CONDEMNATION.

(a) Eminent Domain. If all or substantially all of the Leased Premises or
access thereto or therefrom shall be taken for any public or quasi-public use under any statue or
by right of eminent domain, or by private purchase in lieu thereof (a “Taking”), then this Lease
shall automatically terminate as of the date that possession has been so taken (the “Vesting
Date™).

) In the event of a Taking of less than all or substantially all of the
Leased Premises or access thereto or therefrom, Tenant, within ninety (90) days of such Taking,
may elect to terminate this Lease and not restore if, by reason of the Taking, Tenant determines
that the Leased Premises is unsuitable for continued operation of the Leased Premises as
contemplated herein, as determined by Tenant in its reasonable discretion.

(ii)  In the event Tenant elects by reason of the foregoing events to
terminate the Lease, Tenant shall give written notice of such election to Landlord within ninety
(90) days of such Taking, and the term of this Lease shall expire and come to an end thirty (30)
days after such notice is given. Upon such termination, the Percentage Rent and all Additional

22



Execution Copy

Rent shall be adjusted to the date of termination and neither party shall have any further rights or
liabilities hereunder. With respect to any items of Additional Rent which are payable to
Landlord in the event of such termination but which are not then capable of ascertainment,
Tenant shall pay to Landlord an amount equal to such Additional Rent as and when same
become determined. The covenants and agreements with respect to the adjustment and payment
of these items of Additional Rent and refunds, if any, shall survive the termination of this Lease.

(iii) In the event Tenant does not elect by reason of the foregoing
events to terminate the Lease, then the Tenant shall restore the remaining portion of the Leased
Premises, to the extent feasible, to the condition thereof as it existed immediately before such
taking, provided, however, that the Tenant shall not be required to expend any amount in excess
of the net condemnation award for such purposes.

(b}  The Award. In the event of a Taking resulting in the termination of this
Lease pursuant to the provisions of this Section 25, the parties hereto agree to cooperate in
applying for and in prosecuting any claim for such Taking and further agree that the aggregate
net award, after deducting the reasonable expenses of Landlord and Tenant, including attorneys'
fees, incurred in connection therewith, shall be distributed as follows, and in the following order
of priority:

(i) Tenant shall be entitled to an amount equal to the value, on the
Vesting Date, of the Buildings and Site Improvements taken, as if improved and available for
their highest and best use, giving effect to the existence of this Lease. If the Landlord is the
condemning party, it shall not be entitled to claim any payment hereunder. In this regard, Tenant
shall be entitled to: (A) an amount equal to the value of the Buildings and Site Improvements
taken, including the loss of income associated with the Buildings and Site Improvements taken,
(B) be compensated for the loss of its business and goodwill occasioned by any Taking, (C)
make all claims allowed by the laws of the State of Florida and the United States of America
against the condemning authority with respect to all or any portion of the award Tenant may be
entitled to hereunder. Without limiting the foregoing, if the amount that the Tenant may
otherwise be entitled to pursuant to this provision is less than all amounts due, including without
limitation, principal, interest, prepayment premiums or penalties, to all Leasehold Mortgagees in
connection with all Leasehold Financings, then the Tenant shall be entitled to an amount of the
award that is equal to all amounts due, including without limitation, principal, interest,
prepayment premiums or penalties, to all Leasehold Mortgagees in connection with all
Leasehold Financings; and ‘

(i)  Landlord shall be entitied to the balance of the award.

{c) Reconstruction.

(i) In case of a Taking of less than substantially all of the Leased
Premises and if this Lease is not terminated, Tenant, at its expense, shall, to the extent of the
award (but this limitation shall not be construed as imposing any obligation on Landlord to
contribute to such restoration work), proceed with diligence (subject to reasonable time periods
for purposes of adjustment of any award and Unavoidable Delays) to repair or reconstruct the
Buildings (all such repair, reconstruction and work being referred to in this Article as
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“Reconstruction Work™) and the award in the condemnation proceedings, after deduction of the
reasonable expenses of Landlord and Tenant incurred in connection with the Taking, shall be
made available to Tenant for purposes of paying the cost and expense of the Reconstruction
Work. During the period in which the Reconstruction Work has not been completed, Tenant
shall be entitled to an equitable abatement of Percentage Rent; and, if it is impracticable for
Tenant to remain open for business®and Tenant elects to close until restoration has been
completed, then there shall be a full abatement of Percentage Rent until Tenant's completion of
the restoration work, such abatement not to exceed a period of two (2) years from the date of
payment of the condemnation proceeds.

If Tenant shall fail to commence such Reconstruction Work within one hundred eighty
(180) days afler the Vesting Date (adjusted for Unavoidable Delays) or, if having commenced
such Reconstruction Work, shall, other than as a result of Unavoidable Delays, fail to complete
in accordance with such terms with reasonable diligence, and such failure shall continue for a
period of sixty (60) days after notice by Landlord, subject to Unavoidable Delays, Landlord may,
at its option and upon serving written notice upon Tenant and any [Leasehold Mortgagee (if any)
that it elects to do so, may complete such Reconstruction Work. In such event, and whether or
not this Lease may have theretofore been terminated by reason of any Event of Default by
Tenant, Landlord shall have the right as the Reconstruction Work progresses to use and apply the
net condemnation award to the cost of such Reconstruction Work.

(i)  Incase of a Taking of less than all or substantially all of the Leased
Premises, the Percentage Rent payable hereunder shall, from and after the Vesting Date, be
equitably reduced based upon the portion of the Leased Premises taken.

(iii)  Any compensation for a temporary Taking of the Leased Premises,
shall be payable to Tenant without participation by Landlord, except to the proportionate extent
such temporary Taking extends beyond the end of the Lease Term and Tenant shall remain fully
responsible for Percentage Rent and Additional Rent.

25.  LEASEHOLD MORTGAGE.

(a)  Notices. Tenant shall have the right at any time and from time to time
during the term to encumber its interest in the l.eased Premises with one or more leasehold
mortgages (the “Leasehold Financing™). Upen receipt of written notice from Tenant of the
existence of any Person providing a leasehold mortgage to Tenant (each, a Leasehold
Mortgagee), Landlord agrees to provide such Leasehold Mortgagee with copies of any notices of
default delivered to Tenant. Any such notice of defauit shall state the nature of the alleged
default and shall specify the amounts of Rent or other payments herein provided for that are
claimed to be in default. Each Leasehold Mortgagee shall also be given notice of any arbitration
or other dispute proceedings between Landlord and Tenant, if any. Further, each leasehold
Mortgagee shall receive notice, and a copy, of any award or decision made in said arbitration or
other proceeding.

(b)  Monetary Defaults and Cure Rights. In the event of a monetary default by
Tenant hereunder, Landlord shall accept payment by or at the instigation of any Leasehold
Mortgagee in accordance with the terms hereof as if the same had been undertaken by Tenant. If
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Landlord shall elect to terminate this Lease by reason of any monetary default of Tenant, any
Leasehold Mortgagee shall have the right to nullify any notice of termination by curing such
monetary default prior to the effective date of termination.

(c) Non-Monetary Defaults and Cure Rights. In the event of a non-monetary
default by Tenant hereunder, Landlord shall accept any curative acts undertaken by or at the
instigation of any Leasehold Mortgagee in accordance with the terms of this Section as if the
same had been undertaken by Tenant. 1f Landlord shall elect to terminate this Lease by reason of
any non-monetary default of Tenant, each Leasehold Mortgagee shall have the following rights:

(i) to nullify any notice of tennination by curing such non-monetary
default prior to the effective date of termination;

(ii)  to postpone and extend the specified date for the termination of
this Lease as fixed by Landlord in its notice of termination, for a period of not more than ninety
(90) days, provided that such Leasehold Mortgagee shall agree with Landlord (by giving a notice
to that effect to Landlord) prior to the effective date of termination, to accomplish the following
within the times hereinafter provided and shall, in fact, accomplish the following in a timely
manner:

(A) cure or cause to be cured within sixty (60) days of
Landlord’s notice any existing monetary defaults;

(B)  pay or cause to be paid during such ninety (90) day period
all Rent and other monetary obligations of Tenant hereunder, as and when the same become due;

(C)  promptly cure or cause to be cured any non-monetary
defaults that such Leasehold Mortgagee can cure using diligent and commercially reasonable
efforts; and

(D)  take all steps necessary to ensure Tenant is in compliance
with the covenants set forth in this Lease; and

If, at the end of said ninety (90) day period, the Leasehold Mortgagee is in compliance
with the conditions set forth in Sections A-D immediately set forth above, but the Event of
Default is of such a nature that it cannot be reasonably remedied within such ninety (90) day
period, the time for completion of said steps shall be further extended upon the same conditions
for such period as shall be reasonably necessary to complete such steps with reasonable
diligence.

(d)  New Lease. In the event of the rejection or disaffirmance of this Lease
pursuant to bankruptcy law or other law affecting creditors’ rights, if requested by any Leasehold
Mortgagee in writing within thirty (30) days of such rejection or disaffirmance, Landlord shall
enter into a new lease of the Leased Premises with the Leasehold Mortgagee or its designee.
Such new lease shall be for the remainder of the term of the Lease, effective as of the date of
such termination, rejection or disaffirmance, and upon all the terins and provisions contained in
the Lease. Such written request by any Leasehold Mortgagee shall he accompanied by a copy of
such proposed new lease, duly executed, and acknowledged by the proposed new assignee, and
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the Leasehold Mortgagee shall have cured (or caused to be cured) all defaults under this Lease
which are susceptible to being cured by the Leasehold Mortgagee and paid to Landlord all
expenses and reasonable attorneys’ fees incurred by Landlord in connection with the Events of
Default upon which the termination was premised and the preparation, execution and delivery of
the replacement lease. Any new lease made pursuant to this Section shall have the same priority
with respect to other interests in the Leased Premises as the Lease. The provisions of this
Section shall survive the termination, rejection or disaffirtnance of this Lease and shall continue
in full effect thereafter to the same extent as if this Section were independent and an independent
contract made by Landlord, Tenant and the Leasehold Mortgagee. The new lease shall be on the
same terms and conditions as this Lease and shall have the same priority as this Lease.
Landlord’s obligation to enter into the new lease shall be conditioned upon the following: (i) the
Leasehold Mortgagee shall have cured all monetary defaults and commenced, and diligently
prosecuted, the cure of all reasonably curable non-monetary defaults; and (ii) the Leasehold
Mortgagee shall reimburse Landlord for all reasonable costs and expenses incurred in reviewing
the new lease.

(¢)  Amendment. The cancellation, surrender or amendment of this Lease by
Tenant shall not be effective as against a Leasehold Mortgagee without the written consent of the
Leasehold Mortgagee.

® Estoppel Certificates, Within thirty (30) days afier written request
therefor from a Leasehold Mortgagee, Landlord shall deliver to the Leasehold Mortgagee an
estoppel certificate signed by Landlord which certifies as to: (a) the Rent payable under this
Lease; (b) the term of this Lease and the rights of Tenant, if any, to extend the term of this Lease;
(c) the nature of any existing defaults by Tenant alleged by Landlord; and (d) any other matters
reasonably requested by the Leasehold Mortgagee.

(g) No Liability/Release. Notwithstanding anything in this Lease fo the
contrary, the Leasehold Mortgagee shall not be liable or responsible in any respect for any of
Tenant's obligations under this Lease unless and until the Leasehold Mortgagee becomes the
Landlord and holder of this Lease through foreclosure proceedings, exercise of the power of sale,
or deed or assignment in licu thereof. If the Leaschold Mortgagee or any affiliate of the
Leasehold Mortgagee shall acquire Tenant’s interest in the Lease or shall become Tenant under
any new lease made pursuant to this Section, then the Leasehold Mortgagee or its affiliate may
assign this Lease or such new lease and thereupon shall be released from all liability for the
performance or observance of the covenants and conditions to be performed or observed on the
part of Tenant under this Lease or such new lease from and after the date of such assignment.

(h)  Interest of Leasehold Mortgagee in Leased Premises. The Leasehold
Mortgagee shall have no interest in the Leased Premises other than its interest as Leasehold
Mortgagee or as Tenant under and pursuant to this Lease or any new Lease.

) Additional Provisions. Landlord agrees and acknowledges that it will
enter into any amendments to this Lease in order to reflect any other commercially reasonable
terms that the Leasehold Mortgagee may from time to time reasonably request to confirm and
protect the Leasehold Mortgagee’s rights and interests as a leasehold mortgagee unless there is
good cause not to agree. The provisions of this section in favor of the Leasehold Mortgagee shall
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inure to the benefit of the Leasehold Mortgagee and its successors and assigns, and also any
other tenant under or transferee of this Lease pursuant to any foreclosure proceedings, exercise
of the power of sale or deed or assignment in lieu thereof. Anything herein to the contrary
notwithstanding, such amendment shall in no event increase any of Landlord's obligations, or
materially diminish any of Landlord's rights, or diminish any of Tenant's menetary obligations to
Landlord, under this Lease. The Landlord shall also cause to be delivered, at the expense of
Tenant, such opinions of counsel as the Tenant and/or any Leasehold Mortgagee shall reasonably
request.

26. NO LEASEHOLD MORTGAGE. Landlord acknowledges, as of the date hereof,
that neither its interest in the land nor its interest in the Leased Premises is encumbered, other
than the Permitted Exceptions and the rights under the Existing Lease. From and after the date
hereof, Landlord shall have no right to encumber Landlord’s interest in the land or the Leased
Premises or any portion thereof.

27. TAX TREATMENT. Tenant or its assign shall have the benefit of all
depreciation, depletion, amortization, deductions or allowances related to the Buildings and the
Site Improvements now or hereafter located on the Leased Premises under the Internal Revenue
Code, as amended, and under any income or similar or other tax statute enacted by any
applicable local, state, county, federal or other governmental or taxing authority.

28. LANDLORD’S OPTION TO PURCHASE. The Landlord is granted a one time
option to acquire the Tenant's rights under this Lease and any Buildings and/or Site
Improvements as may then exist on the Leased Premises, in accordance with the following
provisions; :

(a)  Exercise. The one time opportunity that the Landlord has exists at the end
of the thirtieth (30™) year of the Lease Term. If the Landlord desires to exercise this option, it
must provide to the Tenant written notice of its election to exercise this Option by no later than
six (6) months earlier than the end of the thirtieth (30") year of the Lease Term.

(b)  Price. The price will be determined using the following formula. The net
operating income, determined in accordance with generally accepted accounting principles and
subject to review and audit by Landlord as provided in paragraph 31 hereof, that the Tenant has
realized from the Leased Premises for the twenty-seventh (27"), twenty-eighth (28“‘) and twenty-
ninth (29") years of the Lease Term shall be averaged and such amount will be capitalized using
an eight (8%) percent capitalization rate. As an example of the foregoing, if the net operating
income the Tenant has realized from the Leased Premises for the 27™ year was $3,000,000 and
the net operating income the Tenant has realized from the Leased Premises for the 28% year was
$4,000,000 and the net operating income the Tenant has realized from the Leased Premises for
the 29® year was $5,000,000 (the average amount of such threg years being $4,000,000), then the
price would be $50,000,000 (34,000,000 divided by .08). Any right of Leasehold Mortgagees
and all Leasehold Mortgages or other Tenant encumbrances on the Leased Premises shall be
subject and subordinate in all respects to this purchase option, and the right of the City to
purchase pursuant to this paragraph shall be "free and clear” of any liens on Tenant's interest in
the Lease, all of which liens shall be extinguished as of the date of purchase.
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(©) Terms of Sale. The Lease, Buildings and Site Improvements will be
transferred “as-i1s” to the Landlord with the Tenant making no representation or warranty of any
kind, including without limitation, any representation or warranty with respect to the condition of
any Buildings or Site Improvements; subject, however, to the provisions of this Lease regarding
the repair and maintenance of the Leased Premises. In addition, the Tenant will not make any
representation or warranties regarding the status of any subleases or the financial condition of
any subtenants, but will provide the Landlord copies of all existing subleases and such financial
data with respect thereto as Landlord may reasonably request. Tenant shall also transfer to
Landlord all rights to any unpaid proceeds of any casualty claim or eminent domain award to be
used to repair or restore the Leased Premises. The Landlord will bear all expenses of such sale,
including without limitation, any transfer taxes, intangible taxes, documentary stamps or taxes,
title insurance, surveys, environmental reports or any other inspection reports.

(d)  Closing Date. The closing shall occur on the first (1%) business day
following the end of the thirtieth (30”’) year of the Lease Term.

(e) Maintenance of the Leased Premiscs. In the event the Landlord exercises
its purchase option as provided for in this section, then as a condition precedent to the closing in
connection therewith: (i) the Landlord and the Tenant shall, at or prior to such closing, enter into
an agreement with respect to the Leased Premises, the Buildings and the Site Improvements, for
the next 30 years of the Lease Term, which ensure that the Leased Premises the Buildings and
the Site Improvements, will continue to be operated in a fashion consistent with the adjacent
hotel/hotel condominium property and in a fashion that will maintain the quality and value of the
adjacent hotel/hotel condominium property, and (ii) the Landlord and the Tenant shall, at or prior
to such closing, enter into an agreement with respect to the Buildings and the Site Improvements
on the l.eased Premises, that will ensure that the Buildings and the Site Improvements on the
Leased Premises, during the balance of the Lease term, including all extensions thereof, will not
be reconfigured and/or reconstructed to a height greater then the height they were originally
constructed. Neither the Landlord nor the Tenant will unreasonably withhold or delay its
approval or execution of any such agreements.

29.  NO AUTHORITY TQ CONTRACT IN NAME OF LANDLORD. Nothing
contained in this Lease shall be deemed or construed to constitute the consent or request of
Landlord, express or implied, by implication or otherwise, to any contractor, subcontractor,
laborer or materialman for the performance of any labor or the furnishing of any materials for
any specific improvement of, alteration to, or repair of, the Leased Premises or any part thereof,
nor as giving Tenant any right, power or authority to contract for, or permit the rendering of, any
services or the furnishing of materials that would give rise to the filing of any lien, mortgage or
other encumbrance against Landlord’s interest in the Leased Premises or any part thereof or
against assets of Landlord, or Landlord’s interest in any Rent. NOTICE IS HEREBY GIVEN,
AND TENANT SHALL CAUSE ALL CONSTRUCTION AGREEMENTS TO PROVIDE,
THAT TO THE EXTENT ENFORCEABLE UNDER FLORIDA LAW, LANDLORD SHALL
NOT BE LIABLE FOR ANY WORK PERFORMED OR TO BE PERFORMED AT THE
LEASED PREMISES OR ANY PART THEREOF FOR TENANT OR ANY SUBTENANT OR
FOR ANY MATERIALS FURNISHED OR TO BE FURNISHED TO THE PREMISES OR
ANY PART THEREQOF FOR ANY OF THE FOREGOING, AND NO MECHANIC’S,
LABORER’S, VENDOR’S, MATERIALMAN’S, OR OTHER SIMILAR STATUI'ORY LIEN
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FOR SUCH WORK OR MATERIALS SHALL ATTACH TO OR AFFECT LANDLORI)Y’S
INTEREST IN THE LEASED PREMISES OR ANY ASSETS OF LANDLORD, OR
LANDLORD’S INTEREST IN ANY RENT. The foregoing shall not require Tenant to request
advance waivers of lien from contractors or subcontractors.

30. LANDLORD'S RIGHT TO_PERFORM TENANT'S COVENANTS AND
OBLIGATIONS.

If an Event of Default shall occur and be continuing beyond any applicable cure period,
Landlord may, but shall be under no obligation to, perform the obligation of Tenant the breach of
which gave rise to such default, without waiving or releasing Tenant from any of its obligations
contained herein, provided that Landlord shall exercise such right only in the event of a bona fide
emergency or after five (5) business days’ notice to Tenant and any Leasehold Mortgagee,
Tenant hereby grants Landlord access to the Leased Premises in order to perform any such
obligation. Any amount paid by Landlord in performing Tenant’s obligations as provided in this
paragraph, including all costs and expenses incurred by Landlord in connection therewith, shall
constifute additional Rent hereunder and shall be reimbursed to Landlord within thirty (30) days
following Landlord’s demand therefor, together with a late charge on amounts actually paid by
Landlord, calculated at the Late Charge Rate from the date of notice of any such payment by
Landlord to the date on which payment of such amounts is received by Landlord.

Landlord’s payment or performance pursuant to the provisions of this paragraph shall not
be, nor be deemed to constitute, Landlord’s assumption of Tenant’s obligations to pay or perform
any of Tenant’s past, present or future obligations hereunder.

31. FINANCIAL REPORTS AND RECORDS,

(a)  Tenant shall at all times during the Term of this Lease keep and maintain
at a location within the City (separate from any of Tenant’s other books, records and accounts)
accurate and complete records pertaining to the Leased Premises including, without limitation,
books of account reflecting net operating income, the operations of the Leased Premises, and
such other matters required to demonstrate Tenant’s compliance with its obligations under the
Lease, all in accordance with the generally accepted accounting principles. Landlord and its
representatives shall have, during normal business hours and upon reasonable advance notice,
access to inspect the records required by the preceding sentence.

(b)  The Landlord shall have the right to cause an audit by any recognized
accounting firm (in accordance with the generally accepted accounting principles) of (i) Tenant’s
net operating income and/or (ii) Tenant's subtenant rent information to be made at any time (but
not more frequently than one (1) time in any twelve (12) month period), at Landlord's expense,
except as provided below. Such right of inspection and audit may be exercised at any time within
three (3) years after the end of the year to which such Tenant’s net operating income or subtenant
rent information is related, and Tenant shall mainiain all such books and records for at least such
period of time and, if any dispute between the Parties has arisen and remains unresolved at the
expiration of such period of time, for such further period of time until the resolution of such
dispute. If any such audit by Landlord reveals that Tenant has understated the Rent audited by
five percent (5%) or greater, the costs of such audit shall be paid by Tenant and the amounts of
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any such underpayment disclosed by such audit, together with any applicable interest accrued
thereon, shall be promptly paid to the Landlord.

(¢}  The obligations of Tenant and Landlord under this Article shall survive
the Expiration of the Term of the Lease.

32. NONLIABILITY.

(a)  No member, official or employee of the CRA, the Landlord or any other
goveming body (including, without limitation, the Mayor or Members of the City Council, the
CRA or its members) shall be personally liable to Tenant, or any successor in interest, in the
event of any default or breach by Landlord or for any amount or obligation which may become
due to Tenant or successor under the terms of this Lease; and any and all such personatl liability,
cither at common law or in equity or by constitution or statute, of, and any and all such rights
and claims against, every such Person, or under or by reason of the obligations, covenants or
agreements contained in this Lease, or implied therefrom are expressly waived and released as a
condition of, and as a consideration for, the execution of this Lease.

(b)  No Person that has an ownership interest, whether directly or indirectly, in
Tenant and no Person that has an ownership interest, whether directly or indirectly, in any Person
that has an ownership interest, whether directly or indirectly, in Tenant, shall be personally liable
to Landlord, or any successor in interest, in the event of any default or breach by Tenant or for
any amount or obligation which may become due to Landlord or successor under the terms of
this Lease; and any and all such personal liability, either at common Jaw or in equity or by
constitution or statute, of, and any and all such rights and claims against, every such Person, or
under or by reason of the obligations, covenants or agreements contained in this Lease, or
implied therefrom are expressly waived and released as a condition of, and as a consideration
for, the execution of this Lease,

33, | CONFLICT QF INTEREST, Tenant represents and warrants that, to the best of its
actual knowledge, no member, official or employee of the CRA, the Landlord or any other
governing body has any direct or indirect financial interest in this Lease, nor has participated in
any decision relating to this Lease that is prohibited by law. Tenant represents and warrants that,
to the best of its knowledge, no officer, agent, employee or representative of the Landlord, the
CRA or any other governing body has received any payment or other consideration for the
making of this Lease, directly or indirectly from Tenant. Tenant represents and warrants that it
has not been paid or given, and will not pay or give, any third person any money or other
consideration for obtaining this Lease, other than normal costs of conducting business and costs
of professional services such as architects, engineers and attorneys. Tenant acknowledges that
Landlord is relying upon the foregoing representations and warranties in entering into this Lease
and would not enter into this Lease absent the same.

34. NO PARTNERSHIP. The parties hereby acknowledge that it is not their intention
under this Lease to create between themselves a partnership, joint venture, tenancy-in-common,
joint tenancy, co-ownership or agency relationship for the purpose of developing the Leased
Premises, or for any other purpose whatsoever. Accordingly, notwithstanding any expressions or
provisions contained herein, nothing in this Lease or the other documents executed by the parties
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with respect to the Leased Premises, whether based on the calculation of rental or otherwise,
shall be construed or deemed to create, or to express an intent 1o create, a partnership, joint
venture, tenancy-in-common joint tenancy, co-ownership or agency relationship of any kind or
nature whatsoever between the parties hereto. The provisions of this paragraph shall survive
Expiration of the Term.

35. MISCELLANEQUS.

(a)  Captions. Captions of the Sections and Articles contained in this Lease
are for convenience only and do not constitute a part of this Lease and do not limit, affect or
construe the contents of such Sections or Articles.

(b)  Severability. If any provision of this Lease shall be held to be invalid,
illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall
in no way be affected or impaired thereby.

(c) Interpretation. All provisions of this Lease have been negotiated by both
Landlord and Tenant, at arm’s length, and neither Landlord or Tenant shall be deemed the
scrivener of this Lease. This Lease shall not be consirued for or against either Landlord or
Tenant by reason of the authorship or alleged authorship of any provision hereof. As used
herein, “business day” means any day other than a Saturday, Sunday or federal or Florida state
holiday.

(d)  Incorporation, This instrument shall constitute the entire Leasc unless
otherwise hereafter modified by both Landlord and Tenant in writing. All exhibits attached and
referenced in this Lease are hereby incorporated herein as fully set forth in (and shall be deemed
to be a part of) this Lease.

(e) Successors and Assigns. This instrument shall also bind and benefit, as
the case may require, the heirs, legal representatives, assigns and successors of the respective
parties, and all covenants, conditions and agreements hercin contained shall be construed as
covenants running with the land. This instrument shall not become binding upon Landlord and
Tenant until it shall have been executed and delivered by both Landlord and Tenant,

® Legal Representation. Landlord and Tenant have each been afforded a full
and fair opportunity to seek advice from legal counsel.

{g) No Recordation. This Lease shall not be recorded. However, a
memorandum of lease (the “Memorandum of Lease™), in form reasonably acceptable to Landlord
and Tenant, shall be recorded by Tenant, provided that Landlord shall cooperate in the execution
of any documents reasonably requested by Tenant in connection with such recording.

(h) Governing Law. This Lease and the rights of the Parties hereunder shali
be governed by and interpreted in accordance with the laws of the State of Florida (without
regard to conflicts of laws).

(i) Radon Gas. Radon is a naturally occurring radioactive gas that, when it
has accumulated in a building in sufficient quantities, may present health risks to Persons who are
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exposed to it over time, Levels of radon gas that exceed Federal and State guidelines have been
found in buildings in Florida. Additional information regarding radon and radon testing may be
obtained from your County Public Health Unit.

()] Interest of Tenant. Tenant shall have no interest in the Leased Premises
other than its interest as Tenant under and pursuant to this Lease. No action of Tenant may
deprive City of its fee simple title to the Leased Premises.

(k)  No Merger. There shall be no merger of this Lease or of the leasehold
estate hereby created with the fee estate or any part thereof by reason of the fact that the same
Person may acquire or hold, directly or indirectly, this Lease or the leasehold estate hereby
created or any interest in this Lease or in such leasehold estate as well as the fee estate or any
interest in such fee estate.

)] Person. As used herein, the term “Person” shall mean any individual,
corporation, partnership, joint venture, limited liability company, estate, trust, unincorporated
association, any Federal, state, county or municipal government or any bureau, department or
agency thereof and any fiduciary acting in such capacity on behalf of any of the foregoing.

(m)  Affiliate. As used herein, the term Affiliate means with respect to a
Person, any other Person that directly or indirectly Controls, is controlled by, or is under
common Control with, the specified Person.

(n)  Control, As used herein, the term Control means the possession, directly
or indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through ownership of voting securities, by contract or otherwise. Ownership of
more than 50% of the: (a) beneficial interests of a Person shall be conclusive evidence that
control exists, or (b) voting interests of a Person shall be conclusive evidence that control exists.

(0)  Unavoidable Delays. As used herein, the term “Unavoidable Delay(s)”
shall mean any delay which arises, directly or indirectly, from any strike, lockout, labor dispute,
inability to obtain materials or labor (in each case outside the reasonable control of the Tenant),
governmental restrictions, acts of war, act of public enemy, riot, insurrection, terrorist attack,
governmental regulation, fire or other acts of God, abnormal weather conditions, litigation which
causes a delay (other than litigation among and between the Tenant and its Affiliates) or other
cause, similar or dissimilar to those enumerated above, beyond the control of Tenant (all of the
causes set forth above being herein called “Unavoidable Delays™).

(p)  Single-Asset Entity. Tenant shall be maintained as a single-asset entity,
owning no assets other than its interest in the Leased Premises. Notwithstanding anything
contained in this Lease to the contrary the Tenant will have the absolute right to transfer this
Lease to another Person in order to comply with this provision.

{(q) Joint and Several. If after the execution hereof Tenant subsequently
assigns all of Tenant’s interest in the Lease or Leased Premises pursuant to Section 10(e} hercofl
to a new Tenant comprised of more than one Person, then the obligations imposed hereby on
such assignee shall be joint and several between the Persons comprising such assignee.

32



Execution Copy

EXECUTION

IN WITNESS WHEREOF, City and Tenant, intendirig to be tegally bound, have
executed this Lease as of the day and year first above written.

.\ CITY OF RIVIERA BEACH, FLORIDA
S- _ -
E By: M\- M B; Qb\W
X\ Michael D. Brown, Mayor

NNl

Carrie E. Ward, City Clerk '

Asto Legal Sufficiency
By edele Al
Pamala H. Ryan, City Attorney LO ? w
By: By: dh« J[Qa“

Mark Mustian, Special Counsel William E. Wilkins, City Manager

WITNESSES: OMRD, LLC,

_%&\_ a Delaware limited liability compan
Daniel CW President
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EXECUTION

IN WITNESS WHEREQGF, City and Tenant, intending to be legally bound, have
executed this Lease as of the day and year first above written.

CITY OF RIVIERA BEACH, FLORIDA

WITNESS:
- By:
Michael D. Brown, Mayor

ATTEST:
By:

Carrie E. Ward, City Clerk
As to Form and Legal Sufficiency
By:

Pam n, City Attorney
By; By:
tian, Special Counsel William E. Wilkins, City Manager
WITNESSES: OMRD, LLC,

a Delaware limited liability company

By:
Name;
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EXHIBIT “A”
LEGAL DESCRIPTION
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EXHIBIT * 0 _*

GROUND LEASE - RETAIL
LEGAL DESCRIPTION

PARCEL 8. C. AND D. PLAT ©OF RIVEERA BEACH OCEAN TRACT. ACCORDING TO THE PLAT
THEREQF . AS RECORDED TN PLAT BOOK 30. PAGE 98. PUBLIC RECORDS OF PALM BEACH
COUNTY. FLORIDA AND TOGETHER WITH PORTIONS OF OCEAN AVENUE. NORTH OCEAN
220#53552; BEACH AVENUE AND BEACH COURT. ALSO BEING MORE PARTICULARLY DESCRIBED

BEGINNING AT THE NORTHWEST CORNER QF PARCEL A. AS SHOWN ON SA[D PLAT OF RIVIERA
BEACH OCEAN  TRACT: THENCE ALONG THE WEST LINE. OF SAID PARCEL A AND ALONG THE
EAST RIGHT OF WAY LINE OF SAID OCEAN AVENUE. AS SHOWN ON SAID PLAT OF RIVIERA
BEACH GCEAN TRACT. SOUTH G0°46°50" WEST, ‘A DISTANCE OF 923,92 FEET: THENCE
CONTINUE ~ SOUTH  90°00 ‘00" EAST. A DISTANCE OF 50.45 FEET: THENCE CONTINUE SOUTH
ao* 00 00% WEST, A DISTANCE OF 75.00 FEET TO THE SOUTHWEST CORNER OF SAID PARCEL
“A"i THEWCE ALONG THE SOUTH LINE OF SAID PLAT OF RIVIERA BEACH OCEAN TRACT AND
ITS WESTERLY EXTENSTION. NORTH 90°00°00" WEST. A DISTANCE OF 509.93 FEET T0 A
POJNT ON THE EAST LINE OF LOT 415, PALM BEACK SHORES. AS SHOWN ON PLAT BOOK 23,
PAGES 29 THROUGH 32. PUBLIC RECORDS OF PALM BEACH COUNTY. FLORIDA: THENCE ALONG
SAID EAST LINE OF LOT 415 AND ALONG THE WEST RIGHT OF WAY LINE OF HORTH OCEAN
BOULEVARD. NORTH 02*36°30" EAST, A OISTANCE OF 98.18 FEET TO THE NORTHEAST
CORNER OF SAID LOT 415: THENCE ALONG THE NORTH LINE OF SAID LOT 415. SOUTH
85°00°00" WEST, A DISTANCE DF 50.44 FEET TQ THE INTERSECTION THEREQF WITH THE
SOUTHERLY EXTENSION OF THE WEST RIGHY OF wAY (!ME FOR BEACH COURT. AS SHOWN OM
SAID PLAT OF PALM BEACH SHORES: THENCE ALONG SAID WEST RIGHT -OF WAY LINE AND [TS
SOUTHERLY EXTENSION, MORTH 02°36°30" £AST. A DISTANCE OF 290.37 FEET TO THE
NORTHEAST CORNER OF LOT 425. AS SHOWN.ON SAID PLAT OF PALM BEACH SHORES: THENCE
ALONG THE SOUTH LINE OF LOT 426, AS SHOWN ON SAID PLAT OF PALM BEACH SHORES.
SOUTH 87°23'30" EAST. A DISTANCE OF 50.00 FEET TO THE SOUTHEAST CORNER OF SAID
LOT 426: THENCE ALONG THE WEST RIGHT OF WAY LINE Of NORTH OCEAN BOULEVARD. AS
SHOWN ON SATD PLAT OF PALM BEACH SHORES. MNORTH 02°36'30° EAST. A DISTANCE Of
408. 75 FEET T0 A POINT OF CURYATURE OF & CURVE CONCAVE TO THE SOUTHWEST HAVING &
RADIUS OF 3C.00 FEET AND A CHORD BEARING OF NORTH 66°54'517 WEST: THENGE
NORTHWESTERLY ALONG THE ARC OF SAIO CURVE AND ALONG SAID WEST RIGHT OF WAY LINE.
THROUGH A CENTRAL ANGLE OF 139°02°417, A DISTANCE GF 72.80 FEET TO A POINT ON
THE EASTERLY RIGHT OF WAY LINE OF STATE ROAD 703 {A1A}, AS SHOWN GN SAID PLAT OF
PALM BEACH SHORES, SATD POINT ALSO BEING A POINT OF CUSP OF A CURVE CONCAVE TO
THE NORTHWEST HAVING A RADIUS OF 623.69 FEET AMD A CHORD BEARING OF NORTH
33*13°557 EAST: THENCE NORTHEASTERLY ALONG THE ARC OF SAID CURVE AND ALONG SAID
EASTERLY RIGHT OF WAY LINE THROUGH A CENTRAL ANGLE OF 20*39°46", A DISTANCE OF
224.92 FEET TO THE NOM TANGENT [NTERSECTION THEREOF WiTH THE NORTH RIGHT OF WAy
LINE OF OCEAN AVENUE. AS SHOWN ON SAID PLAT OF RIVIERA BEACH OCEAN TRACT: THENCE
DEPARTING SAID EASTERLY RIGHT OF WAY LINE OF STATE ROAD 703-(A1A) AND RUNNING
ALONG SAID NORTH RICHT OF WAY LINE GF OCEAN AVENUE. SOUTH B9°S8'50" EAST, A
DISTANCE OF 369.18 FEET TO THE POINT OF BEGINMING.

CONTAINING 457,653 SOUARE FEET OR 10.506 ACRES. MORE OR LESS.

LESS ANO EXCEPTING THEREFROM:

A PARCEL OF LAND BEING A PORTION OF PARCEL “C” AND A PORTION OF PARCEL “O", PLAT
0f RIVIERA BEACH OCEAN TRACT. ACCORDING TO THE PLAT THEREQOF. AS RECORDED IN PLAT
BOOK 30. PAGE 98, PUBLIC RECORDS OF PALM BEACH COUNTY. FLORIDA AND TOGETHER W[TH
PORTIONS OF NORTH OCEAN BOULEVARD. BEACH AVENUE AND BEACH COURT. ALSO BEING MORE
PARTICULARLY DESCRIBED AS FOLLONS:

COMMENCE AT THE SOUTHWEST CORNER OF SAID PARCEL “D"; THENCE ALDNG THE ESTERLY
EXTENSION OF THE SOUTH LINE OF SA10 PARCEL "D*. NCRTH 90°00°00" WEST. A DISTANCE
OF 100.10 FEET TO A POINT ON THE EAST LINE OF LOT 415. PALM BEACH SHORES.
ACCORDIRG 7O THE PLAT THEREOF. AS RECORDED I[N PLAT BOOK 23, PAGES 29 THROUGH 32.
PUBLIC RECORDS OF PALM BEACH COUNTY. FLORIDA: THENCE ALONG SAID EAST LINE OF 107
415 AND ALONG THE WEST RIGHT OF WAY LINE OF NORTH QCEAN BOULEVARD. HORTH
02*36°30" EAST, A DISTANCE OF 50.00 FEET TG THE POINT OF BEGINNING OF THE
FOLLOWING DESCRIBED PARCEL:

THENCE CONTINUE ALONG SAID EAST LINE OF LOT 415 AND ALONG SAID WEST RIGHT OF WAY
LINE OF NORTH GCEAN BOULEVARD NORTH 02°36°30° EAST. A DISTANCE OF 4B.13 FEET TQ
THE NORTHEAST CORMER OF SAFD LOT 4155 THENCE OEPARTING SAID WEST RIGHT OF wAY
LINE. NORTH 00°46°50" EAST. A OISTANCE OF 283.83 FEET TO A POINT ON THE SOUTH
LINE OF LOT 426, AS SHOWN OM SAID PLAT OF PALM BEACH SHORES: THENCE ALONG SA1D
SOUTH LINE. SOUTH 87°23°30* EAST. A DISTANCE OF 9.05 FEET TO THE SOUTHEAST
CORNER OF SATD LOT 426: THENCE ALONG THE WEST RIGHT OF WAY LINE OF SAID NORTH
OCEAN BOULEVARD. NORTH 02°36°30" EAST, A DISTANCE OF 33.56 FEET: THENCE
DEPARTING SAID WEST RIGHT OF WAY LINE, SOUTH 90°00' 00" EAST. A DISTANCE OF
230.17 FEET: THENCE SOUTH 00°46°50" WEST. A DISTANCE ©OF 365.03 FEET: THENCE
NORTH.90°00' 00" WEST, A DISTANCE OF 247.83 FEET TO THE POINT OF BEGINNING.

CONTAIKING 87, 425 SQUARE FEET OR 2.007 ACRES. MORE OR LESS.

CONTAINING A TOTAL OF 370.228 SQUARE FEET OR 8.499 ACRES. MORE OR LESS.



EXHIBIT “B”
PERMITTED EXCEPTIONS
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EXHIBIT B
TO
THE GROUND LEASE-RETAIL

(Permitted Exceptions)

1. Taxes for the year 2007, which are not yet due and payable.
2. Subject to rights of tenants under unrecorded leases, if any.

3. All matters contained on the Plat of Riviera Beach Ocean Tract, as recorded in
Plat Book 30, page 98, Public Records of Palm Beach County, Florida.

4. Landscaping Easement recorded in O.R. Book 2514, Page 1547, Public Records
of Palm Beach County, Florida.

5. Electrical Easement recorded in O.R. Book 2514, Page 1555, Public Records of
Palm Beach, County, Florida.

6. Easement to Florida Power and Light Company recorded in O.R. Book 2514,
Page 884, Public Records of palm Beach County, Florida.

YA Notice that Lessor’s interest Not Subject to Liens For Improvements Made by
Any Lessee recorded in O.R. Book 9347, Page 482, Public Records of palm Beach
County, Florida.

8. Private easement rights of other owners of the subdivision known as Riviera
Beach Ocean Tract, recorded in Plat Book 30, Page 98, Public Records of Palm Beach
County, Florida, to the use of vacated streets.!

9. Private easement rights of other owners of the subdivision known as South Shore -
Estates, recorded in Plat Book 23, Page 29, Public Records of palm Beach County,
Florida, to the use of the vacated street.?

! Such exceptions will be deleted if and when said easements rights are abandoned in accordance with the

Lease.
% Such exceptions will be deleted if and when said easements rights are abandoned in accordance with the

Lease.



EXHIBIT “C”

STREETS AND SIDEWALKS TO BE ABANDONED

This exhibit will be attached on or prior to the date that Tenant has received site plan approval
for the construction of the Buildings and Site Improvements.
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DOWNTOWN DADELAND

Get in the mix. Get out. Go urban.

An inventive town center design consisting of 127,635 SF of retail space, six floors of condominium residences, street-level parking and two levels of
underground parking in each of the seven buildings. Downtown Dadeland is located on/at the southwest quadrant of US Highway 1 and Kendall
Drive in Miami-Dade County, directly across from the enormously successful and dominant Dadeland Mall (Saks Fifth Avenue, Mordstrom, Macy's
and JCPenney) and within one of the Southeast's strongest retail sub-markets. Unique and urban, Downtown Dadeland benefits from distinct
marketable attributes; its mixed-use design, its proximity to Dadeland Mall and its location in this highly desirable retail corridor. The combination

of these attributes will attract a variety of tenants, ranging from local to regional to national operators.




DOWNTOWN DADELAND- PROPERTY PHOTOS




DOWNTOWN DADELAND-SITE PLAN
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DOWNTOWN DADELAND- TENANT LIST

Chef Allen Susser:
James Beard Award winner and venerable
Miami chef featuring an iconic menu based
upon a farm-to-table concept
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PIZZERTA
EST. 2011

Chef Michael Schwartz:
James Beard Award winning chef Michael Schwartz's
neighborhood American pizzeria, a hip, casual joint for
people who love pizza, but who also crave and gather
around innovative, genuine cooking
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«++ FROZEN CREAM & PASTRY SHOP =+« «

Chef Niven Patel:
former chef alum at Michael’s Genuine
and a cuisine inspired by the lighter,

veggie-forward side of his Indian culture
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Chef Jorgie Ramos:
a Miami local whiz uniquely
blending classic Spanish style with
New Americana/Rustic flare

SURGICAL
©
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DOWNTOWN DADELAND- PRESS CLIPPINGS

edible

SOUTH FLORIDA

Why choose an area like Downtown Dadeland for Ghee
rather than a hipper neighborhood, like Wynwood or MiMo?
Patel says it’s about the landlord. “What I've leamned is that
the number one relationship is with the landlord. We're
working together. Negotiating the lease wasn't a battle - I
can see ourselves having a great relationship after five years”

for Miami old-timers, Dadeland means a big shoppin% mall located under a towering
spire with the letter D on it. Today, it’s just one part of a busy urban neighborhood of
even more retail, condos and offices - and a surprising stretch of distinctive chef-owned

. d - Chef Niven Patel, Owner Ghee Indian Kitchen,
restaurants and cafes in Downtown Dadeland, just across Kendall Drive.

Open - ar opening soorn - are Barley, a comfort food mecea
from popular lacal chet Jorgie Ramos; the new ferm-to-table
The Brick, guided by Allen Susser; Ghee, a fresh take on
Indian cooking by Niven Patel, most recently with Michael
Schwartz; and Harry’s Pizzeria, Schwartz’ third location for
the casual American pizza joint, These carefully chosen
tenants are part of creating a vibrant community, says
Vincent Buoniconti of Duncan Hillsley Cagital, developer of
the revitalization plan for the mixed-used project.

“We want to be the go-to place for Pinecrest, Palmetto Bay,
the Gables, South Miami,” He sees Downtown Dadeland
as a destination for business hunches, dinners or weekend
get-togethers, while events like fanmers markets, movie
nights and block parties bring together families and friends.
Putting together the right mix of restauiratenrs was key,
says Buoniconti. “Jorgie knows the area well, he's great to
work with. We're thrilled to have Niven. And Pm & big fan of
Michael's and Harry's Pirzeria”

The concepts work together, but don't duplicate. At the farm-
to-table The Brick named for its brick oven, owner Corey
Bousquet plans to take advantage of nearby Homestead
farms to source much of the produce. “We've only got one
froezer” he says. Under iconic chef Allen Susser’s guidance,
the menu will include seasonal fare and local fish. Decor
includes reclaimed century-cld wood and an open kitchen.

Barley, an American brasserie, is already popular with
Ramos’ fans for his rustic comfort food, like lechon hash
and porcini mac and cheese. His new place fearures eraft
cocktails in addition to craft beers and boutique wines.

Perhaps the most anticipated restaurant is Ghee, where chef
Niven Patel has been teasing fans with images of Indian
street food on secial media, and selling it occasionally at
street markets on weekends, “We want to bring homestyle
Gujarati cooking - it’s very veg-forward” Patel will be
looking for produree from Verde Farm, Michael Borek, Beo
Heavan and his own backyard, and is partnering with
artisans Babe Froman for jaggery-cured bacon, for example.

“We'l have a cool tea program with JoJo Tea, They connect
with spice and tea farms to help support them.™ he says.

Why choose an area like Downtown Dadeland for Ghee
rather than a hipper neighborhood, like Wynwood or MiMa?
Patel says it’s about the lendlord “What I've leamed is that
the number one relationship is with the landlord. We're
working together. Negotiating the lease wasn't a bartle - I
can see ourselves having a great relationship afrer five vears”
Patel also says there’s a great spirit of camaraderic, rather
than competition, armong his restaurant neighbors. “We're

all working together, and that's another great thing,” he says.

former Executive Chef- Michael’s Genuine
Kitchen

downtown dadaland

a surprising dMing scene springs up in kendall




DOWNTOWN DADELAND- PRESS CLIPPINGS

sSuccess ArROUND TOWN

MAGAZINE DELICIOUS DADELAND

Since 2014, Downtown Dadeland has been undergoing a renaissance. The lifestyle center is
now turning into a must-visit culinary destination with several new chef-driven and unique
concepts recently opened or coming soon.

TEXT BY SANDY LINDSEY
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The open air, innovative, mixed-use Downtown Dadeland complex encompasses over 127,635 sq. ft. of retail space that brings
together mouthwatering dining, terrific shopping and vibrant health and fitness establishments in one premier lifestyle and culinary
destination. Recently opened are Barley, an American Brasserie with a rustic-style gastropub specializing in a unique blend of Spanish
and New American comfort food by Chef Jorgie Ramos; and The Brick, a farm-to-table infused concept created by Cory Bosquet and o
Chef Allen Susser. They join the southern-style BurgerQ and another recent addition, Nanndi Frozen Cream & Pastry Shop, owned by o
Chef Sabrina Mancin. Coming in December is Ghee Indian Kitchen by Chef Niven Patel, offering traditional Indian home cooking with
fresh produce from the chef’s 2-acre Homestead farm. Bring your appetite and sense of adventure; DowntownDadeland.com.




CAPITAL IMPROVEMENT SUMMARY

GORDON HUETHER SCULPTURE- To be installed November 2016




CAPITAL IMPROVEMENT SUMMARY
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CAPITAL IMPROVEMENT SUMMARY

NEW PARKING NEW GARAGE NEW GARAGE
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CAPITAL IMPROVEMENT SUMMARY
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DOWNTOWN DADELAND- RE-BRANDING

A fresh urban vision.
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DUNCAN HILLSLEY CAPITAL LLC

COMPANY OVERVIEW

Duncan Hillsley Capital LLC (DHC) is a fully integrated, private commercial real estate
investment company based in Boca Raton, Florida. DHC was formed in January 2009 to
capitalize on the dislocation of the commercial real estate market by acquiring distressed and
underperforming assets as well as assisting other investors in restructuring and recapitalizing
their portfolios. Our management team has extensive experience in all aspects of the real estate
industry including sponsorship, private equity, commercial lending, and brokerage because we
have worked from every side of the table. Since DHC's inception it has acquired $700 million in
real estate assets and assisted other investors in the workout and recapitalization of $370 million
in problem real estate loans.

DHC has a market driven investment approach and a reputation for finding unique opportunities
to create value across all property types and all levels of the risk-reward spectrum. Most
investments made by DHC are as a Sponsor. However, on a select basis, DHC will also invests
as a Limited Partners with experienced operating companies with successful track records. Our
primary focus is on major markets in Florida, but we will invest in major cities in the southeast
US.

W THOMAS DUNCAN
PRESIDENT
TOM(@DUNCANHILLSLEY.COM
(561)961-1814

SHANE HILLSLEY

MANAGING DIRECTOR
SHANE(@DUNCANHILLSLEY.COM
(561)961-1862

© 2016 Duncan Hillsley Capital LLC. All Rights Reserved.




DUNCAN HILLSLEY

BUSINESS LINES

REAL ESTATE INVESTMENTS

Duncan Hillsley Capital has aligned itself with various institutional and high net worth investors
making investments in sponsor and third party equity. We are opportunistic in nature and take full
advantage of value add situations. However, investment decisions in property types are tempered by
geographic concentrations, in-depth analyses of real estate market cycles for specific property types,
and economic forecasts that will affect the long term performance of the investment.

DISTRESSED ASSET SERVICES

DHC has extensive experience with underperforming commercial properties and problem loans.
Distressed assets meeting the investment criteria above are purchased outright or recapitalized. We
have the knowledge and skills to create successful repositioning of the assets targeted. Acquiring and
restructuring distressed assets have been our primary business since the onset of the Recession.

RECAPITALIZATIONS

DHC works with existing property owners to resolve loan problems and/or to reposition properties in
our market area. DHC has the knowledge, contacts, skillset and expertise to manage effectively
negotiations with lenders and to restructure the capitalization of the asset. Typically DHC invests
with the general partner, thus allowing the original property owner to continue involvement in the
property's operation.

© 2016 Duncan Hillsley Capital LLC. All Rights Reserved.
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INVESTMENTS

THE ISLES OF GATEWAY
10600 Fourth Street North

St. Petersburg, Florida

212 Apartments Units

Status — Active

Building Description

The Isles of Gateway is a 212-unit garden style
apartment community made up of 11 two and three
story buildings on 18 acres, originally constructed in
1987. The property is located off Fourth Street North
within the Carillon / Gateway office market with direct
access to the West Shore office market, downtown St.
Petersburg and the beaches. Duncan Hillsley Capital
acquired the property in January 2016 through its joint
venture with PEBB Capital known as DHPI.

DOWNTOWN DADELAND RETAIL
7250 N Kendall Drive

Miami, Florida

127,635 Retail Square Feet

Status — Active

Building Description

Downtown Dadeland Retail, built in 2008, consists of
127,635 rentable square feet and a 532 space parking
garage along Kendall Drive, in Miami Florida. The
property is part of a mixed use project which includes
416 residential units and is ideally located across from
the 1.4 million square foot Dadeland Mall in the
triangle bounded by Kendall Drive, the Palmetto
Expressway, and South Dixie Hwy. DHPI, a joint
venture between Duncan Hillsley Capital and PEBB
Capital, acquired the property in July 2014,

© 2016 Duncan Hillsley Capital LLC. All Rights Reserved.




DUNCAN HILLSLEY

THE CONTINENTAL

4000 Collins Avenue

Miami, Florida

102 Condominium Hotel Units
Status — Active

Building Description

The Continental is a five story, 102-unit condominium
hotel originally constructed in 1948. The property is
located at the entrance to mid-beach at the southwest
corner of 41st Street and Collins Avenue on Miami
Beach, Florida. Duncan Hillsley Capital acquired the
property in 2015 through its Joint Venture with PEBB
Capital known as DHPL

MARQUESA

145 SW 117" Terrace
Pembroke Pines, Florida
468 Apartment Units
Status — Active

Building Description

The Marquesa Condominium is a 468-unit
condominium community built in 1998 in Pembroke
Pines, Florida, consisting of 21, 2 and 3-story
buildings. The property is located on the south side of
Pines Boulevard, just east of I-75 and across the street
from the Pembroke Lakes Mall with easily accessible
to an extensive list of retailers and grocers as well as
employment sources. Duncan Hillsley Capital invested
in the acquisition of the remaining 252 developer
owned condominium units in December 2014.

© 2016 Duncan Hillsley Capital LLC. All Rights Reserved.
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VIZCAYNE RETAIL
244 Biscayne Boulevard
Miami, Florida

54,000 Retail Square Feet
Status — Realized

Building Description

Vizcayne Retail consists of 54,000 rentable square feet
along Biscayne Boulevard, NE 3rd Street and NE 2nd
Street in Downtown Miami. The center is part of the
newly constructed Vizcayne Condominium (previously
known as Everglades on the Bay) consisting of 849
residential condominium units in two 49-story towers
atop a 7-story podium. The retail center also includes a
dedicated retail parking garage. The property is ideally
located with high visibility on Biscayne Boulevard in
the center of the continually growing Downtown
market. Duncan Hillsley Capital acquired the center in
November 2010.

GRAN VISTA AT DORAL
4190 NW 79th Avenue

Doral, Florida
146 Apartment Units
Status — Active

Building Description

Gran Vista is a to-be-developed 146-unit multifamily
community located on NW 79th Avenue between NW
41st Street and NW 48th Street in the City of Doral.
The property is well located with easy access to the
areas employment and retail centers via Doral
Boulevard and the Palmetto Expressway. Construction
will commence in early 2014 and is projected to be
completed by year end 2015. The 5.9 acre site is
currently zoned Multifamily RU-4. Duncan Hillsley
Capital invested in the development of the project in
2013.
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© 2016 Duncan Hillsley Capital LLC. All Rights Reserved.
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PARK ON THE SQUARE
9009 University Pkwy.
Pensacola, Florida

240 Apartment Units

Status — Realized

Building Description

Park on the Square is a 240-unit garden style apartment
community built in 1999 in Pensacola, Florida. The
property is located off University Parkway just South
of Nine Mile Road consisting of 27, 2 and 3-story
buildings situated on 13 acres. The property is in
walking distance to Target and Publix, within 1-mile of
the University of West Florida and West Florida
Hospital, and is centrally located between Pensacola
Naval Air Station and Eglin Air Force Base providing
easy access for military personnel. Duncan Hillsley
Capital acquired the community in April 2013.

MARINA LANDING
6315 Westgate Drive
Orlando, Florida

260 Apartment Units
Status — Realized

Building Description

Marina Landing is a 260-unit garden style apartment
community built in 1991 in Orlando, Florida. The
property consists of 21, 2 and 3-story buildings situated
on 24 acres of lake-frontage off Hiawassee Road and
Raleigh Street in MetroWest. The property benefits
from the picturesque landscaping of MetroWest and
proximity to downtown Orlando, Universal Orlando
Resort, Mall of Millenia and Valencia College. Duncan
Hillsley Capital acquired the community in April 2013.

© 2016 Duncan Hillsley Capital LLC. All Rights Reserved.




SUMMER COVE

7887 N. Lockwood Ridge Rd.
Sarasota, Florida

224 Apartment Units

Status — Realized

Building Description

Summer Cove is a 224-unit garden style apartment
community built in 1996 in Sarasota, Florida. The
property is located off University Parkway on
Lockwood Ridge Road and consists of 10, 2 and 3-
story buildings situated on 27 acres. The property is in
close proximity to major retailers including an 880,000
square foot mall currently under construction.
University Road is a major East / West artery through
Sarasota providing easy access to downtown Sarasota,
the Sarasota-Bradenton International Airport, and I-75.
Duncan Hillsley Capital acquired the community in
April 2013.

VERONA VIEW
10900 NW 17th St.
Plantation, Florida
293 Apartment Units
Status — Realized

Building Description

Verona View is a 293-unit garden style apartment
community built in 1990 in Plantation (Greater Fort
Lauderdale), Florida. The property consists of 17, 2 and
3-story buildings situated on 29 acres at the south east
corner of Sunrise Boulevard and Hiatus Road. Within 2
miles of the property is the 2.3 million square foot
Sawgrass Mills Mall, 2.0 million square foot Sawgrass
Corporate park, and the BB&T center. The property
also has easy access to downtown Fort Lauderdale and
Miami via I-595 and the Sawgrass Expressway.
Duncan Hillsley Capital acquired the community in
April 2013.

T

© 2016 Duncan Hillsley Capital LLC. All Rights Reserved.




DUNCAN HILLSLEY

VIZCAYNE RESIDENTIAL
244 Biscayne Boulevard
Miami, Florida

849 Condominium Units
Status — Realized

Building Description

Vizcayne (previously known as Everglades on the Bay)
is a newly constructed 849-unit residential
condominium made up of two 49-story towers atop a 7-
story podium in downtown Miami, Florida. The
property is ideally located on Biscayne Boulevard with
expansive views of Biscayne Bay, South Beach, and
Downtown Miami. Duncan Hillsley Capital acquired
the remaining 664 developer owned condominium units
in November 2010.

FALCON SQUARE

14600 Avenue of the Groves
Winter Garden, Florida

379 Apartment Units

Status — Realized

Building Description

Falcon Square is a 379-unit colonial style apartment
community built in 2008 in Winter Garden (Greater
Orlando), Florida. The property consists of 11, 3-story
buildings situated on 20 acres amongst lush
landscaping, nature preserves, and walking trails in the
master-planned community of Independence. The
property is located in one of the most desirable and
affluent areas of greater Orlando adjacent to
Windermere, Isleworth, and Orange County National
Golf Center. Duncan Hillsley Capital acquired the
community in December 2009.

© 2016 Duncan Hillsley Capital LLC. All Rights Reserved.
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THE OASIS AT PEARL LAKE
1037 Alden Parkway

Altamonte Springs, Florida

316 Condominium Units

Status — Realized

Building Description

The Oasis at Pearl Lake is a 316-unit apartment
community built in 1988 and converted to
condominium in 2006 in Altamonte Springs (Greater
Orlando), Florida. The property consists of 12, 2 and 3-
story buildings along Pearl Lake. The property is
located on the west side of Altamonte Springs off West
Town Parkway via South State Road 434. In walking
distance, residents have access to premier retailers and
grocers and the property is located in a top rated school
district. Duncan Hillsley Capital invested in the
acquisition of the remaining 155 developer owned
condominium units in June 2011.

SERENATA CONDOMINIUM
8307 38th Street

Sarasota, Florida

240 Condominium Units

Status — Realized

Building Description

The Serenata Condominium is a 240-unit condominium
community built in 2005 in Sarasota, Florida,
consisting of 10, 3-story buildings on 19 acres. The
property is located on the north side of Sarasota off
University Parkway via Highway 301. In walking
distance, residents have access to premier retailers and
grocers and the property is located in close proximity to
the Sarasota Bradenton International Airport and
Downtown Sarasota. Duncan Hillsley Capital invested
in the acquisition of the remaining 39 developer owned
condominium units in September 2011.

© 2016 Duncan Hillsley Capital LLC. All Rights Reserved.




COURTYARD SAN ANTONIO SIX FLAGS
5731 Rim Pass Drive

San Antonio, Texas

124 Rooms

Status — Active

Building Description

The Courtyard is a 124 room, 5 story limited service
hotel built in 2009 in San Antonio, Texas. The property
is part of The Rim, a two million square foot
development including over 100 premium retailers,
service businesses, and luxury residences located on the
north side of San Antonio at the intersection of I-10 and
[-410. Duncan Hillsley Capital invested in the
development of this hotel.

RESIDENCE INN SAN ANTONIO SIX FLAGS
5707 Rim Pass Drive

San Antonio, Texas

131 Rooms

Status — Active

Building Description

The Residence Inn is a 131 room, 6 story limited
service hotel built in 2009 in San Antonio, Texas. The
property is part of The Rim, a two million square foot
development including over 100 premium retailers,
service businesses, and luxury residences located on the
north side of San Antonio at the intersection of I-10 and
I-410. Duncan Hillsley Capital invested in the
development of this hotel.

1! l“hl\l‘ -
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W. THOMAS DUNCAN
PRESIDENT

Mr. Duncan is a veteran of the real estate industry having over 40 years of experience in commercial
real estate finance and investment. In January 2009, he founded Duncan Hillsley Capital LLC
(DHC), a boutique real estate investment firm that originally focused on the acquisition,
repositioning and disposition of distressed real estate assets. By the end of 2011, DHC completed the
workouts of approximately $370 million in problem real estate loans, and to date has acquired
approximately $700 million in real estate assets.

Prior to founding DHC, Mr. Duncan was President of a real estate private equity fund that held more
than $3 billion in assets for a wealthy family. As such, Mr. Duncan managed the daily activities of
the full-service real estate investment firm including the oversight of upwards of 14,000 multi-family
and condominium units, a 500-room full service hotel, and the development of 2 limited service
hotels and a class “A” suburban office building. His duties included sourcing investment
opportunities, operating partners and investors, establishing investment criteria and structuring
transactions, arranging more than $1 billion in financing for the firm’s assets. In 2006 Duncan had
the foresight to liquidate 17 apartment communities that had been bought for condominium
conversion and he began the liquidation of the fund’s holdings paying off debt and increasing the
company’s cash position. The task was virtually complete by year-end 2008. He joined this private
equity fund in April of 2005.

Prior to joining the private equity fund, Mr. Duncan served as President and Chief Operating Officer
for Aztec Group, Inc., a boutique real estate investment firm in Miami, Florida, that specialized in
finance at all levels of the capital stack, joint ventures and investment sales. He oversaw the day-to-
day activities of the firm and served as an advisor to the firm’s clients. In addition, his
responsibilities included lender / investor relations with financial institutions as well as keeping
abreast of industry trends. Having joined Aztec in 1993, he placed more than $3.5 billion in debt and
equity for the firm’s clients. Because of extensive experience in commercial real estate banking and
thorough understanding of the inner workings of financial institutions, he was personally involved in
Aztec’s major financing and marketing assignments.

Prior to joining Aztec, Duncan was an independent consultant specializing in FDIC / RTC problem
asset portfolio acquisitions for J.E. Robert / Goldman Sachs and Martin W. Taplin & Associates. In
years prior, he held senior positions with major regional banks including Southeast Bank, Florida
National Bank and First Union (now Wells Fargo). During his banking career, he managed loan
portfolios in excess of $1 billion and was responsible for the origination of more than $3 billion in
construction and mortgage loans. He was also involved in the workout and restructure and/or
liquidation of more than $1 billion in problem real estate assets. Duncan holds a Bachelor of Arts
from Trinity College, Hartford, Connecticut and served over 20 years as a pilot with the U.S. Air
Force and Air Force Reserve.

© 2016 Duncan Hillsley Capital LLC. All Rights Reserved.
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SHANE HILLSLEY
MANAGING DIRECTOR

Mr. Hillsley has 15 years of diversified real estate operating, lending and private equity experience
specializing in originating, structuring, and managing of real estate transactions. In January 2009, he
co-founded Duncan Hillsley Capital (DHC), a boutique real estate investment firm that originally
focused on the acquisition, repositioning, and disposition of distressed real estate assets. By the end
of 2011, DHC completed the workouts of approximately $370 million in problem real estate loans,
and to date has acquired approximately $700 million in real estate assets.

Prior to founding DHC with Mr. Duncan, Mr. Hillsley worked as a Director for a real estate private
equity fund that held more than $3 billion in assets for a wealthy family. As such, Mr. Hillsley was
responsible for originating, underwriting, and closing fund investments. Mr. Hillsley was involved in
the acquisition, management and disposition of 14,000 multi-family and condominium units, 1.4
million square feet of office, 1,000 hotel rooms, and 100,000 square feet of retail. He joined the
private equity fund in December of 2005.

Prior to joining the private equity fund, Mr. Hillsley worked as a Senior Associate Director for GE
Real Estate — North America Debt. While at North America Debt, Mr. Hillsley underwrote over $5
billion in fixed and floating rate debt resulting in the origination of over $500 million in GE
business. Mr. Hillsley also worked as an analyst for GE Real Estate’s private equity group where he
structured GE’s 3rd party equity investment in opportunistic office transactions.

Mr. Hillsley was an honors graduate with a bachelor’s degree from the Carlson School of
Management at the University of Minnesota. He then joined GE Capital’s Financial Management
Program (FMP) and graduated at the top of his class.

© 2016 Duncan Hillsley Capital LLC. All Rights Reserved.
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WAYNE M. RICHARDS, P.A. J6a1WOOLNE DE T e

WEST PALM BEACH
FLORIDA 33412

TEL (561) 596-5878
FAX (561) 360-3134
wayne@wrichardslaw.com

March 21, 2017

Andrew DeGraffenreidt

City Attorney

City of Riviera Beach Florida
600 West Blue Heron Blvd.
Riviera Beach, FL. 33404

Re: Ocean Mall
Dear Mr. Degraffenreidt:

I am writing in response to your letter dated March 20, 2017. Please be advised that we disagree with the
City’s position that the notice previously provided was not sufficient under the Lease Agreement. The
City had proper and actual notice, and previously requested an extension of time to respond, which shows
the City clearly recognized that the notice was proper.

Nevertheless, in response to your letter, please find enclosed a copy of our prior correspondence and
notice, as follows:

1. October 12, 2016, written notice requesting consent to transfer lease sent by USPS Overnight
courier (copy of original letter and overnight receipt is attached hereto), (Composite Ex. “A”)

On November 15, 2016, the City responded to above letter.

2. February 1, 2017 written notice renewing request for consent to transfer lease. This was hand
delivered and received on same day (Feb 1, 2017) as evidenced by City’s date stamp of Feb 1,
2017, in lower right corner of letter. (Composite Ex. “B”)

On March 1, 2017 the City Council considered our request and on March 3, 2017,
the City Manager requested an additional 30 days following the March 1, 2017
Council meeting in which no final action was taken.

Clearly the City has had actual notice, however this notice and cover letter is being provided by overnight
courier company. We reserve all rights under our prior notice, and in follow-up to our prior discussions,
we still expect that the City to act on or before March 27, 2017.

Re

I ]
A
aypé M. Richards, Esq.
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LAW OFFICE OF
WAYNE M. RICHARDS, P.A. 7681 WOODSMUIR DRIVE

WEST PALM BEACH
FLORIDA 33412

TEL (561) 5965878
FAX (561) 3603134

wayne@wrichardslaw.com

October 12, 2016

Danny Jones

Interim City Manager

City of Riviera Beach, Florida
600 West Blue Heron Blvd.
Riviera Beach, FL 33404

cc: City Attorney Andrew DeGraffendreidt

Subject: Request to gbtain Landlord’s consent and Estoppel Certificate re Ocean Mall transfer
Dear Messrs. Jones and DeGraffendreidt

As you may be aware, our firm has the pleasure of representing GSF, Florida Retail, LLC., the
holder of the Ground leases (“lessee™) of the Ocean Mall. The purpose of this letter is to request
the City’s consent to GSF’s transfer of its interest in the lease. Article 10 of Land Lease from the
City of Riviera Beach (“lessor”) and the subsequent Amendments thereto provide for the
assignment and subletting of Lessee’s interest in the lease and provide in part:

“If the Tenant sells, assigns or transfers this Lease (collectively, an “Assignment”), to any non-
Affiliated Person, then the Tenant must obtain the City’s consent and the City agrees that: (i)
such consent shall not be unreasonably withheld or delayed. Notwithstanding the foregoing and
without limitation on other grounds for which the City may reasonably withhold or delay consent.
it shall specifically be deemed reasonable by the parties for the City to refuse consent to any sale,
assignment or transfer of this Lease on the basis that the assignee, buyer or transferee (either
personally or in the case of an entity, either the entity or any of its principals, members or
shareholders) has a history of any actually filed litigation in which the assignee, buyer or
transferee (either personally or in the case of an entity, either the entity or any of its principals
members or shareholders) has been adverse to the City, and (ii) if the City has not responded to
the Tenant’s request for such consent within thirty (30) days of receipt of such request (sent by
overnight courier company delivery to the City’s representative), then such consent shall
automatically, immediately and irrevocably be deemed given on the thirty-first (31%) day
Jollowing the delivery of Tenant’s request for such consent. *

The contract purchaser, RH 2401 Ocean, LLC., has extensive expertise in the successful
operation of retail establishments and malls. They are turn around specialists with expertise in
improving and leasing up retail centers RH 2401 Ocean is a joint venture of two well known, and



well regarded, South Florida commercial real estate operators; Duncan Hillsley and PEBB
Capital (different than PEBB Enterprises). Both of these ventures has extensive operational
experience in the Retail and Multi-family asset classes.

PEBB Capital owns or has owned 22 retail shopping centers ranging from a free-standing
Starbucks in New Port Richey to a 210,000 square foot power center situated on 22 acres. Six (6)
of these retail properties are between 51,000 and 93,000 square feet in size.

A currently active asset owned by Duncan Hillsley & PEBB Capital is the Downtown Dadeland
retail center located across from the Dadeland Mall in Miami. This is a 127,635 square foot
property that was under-leased and under-performing as it was a legacy asset from the economic
downturn and bank owned. Duncan & PEBB have increased occupancy from to . They have
driven occupancy and financial performance through community involvement and events. For
example, there are regular public events that are organized and sponsored by the ownership.
These events include outdoor movie night on a large blow-up screen, farmer’s markets and
music concerts. They believe that Ocean Mall and the City of Riviera Beach will benefit greatly
by and through this type of event planning.,

Please accept this letter as a formal request on behalf of GSF Florida Retail, LLC.,, to the City of
Riviera Beach for the City’s written consent to the transfer of its leasehold interest in the Ocean
Mall to RH 2401 Ocean, LL.C. I have attached a “Landlord’s Consent and Estoppel Form that
needs to be completed consistent with GSF’s lease.

Time is of the essence, as always I thank you for your time and assistance in this matter.

Sincerely,

Richards ’

Attachments: Landlord’s Consent and Estoppel Letter



LAwW OFFICE OF
WAYNE M. RICHARDS, P.A. 7681 WOODSMUIR DRIVE

WEST PALM BEACH
FLORIDA 33412

TEL(561) 5965878
FAX (86113603134

wayne@wrichardslaw.com

Febmary 1, 2017

Danny Jones

Interim City Manager

City of Riviera Beach, Florida
600 West Blue Heron Blvd.
Riviera Beach, FL 33404

cc: City Attomey Andrew DeGraffendreidt

Subject: Request to obtain Iandlord’s consent and Estoppel Certificate re Qcean Mall iransfer

Dear Messrs. Jones and DeGraffendreidt

The purpose of this letter is to renew my request on behalf of GSF Florida, LLC, for the City of
Riviera Beach’s consent to transfer its leasehold interest in the Qcean Mall to RH2401, LL.C.

Almost four (4) months ago, specifically on October 12, 2016, I hand delivered a request for the
City’s consent for GSF’s transfer of their leasehold interest in the Ocean Mall to RH2401, LLC,
a great company based in Palm Beach County with extensive experience in turning around
underperforming retail malls such as the Ocean Mali. On November 15, 2016, the City
Manager’s Office responded in writing wherein a request for a “sixty (60) day period was made

to allow the City time to properly review and make recommendations to The City Council.
Further, 2 potential date for this recommendation was offered as early as the second City Council
meeting in January 20177,

I am very pleased that foliowing numerous meetings with all parties involved the Interim City
Manager was able to say with certainty they were comfortable with RH2401, LLC’s track record.

As you are aware, the lease between the City and GSF provides in part:

“If the Tenant sells, assigns or transfers this Lease (collectively, an “Assignment”), to any nomn-
Affiliated Person, then the Tenant must obtain the City’s consent and the City agrees that- (i)
such consent shail not be unreasonably withheld or delayed. Notwithstanding the foregoing and
without limitation on other grounds for which the City may reasonably withhold or delay consent,
it shall specifically be deemed reasonable by the parties for the City lo refuse consent to any sale,
assignment or transfer of this Lease on the basis that the assignee, buyer or transferee feither
personally or in the case of an entity, either the entity or any of its principals, members or
shareholders) has a history of any actually filed litigation in which the assi Duy

EXHIBIT B



transferee (either personally or in the case of an entity, either the entity or any of its principals,
members or shareholders) has been adverse to the City, and (ii) if the City has not responded to
the Tenant’s request for such consent within thirty (30) days of receipt of such request (sent by
overnight courier company delivery to the City's representative), then such consent shall
automatically, immediately and irrevocably be deemed given on the thirty-first (31°) day
Jollowing the delivery of Tenant’s request for such consent. “

Thirty days from now would be Friday, February 3, 2017, and accordingly a response would be
due by that date. I will forward to your office shortly an administrative consent and estoppel
form that is customarily completed with such transactions.

T thank you for your time and assistance in this matter.

Fy il

Wayne M. Richards
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City of Riviera Beach, Florida

OCEAN MALL LEASE TRANSFER
ANALYSIS OF THE CITY’S OPTIONS

Prepared by

The Palm Beach Consulting Group, LL.C

March 22, 2017



The Palm Beach
Consulting Group, LLC

March 22, 2017

Mr. Danny D. Jones, Deputy City Manager
City of Riviera Beach, Florida

600 West Blue Heron Boulevard

Riviera Beach, Florida 33404

Dear Mr. Jones:

As a result of a request by GSF Florida Retail, LLC to transfer the Ocean Mall Amended
Lease to RH2401 Ocean, LLC, the City of Riviera Beach has requested assistance at insuring that
the various options it has in making a final determination have been identified and analyzed. The
City administration and City Council understand the importance of a thorough “due diligence”
process in evaluating the lease transfer request so that a knowledgeable decision can be made that
benefits the City.

The Palm Beach Consulting Group and Paul Skyers served as the primary “Consultants” on
this project. The Consultants worked closely with the City Manager’s office, the City Attorney’s
office, and the Finance Department in preparing this review and analysis. Anderson and Carr, Inc.
(appraisers) provided lease valuation services in support of the analysis. The law firm Traub
Lieberman Straus & Shrewsberry LLP was instrumental in providing a detailed overview of the
project from its inception, along with being instrumental in working with the City over the years to
negotiate beneficial modifications to the Lease.

We appreciate this opportunity to provide these services to the City. Please contact us if you
have questions or need to discuss any aspect of the work performed by us and/or our partners on the
project.

Sincerely,

(Atle (D [hrmnank

Arnold A. Broussard

Pr:sijf?anaging Member
%@{

Paul Skyers, Consul

6406 Blue Bay Circle ABroussard@PalmBeachConsulting.com (561) 315-5243
Lake Worth, Florida 33467-7397 www.PalmBeachConsulting.com
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City of Riviera Beach, Florida
Ocean Mall Lease Transfer
Analysis of the City’s Options

1. Introduction

This analysis was prepared at the request of the City Manager acting on behalf of members
of the City Council. It is intended to give City Council members an appreciation for the history and
complexities of the Lease and its associated amendments; present the possible options and associated
consequences the City Council faces in determining the best approach to responding to the Lease
transfer request from GSF Florida Retail LLC (GSF); and, to get an understanding of the beneficial
aspects of the Lease as it has evolved over the years. Equipped with this information, members of
the City Council are in a better position to make knowledgeable and reasoned decisions regarding
the Ocean Mall Project. The analysis also underscores the success the City has made at improving
its financial return from the Tenant and the Lease (as amended) outside of the guaranteed lease
payments made by the Tenant.

This analysis is a product of the joint efforts of The Palm Beach Consulting Group, LLC
(PBCG) and Paul Skyers. The two project principals are hereafter referred to as the
“Consultants.” The Consultants worked closely with the City Manager; City Attorney; the City’s
outside legal counsel, who is knowledgeable of the Lease and who was a key representative
working with the City on prior amendments to the Lease; and, the City’s Finance Director.

The Consultants reviewed agreements, leases and lease amendments; Ocean Mall related
documents; appraisals; studies; and, all written communications, including emails and letter
correspondence, made available to us in connection with the Ocean Mall project from December
2006 to the formal date of this report. We worked closely with the City Attorney’s office to ensure
that the City’s legal positions relating to issues being discussed were identified, understood, and
adhered to, where appropriate. The Consultants had no contact with GSF, RH2401 Ocean, LLC, or
any of their representatives. The City Manager was our primary point of contact for the analysis.
The Consultants relied upon the information from the City’s representatives and any conclusions
drawn by the Consultants is subject to that reliance.

II.  Executive Summary

Ocean Mall is a redeveloped oceanfront retail and restaurant mall located in Riviera Beach,
Florida. The project consists of four (4) buildings on an 8.5 acre site and it contains approximately
72,029 square feet of gross leasable area. The mall is approximately 48% occupied. The City and
the Community Redevelopment Agency control approximately 554 parking spaces in the vicinity
of the Ocean Mall.

The redevelopment of Ocean Mall began on December 18, 2006 with the approval of the
initial lease for the Project; and, with the City, the CRA, and the Ocean Mall developer (D.
Catalfumo) entering into required agreements including a Development and Disposition Agreement
for the Project.

Page 1 of 24



City of Riviera Beach, Florida, Ocean Mall Lease Transfer - Analysis of the City’s Options

The initial redevelopment plan for the project included a hotel/convention facility,
reconstruction of the Mall, and improvements to municipal spaces adjacent to the Mall. A successful
ballot initiative by City residents in 2007 placed a five story height limitation on a possible hotel
structure and it limited a land lease term to fifty years, including extensions. The initial Lease has
not been characterized as a favorable lease for the City. The present Lease is owned by GSF Florida
Retail LLC (GSF) and it has approximately forty years remaining in its term. A Project time line,
that summarizes the major actions and contractual obligations associated with the Ocean Mall
Project from 2006 through 2017, is included in this report.

There have been four amendments to the initial Lease. These Lease amendments have
resulted in changes to the lease terms and conditions that have improved the City’s financial position
and control over important site elements. Since 2007, the City has received approximately
$1,321,363.15 in payments from GSF: $700,000 in lease concessions; $333,333.28 in lease penalty
payments; $206,799 in annual lease payments; and, $81,230.87 in a parking system equipment

payment.

One of the most significant concessions the City has received relates to the City gaining
exclusive control of the parking at the Mall site. The City has the right to own and operate all of the
parking at the site and it is not required to share any of the parking receipts with GSF. A 2015
parking study estimated the City could receive as much as $699,000 net annual revenue from parking
operations. This estimate could increase because GSF is responsible for maintaining the grounds
on the Mall site.

The Lease holder is currently requesting the City’s approval to transfer the Lease (as
amended) to a third party, RH2401 Ocean, LLC (RH2401). RH2401 is characterized by its attorney
as "a great company based in Palm Beach County with extensive experience in turning around
underperforming retail malls such as the Ocean Mall.” City staff conducted background checks on
the principals of RH2401 Ocean, LLC and found no adverse information.

Under the current Lease (as amended), the City receives a flat annual fee of $63,000 (as
adjusted by the CPI) from the Tenant. Given what appears to be a small annual lease payment, the
City Council desires to identify the options it might pursue in addressing the equity of the Lease and
its associated amendments. A discussion of these options should assist the City Council in
determining its strategy for addressing the Lease transfer request(s) from GSF. The options are
identified as follows.

. Option 1 —The City authorizes the request by GSF Florida Retail, LLC to transfer the
Ocean Mall Amended Lease to RH2401 Ocean, LLC.

. Option 2 — The City offers to purchase the Ocean Mall Amended Lease from GSF
Florida Retail, LLC.

. Option 3 — The City exercises its eminent domain rights and obtains the Amended
Lease from GSF Florida Retail, LLC.

Page 2 of 24



City of Riviera Beach, Florida, Ocean Mall Lease Transfer - Analysis of the City’s Options

. Option 4 — The City takes no action on the current request by GSF Florida Retail,
LLC to transfer the Amended Lease to RH2401 Ocean, LLC.

A discussion of each of the options is included in the body of this report. The City Attorney
opined on the legal ramifications of each of the options identified.

III. Lease History

The redevelopment of Ocean Mall began in December 2006 when the City of Riviera Beach
(City), the City of Riviera Beach Community Redevelopment Agency (CRA), and OMRD, Inc.
(OMRD) entered into various agreements and leases for redevelopment of the site. OMRD was the

corporate entity owned by D.S. Catalfumo that was the City’s developer-partner for the Ocean Mall
project.

The initial redevelopment plan called for rebuilding the Ocean Mall, construction of a
hotel/convention facility, and improvements to certain City-owned property on the site and adjacent
to the site area. The hotel was the major revenue driver for the project.

Subsequent to executing the

E ~ o riovas % Lease, a 2007 referendum, by citizens of
ﬂ \1 Riviera Beach, that was voted on and

passed, imposed a five (5) story height

r limitation on the hotel/convention facility

and limited the term of any ground lease
to fifty (50) years. Passage of the ballot
initiative made the initial proposed
development plan for the site financially
infeasible. The height limitation and the
limitation on the term of the ground lease
presented an insurmountable challenge to
L the success of the project. Therefore, the
initial approved site plan was modified to
(_ exclude plans for the hotel/convention
facility.

ITTTITTITTUTHT

M -

N. OGEAN AVE.

Catalfumo lost the Ocean Mall

Lease in a bankruptcy action prior to
completion of the revised redevelopment
plan for the Ocean Mall site. The Lease
was sold in foreclosure to GSF Florida
.~ Retail LLC (GSF). GSF is not a
company that specializes in the
development or redevelopment of

ff projects.  Although it was always
B / assumed that GSF was going to sell the
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Lease, to do so, they needed to secure the Lease interest and obtain an extension of time for
completion of required elements of the Phase I Project. At that time, the outstanding elements of
the Project included the resolution of parking issues and construction of a structure identified as
“Building B.”

A Project time line has been developed that summarizes the major actions and contractual
obligations associated with the Ocean Mall Project from 2006 through 2017. The time line contains
brief summaries of the major actions and activities that occurred during the period, along with
documentation of the various agreements and related amendments to agreements associated with the
Project. Documentation reviewed by the Consultants include the Lease and associated amendments;
independent studies and analyses; letters, emails, and other written communications between the
parties; summaries of transaction activities; City Council resolutions; and, other pertinent
documentation. The summaries included in the time line are not intended to be all-inclusive
representations of the documents, actions, or activities to which they relate.
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Ocean Mall Project Time Line

Date

Activity

Discussion

Financial Impact

12/18/2006

City Council approved option agreement between City, CRA, and OMRD, Inc. (Catalfumo); and,
a ground lease. The redevelopment of the Ocean Mall began in 2006 when City contracted with
Catalfumo Construction to redevelop the Ocean Mall. Initial plan was to rebuild the Ocean Mall,
build a large hotel/convention site, and construct public improvements.

Annual Lease
payments of 4% of all
base subtenant rents for
lease years 1-25; 6%
for lease years 26-50.

12/18/2006

The City, OMRD, and CRA entered into a Disposition and Development Agreement (“DDA”)
setting out the responsibilities for the development of Ocean Mall in two phases (Phase I and Phase
IT) and certain surrounding City owned property. Hotel was major revenue driver for project.

2007

Subsequent to executing the Lease, a referendum, by citizens of Riviera Beach, that was voted on
and passed, imposed a five (5) story height limitation on the hotel/convention facility and limited
the term of any ground lease to fifty (50) years. Ballot limitations made hotel portion of Project
infeasible.

04/24/2013

Catalfumo filed for bankruptcy before finishing the redevelopment project. Lease sold in
foreclosure, and was bought and taken over by GSF, Florida ("GSF").

GSF Florida Retail LLC became Tenant under the Lease by virtue of being the winning bidder at
the foreclosure sale held in the foreclosure action on the lien of the leasehold mortgage originally
held by Branch Banking and Trust Company and subsequently assigned to GSF Trust 2011-1.

Immediately after foreclosure sale on the leasehold mortgage, the new Tenant GSF paid the City
$300,000 to extend the construction completion date of Phase I under the DDA on the Premises
to May 31, 2013.

$300,000

05/15/2013

First Lease Amendment

Parties entered into the First Amendment to Ground Lease-Retail (the “First Amendment”) to
provide GSF an extension of time to complete the Phase I construction required of the Tenant by

the DDA to May 31, 2014, and further requiring the Tenant to pay City an additional $250,000.

$250,000

08/2013

City Council authorized assignment of Ocean Mall Ground Lease-Retail to TJAC Singer Island,
LLC.

Page 5 of 24




Ocean Mall Project Time Line

Date

Activity

Discussion

Financial Impact

01/15/2014

Second Lease Amendment

Before the end of the second extension, GSF realized it was not going to complete the required
building improvements by May 31, 2014 and agreed to pay an additional $150,000 to the City to
extend the May deadline, plus relinquish a strip of parking across the Ocean Mall based upon a
request from CRA.

The parties to the Second Amendment agreed to: (a) extend the Phase I Completion Date from
May 31, 2014 to March 28, 2015, and to provide Tenant with up to an additional 12 monthly
extensions beyond March 28, 2015 to effectuate the Phase I completion; (b) amend Section 25(d)
and Section 36 of the Lease (which was added in the First Amendment) to provide the Leasehold
Mortgagee the right to enter into a new lease with City upon termination of the Lease with Tenant,
pursuant to Section 36 or other Event of Default, as defined in Article 14 of the Lease; (c) provide
Leasehold Mortgagee with eighteen (18) months after the Leasehold Mortgagee or its designee
becomes the "Tenant" to complete construction of the Phase I Development; and (d) revise the
legal description of Leased Premises to exclude the North Ocean Boulevard Strip and to
encompass only the property set out in the New Legal Description.

$150,000

03/19/2014

Third Lease Amendment

Parties entered into Third Amendment amending Section 4(d) of the Lease by granting City all
rights to parking revenue; which, in Article 36, extended Initial Phase I Completion Date to June
30, 2015, with final extension being June 30, 2016, after payment of $41,666.66 per month for the
twelve (12) month delay; and granted, in a new Article 37, a six (6) year parking easement which
allowed Tenant to be in compliance with the parking requirements of the Lease.

02/09/2015

TJAC Singer Island, LLC offers to buy lease from GSF for $7,575,000. Transaction is never
completed.

03/02/2015

Fourth Lease Amendment

Provide for a set annual lease payment of $63,000; placed restrictions on assignments; granted
permanent parking easement on the Premises; added requirement that Tenant improve Additional
Parking Area and the parking areas of the leased premises; and, established parking system on the
Premises paid for by Tenant. City to operate parking system and receive all parking revenue.
Parking system improvements to be completed by 03/01/2017 or 12 month extension granted for
payment of penalty of $58,333.33 per month.

$63,000 per year lease
payment.
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Ocean Mall Project Time Line

Date Activity Discussion Financial Impact
10/17/2016 Request to Transfer Lease to RH 2401 Ocean, LLC Letter from Wayne M. Richards,
attorney representing GSF
GSF Florida Retail, LLC made formal request to City of Riviera Beach for the City's written | Florida Retail LLC, addressed to
consent to transfer its leasehold interest in the Ocean Mall to RH 2401 Ocean, LLC. (Per Article | City Manager and City
10 of Land Lease from the City ("lessor") and the subsequent Amendments.) Attorney. Stamped as received
by City on 10/17/2017. Request
sent to Mayor and City Council
on same date.
10/21/2016 As part of its “due diligence” process, the City requested information on RH 2401 Ocean’s
principals, financial backing, and experience in operating businesses such as the Ocean Mall.
11/14/2016 GSF provides information on RH 2401 Ocean’s principals and further proposes a fifth amendment
to Lease.
11/15/2016 City requested 60 day period to review documentation on RH 2401 Ocean’s principals and make
recommendations to City Council.
12/06/2016 Proposed Fifth Amendment to Lease
Proposed amendment modifies provision that required installation of parking kiosks and instead
provides for payment in lieu of installation and better defines parking easement grant for the
additional parking area most recently addressed by Fourth Amendment.
01/09/2017 City agrees to receive lump sum payment ($81,230.87) in lieu of GSF installing pay parking
devices.
02/01/2017 GSF again formally requests to transfer Lease to RH 2401 Ocean and invokes the transfer time
provision of the Lease. Requested decision by 03/03/2017.
02/03/2017 City Manager notifies City Council of GSF’s transfer request and informs Council of 03/03/2017
decision deadline.
03/01/2017 City Council takes no action on GSF’s Lease transfer request.
03/17/2017 GSF, through its attorney, notifies and reminds City of (a) its duty to provide consent to transfer

the lease; (b) its duty to provide estoppel letters; and, (c) its duty to provide amendments that are
commercially reasonable. GSF’s letter states that City’s failure to act on its above requests in a
timely manner “constitutes a breach of our agreement and has been deleterious effect on my
client’s ability to successfully market and transfer the property;” and, requests that City act on the
above matters by March 20, 2017.
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Ocean Mall Project Time Line

Date

Activity

Discussion

Financial Impact

03/20/2017

City Attorney responds to GFS’s attorney’s email dated 03/17/2017. Informs attorney that
assignment and subletting notices must be “sent by overnight courier company delivery to the
City’s representative” and that “Notices” shall be “in writing and sent by U.S. certified or
registered mail, postage prepaid, or by overnight delivery service providing proof of receipt,
addressed if to Landlord...”
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IV. Discussion of Options

Working with the City Manager and the City Attorney, the Consultants identified four (4)
major “options” the City might pursue in addressing the equity of the Lease and its associated
amendments. A discussion of these options, along with a presentation of other factors related to the
Ocean Mall Project, should assist the City Council in determining its strategy for addressing the
Lease transfer request(s) from GSF.

Based on input by the City Manager, the following have been identified as “options” the City
has in performing a thorough “due diligence” of the request by GSF Florida Retail, LLC to transfer
the Ocean Mall Amended Lease to RH2401 Ocean, LLC. Those options are were identified as
follows.

. Option 1 —The City authorizes the request by GSF Florida Retail, LLC to transfer the
Ocean Mall Amended Lease to RH2401 Ocean, LLC.

. Option 2 — The City offers to purchase the Ocean Mall Amended Lease from GSF
Florida Retail, LLC.

. Option 3 — The City exercises its eminent domain rights and obtains the Amended
Lease from GSF Florida Retail, LLC.

. Option 4 — The City takes no action on the current request by GSF Florida Retail,
LLC to transfer the Amended Lease to RH2401 Ocean, LLC.

A discussion of each of the above options follows.

Option 1 — The City authorizes the request by GSF Florida Retail, LLC to transfer the Ocean
Mall Amended Lease to RH2401 Ocean, LLC.

According to Section 2 of the FOURTH AMENDMENT TO GROUND LEASE — RETAIL
OCEAN MALL, GSF and the City agreed that Article 10 entitled “ASSIGNMENT AND
SUBLETTING” subsection (b) was amended to read as follows.

If the Tenant sells, assigns or transfers this Lease (collectively, an "Assignment"), to
any non-Affiliated Person, then the Tenant must obtain the City's consent and the
City agrees that: (I) such consent shall not be unreasonably withheld or delayed.
Notwithstanding the foregoing and without limitation on other grounds for which the
City may reasonably withhold or delay consent, it shall specifically be deemed
reasonable by the parties for the City to refuse consent to any sale, assignment or
transfer of this Lease on the basis that the assignee, buyer or transferee (either
personally or in the case of an entity, either the entity or any of its principals,
members or shareholders) has a history of any actually filed litigation in which the
assignee, buyer or transferee (either personally or in the case of an entity, either the
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entity or any of its principals, members or shareholders) has been adverse to the
City, and (ii) if the City has not responded to the Tenant's request for such consent
within thirty (30) days of receipt of such request (sent by overnight courier company
delivery to the City’s representative), then such consent shall automatically,
immediately and irrevocably be deemed given on the thirty-first (31st) day following
the delivery of Tenant's request for such consent.

On October 17, 2016, GSF asked the City to transfer its interest in the Lease to RH 2401
Ocean, LLC. It also called for the City to not install its pay parking system for five (5) years from
signing this proposed fifth amendment to the Lease or until the Leased Premises was 95% leased.
GSF also wanted to have the legal description of the leased premises updated. On October 21,
20116, the City asked GSF for background information on RH2401 Ocean’s principals, their
financial backing, and their experience in operating businesses such as the Ocean Mall. The
information was provided to the City on November 14, 2016. On December 6, 2016, GSF made its
proposed fifth amendment to the Lease.

City staff conducted background checks on the principals of RH2401 Ocean, LLC (Duncan
Hillsley, W. Thomas Duncan, and Shane Hillsley) given basic information provided to it by GSF.
The City Finance Director performed a limited review of the principals using financial records
available to the public. The City Attorney’s office researched the court records for any existence of
litigation between the Ocean Mall’s proposed “new” principals and the City. There has been no
history of any litigation in which the proposed transferees or any of its principals has taken a position
in litigation adverse to the City.

On February 1, 2007, the GSF made a renewed request of the City to transfer its Lease to a
third-party entity, RH2401 Ocean, LLC. This request represented a simple transfer of the Lease with
no further contingencies. This request substantially differed from GSF’s earlier transfer request
dated October 17, 2016.

As of March 20, 2017, GSF has not opted to exercise the default option of the Lease. As
stated in their letter to the City dated December 21, 2016, GSF and RH2401 Ocean desire to obtain
an affirmative approval from the City as opposed to an approval by default. However, in an email
from GSF’s attorney to the City Attorney dated March 17, 2017, GSF’s attorney reminded the City
of its “affirmative duty” to cooperate timely with the following:

1. City's duty to provide consent to transfer of lease;
2. City's duty to provide estoppel letters; and,
3. City's duty to provide amendments that are commercially reasonable.

The email further stated that “The City's failure to provide the above three (3) items timely
constitutes a breach of our agreement and has been deleterious effect on my client's ability to
successfully market and transfer the property. I sincerely hope and request that our request for the
consent to transfer, our request for an amended memorandum of lease and finally our request for
completion of the estoppel be completed on or before March 20,2017.” The consequences of further
inaction by the City beyond March 20™ were not specified in the email.
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Discussion by the City Attorney

The City Attorney has reviewed the Lease and has made the following determination. In a
letter to the Consultant dated March 14, 2017, the City Attorney expressed his opinion as follows.

Under the Ocean Mall lease agreement the City has a duty to consent to the transfer
or assignment in a timely manner (i.e., without unnecessary delay) unless there is a
demonstrable reason provided not to approve the transfer. Dissatisfaction with the
terms, conditions and obligations of the City as Landlord and the Lessee GSF or its
intended transferee simply cannot be a reason not to permit the transfer because the
City is already legally bound by the terms of the lease.

In the absence of a justifiable reason for not approving the requested lease transfer,
the City could be subject to a breach of contract action for damages that GSF could
demonstrate were the result of the City's failure to consent to the requested transfer
or to do so in a timely manner.

Authorization to Transfer Lease

If the City authorizes the transfer of the Lease as requested by GSF, the City and GSF would
have to document in the public record agreed on provisions relating to the legal descriptions of the
ground lease and the parking easement.

Option 2 - The City offers to purchase the Ocean Mall Amended Lease from GSF Florida
Retail, LLC.

Under this option, the City makes an offer to purchase the Lease from GSF.

Section 28 (Landlord’s Option To Purchase) of the Lease provides a mechanism for the City
to purchase the Lease from the Tenant. The lease provision gives the City a “one-time option” to
acquire the Tenant’s rights under the Lease and any buildings and/or site improvements as may exist
on the Leased Premises” at the end of the thirtieth (30™) year of the Lease term. The Lease provides
a mechanism for determining the amount of the purchase price. This is the only purchase option
specifically provided to the City in the Lease, where the City is guaranteed an opportunity to
purchase the Lease.

Alternatively, the City could offer to purchase the Lease from GSF in a manner similar to that
used by RH2401 Ocean, LLC. A willing buyer and a willing seller agree upon the terms of a lease
sale and transfer by a commercial sale’s transaction.

This option is problematic because GSF has already entered into an agreement to sell the
Lease to RH2401 Ocean, LLC. Since both parties are considered sophisticated buyers and sellers,
the parties are presumed to have entered into a commercial sales agreement. Unless the parties agree
to vacate their agreement, the City places itself into a precarious legal position if, under the
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circumstances, it makes an offer to GSF to purchase the property, while GSF still has a binding
agreement in place with RH2401 Ocean.

Discussion by the City Attorney

In a letter to the Consultant dated March 14, 2017, the City Attorney expressed his opinion
regarding the City making an offer to purchase the Lease from GSF. His comments follow.

Alternatively, assuming an agreement between GSF and the RH2401 Ocean, LLC to
transfer the existing lease, action on the part of the City to h'y to purchase the
current agreement to be transferred could be the basis of an action by either, or both,
GSF as Lessee and RH2401 Ocean, LLC for tortious interference with an
advantageous business relationship. The legal issues being:

Whether the City interfered with GSF' s business relations with
Transferee by inducing or otherwise causing Transferee not to enter
into a contract with GSF and not to continue doing business with
GSF and to terminate or bring to an end a contract which Transferee
was bound to continue with GSF.

Whether the City interfered with the Transferee RH2401 Ocean,
LLC's business relations with GSF by inducing or otherwise causing
GSF not to enter into a contract with Transferee and not to continue
doing business with Transferee and to terminate or bring to an end
a contract which GSF was bound to continue with Transferee.

The cost of litigation must be factored into the cost of acquiring the Lease from GSF. If
successful in litigation and the City is given the opportunity to purchase the Lease from GSF, the
City would be required to have immediate funds on hand for the purchase. The City would incur
other costs if it controlled the Ocean Mall property. These expenses include, but are not limited to,
the following.

. Operation of a property management office and related staff.
. Operation of a sales office

. Site maintenance

. Insurance

. Lease concessions to prospective tenants

. Funds to perform new tenant build-outs

. Marketing

In addition to the above costs, the Ocean Mall is a non-performing asset that would require an
experienced operator like RH2401, LLC to manage and operate the site to insure maximum revenue
generation opportunities and control over expenses.
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Option 2 requires PBCG to analyze the full financial impact to the City of Riviera Beach if
it were presented with an opportunity to acquire the Ocean Mall’s leasehold interest from GSF
Florida Retail, LLC. Accordingly, the Consultant made the following assumptions to complete the
assigned analysis:

. GSF Florida Retail, LLC. and the City settle on an agreeable price for the leasehold interest
that will compensate both GSF Florida Retail, LLC and RH 2401 Ocean, LLC for all
interests that will need to be addressed as a part of such a transaction.

. The City or the City in conjunction with a joint venture partner will incur in excess of $7
Million in debt to complete the transaction — it is further assumed that the debt would be
financed over thirty five years at an interest rate of 6%.

. A target rental rate of $24.87 per square foot will be utilized for the Ocean Mall’s
prospective tenants (the Mall’s current Agent, Urban Retail Properties, LLC, is asking for
rental rates that go as high as $31.25 per square foot).

. With proper market positioning of the Ocean Mall (giving it a “sense of place”), the property
should achieve 80% occupancy with eighteen months. Its current occupancy rate is 48%,
Urban Retail Properties, LLC claims to have an additional 5,793 square feet under Letters
of Intent to Lease agreements.

Here is a summary of the Consultant’s first year projections (based on the preceding assumptions):

70% 80% 90%
Occupancy Occupancy Occupancy
Annual Net Rental Revenue $ 1,266,505 $ 1,445,641 $ 1,624,777
Total Operating Expenses 1,153,408 1,153,408 1,153,408
Debt Service 478,959 478,959 478,959
Net Cash Flow (365,863) (186,727) (7,591)

Cashflows remain negative for a fifteen-year duration in both the 70% and 80% occupancy scenarios,
but they breakeven in the second year of the 90% scenario. Much of the risk in this mall’s success
will be understandably contingent on the management team’s ability to turnaround the mall’s prior
performance and achieve 90% occupancy. There is, obviously, very little margin for error, thereby
encouraging a high degree of prudence if this particular alternative is pursued.

Detail spreadsheets documenting the three (3) projection scenarios above are included in
Exhibit G (Ocean Mall Rental Revenue Projections and Summary Operating Budgets).
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Option 3 - Document the implications of the City’s exercise of its eminent domain rights to
obtain the Amended Lease from GSF.

Eminent domain is the power of the government to take private property. The government
may only take private property that is necessary for a public purpose and is required to pay “full
compensation” for the taking of private property. Private property referred to in an eminent domain
procedure typically refers to real property. In the current situation, the City of Riviera Beach owns
the subject property (Ocean Mall). The interest to be acquired, that is the basis for this
condemnation discussion, is the Lease between the City of Riviera Beach and GSF Florida Retail,
LLC.

Discussion by the City Attorney

The City Attorney has researched the question of “condemning” the Lease and has made the
following determination. In a letter to the Consultant dated March 14, 2017, the City Attorney
expressed his opinion as follows.

Eminent domain actions normally are concerned with taking private property

for a public purpose. In the instant matter, the City already owns the
property. Unless the City can operate the property successfully, any attempt
to condemn the leasehold and turn it over to a third party to operate would
be subject to a challenge on the basis that the taking was not for a "public
purpose” (i.e., the public purpose of taking the lease from one private entity
to be given to another private entity to operate is subject not readily
apparent).

Assuming the ability to condemn the leasehold interest, because the City is,
in fact, the Landlord, any judicial proceedings to condemn the leasehold
interest may be actionable as a breach of contract, and more specifically, a
breach of the implied covenant of good faith and fair dealing under the lease
agreement based upon the fact that there is an existing contract between the
parties and the condemnation of the Lessee's interest by the Landlord would
unfairly interfere with Lessee GSF' s rights and entitlements under the
contract. Any attempt to condemn the leasehold interest held by GSF would
probably result in a counter claim for specific performance of the lease. An
additional problem with a proposed condemnation action is that the City
would bear the legal costs and fees for our prosecution of the claim and
GSF''s defense of the condemnation suit.

Irrespective of the foregoing issues, the acquisition of the property by any

means would require that the Lessee be paid "just compensation” for the
value of the lease agreement being acquired by the City.
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Conclusion:

Eminent domain does not appear to be a viable alternative for the City to pursue.

Option 4 - The City takes no action on the current request by GSF Florida Retail, LLC to
transfer the Amended Lease to RH2401 Ocean, LLC.

According to Section 2 of the FOURTH AMENDMENT TO GROUND LEASE — RETAIL
OCEAN MALL, GSF and the City agreed that Article 10 entitled “ASSIGNMENT AND
SUBLETTING” subsection (b) was amended to read as follows.

Ifthe Tenant sells, assigns or transfers this Lease (collectively, an "Assignment”), to
any non-Affiliated Person, then the Tenant must obtain the City's consent and the
City agrees that: (I) such consent shall not be unreasonably withheld or delayed.
Notwithstanding the foregoing and without limitation on other grounds for which the
City may reasonably withhold or delay consent, it shall specifically be deemed
reasonable by the parties for the City to refuse consent to any sale, assignment or
transfer of this Lease on the basis that the assignee, buyer or transferee (either
personally or in the case of an entity, either the entity or any of its principals,
members or shareholders) has a history of any actually filed litigation in which the
assignee, buyer or transferee (either personally or in the case of an entity, either the
entity or any of its principals, members or shareholders) has been adverse to the
City, and (ii) if the City has not responded to the Tenant's request for such consent
within thirty (30) days of receipt of such request (sent by overnight courier company
delivery to the City’s representative), then such consent shall automatically,
immediately and irrevocably be deemed given on the thirty-first (31st) day following
the delivery of Tenant's request for such consent.

Article 21. “NOTICES™

All notices hereunder shall be in writing and sent by United States certified or
registered mail, postage prepaid, or by overnight delivery service providing proof
of receipt, addressed if to Landlord,....

As a matter of law, Parties enjoy the fundamental principle to make contracts and have them
enforced without being re-written by the courts. It follows then, with greater force of reason, that
parties in a purely common law bond are entitled to have such plain and unambiguous terms of the
agreement enforced.

On October 17, 2016, GSF asked the City to transfer its interest in the Lease to RH 2401
Ocean, LLC. It also called for the City to not install its pay parking system for five (5) years from
signing this proposed fifth amendment to the Lease or until the Leased Premises was 95% leased.
GSF also wanted to have the legal description of the leased premises updated. On October 21,2016,
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the City asked GSF for background information on RH2401 Ocean’s principals, their financial
backing, and their experience in operating businesses such as the Ocean Mall. The information was
provided to the City on November 14, 2016. On December 6, 2016, GSF made its proposed fifth
amendment to the Lease.

On February 1, 2007, the GSF made a renewed request of the City to transfer its Lease to a
third-party entity, RH2401 Ocean, LLC. This request represented a simple transfer of the Lease with
no further contingencies. This request substantially differed from GSF’s earlier transfer request
dated October 17, 2016. The City Council did not act on the request within the 30 day time frame
specified in the Lease.

As of March 20, 2017, GSF has not opted to exercise the default option of the Lease. As
stated in their letter to the City dated December 21, 2016, GSF and RH 2401 Ocean desire to obtain
an affirmative approval from the City as opposed to an approval by default. However, in an email
from GSF’s attorney to the City Attorney dated March 17, 2017, GSF’s attorney reminded the City
of its “affirmative duty” to cooperate timely with the following:

1. City's duty to provide consent to transfer of lease;
2. City's duty to provide estoppel letters; and,
3. City's duty to provide amendments that are commercially reasonable.

The email further stated that “The City's failure to provide the above three (3) items timely
constitutes a breach of our agreement and has been deleterious effect on my client's ability to
successfully market and transfer the property. I sincerely hope and request that our request for the
consent to transfer, our request for an amended memorandum of lease and finally our request for
completion of the estoppel be completed on or before March 20,2017.” The consequences of further
inaction by the City beyond March 20™ were not specified in the email.

Discussion by the City Attorney

The City Attorney reviewed the Lease and made the following determination. In a letter to
the Consultant dated March 14, 2017, the City Attorney expressed his opinion as follows.

Under the Ocean Mall lease agreement the City has a duty to consent to the transfer
or assignment in a timely manner (i.e., without unnecessary delay) unless there is a
demonstrable reason provided not to approve the transfer. Dissatisfaction with the
terms, conditions and obligations of the City as Landlord and the Lessee GSF or its
intended transferee simply cannot be a reason not to permit the transfer because the
City is already legally bound by the terms of the lease.

In the absence of a justifiable reason for not approving the requested lease transfer,
the City could be subject to a breach of contract action for damages that GSF could
demonstrate were the result of the City's failure to consent to the requested transfer
or to do so in a timely manner.
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V. Lease Revenue and Other Payments

The City has received various payments from GSF associated with the Ocean Mall Lease
since 2007. During the process of negotiating amendments to the original Lease, City staff, working
with outside legal counsel, were able to obtain major concessions and payments from the Tenant that
significantly improved the financial return the City received from the Tenant under the terms of the
Lease. Payments have been received in the following types and amounts.

Lease Related Payment Receipts

Annual Lease Payments $ 206,799.00
Lease Penalty Payments 333,333.28
Lease Concession Payments 700,000.00
Parking System Payment 81,230.87

Total Payment Receipts $1,321,363.15

The following schedule shows the detailed payments received by the City in each of the above four
(4) categories.
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Ocean Mall
Lease Concession Payments, Lease Penalty Payments,
Annual Lease Payments, and Parking System Payment

Lease Concession Payments

04/03/2013 $ 300,000.00
05/31/2013 250,000.00
01/31/2014 150,000.00
Sub-Total $ 700,000.00

Lease Penalty Payments

07/02/2015 $ 41,666.66
08/19/2015 41,666.66
09/03/2015 41,666.66
10/05/2015 41,666.66
11/01/2015 41,666.66
12/01/2015 41,666.66
01/05/2016 41,666.66
02/02/2016 41,666.66
Sub-Total $ 333,333.28

Annual Lease Payments

2007 $  29,207.00
2008 18,183.00
2009 2,563.00
2010 5,162.00
2011 14,828.00
2012 23,027.00
2013 27,325.00
2014 27,325.00
2015 27,679.00
2016 31,500.00
Sub-Total $ 206,799.00
Parking System Payment
01/30/2017 $ 81,230.87
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V1. Lease Valuation

The Ocean Mall was the subject of two appraisals in 2015. One appraisal, which was
performed by Anderson & Carr is of the entire Ocean Mall site . The valuation date was February
19, 2015 and the report date was March 3, 2015. The other report, which was prepared by Lawson
Appraisal Service, LLC , was of the former hotel site. It had a valuation date of July 14, 2015. The
value conclusions from the two appraisals are as follows.

Appraiser Date Value Type Amount

Anderson & Carr, Inc. 02/19/2015 As-Stabilized Fee Simple Market Value $ 10,000,000.

As-Is Market Value of the Leasehold Interest | $ 7,500,000.

Market Value of the Leased Fee Interestinthe | $ 1,000,000.
Land.

Lawson Appraisal Service, LLC | 07/14/2015 | Market Value of Fee Simple Estate ofthe | $§ 5,250,000.
Property (Hotel site only)

The Anderson & Carr appraisal was performed before the construction of “Building B,” the last
structure to be built in compliance with the Lease agreement. Anderson & Carr is in the process of
appraising the entire site, including Building B, which was completed in 2016. As of March 22,
2017, the appraisal was not completed and the Lease valuation results were not available for
inclusion in this report.

VII. Ocean Mall Parking

During the course of evaluating the value of Lease concessions requested by GSF over the
past few years, City staff realized that the primary revenue driver in the Ocean Mall Lease was in
potential parking revenue. The Tenant’s desire to amend the Lease so it could be in compliance with
certain Lease provisions gave staff the opportunity to extract certain concessions from the Tenant.
The execution of the Fourth Lease Amendment on March 2, 2015 gave the City complete control
of parking at the Ocean Mall. The Tenant was obligated to pay for a parking system that would be
owned and operated by the City. The City would receive all revenue generated by the parking
operation.

On January 9, 2017, the City agreed to accept a payment from GSF of $81,230.87 in lieu of
GSF installing the pay parking devices called for in the Fourth Lease Amendment.

Walker Parking Consultants prepared a report titled “Ocean Mall Parking Access and
Revenue Control Strategy” for the Riviera Beach Community Redevelopment Agency. The report
is dated March 2015. The report focused on parking access revenue and control systems, as well as
pricing strategies should paid parking be implemented at the Ocean Mall. The City is projected to
receive significant revenue if a paid parking program is implemented at the Mall. It is estimated that
the City could receive as much as $699,000 net annual revenue from parking operations, with
increases over time.
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OCEAN MALL PARKING AREAS

The parking areas in and around Ocean Mall are shown in the following figure. These parking
dareds are currently free and unrestricted.

Figure 2: Ocean Mall Parking Areas
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The following schedule summarizes the Mall’s parking spaces by location.

Ocean Mall Parking Areas

Parking Location Parking Spaces

Beach Front 65
Service Road 19
Service Road 40
Ocean Mall North Lot 235
Ocean Mall South Lot 90
Beach Court 28
Ocean Mall West 77
Total 554

Source: Walker Parking Consultants Study, 2015

Mr. Skyers was asked by two City Council members to evaluate the conclusions of the
Walker Parking Consultants study. His analysis is included as an addendum to this report in Section
IX (Walker Parking Consultants Study Evaluation - Paul Skyers, Consultant).

VIII. Responses to Ocean Mall Project Questions

The following are responses to miscellaneous questions that have been raised during the
course of this analysis.

I. There have been no material breaches of the Lease and the lease holders are in
compliance with the terms and conditions of the Lease. Additionally, with the exception of
providing a response to GSF’s transfer request dated February 1, 2017, the City is in
compliance with the terms and conditions of the Lease.

2. The City incurs no cost for grounds maintenance, etc., for all the leased properties
and grounds as part of this Lease.

3. The Lease does not require a capital fund that this leaseholder contributes into for the

purposes of additional capital investments or maintenance funds to the site or to repair items
that have become functionally obsolete. However, there are no other capital improvements
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IX.

required by the Lease and the Tenant is responsible for the maintenance and upkeep of all
improvements on the site.

4. The lease is a triple net lease with the Tenant responsible for all costs and expenses
associated with occupying the site.

5. The staffis not aware of a business plan for the site nor is one required of the Tenant.

6. Because of the Fourth Lease Amendment, the City has complete control of the
parking system, for which the Tenant has paid the City $81,231, and all revenue derived from
parking on the site.

7. The City Administration, Finance Department, Insurance department, and Law
Department have conducted due diligence on the firm looking to acquire the ground lease
and its principals, to ensure that they have the financial capital and business expertise to
enhance the success of the Ocean Mall.

8. The prospective new Tenant (RH 2401 Ocean, LLC) has made a formal presentation
to the City Council addressing their plans for the Ocean Mall. No new facilities or capital
improvements have been proposed, nor are any required by the Lease. The City should not
be negatively impacted by any improvements to the Ocean Mall site, nor should the City be
required to provide any capital or operating costs associated with the Ocean Mall project.

Walker Parking Consultants Study Evaluation - Paul Skyers, Consultant

After carefully reviewing the March 10, 2015 Parking Access Strategies for the Ocean Mall

on Singer Island that was compiled by Walker Parking Consultants (WPC), I determined that WPC
could’ve arrived at a significantly greater Total Annual Net Revenue projection than the $1,027,200
(see the following extract).

Figure 5: Yearly Revenue

Beachside $ 172,000

Ocean Mall Service Drive 155,000

Ocean Mall 628,000

Resident Permits ($40 each) 28,000

Seasonal Resident Permits ($60 each) 4,200

Non-Resident Permits ($100 each) 10,000

Ground Lease Revenue 30,000

Total Net Revenue $ 1,027,200

Source: Ocean Mall Parking Access and Revenue Control Strategy, Walker Parking Consultants, March 2015
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In fact, I used the same line items and parking rates that Walker Parking Consultants utilized,
but with the following parking space demand assumptions:

Projected Occupancy Rate Assumptions for the Ocean Mall Parking Lots

(per Paul Skyers)
No. of Spaces Sun Mon Tue Wed Thur Fri Sat
Beachside 65 90% 35% 15% 20% 35% 70% 90%
Ocean Mall Service Road 49 90% 35% 15% 20% 35% 70% 90%
Ocean Mall Parking Lot

These assumptions generated topline annual Parking Revenue projections of $1.65 Million.
When combined with the other, less significant, revenue line items (Parking Permits & Ground Lease
Revenue), the Projected Total Net Revenue is approximately $1.73 Million. It should be noted that
whereas WPC chose to use a graduated pricing approach in the Ocean Mall Parking Lot, I chose to
use a flat across-the-board pricing approach for all parking spaces; this approach was more
appropriate because the difference between WPC’s graduated pricing and its premium pricing was
not significantly large enough to induce patrons to perceive the value in paying a premium for
utilizing Beachside parking. For the purposes of this analysis [ adopted a very conservative posture
in forecasting the Ocean Mall’s Revenue and discount its calculated figures by a 20% forecasting
margin error thereby projecting the Ocean Mall’s:

Annual Total Net Revenue = $1,380,271

Assuming that the City may have to bear the financing cost of the necessary Capital
Equipment ($376,500 @ 8% for 7 years), I projected:

Annual Operating Expenses = $360,416
Thereby generating a projected:

Annual Net Operating Income = $1,019,855
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X. Exhibits

Exhibit A
Exhibit B
Exhibit C
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Exhibit A

GROUND LEASE - RETAIL _

This Ground Lease (the “Lease™), is made and entered into as of 42 /ﬂtﬁ /g , 2006, by
and between OMRD, LLC, a Delaware limited liability company1 (“Tenant™), and CITY OF
RIVIERA BEACH, FLORIDA, a Florida municipal corporation (“Landlord” or “City™).

WITNESSETH:

"WHEREAS, THE RIVIERA BEACH COMMUNITY REDEVELOPMENT AGENCY
{(and referred to as the “Agency”), created by the City of Rivera Beach pursuant to Chapter 163,
Part Il of the Florida Statutes, THE CITY OF RIVIERA BEACH, FLORIDA, a Florida
municipal corporation (and referred to in this Agreement as the “Landlord”), and OMRD, LI.C, a
Delaware Limited Liability Company, its successors and assigns, entered into a Disposition and
Development Agreement, as of the date hereof (the “DDA”); and

WHEREAS, the DDA contemplates the Landlord and Tenant would enter into a lease
with respect to the Phase I Development, as such term is defined in the DDA; and

WHEREAS, this Lease is the lease that is contemplated by and referred to in the DDA as
the Phase I Lease.

WITNESSETH:

In consideration of the Rent to be paid by Tenant and the agreements hereinafter provided
to be performed by the parties hereto, Landlord hereby leases to Tenant, and Tenant hereby
accepts and rents from Landlord, the premises hereinafter described, for the period, at the rental
and upon the terms and conditions hereinafter set forth:

I. LEASED PREMISES. Landlord hereby leases to Tenant, and Tenant hereby
rents from Landlord, for the term set forth in Article 3 below, that certain real estate located in
the City of Riviera Beach, County of Palm Beach, State of Florida, containing approximately
370,228 square feet of land, which real property is more particularly described in Exhibit “A”,
together with all improvements, appurtenances, easements and privileges belonging thereto (the
“Leased Premises™), subject to such matters of title set forth in Exhibit "B" attached hereto
{("Permitted Exceptions"). That certain Lease Agreement, dated December 29, 1972, between the
Landlord and Shelter Programs Company, as amended and supplemented, with respect to a
portion of the Leased Premises, is referred to herein as the "Existing Lease."

The terms “Buildings” and “Site Improvements”, as used herein, shall mean the
building(s) and those improvements, respectively, that Tenant may construct from time to time
on the Leased Premises, all as hereinafter provided. The term “Existing Improvements™ shall
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mean the buildings and other improvements existing on the Leased Premises as of the date of this
Lease.

2. RENT.

(@)  Rent. The Landlord shall receive annual lease payments calculated as a
percentage of the Base Subtenant Rent paid by all Subtenants at the Leased Premises in
accordance with the following percentage amounts:

@ Four percent (4%) for lease years one (1) through twenty-five (25);
and

(i)  Six percent (6%) for lease years twenty-six (26) through fifty (50).

(Collectively the “Percentage Rent™). Such Percentage Rent shall be paid annually on April 1 of
each year following the year to which such Percentage Rent relates. Percentage Rent shall be
prorated for partial years.

“Base Subtenant Rent” shall mean the base rental income received by the Tenant from
each Subtenant pursuant to such Subtenant’s sublease. In addition to Base Subtenant Rent a
sublease with a subtenant may also provide that the Subtenant must pay what is customarily
termed “Common Area Maintenance” charges, this is the additional amount charged to the
Subtenant to cover such Subtenant’s share of other costs and expenses commonly allocated to the
operation and maintenance of the Leased Premises (Le., taxes, utilities, insurance, capital
improvements (excluding the costs of initially constructing the Buildings and Site
Improvements), maintenance, repairs).

Tenant shall not be permitted to designate any portion of its Base Subtenant Rent as
Common Area Maintenance charges and Landlord shall not receive any Percentage Rent with
respect to any Common Area Maintenance charges.

Rent used in this Lease shall mean Percentage Rent and any Additional Rent (as
hereinafter defined).

(b}  Net Lease. It is the purpose and intent of Landlord and Tenant that the
Percentage Rent herein reserved shall be absolutely net to Landlord so that this Lease shall yield
net to Landlord the Percentage Rent to be paid during the term of this Lease without any
diminution, reduction, deduction, counterclaim, setoff or effect whatsoever, and that all costs and
expenses including, but not limited to real estate taxes, special assessments, sales taxes, personal
property taxes, licenses and permits, intangible taxes, insurance, utilities, maintenance, repairs
and obligations of every kind or nature whatsoever relating to the Leased Premises (including
any personal property used in the operation thereof) which may arise or become due during the
term of this Lease (collectively, “Additional Rent”), shall be paid by Tenant directly to the
parties who are owed such amounts and that Landlord shall be indemnified and saved harmless
by Tenant from and against the same. Upon the non-payment of an item of Additional Rent, after
expiration of applicable notice and grace periods, Landlord shall have the right and remedies
reserved herein for the non-payment of the Percentage Rent. Notwithstanding the foregoing,
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Tenant shall pay the real estate taxes directly to the proper taxing authorities as provided herein,
and the real estate taxes shall thereafter no longer be Additional Rent, unless Tenant fails to pay
or cause said real estate taxes to be paid before delinquency, and Landlord thereafter pays same,
in which event Tenant shall reimburse Landlord, as Additional Rent, for such tax payment.

(c) Method and Place of Payment: Late Payment. Until further notice by
Landlord to Tenant, Percentage Rent checks shall be payable to and mailed to: City of Riviera
Beach, 600 W. Blue Heron Boulevard, Riviera Beach, FL 33404, or payable by wire transfer of
funds pursuant to wiring instructions provided by Landlord to Tenant upon Tenant’s request.
Landlord shall, prior to the Effective Date, provide Tenant with a completed IRS Form W-9.
Any successor to Landlord shall likewise provide Tenant with such completed IRS Form W-9.

Except as otherwise specifically provided herein, all Rent shall be paid without notice or
demand. Rent also may be paid by wire transfer of immediate funds in accordance with
instructions as Landlord may provide by notice to Tenant. If Tenant shall fail to make any
payment of Rent within fifteen (15) days after the same shall be due, the late payment shall bear
interest from the date due until the date paid at a daily rate (the “Late Charge Rate™) equal to the
lesser of (a) two percent (2%) per annum in excess of the prime rate (the “Prime Rate™) in effect
from time to time at Citibank, N.A., or the prime rate of any major banking institution doing
business in Florida, as selected by Landlord, if such bank is not in existence or has not
established a prime rate, and (b) the maximum interest rate permitted by law. All interest payable
under this Section shall be deemed Percentage Rent and shall be due and payable by Tenant
immediately upon demand. :

3. TERM. The term shaill commence on the Effective Date and shall continue for
fifty (50) years thereafter (the “Term™).

4. USE.

(a) Tenant shall have the right to use and occupy the Leased Premises for,
subject to the provisions of paragraph 4(e) and 4(f) below and to the requirement that the Leased
Premises be used for retail and (if permitted as provided below) office purposes, all lawful
purposes Tenant determines in its sole or absolute discretion, including but not limited to, the
purpose of owning, developing, leasing, operating and selling a retail shopping center and all
activities related or ancillary thereto. Tn the event that the Tenant determines in its reasonable
discretion that Leased Premises cannot be supported solely with retail space, then the Tenant
shall be entitled to have office space within the Leased Premises, not to exceed 20% of the
square feet of the Leased Premises, so long as the use of such office space is related to the
promotion of tourism or recreation.

(b) Title and ownership to the Buildings and Site Improvements shall be
vested in Tenant or its successors or assignees (including any subsequent or further
improvements, modifications and additions to the Buildings and/or Site Improvements).
Landlord shall have no right to encumber the Leased Premises or any Buildings and Site
Improvements (in part or in whole) from time to time located on the Leased Premises. Landlord
shall execute upon Tenant’s request such easements as Tenant shall reasonably require for the
purpose of connection to or use of existing and future drainage and utility facilities (including

(¥S]
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without limitation, water, sewer gas, electricity, cable, internet and telephone) to serve the
Leased Premises. Afier delivery of the Leased Premises by Landlord, Tenant is authorized to
demolish all Existing Improvements located on the Leased Premises, to remove, raze and destroy
such trees, plants, shrubs and top soil as Tenant deems necessary or appropriate, and to excavate
and remove earth from the Leased Premises in such quantities necessary or appropriate to
complete Tenant’s Construction (the “Demolition™). Upon the written request of Tenant,
Landlord agrees to execute or join in the execution of any documents or instruments that may be
reasonably required by Tenant and/or third parties, including but not limited to governmental
authorities for the development, use and enjoyment of the Leased Premises, subject, however, to
the City’s rights and approvals as a regulatory body which may not be contracted away. Without
limitation, such documentation may include (i) zoning applications, (ii) changes or variances
required by governmental authority, (iil) changes in existing rights of way bounding the Leased
Premises, (iv) dedications of easements for roadways, utilities, ingress, egress and other purposes
as Tenant may reasonably require, (v)building Permits, variances, use Permits, licenses,
approvals or similar governmental authorizations, (vi) abandonment and/or relocation of any
easements and rights-of-way that are located within the Leased Premises as public streets and
public sidewalks, including without limitation, those designated on Exhibit C attached hereto,
interfering with Tenant’s development or use of the Leased Premises, and (vi1) other like matters,
In no event shall Landlord execute any of the foregoing affecting the Leased Premises during the
Term without the prior written consent of Tenant, which consent Tenant may withhold in its sole
and absolute discretion.

(c)  Tenant shall operate and manage the Leased Premises with that degree of
skill, care and diligence normally exercised by operators and managers of first-class retail
development projects with a scope, magnitude and location comparable to the Leased Premises,
including in all cases the standards by which the Teased Premises is operated when it is initially
opened, ordinary wear and tear excepted, and otherwise in compliance with this Lease. The
Tenant's responsibilities shall include maintenance of all lighting, landscaping, parking,
resurfacing, security, irrigation, common areas and other facilities located on the ILeased
Premises necessary to the complete functioning of a first-class project and compliance with
applicable City standards.

(d)  Tenant will at all times provide at least 400 spaces of accessible parking
and safe access to the beach for citizens of the City desiring to utilize the City’s beachfront park
and beach. These parking spaces may also be utilized by Subtenants or others utilizing the
Leased Premises. The Tenant may not impose a charge for utilizing this parking. The City may,
at any time, by reasonable notice to the Tenant, (i) charge for special event parking utilizing such
spaces, and (ii) with the approval of Tenant, such approval not to be unreasonably withheld,
place meters or other charges on those utilizing such parking spaces, all revenue from any
charges imposed pursuant to subparagraph (i) hereof to be split equally between Tenant and
Landlord.

(e) Tenant shall use and operate the Leased Premises throughout the Term as
required by this Lease. In any event, the Leased Premises shall be used only in accordance with
the Final CO(s) therefor (or Temporary CO(s), to the extent that Final CO(s) have not been
issued therefor).
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(f) Without limiting the provisions of subparagraph (e) above, Tenant shall
not use or occupy the Leased Premises or any part of the Leased Premises, and neither permit nor
suffer the Leased Premises, or any portion thereof, to be used or occupied, for any of the
following (“Prohibited Uses”): (i) for any unlawful or illegal business, use or purpose or for any
business, use or purpose which violates any Requirements; (i) for any use which is a public
nuisance; (iii) as a flea market; (iv) as a massage parlor, except to the extent that therapeutic
massages arc given in connection with chiropractic, physical therapy or other similar services;
(v} a skating rink; (vi) a mortuary; (vii) a labor camp; (viii) an off-track betting establishment;
(ix) a gaming or bingo establishment; (x) a nude or topless adult entertainment facility; or (xi) in
such manner as may make void or voidable any insurance then in force with respect to the
Leased Premises. For purposes hereof, “Requirements” means (i) any and all laws, rules,
regulations, constitutions, orders, ordinances, charters, statutes, codes, executive orders and
requirements (now existing or hereafter applicable) of all governmental authorities having
jurisdiction over Tenant or other persons, or the Leased Premises, or any street, road, avenue or
sidewalk comprising a part of, or lying in front of, the Leased Premises, or any vault in, or under
the Leased Premises (including, without limitation, ADA and any of the foregoing relating to
handicapped access or parking, the building code of the City and the laws, rules, regulations,
orders, ordinances, statutes, codes and requirements of any applicable fire rating bureau or other
body exercising similar functions); (ii) the Temporary and/or Final COs issued for the Leased
Premises as then in force; (iii) any and all provisions and requirements of any property, casualty
or other insurance policy required to be carried by Tenant under this Lease; and (iv) any and all
terms, conditions or covenants of any and all easements, covenants, conditions or resirictions of
record, declarations or other indentures, documents or instruments of record.

5. EFFECTIVE DATE. The effective date (the "Effective Date") of this Tease shall
be the date which is thirty (30) days subsequent to the satisfaction of the last to occur of the
following events (collectively, the “Conditions Precedent to Effectiveness™):

(a) Tenant having acquired and/or extinguished all rights of the subleases
under the Existing Lease; notwithstanding the foregoing, this condition precedent will be deemed
satisfied even if some of such subleases remain in effect so long as the condition precedent
referred to in subparagraph (c) below has been satisfied;

(b) Evidence that all liens on the Tenant's interest in the Existing Lease have
been extinguished and submittal of the Existing Lease by the Tenant to the Landlord for
termination; and

() Tenant has received site plan approval for the construction of the Building
and Site Improvements, which Landlord agrees (subject to the City’s rights of approvals as a
regulatory body which may not be contracted away) to cooperate with the Tenant to obtain;
provided, however, that satisfaction of this condition shall not require Tenant to obtain permits
for the construction of the Building and Site Improvements.

Landlord agrees to work with Tenant to resolve any issues associated with acquiring all rights
under any sublease with respect to the Existing Lease. The Existing Lease shall be terminated as
of the Effective Date.
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6. UTILITIES. Landlord shall execute, upon request therefor by Tenant, such
easements and rights of way as Tenant shall reasonably require for the purpose of connection to
and use of existing and future drainage and utility facilities (including, but not limited to, water,
gas, telephone, eleciric lines, cable, internet, telephone, storm drainage, sanitary sewer systems
and surface drainage) located over, under, and across the Leased Premises. Tenant shall pay,
directly to the provider thereof, when due, all bills for water, sewer rents, sewer charges, heat,
gas, electricity, stormwater, cable, internet and telephone or any other utility service used in the
Leased Premises from the commencement of the Term until the expiration of the Term. The
source of supply and vendor of each such commodity shall be the local public utility company or
municipality commonly serving the area. If Tenant shall require additional service line capacity
of any of such utilities and if same are available on the Leased Premises, Tenant, at Tenant’s
expense, shall have the right to the use of the same.

7. REPAIRS, CONFORMITY WITH THE LAW,

(a) Repairs. Tenant shall take good care of, and keep and maintain, the
Leased Premises in good and safe order and condition, and shall make or cause to be made all
repairs therein and thereon, interior and exterior, structural and nonstructural, ordinary and
extraordinary, foreseen and unforeseen, necessary to keep the Leased Premises in good and safe,
first class condition, however the necessity or desirability therefor may arise. Tenant shall not
commit, waste, damage or injury to the Leased Premises. All repairs made by Tenant shall be
substantially equal in quality to the original quality of the Buildings being repaired and shall be
made in compliance with the Requirements. Landlord shall not have any duty or obligation fo
make any alteration, change, improvement, replacement, restoration or repair with respect to the
Leased Premises. Tenant shall be responsible for all City or Palm Beach County, Florida
("County™) code violations imposed against the Leased Premises, during the Term, as if it was
the owner of the Leased Premises. Tenant’s obligations under this Article shall be subject to
Article 12 concerning Tenant’s obligations in the event of damage due to fire or other casualty.

(b) Hazardous Conditions. In the event that any Hazardous Substances are
discovered at any time in, under or on the Leased Premises, regardless of whether caused by the
Tenant, any subtenant or any transferee, the presence of which was not the result of migration of
such Hazardous Substances from off of the Leased Premises into, under or on the Leased
Premises, Tenant shall, at Tenant’s expense, remove and dispose of the same in accordance with
applicable law.

(c)  Indemnmification. Tenant hereby indemnifies, defends and holds harmless
the Landlord Indemnified Parties from and against any claims, liability, obligation, damage, cost,
expense, fines and penalties, including, without limitation, reasonable attorneys® fees and costs
and reasonable and applicable consultants and contractors® fees and costs, resulting directly or
indirectly from the presence, removal or disposal of any Hazardous Substances in, under or on
the Leased Premises, the presence of which was not the result of migration of such Hazardous
Substances from off of the Leased Premises into, under or on the Leased Premises. Such
obligation of Tenant shall include the burden and expense of defending all claims, suits and
administrative proceedings (with counsel reasonably satisfactory to Landlord), and conducting
all negotiations of any description, and paying and discharging, when and as the same become
due, any and all judgments, penalties or other sums due against any of the Landlord Indemnified
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Parties resulting directly or indirectly from the presence, removal or disposal of any Hazardous
Substances in, under or on the Leased Premises, the presence of which was not the result of
migration of such Hazardous Substances from off of the Leased Premises info, under or on the
Leased Premises. Tenant’s obligations shall not apply with respect to Hazardous Substances in,
under or on the Leased Premises existing prior to the execution hereof. Without limiting the
foregoing, if the presence or release of any Hazardous Substance on or from the Leased Premiscs
caused or permitted by Tenant results in any violation of Environmental Laws or material
contamination of the Leased Premises, Tenant shall promptly take all actions at its sole cost and
expense as arc necessary or appropriate to return the Leased Premises to the condition existing
prior to the infroduction of such Hazardous Material; provided that Landlord’s approval of such
actions shall first be obtained, which approval shall not be unreasonably withheld. The
foregoing indemnifications shall survive the termination or expiration of this Lease for any
reason.

(d)  Notices. If Tenant receives any notice of, or otherwise becomes aware of,
a release, threat of release, or written notice with regard to air emissions, water discharges, noise
emissions, recycling, violation of any Environmental Law or any other environmental, health or
safety matter affecting Tenant or the Leased Premises (an “Environmental Complaint™)
independently or by written notice from any governmental authority having jurisdiction over the
Leased Premises, including the Environmental Protection Agency (the “EPA™), or with respect to
any litigation regarding environmental conditions at or about the Leased Premises, then Tenant
shall give prompt oral and written notice of same to the Landlord detailing all relevant facts and
circumstances.

(e) Landlord’s Remedies. If Tenant does not diligently commence to
remediate the environmental conditions it is required to remediate in accordance with the
foregoing provisions, promptly after becoming aware of the same and thereafter diligently
pursue the completion thereof in a reasonable time (and in any event in accordance with
Requirements), Landlord shall have the right, but not the obligation, to enter onto the Leased
Premises or to take such actions as it deems necessary or advisable and practicable to cleanup,
remove, resolve or minimize the impact of or otherwise deal with any such environmental
conditions upon its obtaining knowledge of such matters independently or by receipt of any
notice from any Person (as defined below), including the EPA. Any amount so expended by
Landlord, together with interest thereon ai the Late Charge Rate from the date of payment by
Landlord through the date of repayment by Tenant, shall become Additional Rent hereunder,
payable upon demand.

3] Definitions.

“Hazardous Substances” shall mean any hazardous or toxic chemical,
waste, byproduct, pollutant, contaminant, compound, product or substance, including, without
limitation, asbestos, polychlorinated biphenyls, petroleum (including crude oil or any fraction or
by-product thereof), underground storage tanks, and any material the exposure to, or
manufacture, possession, presence, use, generation, storage, transportation, freatment, release,
disposal, abatement, cleanup, removal, remediation or handling of which is prohibited, controlled
or regulated by any Environmental Law.
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“Environmental Taw” shall mean any federal, state, regional, county or
local governmental statute, law, regulation, ordinance, order or code or any consent decree,
Jjudgment, permit, license, code, covenant, deed restriction, common law, or other requirement
presenily in effect or hereafter created, issued or adopted, pertaining to protection of the
environment, health or safety of Persons, natural resources, conservation, wildlife, waste
management, and pollution (including, without limitation, regulation of releases and disposals to
ait, land, water and ground water), including, without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended by the
Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C. 9601 et seq., Solid Waste
Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976 and Solid
and Hazardous Waste Amendments of 1984, 42 U.S.C. 6901 et seq., Federal Water Pollution
Control Act, as amended by the Clean Water Act of 1977, 33 U.S.C. 1251 et seq., Clean Air Act
of 1966, as amended, 42 U.S.C. 7401 et seq., Toxic Substances Control Act of 1976, 15 U.S.C.
2601 et seq., Occupational Safety and Health Act of 1970, as amended, 29 U.S.C. 651 et seq,,
Emergency Planning and Community Right-to-Know Act of 1986, 42 U.S.C. 11001 et seq.,
National Environmental Policy Act of 1975, 42 U.S.C. 300(f) et seq., and all amendments as
well as any similar state or local statute or code and replacements of any of the same and rules,
regulations, guidance documents and publications promulgated thereunder,

"Environmental Damages" shall mean all claims, judgments, damages
(including punitive damages), losses, penalties, fines, liabilities (including strict liability),
encumbrances, liens, costs and expenses of investigation, and defense of any claim, whether or
not such is ultimately defeated, and of any settlement or judgment, of whatever kind or nature,
contingent or otherwise, matured or unmatured, foresecable or unforeseeable, any of which are
incurred at any time as a result of the remediation or mitigation of an Environmental Condition,
including, without limitation, fees incurred for the services of attorneys, consultants, contractors,
experts, laboratories and all other costs incurred in connection with investigation and
remediation, including the preparation of any feasibility studies or reporis and the performance
of any remedial, abatement, containment, closure, restoration or monitoring work;

“Landlord Indemnified Party or Parties” means, collectively, the
Community Redevelopment Agency of the City of Riviera Beach (the “CRA™), the Landlord and
their respective elected and appointed officials (including the CRA’s chair and members, the
Mayor and the City council members), directors, officers, shareholders, members employees,
agents and representatives and the respective heirs, legal representatives, successors, and assigns
of any of the foregoing.

(g) Survival. The provisions of this Section 8 (b) through (e) shall survive the
termination or expiration of this Lease for any reason.

(h) Conduct of Business. Tenant, its successors, subtenants, and assigns, shall
comply with all Requirements regarding the manner of the conduct of such parties’ particular
business in the Buildings or Site Improvements. Following the Effective Date, Tenant shall
make all required changes or installations, and pay the cost, if any, of all inspections required to
comply with valid Requirements as they apply to the Leased Premises, Buildings and/or Site
Improvements. Tenant, at its option and sole expense, shall have the right to contest in good
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faith by appropriate legal proceedings, and delay compliance thereof during the pending of such
proceedings, the validity or applicability of any such laws or Requirements.

8. SIGNS, TENANT’S FIXTURES. Tenant may install, change, remove, enlarge
and alter, at Tenant’s sole cost and in compliance with applicable law, such signs at the Leased
Premises, Buildings and/or Site Improvements (including, without limitation, monument,
directional and pylon signs), advertising matter, machinery and mechanical equipment as Tenant
deems necessary or appropriate. Landlord agrees to cooperate with Tenant in obtaining all
necessary Permits including, without limitation, any variances required for same, subject,
however, to the city’s rights of approvals as a regulatory body which may not be contfracted.
away. :

9. ALTERATIONS.

(a) Alterations. At any time, and from time to time, Tenant, at Tenant’s cost
and expense and in compliance with all Requirements, may undertake any demolition, alteration,
addition, enlargement or improvement (any of the foregoing being referred to herein as an
“Alteration”) of all or any portion of the Building, Site Improvements and Leased Premises as
Tenant deems necessary or appropriate. Notwithstanding the foregoing, the Tenant agrees that it
will not, without the prior written consent of Landlord, which consent shall not be unreasonably
withheld or delayed by Landlord, undertake any Alierations, which materially alters the site plan
previously approved by Landlord. In addition, Landlord’s consent shall not be required under
this Lease in connection with (i} any subtenant’s interior alterations, (i) any alteration of any
Subtenant’s storefront or signage, or (iii) any alteration required to be made in order to comply
with applicable Requirements.

(b) Mechanics’ Liens. (a)lf any mechanics’ lien is recorded against the
Leased Premises by reason of work, labor, services or materials supplied to or claimed to have
been supplied to Tenant, Tenant shall, within ninety (90) days after receipt of notice from
Landlord or notice of such lien cause such lien to be discharged of record by payment, deposit,
bond, order of a court of competent jurisdiction or otherwise.

10.  ASSIGNMENT AND SUBLETTING.

(a) Assignment; etc. Tenant shall have the absolute unrestrained right to
mortgage, sublet or encumber, without Landlord’s prior written consent, all or any part of
Tenant’s interest in this Lease, the Leased Premises, any Building or portion thereof, any Site
Improvement or portion thereof, or any interest in itself, including without limitation, the right to
sell, assign, transfer, mortgage, sublet or otherwise transfer or encumber ownership interests by
any Person that has an ownership interest, whether directly or indirectly, in Tenant and any
Person that has an ownership interest, whether directly or indirectly, in any Person that has an
ownership interest, whether directly or indirectly, in Tenant.

(b) if the Tenant sells, assigns or transfers this Lease (collectively, an
“Assignment”), to any non-Affiliated Person, then the Tenant must obtain the City’s consent and
the City agrees that: (i) such consent shall not be unreasonably withheld or delayed, and (ii) if
the City has not responded to the Tenant’s request for such consent within thirty (30} days of
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receipt of such request, then such consent shall automatically, immediately and irrevocably be
deemed given on the thirty-first (31%) day following Tenant’s request for such consent.

(¢)  Notwithstanding the foregoing, Daniel Catalfumo acknowledges and
agrees that because one or more of his Affiliates will be engaged to develop the Leased Premises
and will be responsible for the construction of the Leased Premises, that: (i) as of the Effective
Date of this Lease Daniel Catalfumo will have at least a 51% ownership interest in one or more
Persons that has an ownership interest, whether directly or indirectly, in Tenant and/or in one or
more Persons that has an ownership interest, whether directly or indirectly, in any Person that
has an ownership interest, in Tenant; and (it} without the Landlord’s prior written consent, which
may not be unreasonably withheld or delayed, that he may not, until construction of the Leased
Premises has been completed and at least 60% of the commercially leasable space therein has
been leased to commercial Subtenants, make Assignments of more than 50% of his ownership
interests in any Person that has an ownership interest, whether directly or indirectly, in Tenant or
any Person that has an ownership interest, whether directly or indirectly, in any Person that has
an ownership interest, in Tenant; notwithstanding the foregoing, Daniel Catalfumo may: (i)
bequeath all or any part of his ownership interest in any Person that has an ownership interest,
whether directly or indirectly, in Tenant or in any Person that has an ownership interest, whether
directly or indirectly, in any Person that has an ownership interest, whether directly or indirectly,
in Tenant, to any other Person, without Landlord’s prior written consent, (ii) sell, gift or transfer
all or any part of his ownership interest in any Person that has an ownership interest, whether
directly or indirectly, in Tenant or in any Person that has an ownership interest, whether directly
or indirectly, in any Person that has an ownership interest, whether directly or indirectly, in
Tenant, to any Affiliate, spouse, sibling, child or grandchild of his, without Landlord’s prior
written consent, or (ii1) make Assignments in connection with any Leasehold Financing to any
Leasehold Mortgagee or any Affiliate of a Leasehold Mortgagee or any assignee or successor in
interest to a Leasehold Mortgagee, of all or any part of his ownership interests in any Person that
has an ownership interest, whether directly or indirectly, in Tenant or in any Person that has an
ownership interest, whether directly or indirectly, in any Person that has an ownership interest,
whether directly or indirectly, in Tenant, without Landlord’s prior written consent.

Landlord recognizes that Tenant may not operate on its own any or certain elements of
any Buildings and/or Site Improvements. Accordingly, Tenant shall be entitled to enter info
licenses, subleases, concession agreements, management agreements, employment and other
similar agreements and arrangements with third parties for the purpose of implementing any use,
operation or activity permitted under this Lease, without the consent of Landlord.

(d)  Release. In the event of an Assignment (other than a typical commercial
sublease) of this Lease, Tenant shall automatically be released from all liability hereunder with
respect to the portion of the Leased Premises, so assigned, so long as the assignee or sublessee
agrees to assume such obligations. In the event of a default by any such assignee or subtenant,
Landlord shall give Tenant notice of such default, shall accept cure of such default by Tenant
within sixty (60) days after receipt of such notice and shall permit Tenant to reenter and
repossess the Leased Premises for the then unelapsed portion of the Term of this Lease in
accordance with all of the provisions of this Lease.
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(e) Recognition of Subtenant. Landlord agrees that, in the enforcement of its
rights under this Lease, it shail not disturb the occupancy of subtenants or sub-subtenants (or any
Persons properly occupying any portion of the Leased Premises, Buildings or Site Improvements
by, through or under the same) pursuant to subleases or sub-subleases made in compliance with
this Lease and will recognize such parties, provided that (i) such parties (or any Persons properly
occupying any portion of the Leased Premises by, through or under the same), agree to attorn to
Landlord or its nominee upon the completion of such enforcement proceedings, (i) such parties
(or any Person properly occupying any portion of the Leased Premises by, through or under the
same) comply with their respective obligations under any sublease, or other occupancy
agreement, and (iii) Landlord shall not be liable for defaults by Tenant before the termination of
this Lease. In this regard, upon the request of Tenant, or any subtenant, Landlord shall enter into
a recognition agreement with any such party to the effect that, notwithstanding the termination of
this Lease by Landlord, such party shall not be disturbed by Landlord and all of their rights, as
derived directly or indirectly from this Lease, shall continue in full force and effect as a direct
agreement between Landlord and such party so long as such party shall continue to observe and
perform for Landlord’s benefit all of the obligations under such sublease or occupancy
agreement that relate solely to the portion of the Leased Premises or any Buildings or Site
Improvements such sublessee or occupant, occupies, provided that (i) such party covenants, upon
any termination of this Lease, to cure any defaults of Tenant that are nonmonetary, that relate
solely to the portion of the Leased Premises or any Buildings or Site Improvements such party
occupies, and that are otherwise susceptible to cure by such party, (ii) Landlord is not bound by
any rent paid by such party more than thirty (30) days in advance, and is not responsible for any
security deposit posted by such party that was not received by Landlord, (iii) Landlord is not
liable for any default by Tenant under the sublease or occupancy agreement (provided that
Landlord shall perform those obligations arising or newly accruing after the date of termination
of this Lease), (iv) Landlord shall not be required to perform any covenants undertaken by
Tenant under any sublease or occupancy agreement that are not covenants of Landlord under thig
Lease, (v) Landlord is not responsible to subtenants for any act or omission by Tenant under
such sublease or for any money owed by or deposit held by Tenant, except to the extent actually
received by Landlord. Each sublease shall be subject to and subordinate to this Lease and, in the
event of such attornment and recognition, limit the liability of Landlord (and/or its nominee or
designee) to its interest from time to time in the Leased Premises.

During the Lease Term, Tenant shall use commercially reasonable efforts to cause all
subtenants to comply with their obligations under their subleases. A violation or breach of any
of the terms, provisions or conditions of this Lease that results from, or is caused by, an act or
omission by a subtenant shall not relieve Tenant of Tenant’s obligation to cure such violation or
breach.

» Separate Leases, The Landlord agrees that if the Tenant assigns all or any
part of the Tenant's interest in this Lease or in the Leased Premises, that at the Tenant's request,
the Landlord will enter into one or more completely separate and independent lease(s) with
respect to the portion of the Tenant's interest in this Lease or the Leased Premises so assigned.
In this regard (1) such separate lease(s} will be on all of the same terms and conditions of this
Lease, other than with respect to the Leased Premises and the Rent, the provisions for which will
be appropriately modified so that the T.eased Premises in the new lease(s) will only by the
Leased Premises to which the new lease(s) relates and the Rent in the new lease(s) will only be
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for the Leased Premises to which the new lease(s) relates, (i) this Lease will be modified to
properly reflect the Leased Premises and the Rent will in the aggregate, be identical to the
Leased Premises and Rent as originally provided for in this Lease, (iii) this Lease and all new
lease(s) will be independent Leases, and (iv) such creation of separate leases will not, in the
Landlord's reasonable judgment, adversely impact the Landlord's economic benefit or rights
confained herein.

11.  CASUALTY

(a) Casualty. In the event of any damage to the Leased Premises by fire,
hurricane, flood or other similar event ("Casualty™), then Tenant, at its sole cost and expense,
shall promptly commence and diligently pursue the repair of the Buildings or Site Improvements
so damaged to the condition it existed immediately before such damage to completion, regardless
of whether or not insurance proceeds shall be sufficient therefor, provided that if Landlord or its
Affiliates or invitees caused the Casualty, Landlord, at its sole cost and expense, shall promptly
commence and diligently pursue the repair of the Buildings or Site Improvements so damaged fo
completion. Tenant shall commence such repair within 180 days after the occurrence of such
Casualty (subject to Unavoidable Delays, as hereinafter defined) and shall diligently pursue the
completion of and restoration (subject to Unavoidable Delays). In the event of any Casualty
during the last ten (10) years of the Term, then Tenant shall have the right to terminate this
Agreement by delivering written notice of termination to Landlord within one hundred eighty
(180) days after the occurrence of such Casualty, in which case this Lease shall terminate and
neither party shall have any further rights or obligations hereunder except those which expressly
survive termination of this Lease.

(b)  Proceeds. All insurance proceeds payable and received at any time, or
from time to time as a result of a Casualty, shall be paid to Tenant and applied to the restoration
of the Buildings and Site Improvements in accordance with the terms hereof. Tenant shall
provide, at Landlord’s request, reasonable evidence of the amount of any insurance proceeds
received and application of the same.

Tenant shall, prior to the commencement of any restoration, furnish to Landlord an
estimate of the total estimated cost of the restoration. If such cost estimate shall show that the
cost of completing the restoration is in excess of the amount of the net insurance proceeds then
available, Tenant shall promptly deposit with the holder of the net insurance proceeds an amount
equal to such excess or provide to Landlord evidence reasonably satisfactory to Landlord that
such excess funds are available to Tenant for application to such restoration.

If the amount of any net insurance proceeds shall exceed the entire cost of the restoration,
such excess, upon completion of the restoration, shall, if there is no then outstanding Event of
Default under this Lease, be disbursed to Tenant; provided that if there is an outstanding Event
of Default under this Lease, such net insurance proceeds shall first be applied to cure such
outstanding Event of Default. Any amounts deposited by Tenant pursuant to the immediately
preceding paragraph shall be returned to Tenant to the extent the same are not necessary to fund
the cost of the restoration.
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If Tenant shall fail to commence such restoration within the time required by the terms of
this Lease other than as a result of Unavoidable Delay, or, having commenced such restoration,
shall fail to complete it in accordance with such terms with reasonable diligence, other than as a
result of Unavoidable Delay, and such failure shall continue for a period of sixty (60) days after
notice by Landlord, Landlord may, at its option and upon serving written notice upon Tenant and
the Leasehold Mortgagee (if any) that it elects so to do, make and complete such restoration. In
such event, and whether or not this Lease may have theretofore been terminated by reason of any
Event of Default by Tenant, Landlord shall have the right, as the restoration progresses, to use
and apply to the net insurance proceeds to the cost of such restoration.

(¢)  No Rent Abatement. Except for Tenant’s right to terminate this Lease as
provided in Section 12(a) above, this Lease shall not be affected in any manner by reason of a
Casualty and Tenani, notwithstanding any law or statute, present or future, waives all rights to
quit or surrender the Leased Premises or any part thereof, and Tenant's obligations under this
Lease, including the payment of Percentage Rent and Additional Rent, shall continue as though
none of those events had occurred and without abatement, suspension, or reduction of any kind,
except as otherwise expressly provided herein.

(d) Surtender. In the event Tenant elects to terminate this Lease as aforesaid,
then Tenant, at ifs expense, shall raze any remaining portion of the Buildings or Site
Improvements, remove all debris, and grade and landscape (grass) the Land. Subject to the
payment of costs pursuant to the preceding sentence, Tenant (or Tenant’s leasehold mortgagee)
shall be entitled to all insurance proceeds, if any, recovered as a result of such casualty.

12.  SURRENDER. At the expiration or termination of this Lease, Tenant shall
surrender immediate possession of the Leased Premises in its then current condition. Any
holding over by Tenant shall not operate, except by written agreement, to extend or renew this
Lease or to imply or create a new lease, but in case of any such holdover, Landlord’s remedies
shall be limited to either the immediate termination of Tenant’s occupancy or the freatment of
Tenant’s occupancy as a month to month tenancy, any custom or law allowing other remedies or
damages or which may be to the contrary notwithstanding. At any time during the Term, Tenant
shall have the right to remove all or any part of Tenant’s equipment, removable fixtures, and
other personal property from the Leased Premises.

Upon the expiration of the Term (or upon a termination of Tenant’s right of possession of
the Leased Premises), Tenant shall deliver to Landlord the following (fo the extent then in
Tenant’s possession or control): Tenant’s original executed counterparts, if available (and if not
available, true and correct copies thereof), of all subleases then in effect, any service and
maintenance contracts then affecting the Leased Premises, true and complete maintenance
records for the Leased Premises, all original licenses and permits then pertaining to the Leased
Premises and Temporary or Final COs for the Leased Premises, together with a duly executed
assignment thereof (without recourse) to Landlord in form suitable for recording, and all
financial reports required by Section 31 hereof and such other documents as are reasonably
required for the continued operation of the Leased Premises that are in Tenant’s possession.

Any personal property of Tenant which remains on the Leased Premises affer the
termination of this Lease or after the removal of Tenant from the Leased Premises, may, at the
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option of Landlord, be deemed to have been abandoned by Tenant, and either may be retained by
Landlord as its property or be disposed of, without accountability, in such manner as Landlord
may see {if, in its absolute and sole discretion, but in compliance with applicable Requirements.
Landlord shall not be responsible for any loss or damage occurring to any such property owned
by Tenant.

The provisions of this paragraph 12 shall survive the expiration of the Term.

13. HOLDOVER. In the event Tenant shall hold over possession of the Leased
Premises after the termination or expiration of this Lease, Tenant shall pay Percentage Rent
equal to 125% of the Percentage Rent in effect at the time of such termination or expiration of
the Lease, in lieu of any other or additional charges or damages.

14. DEFAULT AND REMEDIES.

(a) Each of the following events shall be an “Event of Default” hereunder:

() if Tenant fails to make any payment of Percentage Rent in full as
and when such payment is due, and such failure continues for a period of fifteen (15) days after
notice is given by Landlord to Tenant (any notice of Default given by Landlord to Tenant under
this Lease being referred to herein as a “Default Notice™) that the same is past due; or

(i)  if Tenant fails to pay any amounts required by Section 2(b) hereof
or any other monetary payment hereunder when due, and such failure continues for a period of
thirty (30) days after delivery to Tenant by Landlord of a Defanlt Notice; or

(iii)  if Tenant shall fail to maintain the insurance coverages required
hereunder, and such failure continues for a period of thirty (30} days after delivery to Tenant by
Landlord of a Default Notice; or

(iv)  if Tenant fails to observe or perform in any material respect any
term, covenant or condition of this Lease on Tenant’s part to be observed or performed (other
than the covenants for the payment of Rent or as otherwise expressly set forth herein) and Tenant
shall fail to remedy such default within thirty (30) days after a Default Notice is given by
Landlord with respect to such default or, if such a default is of such a nature that it cannot
reasonably be remedied within thirty (30) days (but is otherwise susceptible to cure, it being
understood that Tenant shall have no further grace or cure period with respect to any matter(s)
not so susceptible fo cure), Tenant shall fail (1) within thirty (30) days after the giving of such
Default Notice, to commence steps reasonably necessary to remedy such default (which such
steps shall be reasonably designed to effectuate the cure of such default in a professional
manner), and (ii) diligently prosecute to completion the remedy of such default, provided
however that if such default has not been cured within one (1) year then the Landlord and Tenant
shall meet to discuss how best to complete the cure of such default and fo set a timeframe in
which such default will be attempted to be fully cured; or

(v) if Tenant fails to observe or perform in any material respect the
provisions of Section 13.01(a) of the Disposition and Development Agreement, dated as of
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December 18, 2006, among the Landlord, the Riviera Beach Community Redevelopment
Agency and the Tenant, which results in a termination of the Disposition and Development
Agreement in accordance with Section 14.01 thereof with respect to the Phase I Development (as
such term is defined in the Disposition and Development Agreement); or

(vi)  if Tenant fails to observe or perform in any material respect the
provisions of Section 13.01(c) of the Disposition and Development Agreement, dated as of
December 18, 2006, among the Landlord, the Riviera Beach Community Redevelopment
Agency and the Tenant, which results in a termination of the Disposition and Development
Agreement in accordance with Section 14.01 thereof with respect to the Phase I Development (as
such term is defined in the Disposition and Development Agreement); or

(vii))  if Tenant admits, in writing, that it is generally unable to pay its
debts as such become due (if as a result thereof Tenant’s performance or ability to perform any
of Tenant’s obligations under this Lease is materially adversely affected); or

(viii) if Tenant makes an assignment for the benefit of creditors (if as a
result thereof Tenant’s performance or ability to perform any of Tenant’s obligations under this
Lease is materially adversely affected); or

(ix) if Tenant and if as a result thereof Tenant’s performance or ability
to perform any of Tenant’s obligations under this Lease is materially adversely affected: (a) files
a voluntary petition under Title 11 of the United States Code, (b) files a petition or an answer
seeking, consenting to or acquiescing in, any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under the present or any future Federal
bankruptcy code or any other present or future applicable Federal, state or other bankruptcy or
insolvency statute or law, or (c) seeks, consents to, acquiesces in or suffers the appointment of
any trustee, receiver, custodian, assignee, sequestrator, liquidator or other similar official, of all
or any substantial part of its properties, or of all or any part of Tenant’s interest in the Leased
Premises, and any of the foregoing are not stayed or dismissed within ninety (90) days after such
filing or other action; or

(x) ift (a) within ninety (90) days after the commencement of a
proceeding against Tenant (if as a result thereof Tenant’s performance or ability to perform any
of Tenant’s obligations under this Lease is materially adversely affected) which seeks any
reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief
under the present or any future Federal bankruptcy code or any other present or future applicable
Federal, state, or other bankruptcy or insolvency statute or law, such proceeding has not been
dismissed, vacated or stayed on appeal, or (b) within ninety (90) days after the appointment,
without the consent or acquiescence of Tenant (if as a result thereof Tenant’s performance or
ability to perform any of Tenant’s obligations under this Lease is materially adversely affected),
of any trustee, receiver, custodian, assignee, sequestrator, liquidator or other similar official, of
all or any substantial part of its properties, or of all or any part of Tenant’s interest in the Leased
Premises, such appointment has not been dismissed, vacated or stayed on appeal; or

(xi)  if a levy under execution or attachment in an aggregate amount in
excess of $2,000,000, adjusted for inflation, at any one time, is made against the Leased
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Premises or any part thereof or rights appertaining thereto (except for a levy made in connection
with actions taken by Landlord (other than solely as holder of Landlord’s interest in the Leased
Premises)), the income therefrom, this Lease or the leasehold estate created hereby and such
execution or attachment is not dismissed, vacated or removed by court order, bonding or
otherwise within a period of ninety (90) days after such levy or attachment; or

(xil) if Tenant abandons the Leased Premises or any material portion
thereof, and such abandonment continues for sixty (60} days after notice thereof from Landlord;
or

(xiii) if Tenant does any act, or other circumstance occurs, which this
Lease expressly provides is an Event of Default hereunder.

(b) If an Event of Default occurs, Landlord may elect to do any or all of the
following: (i) enforce performance or observance by Tenant of the applicable provisions of this
Lease; (ii) recover from Tenant Actual Damages (as defined hereinbelow), plus interest thereon
at the Late Charge Rate; (iii) be entitled to accelerate and recover an amount equal to the
Percentage Rent otherwise becoming due and payable under this Agreement during the one (1)
year period after the occurrence of an Event of Default (in which event such accelerated
Percentage Rent shall be deemed to constitute additional Actual Damages hereunder); (iv)
terminate this Lease pursuant to paragraph (c) below; (v) take, re-enter, and repossess Tenant’s
interest in the Leased Premises without terminating the Lease and dispossess Tenant; provided,
however, that in such event Landlord will use reasonable efforts to mitigate its damages by re-
letting the Leased Premises; or (vi) enforce any other remedy at law or in equity. Landlord's
election of a remedy hereunder with respect to an Event of Default shall not limit or otherwise
affect Landlord’s right to elect any of the other remedies available to Landlord hereunder.

“Actual Damages” means an amount equal to the sum of (i) all accrued and unpaid Rent
due and owing by Tenant under the Lease, (ii) any Rent due by virtue of acceleration pursuant to
this paragraph (b) or any Rent coming due if Tenant is dispossessed but the Lease is not
terminated pursuant to this paragraph (b), as applicable; and (iii) any and all costs, fees and
expenses incurred by Landlord, whether through divect personnel cost or through engaging third-
party consultants, to pursue the rights and remedies of Landlord, as a result of or in connection
with an Event of Default under this Lease.

(c) If an Event of Default occurs, Landlord shall give Tenant (and any
Leasehold Mortgagee) notice stating that this Lease shall terminate on the date specified in such
notice and this Lease and all rights of Tenant under this Lease shall expire and terminate as if the
date specified in the notice were the stated Expiration Date, and Tenant shall quit and swrrender
Tenant’s interest in the Leased Premises and possession thereof forthwith. If such termination is
stayed by order of any court having jurisdiction over any case described in Sections 15(a)(ix) or
(x) or by Federal or state statute, then, following the expiration of any such stay, or if the trustee
appointed in any such case, Tenant or Tenant as debtor-in-possession fails to assume Tenant’s
obligations under this Lease within the period prescribed therefor by law or within ninety (90)
days after entry of the order for relief or as may be allowed by the court, Landlord, to the extent
permitted by law or by leave of the court having jurisdiction over such case, shall have the right,
at 1ts election, to terminate this Lease, in which event Tenant as debtor-in-possession and/or the
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trustee immediately shall quit and swrender Tenant’s interest in the Leased Premises and
possession thereof forthwith.

(d)  Inthe event this Lease is terminated whether pursuant to the foregoing, by
operation of law, at the end of the Term of the Lease, or otherwise, all of the right, title, estate
and interest of the Tenant (i) in and to the Leased Premises, (ii) in and to the Buildings and Site
Improvements, (iii) in and to all options, rights, benefits, privileges and interests in favor of and
all payment due the Landlord of the Buildings and Site Improvements, (iv) in and to all rents,
issues and profits thereof whether then accrued or to accrue, (v) in and to all insurance policies
and all insurance moneys paid or payable thereunder, and (vi) in the then entire undisbursed
balance of any insurance or condemnation proceeds with respect to the Leased Premises, shall
automatically pass to, vest in and belong to the Landlord, without further action on the part of
either Party and without cost or charge to Landlord, free of any claim thereto by Tenant and all
Persons taking by, through or under Tenant. If this Lease is so terminated, Landlord may,
without notice, re-enter and repossess Tenant’s interest in the Leased Premises and may
dispossess Tenant by summary proceedings, writ of possession, proceedings in bankruptcy court,
or otherwise, subject to applicable Requirements. In no event shall Tenant be entitled to receive
any payment with respect to the value of Tenant’s interest in the Leased Premises, the Buildings,
the Site Improvements or any personal property located therein.

{e) No failure by Landlord to msist upon strict performance of any covenant,
agreement, term or condition of this Lease or fo exercise any right or remedy available to such
party by reason of Tenant’s Default or an Event of Default, and no payment or acceptance of
partial Rent during the continuance (or with Landlord’s knowledge of the occurrence) of any
Event of Default, shall constitute a waiver of any such Event of Default or of such covenant,
agreement, term or condition or of any other covenant, agreement, term or condition. No
covenant, agreement, term or condition of this Lease to be performed or compiled with by either
party, and no default by ecither party, shall be waived, altered or modified except by a written
instrument executed by the other party. No waiver of any Event of Default shall affect or alter
this Lease, but each and every covenant, agreement, term and condition of this Lease shall
continue in full force and effect with respect to any other then existing or subsequent Event of
Default. Payment by Tenant to Landlord of any Rent shall be without prejudice to, and shall not
constitute a waiver of, any rights of Tenant against Landlord provided for under this Lease or at
law or in equity. Tenant’s compliance with any request or demand made by Landlord shall not
be deemed a waiver of Tenant’s right to contest the validity of such request or demand.

) Each right and remedy of Landlord provided for in this Lease, except as
expressly provided otherwise in paragraph (b), shall be cumulative and shall be in addition to
every other right or remedy provided for in this Lease or now or hereafter existing at law or in
equity or by statute or otherwise, and the exercise or beginning of the exercise by Landlord of
any one or more of the rights or remedies provided for in this Lease or now or hereafter existing
at law or in equity or by statute or otherwise shall not preclude the simultaneous or later exercise
by Landlord of any or all other rights or remedies provided for in this Lease or now or hereafter
existing at law or in equity or by statute or otherwise.

(2) Landlord and its representatives shall have the right, at any time during the
Term of this Lease, upon forty-eight (48) hours prior’ notice to Tenant, to enter upon the Leased
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Premises to (i) inspect the operation, sanitation, safety, maintenance and use of the same (but
Landlord shall not thereby assume any responsibility or liability for the performance of Tenant’s
obligations hereunder, nor any liability arising from the improper performance thereof) and (ii)
to conduct inspections for the purpose of determining whether an Event of Default has occurred,
provided that Landlord shall be accompanied by a representative of Tepant (in areas of the
Leased Premises other than areas readily available to the general public), and provided further
that such entry shall not unreasonably interfere with the operation of the Leased Premises.
Tenant agrees to make a representative of Tenant available to accompany Landlord on any such
inspection. Landlord shall have no obligation to inspect pursuant hereto, nor any liability fo any
Person for any matter which might be disclosed by such inspection.

15.  TITLE AND POSSESSION.

(a) Fee Title. Landlord covenants, represents and warrants that Landlord has
fee simple title to the Leased Premises and, upon the termination of the Existing Lease, the right
to make this Lease for the entire Term, that said entire Leased Premises is now and shall be as of
the date of Tenant’s recording of a Memorandum of Lease, free and clear of all liens,
encumbrances and restrictions, except for Permitted Exceptions, and that vpon paying the
Percentage Rent and keeping the agreements of this Lease on its part to be kept and performed,
Tenant shall have peaceful and uninterrupted possession of the Leased Premises during the
continuance of this Lease.

Landlord warrants and represents that, except for any Permitied Exceptions, no
encumbrance or restriction affects the Leased Premises which would impair and/or restrict any
right granted to Tenant or derived by Tenant under this Lease.

(b) Priority. The estate of Tenant created hereby shall have priority over any
lien, encumbrance or other interest now existing or hereafter created or imposed, upon or against
Landlord’s interest in the Teased Premises.

16. REAL ESTATE TAXES.

(a) Tax Bills. Landlord, prior to the delivery of possession of the Leased
Premises to Tenant, shall make a mailing address change on the property tax records so that the
tax bill and tax notices for the Leased Premises will be mailed to Tenant as of the Effective Date
at the following address: 4300 Catalfumo Way, Palm Beach Gardens, FL. 33410, Prior to the
date that the tax bill 1s mailed directly to Tenant pursuant hereto, Landlord, prior to delinquency,
shall send to Tenant a copy of the tax bill for the Leased Premises.

(b) Tax Payments. Following receipt of the aforesaid tax bills, Tenant shall
pay, when due and before delinquency, the ad valorem real estate taxes (including all special
benefit taxes and special assessments) levied and assessed against the Leased Premises for the
period commencing with the Effective Date and continuing for the remainder of the Term. The
ad valorem taxes levied or assessed for the year in which Tenant commences paying Rent shall
be prorated between Landlord and Tenant so that Tenant shall pay only such part thereof as
pertains to the period commencing on the Effective Date, and the ad valorem taxes levied or
assessed for the year during which this Lease expires or is terminated shall be prorated between
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Landlord and Tenant so that Tenant shall pay only such part thereof as pertains to the period
commencing on January 1st and ending on the date this Lease expires or is terminated. In no
event shall Tenant be required to pay real estate taxes pertaning to any period prior to the
Effective Date or subsequent fo the expiration or earlier termination of the Lease. Within thirty
(30) days of Tenant’s request, Landlord shall reimburse Tenant that portion of the tax bill
pertaining to any period prior to the Effective Date or subsequent to the expiration of the Term.

(c)  Assessments. All special benefit taxes and special assessments shall be
spread over the longest time permitted and Tenant’s liability for installments of such special
benefit taxes and special assessments not yet due shall cease upon the expiration or termination
of this Lease.

(d) Contest.

(i) Tenant shall have the right to contest the validity or the amount of
any tax or assessment levied against the Leased Premises or any improvements thereon, provided
that Tenant shall not take any action which will cause or allow the institution of foreclosure
proceedings against the Leased Premises. Tenant shall be entitled to the benefit of any fax
abatements and reductions as are, or may be, available under applicable law as if Tenant were the
fee owner of the Leased Premises. Tandlord shall not be required to join in any action or
proceeding in connection with such abatement or reduction unless the provisions of any law,
ordinance or regulation in effect require that such action or proceeding be brought by and/or in
the name of Landlord. If so required, Landlord shall join and cooperate in such proceedings or
permit them to be brought by Tenant in Landlord’s name, in which case Tenant shall pay all
reasonable costs and expenses (including, without limitation, attorneys’ fees and disbursements)
imcurred by Landlord in connection therewith. In the event that for any reason Tenant's leasehold
interest in the Leased Premises is deemed not subject (o ad valorem taxation, Tenant agrees to
make an annual payment to the City equal to the ad valorem taxes that would have otherwise
accrued to the City and the CRA (including County taxes) if such leasehold interest was subject
to ad valorem taxation (the “Substitute Ad Valorem Tax Payment™). The foregoing shall be paid
regardless of whether the CRA is then in existence.

(ii)  Landlord covenants and agrees that if there shall be any refunds or
rebates on account of any tax, governmental imposition or levy paid by Tenant under the
provisions of this Lease, such refund or rebate shall belong to Tenant; provided, that in the event
the Leased Premises, the Buildings or the Site Improvements are determined to be not subject to
ad valorem taxation, the provisions of Section 2(b) shall apply. Any such refunds or rebates
received by Landlord shall be held in trust for the benefit of Tenant and shall be forthwith paid to
Tenant. Landlord shall, on request of Tenant, sign any receipt which may be necessary to secure
the payment of any such refund or rebate, and shall pay over to Tenant such refund or rebate as
received by Landlord.

17. INSURANCE. Commencing with the Effective Date, Tenant shall procure and
continue in effect public liability and property damage insurance with respect to the operation of
the Leased Premises and name Landlord as an additional insured. Such public liability insurance
shall cover liability for death or bodily injury in any one accident, mishap or casualty in a sum of
not less than $2,000,000.00, and shall cover liability for property damage in one accident,
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mishap or casualty in the amount of not less than $500,000.00. At any time that there is
Leasehold Financing on the Leased Premises, then the casualty insurance required to be obtained
in accordance with such Leasehold Financing shall satisfy the casualty insurance requirements of
this Lease.

In the event there is not any Leasehold Financing on the Leased Premises, then the
Tenant shall provide such coverages as are typically required at that point in time by commetcial
lenders for projects of similar size, nature, character and location as the Leased Premises as
approved by the Landlord, such approval not to be unreasonably withheld.

The Tenant shall carry Workers® Compensation Insurance and Employer’s Liability
Insurance for all of Tenant’s employees as required by Florida Statutes. In the event that the
Tenant does not carry such Workers’ Compensation Insurance and chooses not to obtain same,
then Tenant shall in accordance with Section 440.05, Florida Statutes, apply for and obtain an
exemption authorized by the Department of Insurance and shall provide a copy of such
exemption to the Landlord.

The proceeds from Tenant’s casuvalty insurance hereunder shall be paid and applied as
provided in Article 12 hereof. Any insurance carried by Tenant hereunder, at Tenant’s option,
may be carried under an insurance policy(ies), self-insurance or pursuant to a master policy of
insurance or so-called blanket policy of insurance covering other locations of Tenant or its
Affiliates, or any combination thereof; provided that any self insurance or proposed insurer
having less than a Best's Key Rating of A-VIT or less shall be subject to the prior written consent
of the Landlord, such consent not to be unreasonably withheld. Tenant shall, at the request of
Landlord, provide reasonable proof of the foregoing coverages.

18, INDEMNITY: LANDLORD’S EXCULPATION

(a) The Tenant shall indemnify, defend and hold harmless the Landlord
Indemnified Parties against and from any and all claims, damages, actions, loss, cost and expense
(including but not limited to reasonable attorneys’ fees) resulting directly or indirectly from the
Tenant’s acts or omissions or the acts or omissions of the Tenants’ respective employees or
agents (acting within the scope of their employment or agency). In addition, the Landlord
Indemnified Parties shali not be liable to Tenant for any loss, cost, liability, claim, damage,
expense (including, without limitation, reasonable aftorneys fees and disbursements), penalty or
fine incurred, in connection with or arising from: (i) any injury (whether physical, economic or
otherwise) to Tenant or to any other person in, about, or concerning the Leased Premises; (ii) any
damage to, or loss (by theft or otherwise) of, any of Tenant’s property or of the property of any
other person in, about, or concerning the Leased Premises, or the use or occupancy thercof,
irrespective of the cause of injury, damage, or loss (including, without limitation, the acts or
negligence of any Tenant or occupant of the Leased Prenuses or of any owners or occupants of
adjacent or neighboring property or caused by any construction work or by operations in
construction of any private, public or quasi-public work) or any latent or patent defects in the
Leased Premises; or (iii) any act, omission or negligence of Tenant or its Affiliates or of the
contractors and their respective subcontractors, agents and employees, agents, servants,
employees, guests, invitees or licensees of Tenant or its Affiliates (except fo the extent any of the
matters described in clauses (i) or (ii) is due to the negligence or willful misconduct of any
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Landlord Indemnified Party). Without limiting the generality of the foregoing, except to the
extent caused by the gross negligence or willful misconduct of any of the Landlord Indemnified
Parties (and then only in such Landlord Indemnified Party’s proprietary capacity as opposed to
its governmental capacity), the Landlord Indemnified Parties shall not be liable for (i) any failure
of water supply, gas or electric current, (ii) any injury or damage to person ot property resulting
from gasoline, oil, steam, gas, electricity, or hurricane, tornado, act of god, act of war, enemy
action, flood, wind or similar storms or disturbances, water, rain or ice, or (iii) leakage of
gasoline or o1l from pipes, appliances, sewer or plumbing works.

Notwithstanding anything to the contrary in this Lease, Landlord’s liability under the
Lease shall be limited to Landlord’s Interest in the Leased Premises. Nothing contained in this
Section or elsewhere in this Lease is in any way intended to be a waiver of the limitation placed
upon Landlord’s liability as set forth in §768.28, Fla. Stat.,, or of any other constitutional,
statutory, common law or other protections afforded to public bodies or governments.

Tenant shall notify Landlord within thirty (30) days after Tenant has notice of any
occurrence at the Leased Premises which Tenant believes could give rise to a claim of
$1,000,000 (adjusted for inflation) or more, whether or not any claim has been made, complaint
filed or suit commenced,

Tenant agrees to pay such Landlord Indemnified Party, as Rent hereunder, all amounts
due under this Article 19 within sixty (60) days after receipt of notice thereof from the Landlord
Indemnified Party.

19.  BROKERS. Landlord and Tenant represent that they have dealt with no broker or
agent with respect to this Lease. Landlord and Tenant hereby indemnify and save and hold the
other harmless against any claims for brokerage commissions or compensation or other claims of
any kind (including reasonable attorney’s fees and costs) arising out of the negotiation and
execution of this Lease or their respective interest or involvement with respect to the Leased
Premises.

20. PREVAILING PARTY. In the event of litigation between Landlord and Tenant
in connection with this Lease, the reasonable attorneys’ fees and court costs incurred by the
prevailing party in such litigation shall be borne by the non-prevailing party.

21, NOTICES. All notices hereunder shall be in writing and sent by United States
certified or registered mail, postage prepaid, or by overnight delivery service providing proof of
receipt, addressed if to Landlord, to the place where Percentage Rent checks are to be mailed,
and if to Tenant, to OMRD, Inc., 4300 Catalfumo Way, Palm Beach Gardens, FL 33410, and
OMRD Holdings, LLC, 2295 Corporate Blvd., Suite 222, Boca Raton, FL 33431, with a
duplicate to Greenberg Traurig, P.A., 5100 Town Center Circle, Suite 400, Boca Raton, FL
33486, Attn: Marc Sinensky, Esq., provided that each party by like notice may designate any
future or different addresses to which subsequent notices shall be sent. Notices shall be deemed
given upon receipt or upon refusal to accept delivery. Notice by Landlord hereunder shall
simultaneously be delivered to any leasehold mortgagee, trustee or lender of Tenant (of which
Landlord has been notified prior to the date of the giving of such notice by Landlord).
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22.  TRANSFER OF TITLE.

(a) Future Landlord. In the event that Landlord conveys its interest in the
Leased Premises to any other Person or entity, Tenant shall have no obligation to pay Percentage
Rent or any other charges under this Lease to any such transferee until Tenant has been so
notified and has received satisfactory evidence of such conveyance together with a written
direction from such transferee as to the name and address of the new payee of Percentage Rent
and other charges. It is understood and agreed that Tenant’s withholding of Percentage Rent and
other charges until its receipt of such satisfactory evidence shall not be deemed a default under
this Lease and such Percentage Rent and other charges shall accrue during the period which
Tenant is waiting for the proper direction and evidence of conveyance.

(b)  Release. In the event of any transfer, assignment or conveyance of
Landlord’s interest in this Lease, Landlord shall be relieved of all covenants and obligations of
Landlord hereunder arising from and after the date of such transfer, assignment or conveyance
provided that such purchaser or successor in interest has assumed all such covenants and
obligations of Landlord hereunder.

(¢)  Tax Bills. In the event that Landlord conveys its interest in the Leased
Premises, Landlord shall take all measures necessary to cause real estate tax bills and notices to
continue to be mailed to Tenant as required under Article 17.

23.  ESTOPPEL CERTIFICATE. Landlord and Tenant agree to execute and deliver
fo the other within thirty (30) days after receipt of such request, an estoppel certificate, in
commercially reasonable form, which certificate may include (a) information as to any
modification of this Lease, {b) dates of commencement of Term and the termination date of this
Lease, (c) to the best of Landlord’s or Tenant’s knowledge, whether or not Landlord or Tenant is
in default of this Lease, and (d) such other information reasonably requested by the requesting

party.

24. CONDEMNATION.

(a) Eminent Domain. If all or substantially all of the Leased Premises or
access thereto or therefrom shall be taken for any public or guasi-public use under any statue or
by right of eminent domain, or by private purchase in lieu thereof (a “Taking”), then this Lease
shall automatically terminate as of the date that possession has been so taken (the *“Vesting
Date™).

(i} In the event of a Taking of less than all or substantially all of the
Leased Premises or access thereto or therefrom, Tenant, within ninety (90) days of such Taking,
may elect to terminate this Lease and not restore if, by reason of the Taking, Tenant determines
that the Leased Premises is unsuitable for continued operation of the Leased Premises as
contemplated herein, as determined by Tenant in its reasonable discretion.

(i}  In the event Tenant elects by reason of the foregoing events to
terminate the Lease, Tenant shall give written notice of such election to Landlord within ninety
(90) days of such Taking, and the term of this Lease shall expire and come to an end thirty (30)
days after such notice 1s given. Upon such termination, the Percentage Rent and all Additional
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Rent shall be adjusted to the date of termination and neither party shall have any further rights or
liabilities hereunder. With respect to any items of Additional Rent which are payable to
Landlord in the event of such termination but which are not then capable of ascertainment,
Tenant shall pay to Landlord an amount equal to such Additional Rent as and when same
become determined. The covenants and agreements with respect to the adjusiment and payment
of these items of Additional Rent and refunds, if any, shall survive the termination of this Lease.

(iii) In the event Tenant does not elect by reason of the foregoing
events to terminate the Lease, then the Tenant shall restore the remaining portion of the Leased
Premises, to the extent feasible, to the condition thereof as it existed immediately before such
taking, provided, however, that the Tenant shall not be required to expend any amount in excess
of the net condemnation award for such purposes.

(b)  The Award. In the event of a Taking resulting in the termination of this
Lease pursuant to the provisions of this Section 25, the parties hereto agree to cooperate in
applying for and in prosecuting any claim for such Taking and further agree that the aggregate
net award, after deducting the reasonable expenses of Landlord and Tenant, including attorneys'
fees, incwrred in connection therewith, shall be distributed as follows, and in the following order
of priority:

: (i) Tenant shall be entitled to an amount equal to the value, on the
Vesting Date, of the Buildings and Site Improvements taken, as if improved and available for
their highest and best use, giving effect to the existence of this Lease. If the Landlord is the
condemning party, it shall not be entitled to claim any payment hereunder. In this regard, Tenant
shall be entitled to: (A) an amount equal to the value of the Buildings and Site Improvements
taken, including the loss of income associated with the Buildings and Site Improvements taken,
(B) be compensated for the loss of its business and goodwill occasioned by any Taking, (C)
make all claims allowed by the laws of the State of Florida and the United States of America
against the condemning authority with respect to all or any portion of the award Tenant may be
entitled to hereunder. Without limiting the foregoing, if the amount that the Tenant may
otherwise be entitled to pursuant to this provision is less than all amounts due, including without
limitation, principal, interest, prepayment premiums or penalties, to all Leasehold Mortgagees in
connection with all Leasehold Financings, then the Tenant shall be entitled to an amount of the
award that is equal to all amounts due, including without limitation, principal, interest,
prepayment premiums or penalties, to all Leasehold Mortgagees in connection with all
Ieasehold Financings; and

(i)  Landlord shall be entitled to the balance of the award.
(c) Reconstruction.

(1) In case of a Taking of less than substantially all of the Leased
Premises and if this Tease is not terminated, Tenant, at its expense, shall, to the extent of the
award (but this limifation shall not be construed as imposing any obligation on Landlord to
confribute to such restoration work), proceed with diligence (subject to reasonable time periods
for purposes of adjustment of any award and Unavoidable Delays) to repair or reconstruct the
Buildings (all such repair, reconstruction and work being refeired to in this Article as

23



Execution Copy

“Reconstruction Work™) and the award in the condemnation proceedings, after deduction of the
reasonable expenses of Landlord and Tenant incurred in connection with the Taking, shall be
made available fo Tenant for purposes of paying the cost and expense of the Reconstruction
Work. During the period in which the Reconstruction Work has not been completed, Tenant
shall be entitled to an equitable abatement of Percentage Rent; and, if it is impracticable for
- Tenant to remain open for business and Tenant elects to close until restoration has been
completed, then there shall be a full abatement of Percentage Rent until Tenant's completion of
the restoration work, such abatement not to exceed a period of two (2) years from the date of
payment of the condemmnation proceeds.

If Tenant shall fail to commence such Reconstruction Work within one hundred eighty
(180) days after the Vesting Date (adjusted for Unavoidable Delays) or, if having commenced
such Reconstruction Work, shall, other than as a result of Unavoidable Delays, fail to complete
in accordance with such terms with reasonable diligence, and such failure shall continue for a
period of sixty (60) days after notice by Landlord, subject to Unavoidable Delays, Landlord may,
at its option and upon serving written notice upon Tenant and any Leasehold Mortgagee (if any)
that it elects to do so, may complete such Reconstruction Work. In such event, and whether or
not this TLease may have theretofore been terminated by reason of any Event of Default by
Tenant, Landlord shall have the right as the Reconstruction Work progresses to use and apply the
net condemnation award to the cost of such Reconstruction Work.

(i)  Incase of a Taking of less than all or substantially all of the Leased
Premises, the Percentage Rent payable hereunder shall, from and after the Vesting Date, be
equitably reduced based upon the portion of the Leased Premises taken.

(iii)  Any compensation for a temporary Taking of the Leased Premises,
shall be payable to Tenant without participation by Landlord, except to the proportionate extent
such temporary Taking extends beyond the end of the Lease Term and Tenant shall remain fully
responsible for Percentage Rent and Additional Rent.

25.  LEASEHOLD MORTGAGE.

(a) Notices. Tenant shall have the right at any time and from time to time
during the term io encumber iis interest in the Leased Premises with one or more leasehold
mortgages (the “Leasehold Financing™). Upon receipt of written notice from Tenant of the
existence of any Person providing a leasechold mortgage to Tenant (each, a Leaschold
Mortgagee), Landlord agrees to provide such Leaschold Mortgagee with copies of any notices of
default delivered to Tenant. Any such notice of default shall state the nature of the alleged
default and shall specify the amounts of Rent or other payments herein provided for that are
claimed to be in default. Each Leasehold Mortgagee shall also be given notice of any arbitration
or other dispute proceedings between Landlord and Tenant, if any. Further, each Leasehold
Mortgagee shall receive notice, and a copy, of any award or decision made i said arbitration or
other proceeding.

(b)  Monetary Defaults and Cure Rights. In the event of a monetary default by
Tenant hereunder, Landlord shall accept payment by or at the instigation of any Leasehold
Mortgagee in accordance with the terms hereof as if the same had been undertaken by Tenant. If
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Landlord shall elect to terminate this Lease by reason of any monetary default of Tenant, any
Leasehold Mortgagee shall have the right to nullify any notice of termination by curing such
monetary default prior to the effective date of termination.

(c) Non-Monetary Defaults and Cure Rights. In the event of a non-monetary
default by Tenant hereunder, Landlord shall accept any curative acts undertaken by or at the
instigation of any Leasehold Mortgagee in accordance with the terms of this Section as if the
same had been undertaken by Tenant. If Landlord shall elect to ierminate this Lease by reason of
any non-monetary default of Tenant, each Leasehold Mortgagee shall have the following rights:

(1) to nullify any notice of termination by curing such non-monetary
defaulf prior to the effective date of termination;

(i)  to postpone and extend the specified date for the termination of
this Lease as fixed by Landlord in its notice of termination, for a period of not more than ninety
(90) days, provided that such Leasehold Mortgagee shall agree with Landlord (by giving a notice
to that effect to Landlord) prior to the effective date of termination, to accomplish the following
within the times hereinafter provided and shall, in fact, accomplish the following in a timely
manner:

(A) cure or cause to be cured within sixty (60) days of
Landlord’s notice any existing monetary defaults;

(B)  pay or cause to be paid during such ninety (90} day period
all Rent and other monetary obligations of Tenant hereunder, as and when the same become due;

(C©)  promptly cure or cause to be cured any non-monetary
defaulis that such Leasehold Mortgagee can cure using diligent and commercially reasonable
efforts; and

(D)  take all steps necessary to ensure Tenant is in compliance
with the covenants set forth in this Lease; and

If, at the end of satd ninety (90) day period, the Leasehold Mortgagee is in compliance
with the conditions set forth in Sections A-D immediately set forth above, but the Event of
Default is of such a nature that it cannot be reasonably remedied within such ninety (90) day
period, the time for completion of said steps shall be further extended upon the same conditions
for such period as shall be reasonably necessary to complete such steps with reasonable
diligence.

(d) New Lease. In the event of the rejection or disaffirmance of this Lease
pursuant to bankruptcy law or other law affecting creditors’ rights, if requested by any Leasehold
Mortgagee in writing within thirty (30) days of such rejection or disaffirmance, Landlord shall
enter into a new lease of the Leased Premises with the Leasehold Mortgagee or its designee.
Such new lease shall be for the remainder of the term of the Lease, effective as of the date of
such termination, rejection or disaffirmance, and upon all the terms and provisions contained in
the Lease. Such written request by any Leasehold Mortgagee shall be accompanied by a copy of
such proposed new lease, duly executed, and acknowledged by the proposed new assignee, and
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the Leasehold Mortgagee shall have cured {or caused to be cured) all defaults under this Lease
which are susceptible to being cured by the Leasehold Mortgagee and paid to Landlord all
expenses and reasonable attorneys’ fees incurred by Landlord in connection with the Events of
Default upon which the termination was premised and the preparation, execution and delivery of
the replacement lease. Any new lease made pursuant to this Section shall have the same priority
with respect to other interests in the Leased Premises as the Lease. The provisions of this
Section shall survive the termination, rejection or disaffirmance of this Lease and shall continue
in full effect thereafter to the same extent as if this Section were independent and an independent
contract made by Landlord, Tenant and the Leaschold Mortgagee. The new lease shall be on the
same terms and conditions as this Lease and shall have the same priority as this Lease.
Landlord’s obligation to enter into the new lease shall be conditioned upon the following: (i) the
Leasehold Mortgagee shall have cured all monetary defaults and commenced, and diligently
prosecuted, the cure of all reasonably curable non-monetary defaults; and (ii) the Leasehold
Mortgagee shall reimburse Landlord for all reasonable costs and expenses incurred in reviewing
the new lease,

(e) Amendment. The cancellation, surrender or amendment of this Lease by
Tenant shall not be effective as against a Leasehold Mortgagee without the written consent of the
Leasehold Mortgagee.

® Estoppel Certificates. Within thirty (30) days after written request
therefor from a Leasehold Mortgagee, Landlord shall deliver to the Leaschold Mortgagee an
estoppel certificate signed by Landlord which certifies as to: (a) the Rent payable under this
Lease; (b) the term of this Lease and the rights of Tenant, if any, to extend the term of this Lease;
(c) the nature of any existing defaults by Tenant alleged by Landlord; and (d) any other matters
reasonably requested by the Leasehold Morigagee.

(g}  No Liability/Release. Notwithstanding anything in this Lease to the
contrary, the Leaschold Mortgagee shall not be liable or responsible in any respect for any of
Tenant's obligations under this Lease unless and until the Leasehold Mortgagee becomes the
Landlord and holder of this Lease through foreclosure proceedings, exercise of the power of sale,
or deed or assignment in lieu thereof. If the Leasehold Mortgagee or any affiliate of the
Ieasehold Mortgagee shall acquire Tenant’s interest in the Lease or shall become Tenant under
any new lease made pursuant to this Section, then the Leasehold Mortgagee or its affiliate may
assign this Lease or such new lease and thereupon shall be released from all liability for the
performance or observance of the covenants and conditions to be performed or observed on the
part of Tenant under this Lease or such new lease from and afier the date of such assignment.

(h)  Interest of Leasehold Mortgagee in Leased Premises. The Leasehold
Mortgagee shall have no interest in the Leased Premises other than its interest as Leasehold
Mortgagee or as Tenant under and pursuant to this Lease or any new Lease.

(i) Additional Provisions. Landlord agrees and acknowledges that it will
enter into any amendments to this Lease in order to reflect any other commercially reasonable
terms that the Leasehold Mortgagee may from time to time reasonably request to confirm and
protect the Leasehold Mortgagee’s rights and interests as a leasehold mortgagee unless there is
good cause not to agree. The provisions of this section in favor of the Leasehold Mortgagee shall
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inare to the benefit of the Leasehold Mortgagee and its successors and assigns, and also any
other tenant under or transferee of this Lease pursuant {o any foreclosure proceedings, exercise
of the power of sale or deed or assignment in lieu thereof. Anything herein to the contrary
notwithstanding, such amendment shall in no event increase any of Landlord's obligations, or
materially diminish any of Landlord's rights, or diminish any of Tenant's monetary obligations to
Landlord, under this Lease. The Landlord shall also cause to be delivered, at the expense of
Tenant, such opinions of counsel as the Tenant and/or any Leasehold Mortgagee shall reasonably
request.

26. NO LEASEHOLD MORTGAGE. Landlord acknowledges, as of the date hereof,
that neither its interest in the land nor its interest in the Leased Premises is encumbered, other
than the Permitted Exceptions and the rights under the Existing Lease. From and after the date
hereof, Landlord shall have no right to encumber Landlord’s interest in the land or the Leased
Premises or any portion thereof.

27. TAX TREATMENT. Tenant or its assign shall have the benefit of all
depreciation, depletion, amortization, deductions or allowances related to the Buildings and the
Site Improvements now or hereafter located on the Leased Premises under the Internal Revenue
Code, as amended, and under any income or similar or other tax statute enacted by any
applicable local, state, county, federal or other governmental or taxing authority.

28.  LANDLORD’S OPTION TO PURCHASE. The Landlord is granted a one time
option to acquire the Tenant's rights under this Lease and any Buildings and/or Site
Improvements as may then exist on the Leased Premises, in accordance with the following
provisions:

(a) Exercise. The one time opportunity that the Landlord has exists at the end
of the thirticth (30™) year of the Lease Term. If the Landlord desires to exercise this option, it
must provide to the Tenant written notice of its election to exercise this Option by no later than
six (6) months earlier than the end of the thirtieth (30th) year of the Lease Term.

(b}  Price. The price will be determined using the following formula. The net
operating income, determined in accordance with generally accepted accounting principles and
subject to review and audit by Landlord as provided in paragraph 31 hereof, that the Tenant has
realized from the Leased Premises for the twenty-seventh (27™), twenty-eighth (28™) and twenty-
ninth (29th) years of the Lease Term shall be averaged and such amount will be capitalized using
an eight (8%) percent capitalization rate. As an example of the foregoing, if the net operating
income the Tenant has realized from the Leased Premises for the 27% year was $3,000,000 and
the net operating income the Tenant has realized from the Leased Premises for the 28 year was
$4,000,000 and the net operating income the Tenant has realized from the Leased Premises for
the 29" year was $5,000,000 (the average amount of such three years being $4,000,000), then the
price would be $50,000,000 ($4,000,000 divided by .08). Any right of Leasechold Mortgagees
and all Leaschold Mortgages or other Tenant encumbrances on the Leased Premises shall be
subject and subordinate in all respects to this purchase option, and the right of the City to
purchase pursuant to this paragraph shall be "free and clear" of any liens on Tenant's interest in
the Lease, all of which liens shall be extinguished as of the date of purchase.
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(c) Terms of Sale. The Lease, Buildings and Site Improvements will be
transferred “as-is” to the Landlord with the Tenant making no representation or warranty of any
kind, including without limitation, any representation or warranty with respect to the condition of
any Buildings or Site Improvements; subject, however, to the provisions of this Lease regarding
the repair and maintenance of the Leased Premises. In addition, the Tenant will not make any
representation or warranties regarding the status of any subleases or the financial condition of
any subtenants, but will provide the Landlord copies of all existing subleases and such financial
data with respect thereto as Landlord may reasonably request. Tenant shall also tfransfer to
Landlord all rights to any unpaid proceeds of any casualty claim or eminent domain award to be
used to repair or restore the Leased Premises. The Landlord will bear all expenses of such sale,
including without limitation, any transfer taxes, intangible taxes, documentary stamps or taxes,
title insurance, surveys, environmental reports or any other inspection reports.

(d)  Closing Date. The closing shall occur on the first (1%) business day
following the end of the thirtieth (3 Oth) year of the Lease Term.

(e) Maintenance of the Leased Premises. In the event the Landlord exercises
its purchase option as provided for in this section, then as a condition precedent to the closing in
connection therewith: (i) the Landlord and the Tenant shall, at or prior to such closing, enter into
an agreement with respect to the Leased Premises, the Buildings and the Site Improvements, for
the next 30 years of the Lease Term, which ensure that the Leased Premises the Buildings and
the Site Improvements, will continue to be operated in a fashion consistent with the adjacent
hotel/hotel condominium property and in a fashion that will maintain the quality and value of the
adjacent hotel/hotel condominium property, and (ii) the Landlord and the Tenant shall, at or prior
to such closing, enter into an agreement with respect to the Buildings and the Site Improvements
on the Leased Premises, that will ensure that the Buildings and the Site Improvements on the
Leased Premises, during the balance of the Lease term, including all extensions thereof, will not
be reconfigured and/or reconstructed to a height greater then the height they were originally
constructed. Neither the Landlord nor the Tenant will unreasonably withhold or delay its
approval or execution of any such agreements.

29.  NO AUTHORITY TO CONTRACT IN NAME OF LANDLORD. Nothing
contained in this Lease shall be deemed or construed to constitute the consent or request of
Landlord, express or implied, by implication or otherwise, to any contractor, subcontractor,
laborer or materialman for the performance of any labor or the furnishing of any materials for
any specific improvement of, alteration to, or repair of, the Leased Premises or any part thereof,
nor as giving Tenant any right, power or authority to contract for, or permit the rendering of, any
services ot the furnishing of materials that would give rise to the filing of any lien, mortgage or
other encumbrance against Landlord’s interest in the Leased Premises or any part thereof or
against assets of Landlord, or Landlord’s interest in any Rent. NOTICE IS HEREBY GIVEN,
AND TENANT SHALL CAUSE ALL CONSTRUCTION AGREEMENTS TO PROVIDE,
THAT TO THE EXTENT ENFORCEABLE UNDER FLORIDA LAW, LANDLORD SHALL
NOT BE LIABLE FOR ANY WORK PERFORMED OR TO BE PERFORMED AT THE
LEASED PREMISES OR ANY PART THEREOF FOR TENANT OR ANY SUBTENANT OR
FOR ANY MATERIALS FURNISHED OR TO BE FURNISHED TO THE PREMISES OR
ANY PART THEREOF FOR ANY OF THE FOREGOING, AND NO MECHANIC'S,
LABORER’S, VENDOR’S, MATERIALMAN’S, OR OTHER SIMILAR STATUI’ORY LIEN
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FOR SUCH WORK OR MATERIALS SHALL ATTACH TO OR AFFECT LANDLORD’S
INTEREST IN THE LEASED PREMISES OR ANY ASSETS OF LANDLORD, OR
LANDLORD’S INTEREST IN ANY RENT. The foregoing shall not require Tenant to request
advance waivers of lien from contractors or subcontractors.

30.  LANDLORD'S RIGHT TO PERFORM TENANT'S COVENANTS AND
OBLIGATIONS.

If an Event of Default shall occur and be continuing beyond any applicable cure period,
Landlord may, but shall be under no obligation to, perform the obligation of Tenant the breach of
which gave rise to such default, without waiving or releasing Tenant from any of its obligations
contained herein, provided that Landlord shall exercise such right only in the event of a bona fide
emergency or after five (5) business days’ notice to Tenant and any Leasehold Mortgagee,
Tenant hereby grants Landlord access to the Leased Premises in order to perform any such
obligation. Any amount paid by Landlord in performing Tenant’s obligations as provided in this
paragraph, including all costs and expenses incurred by Landlord in connection therewith, shall
constitute additional Rent hereunder and shall be reimbursed to Landlord within thirty (30) days
following Landlord’s demand therefor, together with a late charge on amounts actually paid by
Landlord, calculated at the Late Charge Rate from the date of notice of any such payment by
Landlord to the date on which payment of such amounts is received by Landlord.

Landlord’s payment or performance pursuant to the provisions of this paragraph shall not
be, nor be deemed to constitute, Landlord’s assumption of Tenant’s obligations to pay or perform
any of Tenant’s past, present or future obligations hercunder.

31. FINANCIAL REPORTS AND RECORDS.

(a)  Tenant shall at all times during the Term of this Lease keep and maintain
at a location within the City (separate from any of Tenant’s other books, records and accounts)
accuraie and complete records pertaining to the Leased Premises including, without limitation,
books of account reflecting net operating income, the operations of the Leased Premises, and
such other matters required to demonstrate Tenant’s compliance with its obligations under the
Lease, all in accordance with the generally accepted accounting principles. Landlord and its
representatives shall have, during normal business hours and upon reasonable advance notice,
access to inspect the records required by the preceding sentence.

(b) The Landlord shall have the right to cause an auvdit by any recognized
accounting firm (in accordance with the generally accepted accounting principles) of (i) Tenant’s
net operating income and/or (ii) Tenant's subtenant rent information to be made at any time (but
not more frequently than one (1) time in any twelve (12} month period), at Landlord's expense,
except as provided below. Such right of inspection and audit may be exercised at any time within
three (3) years after the end of the year to which such Tenant’s net operating income or subtenant
rent information is related, and Tenant shall maintain all such books and records for at least such
period of time and, if any dispute between the Parties has arisen and remains unresolved at the
expiration of such period of time, for such further period of time until the resolution of such
dispute. If any such audit by Landlord reveals that Tenant has understated the Rent audited by
five percent (5%) or greater, the costs of such audit shall be paid by Tenant and the amounts of
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any such underpayment disclosed by such audit, together with any applicable interest accrued
thereon, shall be promptly paid to the Landlord.

(c) The obligations of Tenant and Landlord under this Article shall survive
the Expiration of the Term of the Lease.

32.  NONLIABILITY.

{(a) No member, official or employee of the CRA, the Landlord or any other
governing body (including, without limitation, the Mayor or Members of the City Council, the
CRA or its members) shall be personally liable to Tenant, or any successor in interest, in the
event of any default or breach by Landlord or for any amount or obligation which may become
due to Tenant or successor under the terms of this Lease; and any and all such personal lability,
either at common law or in equity or by constitution or statute, of, and any and all such rights
and claims against, every such Person, or under or by reason of the obligations, covenants or
agreements contained in this Lease, or implied therefrom are expressly waived and released as a
condition of, and as a consideration for, the execution of this Lease.

(b}  No Person that has an ownership interest, whether directly or indirectly, in
Tenant and no Person that has an ownership interest, whether directly or indirectly, in any Person
that has an ownership interest, whether directly or indirectly, in Tenant, shall be personally liable
to Landlord, or any successor in interest, in the event of any default or breach by Tenant or for
any amount or obligation which may become due to Landlord or successor under the terms of
this Lease; and any and all such personal liability, either at common law or in equity or by
constitution or statute, of, and any and all such rights and claims against, every such Person, or
under or by reason of the obligations, covenants or agreements contained in this Lease, or
implied therefrom are expressly waived and released as a condition of, and as a consideration
for, the execution of this Lease.

33.  CONFLICT OF INTEREST. Tenant represents and warrants that, to the best of its
actual knowledge, no member, official or employee of the CRA, the Landlord or any other
governing body has any direct or indirect financial interest in this Lease, nor has participated in
any decision relating to this Lease that is prohibited by law. Tenant represents and warrants that,
fo the best of its knowledge, no officer, agent, employee or representative of the Landlord, the
CRA or any other governing body has received any payment or other consideration for the
making of this Lease, directly or indirectly from Tenant. Tenant represents and warrants that it
has not been paid or given, and will not pay or give, any third person any money or other
consideration for obtaining this Lease, other than normal costs of conducting business and costs
of professional services such as architects, engineers and attorneys. Tenant acknowledges that
Landlord is relying upon the foregoing representations and warranties in entering into this Lease
and would not enter into this Lease absent the same.

34, NO PARTNERSHIP. The parties hereby acknowledge that it is not their intention
under this Lease to create between themselves a partnership, joint venture, tenancy-in-common,
joint tenancy, co-ownership or agency relationship for the purpose of developing the Leased
Premises, or for any other purpose whatsoever. Accordingly, notwithstanding any expressions or
provisions contained herein, nothing in this Lease or the other documents executed by the parties
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with respect to the Leased Premises, whether based on the calculation of rental or otherwise,
shall be construed or deemed to create, or to express an intent to create, a partnership, joint
venture, tenancy-in-common joint tenancy, co-ownership or agency relationship of any kind or
nature whatsoever between the parties hereto. The provisions of this paragraph shall survive
Expiration of the Term.,

35,  MISCELLANEQUS.

(a) Captions. Captions of the Sections and Articles contained in this Lease
are for convenience only and do not constitute a part of this Lease and do not limit, affect or
construe the contents of such Sections or Articles.

(b) Severability. If any provision of this Lease shall be held to be invalid,
illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall
in no way be affected or impaired thereby.

(¢) Inferpretation. All provisions of this Lease have been negotiated by both
Landlord and Tenant, at arm’s length, and neither Landlord or Tenant shall be deemed the
scrivener of this Lease. This Lease shall not be construed for or against either Landlord or
Tenant by reason of the authorship or alleged authorship of any provision hercof. As used
herein, “business day” means any day other than a Saturday, Sunday or federal or Florida state
holiday.

(d)  Incorporation. This instrument shall constitute the entire Lease unless
otherwise hereafter modified by both Landlord and Tenant in writing, All exhibits attached and
referenced in this Lease are hereby incorporated herein as fully set forth in (and shall be deemed
to be a part of) this Lease.

(e} Successors and Assigns. This instrument shall also bind and benefit, as
the case may require, the heirs, legal representatives, assigns and successors of the respective
parties, and all covenants, conditions and agreements herein contained shall be construed as
covenants running with the land. This instrument shall not become binding upon Landlord and
Tenant until it shall have been executed and delivered by both Landlord and Tenant.

63 Legal Representation. Landlord and Tenant have each been afforded a full
and fair opportunity to seek advice from legal counsel.

(g) No Recordation. This Lease shall not be recorded. However, a
memorandum of lease (the “Memorandum of Lease™), in form reasonably acceptable to Landlord
and Tenant, shall be recorded by Tenant, provided that I.andlord shall cooperate in the execution
of any documents reasonably requested by Tenant in connection with such recording.

(h) Governing Law. This Lease and the rights of the Parties hereunder shall
be governed by and interpreted in accordance with the laws of the State of Florida (without
regard to conflicts of laws).

) Radon Gas. Radon is a naturally occurring radioactive gas that, when it
has accumulated in a building in sufficient quantities, may present health risks to Persons who are
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exposed to it over time. Levels of radon gas that exceed Federal and State guidelines have been
found in buildings in Florida. Additional information regarding radon and radon testing may be
obtained from your County Public Health Unit.

)] Interest of Tenant. Tenant shall have no interest in the Leased Premises
other than its interest as Tenant under and pursuant to this Lease. No action of Tenant may
deprive City of its fee simple title to the Leased Premises.

(k) No Merger. There shall be no merger of this Lease or of the leasehold
estate hereby created with the fee estate or any part thereof by reason of the fact that the same
Person may acquire or hold, directly or indirectly, this Lease or the leasehold estate hereby
created or any interest in this Lease or in such leasehold estate as well as the fee estate or any
interest in such fee estate.

D Person. As used herein, the term “Person” shall mean any individual,
corporation, partnership, joint venture, limited liability company, estate, trust, unincorporated
association, any Federal, state, county or municipal government or any bureau, department or
agency thereof and any fiduciary acting in such capacity on behalf of any of the foregoing.

(m) Affiliate. As used herein, the term Affiliate means with respect to a
Person, any other Person that directly or indirectly Controls, is controlled by, or is under
coromon Control with, the specified Person.

{(n) Control. As used herein, the term Control means the possession, directly
or indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through ownership of voting securities, by contract or otherwise. Ownership of
more than 50% of the: (a) beneficial interests of a Person shall be conclusive evidence that
conirol exists, or (b) voting interests of a Person shall be conclusive evidence that control exists.

(0) Unavoidable Delays. As used herein, the term “Unavoidable Delay(s)”
shall mean any delay which arises, directly or indirectly, from any strike, lockout, labor dispute,
inability to obtain materials or labor (in each case outside the reasonable control of the Tenant),
governmental restrictions, acts of war, act of public enemy, riot, insurrection, terrorist attack,
governmental regulation, fire or other acts of God, abnormal weather conditions, litigation which
causes a delay (other than litigation among and between the Tenant and its Affiliates) or other
cause, similar or dissimilar to those enumerated above, beyond the control of Tenant (all of the
causes set forth above being herein called “Unavoidable Delays™).

(p) Single-Asset Entity. Tenant shall be maintained as a single-asset entity,
owning no assets other than its interest in the Leased Premises. Notwithstanding anything
contained in this Lease fo the contrary the Tenant will have the absolute right to transfer this
Lease to another Person in order to comply with this provision.

{q) Joint and Several. If after the execution hereof Tenant subsequently
assigns all of Tenant’s interest in the Lease or Leased Premises pursuant to Section 10(e) hereof
to a new Tenant comprised of more than one Person, then the obligations imposed hereby on
such assignee shall be joint and several between the Persons comprising such assignee.
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EXECUTION
IN WITNESS WHEREOQF, City and Tenant, intending to be legally bound, have

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

CITY OF RIVIERA BEACH, FLORIDA

WHNES\S\: By: M L{ (POJ-P h QE\W

\ Michael D. Brown, Mayor

”?chj/

m Ward, City Clerk

Asto t(maiglﬁgal S 1CIency

Pamala H. Ryan, City A[ttorney

. o s € Wl

Mark Mustian, Special Counsel William E. Wilkins, City Manager
WITNESSE %7 OMRD, LLC,
, &l S a Delaware limited liability company
Mﬁ
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LIST OF EXHIBITS
Ground Lease/Retail

LEASED PREMISES
PERMITTED EXCEPTIONS

STREETS AND SIDEWALKS TO BE ABANDONED
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EXHIBIT “A”

LEGAL DESCRIPTION



(HIBIT »_[)

GROUND LEASE — RETAIL
LEGAL DESCRIPTION -

PARCEL B, C. AND D, PLAT OF RIVIERA BEACH OCEAN TRACT. ACCORDING TO THE PLAT
THEREOF , AS RECORDED TN PLAT BOOK 30, PAGE 98, PUBLIC RECORDS OF PALM BEACH
COUNTY, FLORIDA AND TOGETHER WITH PORTIONS OF OCEAN AVENUE, NORTH OCEAN
BgU%SVAng BEACH AVENUE AND BEACH COURT. ALSO BEING MORE PARTICULARLY DESCRIBED
A LLOYWS: . :

BEGINNING AT THE NORTHWEST CORNER OF .PARCEL A. AS SHOWN ON SAID PLAT OF RIVIERA
BEACH OQCEAN TRACT: THENCE ALONG THE WEST LINE.OF SAID PARCEL A AND ALONG THE
EAST RIGHT OF WAY LINE OF SAID OCEAN AVENUE, AS SHOWN ON SAID PLAT OF RIVIERA
BEACH OCEAN TRACT. SOUTH 00°46°50" WEST, ‘A DISTANCE OF 923.92 FEET: THENCE
CONTINUE ~SOUTH 90°00'00" EAST. A DISTANCE OF 50.46 FEET: THENCE CONTINUE SQUTH
00°00°00" WEST, A DISTANCE OF 75.00 FEET TO THE SQUTHWEST CORNER OF SALD PARCE:
"A"; THENCE ALONG THE SOUTH LINE OF SAJD PLAT GF RIVIERA GEACH OCEAN TRACT AND
ITS WESTERLY EXTENSEON.” NORTH 90°00' 00" WEST. A DISTANCE OF 509.93 FEET TO 4
POINT ON THE EAST LINE OF LOT 415. PALM BEACK SHORES, AS SHOWN ON PLAT BOOK 23,
PAGES 29 THROUGH 32. PUBLIC RECORDS OF PALM BEACK COUNTY. FLORIDA: THENCE ALONG
SAID EAST LINE OF LOT 415 AND ALONG THE WEST RIGHT OF .WAY LINE OF NORTH OCEAN
BOULEVARD. NORTH 02°36°30" EAST, A DISTANCE OF 98.18 FEET TO THE NORTHEAST
CORNER OF SAID LOT 415: THEMCE ALONG THE MORTH LINE OF SAID LOT 415, SOUTH
85°00°00” WEST, A DISTANCE OF 50.44 FEET TC THE INTERSECTION THEREOF WITH THC
SOUTHERLY EXTENSION OF THE WEST RIGHT OF WAY LINE FOR BEACH COURT. AS SHOWN ON
SAID PLAT OF PALM BEACH SHORES: THENCE ALONG SAID WEST RIGHT-OF WAY LINE AND ITS
SOUTHERLY EXTENSION. NORTH 02°36°30" EAST., A DISTANCE OF 290.31 FEET 710 THE
NORTHEAST CORMER OF LOT 425. AS SHOWN.DON SAID PLAT OF PALM BEACH SHORES: THENCE
ALONG THE SOUTH LINE OF LOT 426, AS SHOWN ON SAID PLAT OF PALM BEACH SHORES,
SOUTH 87°23°30" EAST. A DISTANCE OF 50.00 FEET TO THFE SOUTHEAST CORWER OF SAlD
LOT 4265 THENCE ALONG THE WEST RIGHT OF WAY LINE OF NORTH OCEAN BOULEVARD. AS
SHOWN ON SAID PLAT OF PALM BEACH SHORES., NORTH 02°36°30" EAST, A DISTANCE OF
408.75 FEET TO A POINT OF CURVATURE OF & CURVE CONCAVE TO THE SOUTHWEST HAVING A
RADIUS OF 30.00 FEET AND A CHORD BEARING OF NORTH 65°54°51” WEST: THENCE
NORTHWESTERLY ALONG THE ARC OF SAID CURVE AND ALONG SAID WEST RIGHT OF WAY LINF.
THROUGH A CENTRAL -AMGLE OF-139°02°41”, A DISTANCE OF 72.80 FEET TO A PDINT ON
THE EASTERLY- RIGHT OF WAY LINE F STATE ROAD 703 {A1A). AS SHOWN ON SAID PLAT OF
PALM BEACH SHORES, SAID POINT ALSO BEING A POINT OF CUSP OF A CURYE CONCAVE 10
THE NORTHWEST HAVING A RADIUS OF 623.69 FEET AND A CHORD BEARING OF NORTH
33°13'55" EASTt THENCE MORTHEASTERLY ALONG THE ARC OF SAID CURVE AND ALCNG SAID
EASTERLY RIGHT OF WAY LINE THROUGH A CENTRAL ANGLE DF 20°39°46", A DISTANCE OF
224.92 FEET TO THE NON TANGENT INTERSECTION THEREGF WITH-THE NORTE RIGHT OF WAY
LINE OF OCEAN AVENUE. AS SHOWN ON SAID PLAT OF RIVIERA BEACH OCEAN TRACT: THENCE
DEPARTING SAID EASTERLY RIGHT OF WAY LINE OF STATE ROAD 703-{A1A) AND RUNNING
ALONG SAID NORTH RIGHT OF WAY LINE OF OCEAN AVENUE. SOUTH B9°58°50" EAST. A
DISTANCE OF 365.18 FEET TQ THE POINT OF BEGINNING. :

CONTAINING 457,653 SQUARE FEET OR 10.506 ACRES. MORE OR LESS.

LESS AND EXCEPTING THEREFRCM:

A PARCEL OF LAND BEING A PORTION OF PARCEL “C” AND A PORTION OF PARCEL "D”, PLAT
OF RIVIERA BEACH OCEAN TRACT: ACCORDING TO THE PLAT THEREOF. AS RECORDED IN PLAT
BOGK 30, PAGE 98, PUBLTC RECORDS OF PALM BEACH COUNTY. FLORIOA AND TOGETHER WITH
PORTIONS OF MORTH OCEAM BOULEVARD. BEACH AVENUE AND BEACH COURT. ALSC BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT THE SQUTHWEST CORNER OF SAID PARCEL “D"; THENCE ALONG THE WESTERLY
EXTENSION OF THE SOUTH LINE OF SAID PARCEL “D“, NORTH 90°00°00” WEST. A DISTANCE
OF 100.10 FEET TG A POINT ON THE EAST LINE OF LOT 415. PALM BEACH SHORES,
ACCORDING TO THE PLAT. THEREDF. AS RECORDED TN PLAT BOOK 23, PAGES 29 THROUGH 32.
PUBLIC RECORDS QF PALM BEACH COUMTY. FLORIDA: THENCE ALONG SAID EAST LINE OF LOT
413 AND ALONG THE WEST RIGHT OF WAY LINE OF NORTH OCEAN BOULEVARD, NORTH
02°36°30" EAST, A DISTANCE OF 50.00 FEET TO THE POINT ©OF BEGINNING OF THE
FOLLOWING DESCRIBED PARCEL: .

THENCE CONTINUE ALONG SAID EAST LINE OF LOT 415 AND ALDNG SALD WEST RIGHT OF WAY
LINE OF NORTH OCEAN BQULEVARD NORTH 02°36°30" EAST. A DISTAMCE OF 48.13 FEET T0Q
THE NGRTHEAST CORNER OF SAID LOT 4153 THENCE ODEPARTING SAED WEST RIGHT OF WAY
LINE. NORTH 00°46°50” EAST. -A DISTANCE OF 283.83 FEET T0 A POINT ON THE SOUTH
LINE OF LOT 426. AS SHOWN ON SAID PLAT OF PALM BEACH SHORES: THENCE ALONG SATD
SOUTH LINE. SOUTH 87°23730" EAST, & DISTANCE OF 9.05 FEET TQ THE SOUTHEAST
CORNER OF SAID LOT 4263 THENCE ALONG THE WEST RIGHT OF WAY LINE OF SAID NORTH
OCEAM_BOULEVARD. MNORTH 02°36°30" EAST. A DISTAMCE OF 33.56 FEET: THENMCE
DEPARTING SAID WEST RIGHT OF WAY LINE. SOGUTH 90°00°00" EAST. A DISTANCE OF
230.17 FEET; THEMCE SOUTH 0Q°46°50" WEST. A -DISTANCE OF 365,03 FEET: THENCE
NORTH.90°00"00" WEST. A DISTANCE OF 2471.83 FEET TO THE POINT OF BEGINNING.

CONTAIMING BT.425 SQUARE FEET 0872.007 ACRES. MORE OR LESS.

CONTAINING A" TOTAL OF 370,228 SQUARE FEET OR 8.439 ACRES. MORE OR LESS.



EXHIBIT “B”

PERMITTED EXCEPTIONS




EXHIBIT B

TO
THE GROUND LEASE-RETAIL
(Permitted Exceptions)
1. Taxes for the year 2007, which are not yet due and payable.
2. Subject to rights of tenants under unrecorded leases, if any.
3. All matters contained on the Plat of Riviera. Beach Ocean Tract, as recorded in

Plat Book 30, page 98, Public Records of Palm Beach County, Florida.

4. Landscaping Basement recorded in O.R. Book 2514, Page 1547, Public Records
of Palm Beach County, Florida.

5. Electrical Fasement recorded in O.R. Book 2514, Page 1555, Public Records of
Palm Beach, County, Florida.

6. Easement to Florida Power and Light Company recorded in O.R. Book 2514,
Page 884, Public Records of palm Beach County, Florida.

7. Notice that Lessor’s Interest Not Subject to Liens For Improvements Made by
Any Lessee recorded in O.R. Book 9347, Page 482, Public Records of palm Beach
County, Florida.

8. Private easement rights of other owners of the subdivision known as Riviera
Beach Ocean Tract, recorded in Plat Book 30, Page 98, Public Records of Palm Beach
County, Florida, to the use of vacated streets.!

9. Private easement rights of other owners of the subdivision known as South Shore
Estates, recorded in Plat Book 23, Page 29, Public Records of palm Beach County, -
Florida, to the use of the vacated street.?

' Such exceptions will be deleted if and when said casements rights are abandoned in accordance with the

Lease.
* Such exceptions wilt be deleted if and when said easements rights are abandoned in accordance with the

Lease.



EXHIBIT “C”

STREETS AND SIDEWALKS TQ BE ABANDONED

This exhibit will be attached on or prior to the date that Tenant has received site plan approval
for the construction of the Buildings and Site Improvements.
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EXECUTION

IN WITNESS WHEREOF, City and Tenant, intending to be legally bound, have
executed this Lease as of the day and year first above written.

CITY OF RIVIERA BEACH, FL.ORIDA

WITNESS:

By:

Michael D. Brown, Mayor
ATTEST:
By:
Carrie E. Ward, City Clerk

As to Form and Legal Sufficiency

By:

William E. Wilkins, City Manager

WITNESSES: OMRD, LLC,
a Delaware limited liability company

By:
Name:
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Exhibit B

First Amendment To Ground Lease - Retail

Ocean Mall
(05/15/2013)



FIRST AMENDMENT TO GROUND LEASE —~RETAIL
OCEAN MALL

This First Amendment to Ground Lease ~ Retail (“Amendment”) is made and entered
into as of May 15, 2013, by and between the CITY OF RIVIERA BEACH, a municipal
corporation existing under the laws of the State of Florida (the “City™), and GSF
FLORIDA RETAIL LLC, a Delaware limited liability company (the “Tenant”),

WITNESSETH:

WHEREAS, on or about December 18, 2006, the City, as Landlord, entered into
a retail ground lease (the “Lease™) for certain premises known as the Ocean Mall (the
“Premises™) with OMRD, LLC, a Delaware limited liability company, as Tenant
(“OMRD”); and

WHEREAS, the City, OMRD, and the Riviera Beach Community
Redevelopment Agency also entered into a Disposition and Development Agreement
dated December 18, 2006 (“DDA™) setting out the responsibilities for the development of
the Premises in two phases (Phase I and Phase [1) and certain sutrounding City owned
property; and

WHEREAS, the DDA set out cerfain obligations within Section 5.02, with
respect to construction of the Ocean Mall and surrounding City owned property; and

WHEREAS, on or about April 24, 2013, GSF Florida Retail LLC became the
Tenant under the Lease by virtue of being the winning bidder at the foreclosure sale held
in the foreclosure action on the lien of the leasehold mortgage originally held by Branch
Banking and Trust Company and subsequently assigned to GSF Trust 20t1-1; and

WHEREAS, immediately after the foreclosure sale on the leasehold mortgage,
the Tenant paid the City $300,000 to extend the construction completion date of Phase I
under the DDA on the Premises to May 31, 2013;

WHEREAS, the parties hereby agree and acknowledge that Phase II of the DDA
was ferminated on or about May 21, 2013;

- WHEREAS, the parlies hereby agree to enter into this Amendment to facilitate a =~

further extension to complete the Phase I canstruction required of the Tenant by the
DDA; and

WHEREAS, the parties hereby agree that notwithstanding the extension being
given under the Lease to complete the Phase 1 construction defined under the DDA
through May 31, 2014, the DDA itself has expired by its terms on or about May 31, 2013
and is therefore also deemed terminated.
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NOW, THEREFORE, in consideration of the mutual promiscs contained hercin,
the City and Tenant agree as follows:

Section I,  That section 14 (a)(vi) of Article 14, entitled “Default and Remedies” of
the Lease is hereby deleted in its entirety as follows:

14(a) Each of the following events shall be an “Event of Defautt” hereunder:

LLE ]

(vi)——if-Tenant-fails-to-observe-or—perform—in-any-material-respect-theprovisions-of
Seetion13.0H{e)of the Disposition-and Dovelopment-Agresmont,-dated-as-of Becember
18;-2006-among-the-Landlord;-the Riviera Beach-Community Redevolepment-Agenecy
and-the-Tenant;~which-results-in—a-termination-of-the—Dispoesition—andDevelopment
Agreoment—in—accordanco—with—Seetion14.01—thereofwith—respeet—to—the—Phase—1

MWFMMMMMMM@?&WW}

Section 2.  That the Lease shall be amended by adding a new section 36 entitled
“FINAL EXTENSION AND PAYMENT™ as follows:

By payment of $250,000.00 fo the City on or before May 31, 2013, Tenant will be
granted an extension to complete the Phase I Development as defined by the DDA
("Phase I") for a period of one year. Tenant shall complete Phase [ Development on or
before May 31, 2014. In the event the $250,000.00 is not paid timely, the Lease shall be
immediately extinguished and the property shall be surrendered to the City. In the event
Phase 1 is not completed (certificate of occupancy issued) by May 31, 2014, the Lease
shall automatically terminate and the property shall be surrendered to the City.

Tenant shall be granted an extension to complete Phase I beyond May 31, 2014, only if
the cause of the failure to complete Phase I is based upon an "Unavoidable Delay" as
defined in Section 35(0) of the Lease. In the event any delay in the completion of the
Phase I Development, as defined by the DDA, beyond May 31, 2014, is caused by an
"Unavoidable Delay" as defined in Section 35(o) of the Lease, Tenant shall be given
additional time to compleie Phase I, provided that Tenant shall diligently pursue
completion of Phase I. In the event Tenant shall not diligently pursue completion of
Phase [ Development, as defined by the DDA, after the Unavoidable Delay has ceased to
exist, the extension of time given to complete Phase I as a result of an Unavoidable Delay
shall cease, and upon notice by the Cily, the Lease shall immediately terminate, and the
Tenant shall smrender the property to the City without any Notice of Default or cure
periods required,

Scction3.  The parties recognize that the rent payment under the Lease for 2012 is
$27,325.29. The rent payment was due on April 1, 2013, In addition to making the 2012
rent payment immediately (which shall include any late fees duc), Tenant agrees to pre-
pay $$27,325.29 by June 1, 2013, as partial rent payment for 2013. If the actual rent
payment for 2013 ultimately exceeds $27,325.29, then Tenant agrees to pay said
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difference by April 1, 2014, If the actual rent payment for 2013 is less than $27,325.29,
then the City shall credit Tenant that amount for lease year 2014.

Scctiond4.  Tenant agrees to complete all items on the List of Deficiencies (except for
item #14), attached hereto as Exhibit A, within 45 days of May 15, 2013 (by June 28,
2013), Tenant shall provide the City with a written status update concerning each item
by June 7, 2013, and shall advise the City Community Development Director in writing
when the list has been completed. Failure to complete the list within 45 days (by June
28, 2013), shall result in the Tenant being fined by the City the sum of $100 per day until
all items on Exhibit A are completed. Tenant has thirty (30) days to pay any fine levied;
otherwise, it will be subject to Default as defined in the Lease,

Section 5,  I[n all other respects, the remainder of the Lease shall remain in full force and
effect and unmodified, and the parties agree to perform all duties and obligations as set forth
therein, In the event there is a conflict between the Lease and this Amendment, the
Amendment shall control, This Amendment may be signed in any number of
counterparts, all of which taken together shall constitute one complete and whole
Amendment.

[SIGNATURES ON FOLLOWING PAGE)
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AMENDMENT TO GROUND LEASE —RETAIL
OCEAN MALL

IN WITNESS WHEREOQF, the Pacties unto this Amendment have set their hands and
seals on the day and date first written above,

CITY OF RIVIERA BEACH TENANT

(LANDLORD)
GSF FLORIDA RETAIL LIC, a
Delaware limited liability company

L~
omas A. Masters Name gJULIAN WELDOWN
Mayor Title: SECRETARY

ATTEST:
BY:

CGarie E. Weud
City Clerk, MMC
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EXHIBIT A
LIST OF DEFICIENCES

Building issues:

)

2)

3)

4)

3)

6)

D,

8)

9

Broken sidewalk by 7-Eleven needs to be fixed (ripping hazard). Replace
damaged section of walkway.

Re strap vent pipe. Needs to be secured at the notth building by the elevator.

Extra pipes by electrical services need caps to seal them not duct tape. Cap pipes
with hard caps to prevent water and vermin from entry into buildings,

Remove pipe haif buried on the south side of the parking lot. It is a tripping
hazacd.

Need to unclog roof drain on south building. Water is coming out of overflow and
landing on sidewalk. Check roof drains and remove any impediments fo water
flow through drains,

Powder coat on 2™ floor railing is peeling in places. Sand and paint arcas where
powder coating is peeling.

The walls need touch up paint where it is peeling. Where signs have been
removed, paint needs to be touched wp. Repaint any areas with discoloration and
peeling that need repainting,

Clean second floor walkway. It has debris and a lot of trash on it,

Some of the lights are on in the daytime. Check the timers andfor photo cells to
verify they are set correctly,

t0) There are bird nests in many of the light housings over the walk ways. Clean out

all light housings, It is a fire hazard.

lul.)_.N_ge_d to _E‘_‘?S,SE‘Y?Y‘_’?‘_‘t‘h,_a'}d__ ‘c}_e_z_a_p pavers outside of the Joluny angtgoats )

restaurant.

[2) Dumpster enclosures and pavement in front of them are unsanitary. Pressure wash

dumpster areas,

13) Remove signage from closed businesses (e.g., Wing Flyer Store).

14} Exisling South parking lot staging area may be used by the Tenant for staging

during the demolition and construction of remaining pre 2010 buildings-(existing
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location of 7-11) and must be restored to a functional safe, permitted parking lot
areq, as approved by the City Building Official, within 60 days of leascholder
obtaining certificate of occupancy from the City for the newly reconstructed
building. The Tenant agrees to be responsible for the site until it is turned back
over to the City and will indemnify the City from claims etc. as set out in section
18 of the Lease, Tenant shall also be responsible for the cost of reconstructing the
parking lot.

Landscaping and irrigation issues:

1) Replace mulch and ground cover (dune sunflower) in all landscaped areas and

2)

3)

4)

3)

6)

7

8)

islands in accordance with the Ocean Mall Cily’s landscape code. Ground cover
and mulch should be replaced around the entire Ocean Mall and parking lots.
There should be no bare ground, After completion leascholder must verify with
Community Development that all work meets City code.

Remove trash from all landscape areas and islands around the entire Ocean Mall
and Parking lots,

Sod between new building and old building needs to be replaced. Replace sod in
all areas where there is bare ground where sod should be.

Remove Australian pine (invasive tree) in front of 7-Eleven.

Replace dead palm tree at cast side of middle drive enfrance going east and west
between north and south parking lots.

Prune any shade trees to City Code landscape standards in west of building parking
lots.

Replace all missing sprinkler and drip heads on irrigation system.

Remove Jersey Barriers from south parking lot and landscape and install irrigation
along perimeter of south parking lot with landscaping materials similar to
landscaping materials in main east/west entry drive aisle, i.e., cabbage palms,
silver bultonwood, red tip cocoplums, green island ficus and dune sunflower.
Cabbage palms must be planted no less than 8 to 10 feet apart.
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Exhibit C

SECOND AMENDMENT TO GROUND LEASE - RETAIL
OCEAN MALL

This Second Amendment to Ground Lease — Retail (“Second Amendment™) is made and entered
into as of January ___ , 2014, by and between the CITY OF RIVIERA BEACH, a municipal
corporation existing under the laws of the State of Florida (the “City”), and GSF FLORIDA
RETAIL LLC, a Delaware limited liability company (the “Tenant™).

WITNESSETH:

WHEREAS, on or about December 18, 2006, the City, as Landlord, entered into a retail
ground lease (the “Lease”) for certain premises known as the Ocean Mall (the “Premises™) with
OMRD, LLC, a Delaware limited liability company, as Tenant (“OMRD”); and

WHEREAS, the City, OMRD, and the Riviera Beach Community Redevelopment
Agency also entered into a Disposition and Development Agreement dated December 18, 2006
(“DDA”) setting out the responsibilities for the development of the Premises in two phases
(Phase I and Phase II) and certain surrounding City owned property; and

WHEREAS, the DDA set out certain obligations within Section 5.02, with respect to
construction of the Ocean Mall and surrounding City owned property; and

WHEREAS, on or about April 24, 2013, GSF Florida Retail LLC became the Tenant
under the Lease by virtue of being the winning bidder at the foreclosure sale held in the
foreclosure action on the lien of the leasehold mortgage originally held by Branch Banking and
Trust Company and subsequently assigned to GSF Trust 2011-1; and

WHEREAS, immediately after the foreclosure sale on the leasehold mortgage, the
Tenant paid the City $300,000 to extend the construction completion date of Phase I under the
DDA on the Premises to May 31, 2013; and

WHEREAS, on or about May 15, 2013, the parties entered into the First Amendment to
Ground Lease — Retail (the “First Amendment”) to facilitate further extension to complete the
Phase I construction required of the Tenant by the DDA to May 31, 2014; and

WHEREAS, the First Amendment provides that in the event that Phase I is not
completed by May 31, 2014, the Lease will automatically terminate and the Premises will be
surrendered to the City, except in the instance that failure to complete Phase 1 is based upon
“Unavoidable Delay” as defined in Section 35(0) of the Lease; and

WHEREAS, the City wishes to alter the Leased Premises to exclude a certain portion of
land previously included, commonly referred to as the North Ocean Boulevard Strip, the new
legal description for the Leased Premises is attached hereto as Exhibit “A” (“New Legal
Description™);
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WHEREAS, the parties hereby agree to enter into this Second Amendment to: (a) extend
the Phase I Completion Date from May 31, 2014 to March 28, 2015, and to provide the Tenant
with up to an additional 12 monthly extensions beyond March 28, 2015 to effectuate the Phase I
completion; (b) to amend Section 25(d) and Section 36 of the Lease (which was added in the
First Amendment) to provide the Leasechold Mortgagee the right to enter into a new lease with
the City upon the termination of the Lease with Tenant, pursuant to Section 36 or other Event of
Default, as defined in Article 14 of the Lease; (c) to provide the Leasehold Mortgagee with
eighteen (18) months after the Leasehold Mortgagee or its designee becomes the “Tenant” to
complete construction of the Phase I Development; and (d) to revise the legal description of the
Leased Premises to exclude the North Ocean Boulevard Strip and to encompass only the
property set out in the New Legal Description attached hereto as Exhibit “A”.

NOW, THEREFORE, in consideration of the mutual promises contained herein, the
City and Tenant agree as follows:

Section 1. That section 25(d) of Article 25 of the Lease, entitled “LEASEHOLD
MORTGAGE?” is hereby amended as follows:

(dy  New Lease. In the event of the rejection or disaffirmance of this Lease pursuant to
bankruptcy law or other law affecting creditors' rights, if requested by any Leasehold Mortgagee
in writing within thirty (30) days of such rejection or disaffirmance, Landlerd-shall- or if this
Lease terminates for any reason (except with Leasehold Mortgagee’s consent), Landlord shall
promptly give Leasehold Mortgagee written notice stating_that the [ease has terminated, and
describing in reasonable detail any uncured Event(s) of Default (a “Landlord’s Lease

Termination Notice”). By giving notice to Landlord on or before thirty (30) days after Leasehold

Mortgagee receives Landlord’s l.ease Termination Notice, Leasehold Mortgagee may require
Landlord to promptly enter into a new lease of the Leased Premises with the Leasehold

Mortgagee or its designee, as new tenant. Such new lease shall be for the remainder of the term
of the Lease, effective as of the date of such termination, rejection or disaffirmance, and upon all
the terms and provisions contained in the Lease. Such written request by any Leasehold
Mortgagee shall be accompanied by a copy of such proposed new lease, duly executed, and
acknowledged by the proposed new assignee tenant, and the Leasehold Mortgagee shall have
cured (or caused to be cured) all defaults under this Lease which are susceptible to being cured
by the Leasehold Mortgagee and paid to Landlord all reasonable costs and expenses including
and reasonable attorney’s fees incurred by Landlord in connection with the Events of Default
upon which the termination was premised, termination of the Lease with Tenant, recovery of the
Premises, and the preparation, execution and delivery of the replacement new lease, as
applicable. Any new lease made pursuant to this Section shall have the same priority with
respect to other interests in the Lease Premises as the Lease. The provisions of this Section shall
survive the termination, rejection or disaffirmance of this Lease and shall continue in full effect
thereafter to the same extent as if this Section were independent and an independent contract
made by Landlord, Tenant and the Leasehold Mortgagee. The new lease shall be on the same
terms and conditions as this Lease and shall have the same priority as this Lease. Landlord’s
obligation to enter into the new lease shall be conditioned upon the following: (i) the Leasehold
Mortgagee shall have cured all monetary defaults and commenced, and diligently prosecuted, the
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cure of all reasonably curable non-monetary defaults; and (ii) the Leasehold Mortgagee shall
reimburse Landlord for all reasonable costs and expenses incurred in reviewing the new lease.

Section 2, That the following new section 25(j) to Article 25 of the Lease, entitled
“LEASEHOLD MORTGAGE” is hereby added to the Lease immediately after existing section
25(1):

{i) Requirement to Complete Phase I Development. If the Leasehold Mortgagee or
its designee becomes the "Tenant" under this Lease or under a new lease (as contemplated by
Section 25(d) above), then the Phase I Completion Date (defined below) shall be extended to the
date that is eighteen (18) months after the effective date that the Leasehold Mortgagee or its
designee actually becomes the "Tenant" under the new lease.

Section 3. That Article 36 of the Lease (which was added in the First Amendment), entitled
“FINAL EXTENSION AND PAYMENT” is hereby amended as follows:

36. FINAL EXTENSION AND PAYMENT

By payment of $150.,000.00 to the City simultaneously with the execution and delivery of
this Second Amendment to Ground Lease, to-the-City$250,000-on—or-before-May-315-2043;
Tenant will be granted an additional extension to complete the Phase 1 Development as defined
by the DDA ("Phase 1") for-a-period-of-one-year to March 28, 2015 (“Initial Phase I Completion
Date”). Further, the Tenant shall be granted additional monthly extensions to complete Phase |
by payment of $41.666.66 for each month after March 28, 2015, that Tenant does not complete
Phase 1, not to exceed twelve (12) months (the "Phase 1 Completion Date Extensions™), The
extension fee payments required for each of the Phase I Completion Date Extensions, if utilized
by the Tenant, shall be paid to the City (as Additional Rent) beginning April 1, 20135, and shall
be paid on the 1% of every month thereafier, as needed. (The Initial Phase I Completion Date and
any applicable Phase I Completion Date Extensions shall be collectively referred to as the “Phase
[ Completion Date"). Tenant shall cornplete Phase I on or before MayL—ZH—LLMthe Phase I
Completlon Date : - 3

is not completed (eemﬁea{e—ef—eeeapaﬂey—fssued-} as ev1denced bv a cemf cate of occupancy

issued on Phase 1, by-May-31;-2044-the Phase 1 Completion Date, the Lease shall automatically
terminate and the-property—shal-be-surrendered-to—the—City the City shall promptly give the
Leasehold Mortgagee notice of such termination, in accordance with Section 25(d). Leasehold
Mortgagee shall have the right to enter into a new lease with the City in accordance with Section

25(d).

Tenant shall be granted a further an extension to complete Phase I beyond-May-31-2044
the Phase I Completion Date, only if the cause of the failure to complete Phase 1 is based upon an
"Unavoidable Delay" as defined in Section 35(0) of the Lease. In the event any delay in the
completion of the Phase ] Development, as defined by the DDA, beyond-May-34,2044-the Phase
I Completion Date, is caused by an "Unavoidable Delay" as defined in Section 35(o) of the
Lease, Tenant shall be given additional time to complete Phase I, provided that Tenant shall
diligently pursue completion of Phase I. In the event Tenant shall not diligently pursue
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completion of Phase I Development, as defined by the DDA, after the Unavoidable Delay has
ceased to exist, the extension of time given to complete Phase I as a result of an Unavoidable
Delay shall cease, and upon notice by the City, the Lease shall immediately terminate, and the
Tenant shall surrender the property to the City without any Notice of Default or cure periods
required.

Section4.  The City and Tenant confirm and acknowledge that the Phase I work remaining to
be performed is the construction of an approximately 6,900 square foot building for retail space,
as may be modified by written agreement by Tenant and the City. Completion will be evidenced
by Certificate of Completion for the building and specifically will not include any tenant
improvement work. The City and Tenant further confirm and acknowledge completion by
Tenant of all items on the List of Deficiencies attached to the First Amendment, with the
exception of Item 14 of the Building Issues and Item 8 of the Landscaping and Irrigation Issues
which are to be completed in connection with Phase I.

Section 5. Section 1 and Exhibit “A” of the Lease shall be revised as follows:
Section 1 of the Lease shall be deemed modified to reduce the square footage of the
Leased Premises from approximately 370,228 square feet to approximately 357,121 square feet,

to exclude the North Ocean Boulevard Strip.

Exhibit “A” to the Lease shall be removed and replaced with the New Legal Description
which shall bear the title Exhibit “A.”

Section 6. In all other respects, the remainder of the Lease and the First Amendment shall
remain in full force and effect, and the parties agree to perform all duties and obligations as set forth
therein. In the event there is a conflict between the Lease, the First Amendment and this Second
Amendment, this Second Amendment shall control.

[SIGNATURES ON FOLLOWING PAGE]

Page 4 of 6



SECOND AMENDMENT TO GROUND LEASE - RETAIL

OCEAN MALL

IN WITNESS WHEREOF, the Parties unto this Second Amendment have set their hands and

seals on the day and date first written above.

LANDLORD

CITY OF RIVIERA BEACH

BY:

Thomas A. Masters
Mayor

ATTEST:
BY:

Carrte E. Ward, MMC
City Clerk

APPROVED AS TO FORM AND
LEGAL SUFFICIENCY

BY:

Pamala H. Ryan, B.C.S.
City Attorney

DATE:

WITNESSES FOR LANDLORD

Print Name:

Print Name:

TENANT

GSF FLORIDA RETAIL LLC, a
Delaware limited liability company

BY:

Name:

Title:

WITNESSES FOR TENANT

Print Name:

Print Name:

Page Sof 6




EXHIBIT A

Legal Description of the Leased Premises

[attached]
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SAVER BFAGH RD

OCEAA{

(BROADWAY) |

Lake Norlh nlet

5. ¥

SKETCH AND LEGAL DESCRIPTION

(THIS IS NOT A SURVEY)
PALM BEACH COUNTY, FLORIDA

Loke Worik 2

ATLANTIC

[COCATION_MAP
ROT" TG SCALE)

DESCRIPTION:

PARCEL "B” AND PORTIONS OF PARCELS ‘C" AND “D” OF THE PLAT OF RMERA BEACH OCEAN TRACT, ACCORDING TQ' THE PLAT THEREQE, AS RECORDED IN PLAT
BOOK 30, PAGES 98 AND 99, OF THE PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA, AND TOGETHER WTH PORTIONS OF OCEAN AVENUE, NORTH OCEAN
BOULEVARD AND BEACH AVENUE, ALSO BEING MORE PARTICULAR DESCRIBED AS FOLLOWS:

BEGHNNING AT THE NORTHWEST CORNER OF PARCEL “A", AS. SHOWN ON SAD PLAT OF RVIERA BEACH CCEAN TRACT: THENCE ALONG THE WEST LINE OF SAD
PARCEL “A° AND ALONG THE EAST RIGHT OF WAY LINE OF SAID OCEAN AVENUE, AS: SHOWN ON SMD PLAT OF RMIERA BEACH OCEAN TRACT, SOUTH
O046'50°WEST, A DISTANCE OF 923.71 FEET; THENCE CONTINUE ALONG SAD WEST LINE OF PARCEL “A‘, SOUTH 900000 EAST, A DISTANCE OF $0.46 FEET;
THENCE CONTINUE ALONG SAID WEST LINE OF PARCEL “A", SOUTH 00'00'00°WEST, A DISTANCE OF 75,00 FEET T0 THE SOUTHWEST CORNER OF SAD PARCEL “A”;
THENCE ALONG TRE' SOUTH UINE OF SAID PLAT OF RMIER BEACH OCEAN TRACT AND IT'S WESTERLY EXTENSION, NORTH 90'00'00" WEST, A DISTANCE OF 509.93
FEET TO A POINT ON THE EAST LINE OF LOT 415, PALM BEACH SHORES, AS SHOWN ON PLAY BOOK 23, PAGES 29 THROUGH 32, OF SAID PUBLIC RECORDS: OF
PALW BEACH COUNTY, FLORIDA; THENCE ALONG SAD EAST LINE OF LOT 415 AND ALONG THE 'WEST RIGHT OF WAY LINE OF NORTH OCEAN BOULEVARD, NORTH
0736°30" €AST, A DISTANCE OF 50.05 FEET; THENCE LEAVING SAD EAST LOT LINE AND WEST RIGHT OF WAY LINE, NORTH SG00'00" EAST, A DISTANCE OF 241.83
FEET; THENCE NORTH 0046'50" EASY, A DISTAMCE OF 365.03 FEET; THENCE NORTH .90°00°00" WEST, A DISTANCE OF 230,17 FEET, THENCE ALONG THE
AFORESA) WEST RIGHT OF WAY LINE OF NORTH CCEAN BOULEVARD AS SHOWN ON SAID PLAT OF PALM BEACH SHORES, NORTH 02'36'30" EAST, A DISTANCE ©F
375,18 FEET 10 A POINT OF CURVATURE OF A CURVE CONCAVE TO THE SOUTHWEST HAVING A RADIUS OF 30.00 FEET AND A CHORD BEARWNG OF NORTH
B6'54'51° WEST; THENCE NORTHWESTERLY ALONG THE ARC OF SAID CURVE AND ALONG SAIDD WEST RIGHT OF WAY LINE, THROUGH A CENTRAL ANGLE OF
139'02'41%, AND AN ARC DISTANCE OF 72,80 FEET TO A POINT ON THE EASTERLY RIGHT OF WAY LINE OF STATE ROAD 703 (A1A), AS SHOWN ON SAD PLAY OF
PALM BEACH SHORES, SAID POINT ALSO BEING THE POINT OF CUSP OF A CURVE CONCAVE TO THE NORTHWEST HAVING A RADIUS OF 623.69 FEET AND A CHORD
BEARING OF WORTH 331428 EAST; THENCE NORTHEASTERLY ALONG THE ARC OF SAID CURVE AND ALONG SAID EASTERLY RIGHT OF WAY UNE THROUGH A
CENTRAL ANGLE OF 20°38'41", AND AN ARC DISFANCE OF 224.73 FEET 10 THE NON-TANGENT INTERSECTION THEREOF WiTH THE NORTH RIGHT OF WAY UNE OF
QOCEAN AVENUE AS SHOWN ON SAID PLAT OF RMERA BEACH OCEAN TRACT, THENCC DEPARTING SAD EASTERLY RIGHT OF WAY LINE OF STATE ROAD 703 (A1A)
AND RUNNING ALONG SAID NORTH RIGHT OF WAY LINE OF OCEAN AVENUE, SOUTH §9'58'36" EAST, A DISTANCE OF 365.26 FEET TO THE PONT OF BEGINNING.

NOTES:

1, NOT VALID WITHQUT THE SIGNATURE AND ORIGINAL RAISED SEAL OF A FLORIDA LICENSED PROFESSIONAL SURVEYOR AND MAPPER, THIS
INSTRUMENT MAY NOT BE REPRODUCED IN PART OR WHOLE WITHOUT THE CONSENT OF CALVIN, GIORDANO AND ASSOGIATES, INC,

2. LANDS DESCRIBED HEREON WERE NOT ABSTRACTED, BY THE SURVEYOR, FOR OWNERSHIP, EASEMENTS, RIGHTS~OF-WAY OR OTHER
INSTRUMENTS THAT MAY APPEAR IN THE PUBLIC RECORDS OF PALM BEACH COUNTY. ' '

3. BEARINGS SHOWN HEREON ARE RELATIVE TQ THE PLAT OF RMERA BEACH OGEAN TRACT AS RECORDED IN PLAT BOOK 30, PAGES 98
AND 99, PALM BEACH GOUNTY RECORDS, WITH THE SOUTH LINE HAVING A BEARING OF NORTH 00°00'00” WEST,

4, THE DESCRIPTION CONTAINED HEREIN AND THE ATTACHED SKETCH DOES NOT REPRESENT A FIELD BOUNDARY SURVEY,

CALVIN, (GIORPANO ssm
SIGNED: A < ¥olaipuren 1-22-12

DAVID E. ROHAL
PROFESSIONAL SURVEYOR AND MAPPER NO. LS 4315
STATE OF FLORIDA
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Exhibit D

THIRD AMENDMENT TO GROUND LEASE - RETAIL
OCEAN MALL

This Third Amendment to Ground Lease — Retail (“Third Amendment™) is made and entered into
as of March __ , 2014, by and between the CITY OF RIVIERA BEACH, a municipal
corporation existing under the laws of the State of Florida (the “City”), and GSF FLORIDA
RETAIL LLC, a Delaware limited liability company (the “Tenant”).

WITNESSETH:

WHEREAS, on or about December 18, 2006, the City, as Landlord, entered into a retail
ground lease (as amended, the “Lease”) for certain premises known as the Ocean Mall (the
“Premises”) with OMRD, LLC, a Delaware limited liability company, as Tenant (“OMRD");
and

WHEREAS, the City, OMRD, and the Riviera Beach Community Redevelopment
Agency also entered into a Disposition and Development Agreement dated December 18, 2006
(“DDA™) setting out the responsibilities for the development of the Premises and certain
surrounding City owned property; and

WHEREAS, on or about April 24, 2013, GSF Florida Retail LL.C became the Tenant
under the Lease by virtue of being the winning bidder at the foreclosure sale held in the
foreclosure action on the lien of the leasehold mortgage originally held by Branch Banking and
Trust Company and subsequently assigned to GSF Trust 2011-1; and

WHEREAS, on or about May 15, 2013, the City and GSF Florida Retail LLC
(collectively “the parties”) entered into the First Amendment to Ground Lease — Retail (the “First
Amendment”) to facilitate further extension to complete the Phase I construction required of the
Tenant by the DDA to May 31, 2014; and

WHEREAS, on or about January 15, 2014, the parties entered into a Second Amendment
to Ground Lease—Retail (the “Second Amendment™): (a) to release to the City a portion of the
land previously included in the Leased Premises and to revise the legal description of the
Premises; (b) to extend certain deadlines for completion of certain improvements at the Premises
pursuant to the DDA; and (c) to provide certain rights to a lender under any leasehold mortgage
given by Tenant on the Premises; and

WHEREAS, the City has agreed to grant Tenant the right to use a parcel of real property
owned by the City and adjacent to the Premises, for parking spaces for the benefit of the
Premises and to enable Tenant to comply with the requirements of Section 4(d) of the Lease, and
to amend Section 4(d) with respect to any revenues derived from the use of the parking areas;
and

WHEREAS, the parties hereby agree to enter into this Third Amendment to: (a) grant
certain rights to Tenant in City property for compliance by Tenant with the parking requirements
in the Lease; (b) to amend Section 4(d) with respect to any revenues from any parking meters
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installed on the Premises and on the additional parking areas; (c¢) to allow the Tenant sufficient
time to obtain additional accessible parking for the benefit of City residents, Subtenants and
others using the Premises, their guests and invitees; and (d) to extend the Initial Phase I
Completion Date based on the delay in commencement of construction caused by issues arising
on parking at the Premises.

NOW, THEREFORE, in consideration of TEN DOLLARS ($10.00) and other good and
valuable consideration receipt of which is hereby acknowledged, the City and Tenant agree as
follows:

Section 1.  That Section 4(d) of the Lease, entitled “USE” is hereby amended as follows:

(d)  Tenant will at all times provide at least 400 spaces of accessible parking and safe access
to the beach for citizens of the City desiring to utilize the City’s beachfront park and beach.
These parking spaces may also be utilized by Subtenants or others utilizing the Leased Premises.
The Tenant may not impose a charge for utilizing this parking. The City may, at any time, by
reasonable notlce to the Tenant, (1) charge for spec1a1 event parkmg utlhzmg such spaces, and (ii)

he-app : AFease withheld; place meters or other

: ol ; oty ant-and-Tandlerd— shall
belong to the City. Further, the 24 parkmg spaces located on and prowded by: the parcel
excluded from the Premises pursuant to the Second Amendment shall be included in the
calculation of the number of parking spaces required by the I.ease. The inclusion of the 24
parking spaces shall be used in determining the compliance with the minimum 400 spaces
referenced herein.

Section 2. That Article 36 of the Lease (which was added in the First Amendment and
amended in the Second Amendment), entitled “FINAL EXTENSION AND PAYMENT” is
hereby amended as follows:

36. FINAL EXTENSION AND PAYMENT

By payment of $150,000.00 to the City simultaneously with the execution and delivery of
this Second Amendment to Ground Lease, Tenant will be granted an additional extension to
complete the Phase I Development as defined by the DDA ("Phase I") to March 28, 2015
(“Initial Phase I Completion Date™). The parties acknowledge payment of the $150,000.00.
Tenant will be granted a further additional extension to complete the Phase I Development to
June 30, 2015. Further, the Tenant shall be granted additional monthly extensions to complete
Phase I by payment of $41,666.66 for each month after Mareh28 June 30, 2015, that Tenant
does not complete Phase I, not to exceed twelve (12) months (the "Phase I Completion Date
Extensions™). The extension fee payments required for each of the Phase I Completion Date
Extensions, if utilized by the Tenant, shall be paid to the City (as Additional Rent) beginning
Apri-1, July 1, 2015, and shall be paid on the 1® of every month thereafter, as needed. (The
Initial Phase I Completion Date and any applicable Phase 1 Completion Date Extensions shall be
collectively referred to as the “Phase [ Completion Date"). Tenant shall complete Phase I on or
before the Phase I Completion Date. In the event Phase 1 is not completed as evidenced by a
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certificate of occupancy issued on Phase I, by the Phase I Completion Date, the Lease shall
automatically terminate and the City shall promptly give the Leasehold Mortgagee notice of such
termination, in accordance with Section 25(d). Leasehold Mortgagee shall have the right to enter
into a new lease with the City in accordance with Section 25(d).

Tenant shall be granted a further extension to complete Phase 1 beyond the Phase I
Completion Date, only if the cause of the failure to complete Phase I is based upon an
"Unavoidable Delay" as defined in Section 35(0) of the Lease. In the event any delay in the
completion of the Phase I Development, as defined by the DDA, beyond the Phase I Completion
Date, is caused by an "Unavoidable Delay” as defined in Section 35(0) of the Lease, Tenant shall
be given additional time to complete Phase I, provided that Tenant shall diligently pursue
completion of Phase I. In the event Tenant shall not diligently pursue completion of Phase [
Development, as defined by the DDA, after the Unavoidable Delay has ceased to exist, the
extension of time given to complete Phase | as a result of an Unavoidable Delay shall cease, and
upon notice by the City, the Lease shall immediately terminate, and the Tenant shall surrender
the property to the City without any Notice of Default or cure periods required.

Section 3. That a new Section 37 shall be added to the Lease, entitled “PARKING
EASEMENT GRANT” as follows:

Section 37. PARKING EASEMENT GRANT.

The City grants Tenant the right to use that certain parcel of property owned by the City
and shown on Exhibit “A”, attached to this Third Amendment and incorporated herein by

reference, for the purpose of ingress, egress and parking {the “Additional Parking Area”) for the

benefit of the Premises, Tenant, Tenant’s Subtenants, their guests and invitees, and the public for
a period of six (6) years from the effective date of this Third Amendment (the “Parking

Easement Term™). Tenant agrees to improve the Additional Parking Area prior to the certificate
of occupancy being issued for completion of Phase I. The Additional Parking Area must be
improved in a manner reasonably consistent with the existing parking areas for the Premises,

including paving, striping, irrigating and landscaping. Tenant agrees to maintain the Additional
Parking Area in accordance with the Lease for the duration of the Parking Fasement Term. Prior

to the end of the Parking Easement Term, Tenant shall procure and obtain alternative additional
parking areas for the benefit of the Premises to enable Tenant to provide the necessary accessible
parking spaces required by Section 4(d) of the Lease. At the end of the Parking Easement Term,
Tenant shall have to provide an additional 26 parking spaces to be compliant with Section 4(d) of
the Lease.

Section 4. In all other respects, the remainder of the Lease, as amended by the First
Amendment, the Second Amendment and this Third Amendment, shall remain in full force and
effect, and the parties agree to perform all duties and obligations as set forth therein. In the event
there is a conflict between the Lease, the First Amendment, Second Amendment and this Third
Amendment, the provisions of this Third Amendment shall control.

[Signatures appear on the following page(s)]
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THIRD AMENDMENT TO GROUND LEASE - RETAIL

OCEAN MALL

IN WITNESS WHEREOF, the Parties unto this Third Amendment have set their hands
and seals on the day and date first written above.

LANDLORD

CITY OF RIVIERA BEACH

BY:

Thomas A. Masters
Mayor

ATTEST:

BY:

Carrie E. Ward, MMC
City Clerk

APPROVED AS TO FORM AND
LEGAL SUFFICIENCY

BY:

Pamala H. Ryan, B.C.S.
City Attorney

DATE:

WITNESSES FOR LANDLORD

Print Name:

Print Name:

TENANT

GSF FLORIDA RETAIL LLC, a
Delaware limited liability company

BY:
Name:
Title:

WITNESSES FOR TENANT

Print Name:
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EXHIBIT A

Additional Parking Area

[attached)
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Exhibit E

Fourth Amendment To Ground Lease - Retail

Ocean Mall
(03/2016)



Exhibit E

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE
CITY OF RIVIERA BEACH, PALM BEACH
COUNTY, FLORIDA, APPROVING A FOURTH
AMENDMENT TO THE OCEAN MALL GROUND
LEASE-RETAIL WHICH PROVIDES FOR A SET
YEARLY LEASE PAYMENT OF $63,000, PLACES
RESTRICTIONS ON ASSIGNMENTS, PROVIDES
FOR A PERMANENT PARKING EASEMENT, AND
ESTABLISHES A PARKING REVENUE SYSTEM
AT THE OCEAN MALL; AUTHORIZING THE
MAYOR AND CITY CLERK TO EXECUTE THE
FOURTH AMENDMENT; AND PROVIDING AN
EFFECTIVE DATE.

WHEREAS, on or about December 18, 2006, the City, as Landlord, entered
into a retail ground lease (the “Lease”) for certain premises known as the Ocean
Mall (the “Premises”) with OMRD, LLC, a Delaware limited liability company, as
Tenant (‘OMRD”); and

WHEREAS, the City, OMRD, and the Riviera Beach Community
Redevelopment Agency also entered into a Disposition and Development
Agreement dated December 18, 2006 (“DDA”) setting out the responsibilities for
the development of the Premises in two phases (Phase | and Phase Il) and certain
surrounding City owned property; and

WHEREAS, on or about April 24, 2013, GSF Florida Retail LLC became the
Tenant under the Lease by virtue of being the winning bidder at the foreclosure
sale held in the foreclosure action on the lien of the leasehold mortgage originally
held by Branch Banking and Trust Company and subsequently assigned to GSF
Trust 2011-1; and

WHEREAS, immediately after the foreclosure sale on the leasehold
mortgage, the Tenant paid the City $300,000 to extend the construction
completion date of Phase | under the DDA on the Premises to May 31, 2013; and

WHEREAS, on or about May 15, 2013, the parties entered into the First
Amendment to Ground Lease — Retail (the “First Amendment”) to facilitate further
extension to complete the Phase | construction required of the Tenant by the DDA
to May 31, 2014, and further requiring the Tenant to pay an additional $250,000;
and

WHEREAS, on January 15, 2014, the parties entered into a Second
Amendment to Ground Lease—Retail which released to the City a portion of the
land previously included in the Leased Premises and revised the legal description
of the Premises; extended certain deadlines for completion of certain



RESOLUTION NO.:
PAGE -2-

improvements at the Premises pursuant to the DDA; and provided certain rights to
a lender under any leasehold mortgage given by Tenant on the Premises; and

WHEREAS, in March 2014, the parties entered into the Third Amendment
which amended Section 4(d) of the Lease by granting to the City all rights to
parking revenue; which, in Article 36, extended the Initial Phase | Completion Date
to June 30, 2015, with the final extension being June 30, 2016, after payment of
$41,666.66 per month for the twelve (12) month delay; and granted, in a new
Article 37, a six (6) year parking easement which allowed Tenant to be in
compliance with the parking requirements of the Lease; and

WHEREAS, the parties desire to enter into a Fourth Amendment to the
Ground Lease — Retail, to provide for a set annual lease payment of $63,000; and
to place restrictions on assignments; grant a permanent parking easement on the
Premises; and establish a parking system on the Premises, said installation to be
paid for by Tenant which will generate revenue for the City.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF
THE CITY OF RIVIERA BEACH, PALM BEACH COUNTY, FLORIDA, that:

SECTION 1. The Fourth Amendment to Ground Lease —Retail for the
Ocean Mall is hereby approved.

SECTION 2. The Mayor and City Clerk are authorized to execute the Fourth
Amendment on behalf of the City.

SECTION 3. This resolution shall take effect immediately upon its passage
and approval by City Council.

PASSED and APPROVED this day of March, 2016.

SIGNATURES ON FOLLOWING PAGE



RESOLUTION NO.:
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APPROVED:

THOMAS A. MASTERS DAWN S. PARDO

MAYOR CHAIRPERSON

ATTEST:

CLAUDENE ROBINSON TERENCE D. DAVIS

CERTIFIED MUNICIPAL CLERK CHAIR PRO TEM

CITY CLERK
BRUCE GUYTON
COUNCILPERSON
KASHAMBA MILLER-ANDERSON
COUNCILPERSON
CEDRICK A. THOMAS
COUNCILPERSON

MOTIONED BY:

SECONDED BY:

B. GUYTON

K. MILLER-ANDERSON REVIEWED AS TO LEGAL SUFFICIENCY

PAMALA H. RYAN, B.C.S,,
C. THOMAS -_— CITY ATTORNEY

D. PARDO

DATE:

T. DAVIS

PHR:syj:2.23.16



FOURTH AMENDMENT TO GROUND LEASE — RETAIL
OCEAN MALL

This Fourth Amendment to Ground Lease — Retail (“Fourth Amendment”) is made and entered
into this of , 2016, by and between the CITY OF RIVIERA BEACH, a
municipal corporation existing under the laws of the State of Florida (the “Landlord” or “City”),
whose mailing address is 600 West Blue Heron Blvd., Riviera Beach, FL 33404, and GSF
FLORIDA RETAIL LLC, a Delaware limited liability company (the “Tenant”), whose mailing
address is 1290 Avenue of the Americas, Suite 914, New York, NY 10104.

WITNESSETH:

WHEREAS, on or about December 18, 2006, the City, as Landlord, entered into a retail
ground lease (as amended, the “Lease”) for certain premises known as the Ocean Mall (the
“Premises’”) with OMRD, LLC, a Delaware limited liability company, as Tenant (“OMRD”);
and

WHEREAS, the City, OMRD, and the Riviera Beach Community Redevelopment
Agency also entered into a Disposition and Development Agreement dated December 18, 2006
(“DDA”), setting out the responsibilities for the development of the Premises and certain
surrounding City owned property; and

WHEREAS, on or about April 24, 2013, GSF Florida Retail LLC became the Tenant
under the Lease by virtue of being the winning bidder at the foreclosure sale held in the
foreclosure action on the lien of the leasehold mortgage originally held by Branch Banking and
Trust Company and subsequently assigned to GSF Trust 2011-1; and

WHEREAS, on or about May 15, 2013, the City and GSF Florida Retail LLC
(collectively “the parties”) entered into the First Amendment to Ground Lease — Retail (the
“First Amendment”) to facilitate further extension to complete the Phase I construction required
of the Tenant by the DDA to May 31, 2014; and

WHEREAS, on or about January 15, 2014, the parties entered into a Second Amendment
to Ground Lease — Retail (the “Second Amendment”): (a) to release to the City a portion of the
land previously included in the Leased Premises and to revise the legal description of the
Premises; (b) to extend certain deadlines for completion of certain improvements at the Premises
pursuant to the DDA; and (c) to provide certain rights to a lender under any leasehold mortgage
given by Tenant on the Premises; and

WHEREAS, on or about March 19, 2014, the parties entered into a Third Amendment to
the Ground Lease — Retail (the “Third Amendment”) which: (a) amended Section 4(d) of the
Lease by granting to the City all rights to parking revenue; (b) in Article 36, extended the Initial
Phase I Completion Date to June 30, 2015, with the final extension being June 30, 2016, after
payment of $41,666.66 per month for the twelve (12) month delay; and (c) granted, in a new
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Article 37, a six (6) year parking easement which allowed Tenant to be in compliance with the
parking requirements of the Lease; and

WHEREAS, the parties desire to enter into this Fourth Amendment to the Ground Lease
— Retail (the “Fourth Amendment”), to further amend the Lease by providing for a set annual
lease payment, by placing restrictions on assignments, by granting a permanent parking easement
on the Premises, and by establishing a parking revenue system on the Premises.

NOW, THEREFORE, in consideration of TEN DOLLARS ($10.00) and other good and
valuable consideration receipt of which is hereby acknowledged, the City and Tenant agree as
follows:

Section 1. That Article 2 entitled “RENT” is hereby amended as follows:

Section 2 (a) entitled “Rent” is DELETED in its entirety and replaced with a new section 2(a)
entitled “Rent.”

2. RENT.

(a) Rent. The Landlord shall receive annual lease payments in the
amount of $63,000.00 payable on a monthly basis on the first day of each month
in the amount of $5,250.00 (“Base Rent”’), commencing on April 1, 2016. The
Base Rent shall be adjusted each January 1, during the term of the Lease by the
annual Percentage Increase in the “Consumer Price Index for All Urban
Consumers (CPI-U), U.S. City Average-All Items” published by the Bureau of
Labor Statistics of the United States Department of Labor. If the index shall
cease to be published, there shall be substituted therefore a price index (or
combination of indices, which such adjustments as may be required to afford
compatibility), published by the Bureau of Labor Statistics or its successor
agency, which is intended to be representative of substantially similar changes in
the cost of living. “Percentage Increase” shall mean the percentage equal to a
fraction, the numerator of which shall be the change in the Index from the third
month preceding the Lease Commencement Date to the third month preceding the
current anniversary of the Lease Commencement Date.  The fraction’s
denominator shall be the Index for the third month preceding the Lease
Commencement Date. The Base Rent will not be reduced, even in the event of a
decline in the CPI-U.

Rent as used in this Lease shall mean Base Rent and any Additional Rent (as
hereinafter defined).

Section 2(b) entitled “Net Lease” is amended as follows (underlined is added; stricken-through is
deleted):
(b) Net Lease. It is the purpose and intent of Landlord and Tenant
that the Pereentage Base Rent herein reserved shall be absolutely net to Landlord
so that this Lease shall yield net to Landlord the Pereentage Base Rent to be
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paid during the term of this Lease without any diminution, reduction, deduction,
counterclaim, setoff or effect whatsoever, and that all costs and expenses including,
but not limited to real estate taxes, special assessments, sales taxes, personal
property taxes, licenses and permits, intangible taxes, insurance, utilities,
maintenance, repairs and obligations of every kind or nature whatsoever relating
to the Leased Premises (including any personal property used in the operation
thereof) which may arise or become due during the term of this Lease
(collectively, "Additional Rent"), shall be paid by Tenant directly to the parties
who are owed such amounts and that Landlord shall be indemnified and saved
harmless by Tenant from and against the same. Upon the non-payment of an item of
Additional Rent, after expiration of applicable notice and grace periods,
Landlord shall have the right and remedies reserved herein for the non-payment
of the Pereentage Base Rent. Notwithstanding the foregoing, Tenant shall pay
the real estate taxes directly to the proper taxing authorities as provided. herein, and the
real estate taxes shall thereafter no longer be Additional Rent, unless Tenant fails to
pay or cause said real estate taxes to be paid before delinquency, and Landlord
thereafter pays same, in which event Tenant shall reimburse Landlord, as Additional
Rent, for such tax payment.

Section 2(c) entitled “Method and Place of Payment; Late Payment” is amended as follows
(underlined is added; strickenthrough is deleted):

(c) Method and Place of Payment; Late Payment. Until further
notice by Landlord to Tenant, Perecentage Base Rent checks shall be payable to and
mailed to: City of Riviera Beach, 600 W. Blue Heron Boulevard, Riviera Beach, FL
33404, or payable by wire transfer of funds pursuant to wiring instructions provided
by Landlord to Tenant upon Tenant’s request. Landlord shall, prior to the Effective
Date, provide Tenant with a completed IRS Form W-9. Any successor to Landlord
shall likewise provide Tenant with such completed IRS Form W-9.

Except as otherwise specifically provided herein, all Rent shall be paid without notice
or demand. Rent also may be paid by wire transfer of immediate funds in
accordance with instructions as Landlord may provide by notice to Tenant. If
Tenant shall fail to make any payment of Rent within fifteen (15) days after the same
shall be due, the late payment shall bear interest from the date due until the date paid
at a daily rate (the "Late Charge Rate") equal to the lesser of (a) two percent (2%) per
annum in excess of the prime rate (the "Prime Rate") in effect from time to time at
Citibank, N.A., or the prime rate of any major banking institution doing business in
Florida. as selected by Landlord, if such bank is not in existence or has not
established a prime rate, and (b) the maximum interest rate permitted by law. All
interest payable under this Section shall be deemed Pereentage Rent and shall be
due and payable by Tenant immediately upon demand.

Section 2. That Article 10 entitled “ASSIGNMENT AND SUBLETTING” subsection (b) is
hereby amended as follows (underlined is added; strickenthreugh is deleted):

* ok 3k
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Section 3.

(b) If the Tenant sells, assigns or transfers this Lease (collectively, an
"Assignment"), to any non-Affiliated Person, then the Tenant must obtain the
City's consent and the City agrees that: (i) such consent shall not be unreasonably
withheld or delayed. Notwithstanding the foregoing and without limitation on
other grounds for which the City may reasonably withhold or delay consent, it
shall specifically be deemed reasonable by the parties for the City to refuse
consent to any sale, assignment or transfer of this Lease on the basis that the
assignee, buyer or transferee (either personally or in the case of an entity, either
the entity or any of its principals, members or shareholders) has a history of any
actually filed litigation in which the assignee, buyer or transferee (either
personally or in the case of an entity, either the entity or any of its principals,
members or shareholders) has been adverse to the City, and (ii) if the City has not
responded to the Tenant's request for such consent within thirty (30) days of
receipt of such request (sent by overnight courier company delivery to the City’s
representative), then such consent shall automatically, immediately and
irrevocably be deemed given on the thirty-first (31st) day following the delivery
of Tenant's request for such consent.

That Article 11 entitled “CASUALTY” subsection (c) is hereby amended as

follows (underlined is added; strickenthreugh is deleted):

Section 4.

* ok 3k

(c) No Rent Abatement. Except for Tenant's right to terminate this
Lease as provided in Section 11 2 (a) above, this Lease shall not be affected in
any manner by reason of a Casualty and Tenant, notwithstanding any law or
statute, present or future, waives all rights to quit or surrender the Leased
Premises or any part thereof, and Tenant's obligations under this Lease,
including the payment of Percentage Base Rent and Additional Rent, shall
continue as though none of those events had occurred and without abatement,
suspension, or reduction of any kind, except as otherwise expressly provided
herein.

That Article 13 entitled “HOLDOVER” is hereby amended as follows (underlined

is added; strieken-threugh is deleted):

13.  HOLDOVER. In the event Tenant shall hold over possession of the Leased Premises
after the termination or expiration of this Lease, Tenant shall pay Pereentage Base Rent equal to
125% of the Pereentage Base Rent in effect at the time of such termination or expiration of
the Lease, in lieu of any other or additional charges or damages.

Section 5.

That Article 14 entitled “DEFAULT AND REMEDIES” subsections (a)(i) and (b)

are hereby amended as follows (underlined is added; stricken-threugh is deleted):

14. DEFAULT AND REMEDIES.
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(a) Each of the following events shall be an "Event of Default"
hereunder:

(1) if Tenant fails to make any payment of Pereentage Rent in
full as and when such payment is due, and such failure continues for a period of fifteen
(15) days after notice is given by Landlord to Tenant (any notice of Default given by
Landlord to Tenant under this Lease being referred to herein as a "Default Notice") that the
same is past due; or

* ok 3k

(b) If an Event of Default occurs, Landlord may elect to do any or all of
the following: (i) enforce performance or observance by Tenant of the applicable provisions
of this Lease; (i1) recover from Tenant Actual Damages (as defined herein below), plus
interest thereon at the Late Charge Rate; (iii) be entitled to accelerate and recover an
amount equal to the Pereentage Rent otherwise becoming due and payable under this
Agreement during the one (1) year period after the occurrence of an Event of Default (in
which event such accelerated Pereentage Rent shall be deemed to constitute additional
Actual Damages hereunder); (iv) terminate this Lease pursuant to paragraph (c) below; (v)
take, re-enter, and repossess Tenant's interest in the Leased Premises without terminating
the Lease and dispossess Tenant; provided, however, that in such event Landlord will use
reasonable efforts to mitigate its damages by re-letting the Leased Premises; or (vi) enforce
any other remedy at law or in equity. Landlord's election of a remedy hereunder with
respect to an Event of Default shall not limit or otherwise affect Landlord's right to elect
any of the other remedies available to Landlord hereunder.

"Actual Damages" means an amount equal to the sum of (i) all accrued and unpaid
Rent due and owing by Tenant under the Lease, (i1) any Rent due by virtue of acceleration
pursuant to this paragraph (b) or any Rent coming due if Tenant is dispossessed but the
Lease is not terminated pursuant to this paragraph (b), as applicable; and (iii) any and
all costs, fees and expenses incurred by Landlord, whether through direct personnel cost or
through engaging third- party consultants, to pursue the rights and remedies of Landlord, as
a result of or in connection with an Event of Default under this Lease.

Section 6. That Article 15 entitled “TITLE AND POSSESSION” is hereby amended as
follows (underlined is added; strickenthreugh is deleted):

15. TITLE AND POSSESSION.

(a) Fee Title. Landlord covenants, represents and warrants that Landlord
has fee simple title to the Leased Premises and, upon the termination of the Existing Lease,
the right to make this Lease for the entire Term, that said entire Leased Premises is now
and shall be as of the date of Tenant's recording of a Memorandum of Lease, free and clear
of all liens, encumbrances and restrictions, except for Permitted Exceptions, and that upon
paying the Pereentage Rent and keeping the agreements of this Lease on its part to be
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kept and performed, Tenant shall have peaceful and uninterrupted possession of the Leased
Premises during the continuance of this Lease.

Landlord warrants and represents that, except for any Permitted Exceptions, no
encumbrance or restriction affects the Leased Premises which would impair and/or restrict
any right granted to Tenant or derived by Tenant under this Lease.

(b) Priority. The estate of Tenant created hereby shall have priority over
any lien, encumbrance or other interest now existing or hereafter created or imposed, upon
or against Landlord's interest in the Leased Premises.

Section 7. That Article 21 entitled “NOTICES” is hereby amended as follows (underlined is
added; stricken-through is deleted):

21.  NOTICES. All notices hereunder shall be in writing and sent by United States certified or
registered mail, postage prepaid, or by overnight delivery service providing proof of receipt,
addressed if to Landlord, to the place where Pereent&ge Rent checks are to be malled and if to

Ma*eSmensky—E—sq— GSF Florlda Reta11 LLC, c/o Garrlson Investment Group 1290 Avenue of
the Americas, Suite 914, New York, New York 10104, provided that each party by like notice
may designate any future or different addresses to which subsequent notices shall be sent.
Notices shall be deemed given upon receipt or upon refusal to accept delivery. Notice by
Landlord hereunder shall simultaneously be delivered to any leasehold mortgagee, trustee or
lender of Tenant (of which Landlord has been notified prior to the date of the giving of such
notice by Landlord).

Section 8. That Article 37, entitled “PARKING EASEMENT GRANT” (from the 31
Amendment to Lease) shall be amended as follows (underlined is added; stricken—threugh is
deleted).

37.  PARKING EASEMENT GRANT.

The City grants Tenant the right to use that certain parcel of property owned by the City
and shown on Exhibit “A”, attached to this Fhird Fourth Amendment and incorporated herein by
reference, for the purpose of ingress, egress and parking (the “Additional Parking Area”) for the
benefit of the Leased Premises, Tenant, Tenant’s Subtenants, their guests and invitees, and the
public for a period ef-six—{(6)—yearsfromthe—effective—date—of thisThird Amendment(the
“Parking EasementFerm™)- to run concurrently and coterminously with the Term of the Lease.
Tenant agrees to 1mpr0ve the ex1st1ng 1mproved portlon of the Additional Parkmg Area, as
shown on Exhibit A, ey
%e%dm&eﬂai—llafkmg%fea—m&st—be—ﬂﬁpfeved—m a manner reasonably con51stent w1th the
existing parking areas for the Leased Premises, including re-paving, re-sealing, re-striping,
numbering spaces, repairing curbing, sidewalk and island areas, replacement of lighting
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components and replacement of landscaping elements. Tenant agrees to improve the
unimproved portion of the Additional Parking Area also in a manner reasonably consistent with

the existing parking areas for the Leased Premlses 1nclud1ng pavmg, strmlng, numberlng spaces,
1rr1gat1ng and landscapmg ptain-th : ho . ’

In addition, Tenant agrees to install a parking revenue system in the Additional Parking Area and
in the parking areas of the I.eased Premises at its sole expense, including all ancillary costs, for
the benefit of the City, in the form of a kiosk parking system of a type selected by the Landlord
and approved by Tenant, in their reasonable determination. Landlord shall have a period of sixty
(60) days from the effective date of this Fourth Amendment to propose and select a reasonable
and practical kiosk parking system with the approval of Tenant. Landlord and Tenant shall work
together in good faith to select a mutually agreeable kiosk parking system. In the event Landlord
is unable to make a selection that is reasonable and acceptable to Tenant within the sixty (60)
day period, Tenant shall select and install a kiosk parking system for the Additional Parking Area
and the Leased Premises. The kiosk parking system installed shall have no fewer than six (6)
and no more than ten (10) kiosks. On completion Tenant shall turn over the control of the kiosk
parking system to the City as a “turn-key” operation upon completion of the installation. Tenant
agrees to maintain the Additional Parking Area in accordance with the Lease for the duration of
the Term, and Landlord agrees to maintain the kiosk system.

The parties agree and confirm that upon the granting of the Additional Parking Area under this
Section, the Tenant shall be in compliance with Section 4(d) of the Lease.

Section 9. That a NEW Article 38, entitled “TIMEFRAME TO COMPLETE ADDITIONAL
PARKING AREA” shall be added to the Lease as follows:

As for the Additional Parking Area, Tenant shall have until March 1, 2017, to complete the
improvements required in Section 37, above. In the event Tenant fails to complete the
improvements required in Section 37, Tenant shall be granted additional monthly extensions to
complete the improvements to the Additional Parking Area by payment of $58.333.33 for each
month after March, 2017, that Tenant does not complete the improvements required in Section
37, not to exceed 12 months (the “Additional Parking Area Extensions”). The extension fee
payments required for each of the Additional Parking Area Extensions shall be paid on the 1% of
every month, as needed. In the event the improvements required in Section 37 are not
completed, as evidenced by a Certificate of Completion, by March 1, 2018, the Lease shall
automatically terminate and the City shall promptly give the Leasehold Mortgagee, if any, notice
of such termination, in accordance with Section 25(d). Leasehold Mortgagee, if any, shall have
the right to enter into a new lease with the City in accordance with Section 25(d).
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Section 10. That a NEW Article 39, entitled “COMPLETION OF PHASE 1
DEVELOPMENT” shall be added to the Lease, and Article 36 of the Lease shall be revised
accordingly, as follows:

Notwithstanding the requirements and definitions set forth in Article 36 (added by the First Amendment
and modified by the Second and Third Amendments), for purposes of this Fourth Amendment, the Phase
I Development to be completed by Tenant in accordance with the Lease and the DDA shall be deemed to
consist of two parts, the first of which is completion of the retail space in the Leased Premises shown on
Exhibit A as “Proposed Building B”, and the second of which is the completion of improvements to the
Additional Parking Area set forth in Section 37, above. Upon issuance by the City of a Certificate of
Completion for Building B, the first part of the Phase I Development shall be complete and the monthly
extension payments in the amount of $41,666.66 shall no longer be required. Completion of the second
part of the Phase I Development shall proceed in accordance with Articles 37 and 38, above. Upon
completion of the improvements to the Additional Parking Area and issuance by the City of a Certificate
of Completion for the second part of the Phase I Development, the Phase I Development shall be
complete in its entirety and the Phase I Completion Date shall have occurred, as required by the Lease
and the DDA.

Section 11. In all other respects, the remainder of the Lease, as amended by the First, Second,
and Third Amendments, shall remain in full force and effect, and the parties agree to perform all
duties and obligations as set forth therein. In the event there is a conflict between the Lease, the
First, Second, Third and/or Fourth Amendments, the provisions of this Fourth Amendment shall
control.

[Signatures appear on the following page(s).]
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FOURTH AMENDMENT TO GROUND LEASE — RETAIL

OCEAN MALL

IN WITNESS WHEREOF, the Parties unto this Fourth Amendment have set their

hands and seals on the day and date first written above.

LANDLORD

CITY OF RIVIERA BEACH

BY:

Thomas A. Masters
Mayor

ATTEST:

BY:

Claudene Anthony, CMC
City Clerk

APPROVED AS TO FORM AND
LEGAL SUFFICIENCY

BY:

Pamala H. Ryan, B.C.S.
City Attorney

DATE:

WITNESSES FOR LANDLORD

Print Name:

Print Name:

Purchasing Initials

TENANT

GSF FLORIDA RETAIL LLC, a
Delaware limited liability company

BY:

Name:

Title:

WITNESSES FOR TENANT

Print Name:

Print Name:
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Scott Evans

Rivera Beach Community Redevelopment Agency
2001 Broadway, Ste. 300
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Re: Ocean Mall Parking Access and Revenue Control Strategy
Dear Mr. Evans,
Walker Parking Consultants is pleased to provide you, the Rivera Beach Community

Redevelopment Agency and your constituents the Ocean Mall parking access and
revenue control strategy recommendations.
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WALKER PARKING CONSULTANTS
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Andrew Vidor
Parking Consultant
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EXECUTIVE SUMMARY
PARKING DEMAND ANALYSIS

The results of the parking demand analysis indicate the parking demand from the current
leasing situation can be accommodated in the Ocean Mall parking lot with 81 available
parking spaces available. |If building B were constructed and all leasable space occupied,
the existing parking supply would be short 23 spaces. The undeveloped land south of the
parking lot could potentially be used construct new surface parking.

PARKING ACCESS AND REVENUE CONTROL STRATEGY

The Ocean Mall and beach front parking areas are currently free parking with unconftrolled
access. The Rivera Beach Community Redevelopment Agency (CRA) and City are
considering implementing paid parking. This report focuses on parking access revenue and
conftrol systems as well as pricing strategies should paid parking be implemented.

BEACH FRONT PARKING

The beach front parking is the most desired parking for beach goers. Because of this, we
recommend charging a premium for these spaces. Parking fees, along these parking spaces
should be collected via multi-space parking meters.

Five multi-space parking meters would be recommended along the beach front parking
area. A multi-space parking meter should be budgeted at $8,500 each; $42,500 should be
budgeted for equipment and installation along the beach front parking area.

OCEAN MALL SERVICE DRIVE PARKING

The parking fronting Ocean Mall should also utilize multi-space parking meters. Some spaces
should be reserved for short-term parkers who will not park for an extended period of time.
Fiffeen minute parking may be acceptable for those spaces. Parking fees, where not signed
for short-term parking should be collected via multi-space parking meters.

Four multi-space parking meters would be recommended along the beach front parking
area. A multi-space parking meter should be budgeted at $8,500 each; $34,000 should be
budgeted for equipment and installation along the beach front parking area.

OCEAN MALL PARKING LOT

To control access to the Ocean Mall parking lot, we recommend a gated system, utilizing
automated pay-on-foot machines to collect parking fees. In this configuration, the parker
would take a ticket in order to enter the lot, and pay the required fee before exiting. The pay-
on-foot machines can accept any combination of payment methods including cash, coin,
credit card, and validations. [If assistance is required by, an intercom system would be used to
communicate with staff. An unstaffed gated system obviously does not require staff salaries or

I}
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benefits; however, generally provides less customer satisfaction. During season, attendants
could be located in the lot to provide additional customer service. The Community
Ambassador or Clean and Safe Ambassadors could be used for the staffing.

Walker understands that paid parking could potentially discourage patrons from shopping
and dining at the Ocean Mall property. Ocean Mall merchants will have the opportunity to
offer validated parking to their customers. The validation can be for a specific time period, or
for all or a portion of the parking fee and can vary by merchant.  The CRA can charge
merchants the posted parking rates or a discounted rate.

A gated system typically costs approximately $25,000 per lane of equipment. For the Ocean
Mall parking lot, we recommend reconfiguring the access points to the parking lot so that
fewer gates are required. We are assuming two entry and two exit lanes, as well as four POF
machines ($50,000 each). The equipment budget would be approximately $300,000 installed.

OCEAN MALL WEST SURFACE PARKING LOT

The Ocean Mall West parking lot currently services the tenants in the adjacent buildings along
Blue Heron Boulevard. These parking spaces are currently ‘free’ and unrestricted. There is a
plan underway to expand the parking lot to the south. The increased parking supply of this lof
is infended to serve as overflow parking for the beach, which is located a quarter of a mile
away. Since this location is farther away from Ocean Mall and serves multiple users, we do not
recommend restricting access to the parking or charging to park. This servers two purposes; 1)
existing tenants and their customers will have continued ‘free’ and unrestricted access; 2)
Beach goers who park farther away from the Ocean Mall lot/beach access spaces have a
‘free’ and uncontrolled parking option. Another option for this lot is to offer it as an alternative
for Rivera Beach residents who do not want to pay for parking. This could eliminate the need
for managing a resident permit program.
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Figure 1: Ocean Mall Parking Access and Revenue Control Strategy
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PROPOSED RIVIERA BEACH PARKING RATES

We recommend instituting a simple but uniform parking rate for Rivera Beach parking. For
parkers using the multi-space meters along the beach, we recommend $2.00 per hour on
weekdays and $2.50 per hour on weekends, with no maximum daily rate. Parkers using the
Ocean Mall parking lot would pay $1.50 per hour during the week and $1.75 per hour on
weekends. As discussed previously, validations would be accepted to reduce the payment
burden for businesses that choose to participate in the validation program. Daily maximum
rates can be implemented so as not to discourage all day beach parking. Daily rates could
be capped at $10.00 during the week and at $15.00 during weekends.

PARKING OPERATING STATEMENT

A preliminary parking operating statement was developed under the assumption that the
parking areas at Ocean Mall convert to paid parking. The parking operating statement
considered the operating expenses as well as the projected revenues for the system. The
calendar year net operating income! (NOI) is projected to be positive at annually $699,000.

' NOI assumes stabilized revenues and expenses. Stabilization occurs three years after parking fees are

implemented.
v
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Additional revenues such as violations, premium holiday rates and better performance of the
parking utilization will improve the NOI.

EQUIPMENT CAPITAL COST

The parking access and revenue control equipment includes multi-space parking meters for
revenue collection along the beachfront and the Ocean Mall Service drive. The Ocean Mall
parking lot was identified to be gated; parking would be paid at pay-on-foot machines or by
credit card at the exit lanes. The total capital cost to purchase the access and revenue
control equipment is $376,500. The cost does not include the necessary civil work to install the
equipment or modify the parking lofs to restrict access.

Vi
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OCEAN MALL PARKING AREAS

The parking areas in and around Ocean Mall are shown in the following figure. These parking
areas are currently free and unrestricted.

Figure 2: Ocean Mall Parking Areas
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PARKING DEMAND ANALYSIS

The Ocean Mall development located on Singer Island in Rivera Beach, FL consists of three

buildings, A, C & D; building B is proposed and has not been constructed.

15-1938.01

Figure 3: Ocean Mall Leasing Plan
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The three currently constructed buildings (A, C, D) total 58,106 square feet, of which 49%
(32,804 sf) is currently leased. The leasable area consists of retail and restaurant space as
shown in the table below.

Table 1: Leasable Area

Leased Vacant
Building Retail Restaurant|Retail Restaurant|Total
A 15,348 15,449 30,797
B 4,175 4,905 9,080
C 1,025 6,000 | 2,100 9,125
D 1,857 8574 | 7,753 18,184
Total 18,230 14,574 | 29,477 4,905 | 67,186

The parking lot, service drive and beachside parking immediately to the east and west of
Ocean Mall have 430 parking spaces. The parking areas serve Ocean Mall and the
beachside.

A parking demand analysis was performed to project the number of vehicles which may be
generated once the current leasable space is occupied as well as if building B were
constructed. Industry recognized parking demand ratios (shown in the table below) were
applied to each land use.

Table 2: Peak Parking Demand Ratios

Land Use Employee Visitor
Retail 0.7 2.9
Restaurant 3 17

Demand ratios are shown per 1,000 sf
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The base parking demand shown below represents the weekend daytime during season (prior
to captive demand reductions) when all the retail and restaurants are operating at peak
capacity.

Table 3: Base Parking Demand

Current Lease Fully Leased
Parker Retail Restaurant|Retail Restaurant
Employee 13 4] 33 56
Visitor 53 317 138 317
Subtotal 66 3571 172 372
Total 423 544
Ocean Mall Supply 430 430
Parking Surplus/(Deficit) 7 (114)

Much of the retail space in Ocean Mall is oriented towards the beach goer. As such, much of
the traffic generated by these stores is captive to the beach parking, as much as 20%. This is
referred to as the captive market. The captive market reduces the parking generated by the
development. The same concept applies to the restaurants. The resultant parking demand is
as shown in the following table.

Table 4: Peak Parking Demand

Current Lease Fully Leased
Demand Reductions Retail Restaurant|Retail Restaurant
Captive Reduction 20% 20%| 20% 20%
Visitor Demand Reduction (11) (63)| (28) (63)
Visitor Demand 42 253 111 253
Employee Demand 13 4] 33 56
Total 349 453
Ocean Mall Supply 430 430
Parking Surplus/(Deficit) 81 (23)

The results of the parking demand analysis indicate the parking demand from the current
leasing situation can be accommodated in the Ocean Mall parking lot with 81 available
parking spaces available. If building B were constructed and all leasable space occupied,
the existing parking supply would be short 23 spaces. The undeveloped land south of the
parking lot could potentially be used construct new surface parking.

10
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The demand generated by beachgoers is highly variable during the year. During the summer
months, the demand is less than during the peak season. Parking occupancy counts were
conducted in the summer and around 126 vehicles were presumed to be beachgoer vehicles
at the Ocean Mall parking lot. The seasonal population of Riviera Beach increases 17%2. If this
were applied to the presumed beachgoer parking demand, the season parking demand
would increase to around 150 vehicles.

* Palm Beach County Profile, 2010 Rivera Beach census indicates 32,488 permanent residents. During season the

population is estimated to increase by 5,389 residents.
11
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PARKING ACCESS AND REVENUE CONTROL SYSTEM STRATEGY
We have outlined three strategies to control access and collect parking revenue:

1. Ocean Mall parking lot
o Charge for parking using a graduated hourly rate.
o Utilize either a gated or un-gated multi-space meter system depending on the
preference of the CRA and its constituents.
o Collect revenue with a hybrid system utilizihg automated pay-on-foot stations
(POFs) and cashiers. Utilize cashiers and POFs during peak times and eliminate
the cashiers to reduce payroll costs during the slower periods (evenings and off-
season).
2. Beach parking
o Charge for parking on an hourly basis;
o Utilize multi-space parking meters to collect parking revenue.
3. Ocean Mall West parking lot
o Do notrestrict access and do not charge for parking. Utilize this lot as an
overflow lot for beach parking once the Ocean Mall parking lot is full.

AUTOMATED EQUIPMENT FOR OCEAN MALL PARKING LOT
AUTOMATED PAYMENT MACHINES (APMS)

Computers and wireless communication have enabled automated payment machines
(APMs) to completely replace cashiers, reducing payroll expenses, streamlining supervision
and improving audit control and security. There are two common types of APMs for gated
systems: Pay-on-foot and pay-in-lane. Both of these systems eliminate the cashier, reducing
payroll costs while allowing for 24/7/365 day coverage. There will still be the need for human
intervention when a motorist loses or damages their ticket, is unable or unwiling to pay the
required fee, or if the system malfunctions. An infercom system will allow moftorists to
communicate with staff remotely. Ideally, staff will be close enough to respond in person, but
it is also possible to raise the gate remotely if staff is unable to respond in person.

Pay-on-Foot (POF). POF replaces a cashier with an automated payment machine (APM). As
the name suggests, the motorist walks up to the POF statfion prior to returning to their car. The
POF station is strategically located so that motorists will be walking past it or near it on their
way back to their car. The motorist inserts the ticket they received (upon entering the garage)
into the designated ticket inlet. The ticket is read by a fee computer and the fee is
calculated. The POF uses visible and audible messaging to advise the motorist of the parking
fee. The POF can accept cash and/or credit cards.

e If paying with cash, the motorist inserts bills and or coins intfo the designated inlet. The
POF is capable of calculating and returning change.
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e |If paying by credit card, the motorist inserts their credit card intfo the designated inlet
and the POF processes the credit card.

The ficket is validated as paid, and returned to the motorist. A receipt is provided “upon
request”. The POF uses visible and audible messaging to advise the motorist to insert the
validated ticket at the exit verifier at the exit of the garage. An intercom button is available in
the event the motorist needs assistance.

The motorist returns to their car, drives to the exit, and inserts the validated ticket into the exit
verifier. The exit verifier also uses visible and audible messaging to advise the motorist to insert
the validated ficket at the exit verifier Upon reading the validated ticket the ticket reader
sends a signal to automatically raise the exit gate.

The POF system allows for a predetermined grace period (i.e.: twenty minutes) to allow the
motorist enough time to return to their car and drive to the exit. If the time expires the motorist
will be required to pay additional parking fees. This insures that motorists pay the appropriate
fees (they can’t intentionally pay for parking a few hours before leaving in an effort to pay a
lower fee).

Customers may misjudge the time, forget to validate their ticket, lose their ticket or forget to
pay at the POF. The exit verifier can be equipped to accept credit card payments, and will
prompt them to do so. This was not available ten years ago but is common today. Note that
cash payments cannot be made at the exit with POF.  To pay with cash the customer would
need to park and return to the POF. An intercom button will be available at the exit to
provide assistance.

If a fransaction cannot be reconciled through assistance via the intercom, staff is deployed to
respond in-person. There are hardware and software options that enable staff to process cash
tickets at the garage exit (“Roving Cashier” feature), and/or in the event that staff is not
readily available to address the un-reconciled transaction, the gate may also be raised
remotely. Note that raising the gate remotely without visually observing the exit lane could
result in someone or something being struck by the gate.

Signage will be required to inform customers of the need to keep their parking tickets with
them after they park their cars. At the entrances, signage such as “Take Your Ticket with You /
Do Not Leave Ticket in Car”. Please Pay at the Pay Station before Exiting” are common and
can be reinforced with audio messages at the ticket dispensers.

Pay-in-Lane Station (PIL): PIL works the same way as POF, but it is located in the exit lane at
the exit of the garage. The motorist drives to the exit as they would when paying a cashier,
but the cashier has been replaced by the PIL. The motorist goes through the same payment
procedure as described above. Once the motorist has paid the appropriate fee the PIL sends
a signal to automatically open the exit gate. An intercom button is available in the event the
motorist needs assistance. The PIL can accept cash and/or credit cards.
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While POFs reduce the wait times in the exit lanes by removing all cash fransactions and most
credit card fransactions, PILs process the transaction in the exit lane and by removing the
cashier, may or may not reduce the wait times.

e The cashier is more experienced than the motorist at processing the ficket and may
process a ticket faster that the motorist does with the PIL.

e The PIL will not conduct a conversation, or give directions, which may expedite the
transaction.

PILs can cause delays if there are multiple cars exiting at the same time, as there is a learning
curve for first-time users. If the motorist drops the ficket, credit card or cash, s/he will need to
get out of the car to refrieve them. Prox card users can be particularly impatient, and/or will
tend to utilize an exit that doesn’t offer PIL (if it is offered).

PIL machines are typically 15%-20% less expensive than POFs, and PILS don’t require separate
exit verifiers in the exit lanes (the PIL is the exit verifier).

Figure 1: Pay-on-Foot Machine
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Figure 2: Pay-In-Lane Machine

Parking operations that install POF systems experience less exit lane congestion than cashiering
or PIL operations. This is due to the processing rate of a POF parker being approximately four
times faster than that of cashiered or PIL cash transactions. This benefit is most relative to
cashiered operations, so customers may not perceive it as such, since the entrance and exit
driveways are currently un-gated; however, in the cashiered or PIL scenario, there would
clearly be a difference.

Walker recommends implementing pay-on-foot stations with pay-in-lane machines for
redundancy to keep traffic moving in the exit lanes.

VALIDATIONS

Walker understands that paid parking could potentially discourage patrons from shopping
and dining at the Ocean Mall property. Ocean Mall merchants will have the opportunity to
offer validated parking to their customers. The validation can be for a specific time period, or
for all or a portion of the parking fee and can vary by merchant.  Ocean Mall can charge
merchants the posted parking rates or a discounted rate.

Note that Parking validations can only be used with a gated parking system, as metered
parking requires payment in advance (before entering the mall).

There are three standard opfions for providing validated parking with today's parking
equipment: 1) through the use of an offline validation device (“validators”), 2) by issuing
“chaser” tickets; or 3) utilizing a web-based validation system.
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Offline validators are compact, desktop/countertop units that are used to encode parking
entry tickets with validation information. Tenants who are authorized to validate tickets are
issued a validator. They insert an authorized parker's ticket info the validator and the
validation code is imprinted on the ficket. When the ticket is inserted at the exit verifier, the
ticket is recognized as having been validated and a signal is sent to raise the gate. There is an
inifial purchase cost of approximately $1,000 - $1,500 per off-line validator, depending upon
type and quantity; however, they may be more convenient than chaser tickets, as a second
ticket doesn’t need to be handled.

Chaser tickets are separate tickets that possess the validation information directly on the
ficket. Tenants who are authorized to validate fickets are issued the chaser tickets, and they
issue them to their authorized parkers. The parker inserts their ticket received upon entering
the parking lot info the exit verifier, then the chaser ficket. The chaser ticket is recognized as
having been validated and a signal is sent to raise the gate. Chaser fickets can be confusing
for parkers and take longer to process at the exit. Typically, for retail and restaurant
applications, validators are more practical due to the high volume of chaser tickets that need
to be purchased and administered.

Web-based validation systems provide password protected accounts for each tenant
authorized to validate parking.

The tenant logs-on to a password protected account, enters the ficket number, selects the
validation type and authorizes the validation. Magnetic stripe tickets can also be slid through
an encoder, and barcode tickets can be scanned, which is faster than entering a ticket
number. Barcode ticket scanners can be stationed for self-service validation for large events.
Barcode validations can also be sent via the internet or smart phone. As with the other types,
visitors with validated tickets can bypass the central cashier or POF and proceed directly to
the exit and insert their ticket (or scan their barcode).

All three types include system software that separates validation accounts so that each
validation is uniquely assigned to a particular department or person authorized to provide
validations. This allows the different types of validations to be tracked in terms of quantities
redeemed and amounts discounted in order to hold departments accountable for the
validations they issue. It also provides for statistical analysis and audit control, and if desired,
system software can create invoices for billing purposes and can also track payments.

Validations can be programmed for free parking or a discounted parking rate, and can also
include fime limits.

A common problem that occurs in parking facilities is the abuse of validations. It is not
uncommon for employees to validate unauthorized tickets. Validation programs require
oversight and auditing to prevent abuse.
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OCEAN MALL PARKING LOT - UN-GATED PARKING SYSTEM

In an un-gated system, parkers arrive and leave with no physical control of the parking
lot. Payment is made at a parking meter or via cell phone. Since there are no physical
conftrols, verification of payment (aka enforcement) is required, necessitating additional
resources and expenses such as enforcement staff, handheld units for citing unpaid vehicles, a
citation processing system, adjudication, etc.

Multi-space meters or single-space ‘smart’ meters have replaced conventional single space
parking meters.

Multi-space parking meters (MSMs) brought three key technologies to un-gated parking:
computers, solar power, and wireless communication. This allowed customers to pay by
credit card, cifies to set complex rate structures, and the meters to communicate wirelessly via
a central management system, providing remarkable audit control and maintenance
capability, as well as more efficient enforcement. This technology didn’t come cheaply,
which is why the multi-space concept was created. It wasn't cost effective to put all of this
technology into every parking space, but if one meter could cover multiple spaces, they
became affordable.

In the past five years, a single-space retrofit meter has become an attractive and affordable
option. The computer, solar power and wireless capability have been incorporated into the
single-space meter, providing most of the benefits of the multi-space meter, without the
customer needing to walk to the multi-space meter.

SSM manufacturers charge credit card tfransaction fees above and beyond typical merchant
processing fees — typically $0.13 per fransaction. This is how they supplement the costs for all
the technology in every meter. (MSM manufacturers typically do not charge these fees).

Figure 3: Mulfi-Space Parking Meters
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If multi-space parking meters are desired, we would recommend providing approximately ten
meters which typically cost $8,500, $85,000 total.

MUTLI-SPACE PARKING METER MODES
PAY-AND-DISPLAY

In pay and display mode, patrons park the vehicle, walk to the parking meter, pay a variable
fee for a certain amount of time and receive a receipt. Somewhat less convenient for the
patron than individual meters, in pay and display mode, the patron has to return to their
vehicle to place the receipt on the dashboard. The receipt indicates the duration, location,
machine number and end time for which the vehicle has paid for parking. Enforcement is
done by visually inspecting the expiration time on the receipt on each car.

PAY-BY-SPACE

In pay-by-space mode, the patron is not required to return to the vehicle with a receipt, so
fewer meters may be deployed. Each parking space is numbered. Patrons approach the
parking meter, enter the parking space number in which their vehicle is parked, and select the
amount of time desired. No receipt is needed for enforcement, but there can be a receipt for
proof of transaction. Enforcement is done by viewing a web-based report of paid and/or
unpaid spaces on a hand-held enforcement device, smart phone, or from any web-enabled
computer.

PAY-BY-PLATE

In pay-by-plate mode, the patron is not required to remember their parking space or return to
their vehicle with a receipt. Instead, they enter their vehicle’s license plate information, and
select the amount of parking time. No receipt is required for enforcement, but there can be a
receipt for proof of fransaction. This system allows a patron fo move their vehicle to another
spot within the same meter zone without having to pay for parking again, provided there was
time sfill remaining on the original purchase, and they were not in violation of the posted time
restrictions. Many applications also allow patrons to add parking time to the meter from
another meter or by their cell phone for added convenience. Enforcement is done with a
vehicle mounted (mobile) License Plate Recognition (LPR) system that scans the license plates
of all parked cars.

Most cities consider implementing pay-by-cell phone services (PbC) when they implement
smart meters. IPS does not provide PbC phone parking; however, they integrate with PbC
vendors to provide this service in conjunction with parking meters. Here's how pay-by-cell
phone works with IPS meters:

1. The pay-by-cell vendor sets up an account with the CRA, identifying all parking spaces
and/or zones.

18
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2. Motorists register their cellphones and provide credit card payment information for the
pay-by-cell vendor via their cell phone.

3. Upon parking, the motorist calls the pay-by-cell vendor’'s automated payment line.
The motorist enters the appropriate location code for the CRA and the meter number,
and selects the desired parking time to purchase. The time limits are similar to the
meter (parkers are unable to extend time beyond the legal time limits).

4. The pay-by-cell vendor charges the motorist a convenience fee, typically 35 cents per
fransaction.

5. The PbC software will send a text message to the motorist before the meter time
expires, offering the motorist the option of purchasing more time; however, only up to
the posted time limit. A two-hour fime limit doesn't allow a lot of opportunity for
extending the parking session, but it's nice to be notified when the meter will expire.
There is also an option to allow the motorist to stop the parking session when they return
to their vehicle, allowing them to pay only for the actual time parked; however, this
option can be seen as costing the city revenue.

6. Enforcement is typically done by viewing the vendor’s list of paid transactions (by meter
number) on a web-based handheld device or smart phone; however, IPS offers the
option of ‘pushing’ the PbC payment to the parking meter (so that the time is displayed
on the meter) for $0.10 per transaction. This enables enforcement staff (and other
motorists) to see the PbC payment on the parking meter. Unfortunately, pushing PbC
to the meter severely reduces the life of the meter battery. Walker did not recommend
installing sensors previously, and would not recommend sensors for pushing time to the
meter, due to the negative impact on the meter battery.

7. The pay-by-cell vendor deposits the parking fees info the CRA’s established bank
account, keeping the convenience fees.

OCEAN MALL PARKING LOT - GATED PARKING SYSTEM
UNSTAFFED LOT

Walker recommends automated pay-on-foot stations for unstaffed gated parking. The Rivera
Beach Community Redevelopment Agency will save significant payroll costs, while having the
ability to collect parking fees 24/7/365 if desired. If assistance was required by a parker, an
intercom system would be used to communicate with staff or Ambassador.

With an unstaffed gated system, residents (if a resident permit program is implemented) and
Ocean Mall employees can bypass the daily ficket transactions by registering as monthly
parkers.

Monthly parkers (monthlies) are authorized to have regular access to the parking facility
without needing to pull a ficket at the entrance or to process a ticket in order to exit. Tenants
and employees are candidates for monthly parking. Monthlies will be issued credentials that
will be used for garage access and egress, (to raise the enfrance and exit gates). The term
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‘monthly’ comes from the method of assessing parking fees. Rather than charging tenants
and employees the posted hourly parking fees, a monthly fee is established and paid on a
monthly basis. If desired, system software can create invoices for billing purposes and also
track payments.

The resident/tenant/employee receives a credential such as a pass card or a transponder
that is used to enter and exit the parking facility. The credential can be programmed for
unlimited access or time-restricted access such as weekdays or weekends only, or during
particular time periods such as days or nights.

The credential can also be programmed to protect against misuse by insisting on an “in-out-in-
out” pattern of use. The theory is that if a patftern of “in-in" or “out-out” was allowed, the user
could be allowing other cars to enter or exit the facility. This programming feature is referred
to as “anti-passback” and can be set as “hard” (the pass will not work if the pattern is broken)
or “soft” (the card will work but an exception is noted in the software system).

Other features include combining a number of pass cards info one group and limiting the
number of cars that are allowed to be in the facility at any given time. This feature allows for
compromises such as a lease restriction of ten parking spaces for a tenant with twenty part-
time employees who work various shifts. Each employee can be issued a credential with the
understanding that only ten of them will be allowed to be in the garage at any given fime.
Once ten cards are in “in"” status, the system will not allow another credential to access the
entry gate until one of the ten cars exits the garage.

Proximity cards are the most common type of monthly credential. The parker drives to the
gate, rolls down their car window, and waves the proximity (“prox”) card within a few inches
of a proximity reader. The reader confirms the validity of the card, and if valid, sends a signall
to open the gate(s).

An Automatic Vehicle Identification (AVI) system may be used in place of a proximity card
system. AVI tags or transponders are issued and attached on or placed in the vehicle in place
of proximity cards. This allows monthlies to enter and exit without needing to wave a pass
card or even roll down their window.

The AVI system is more expensive to purchase and install than a proximity card system, and
the AVI tags and fransponders are twice as expensive as proximity cards. In addition, parkers
who use mulfiple vehicles, such as a spouse’s vehicle, may require multiple tags or
fransponders to be issued. On the other hand, proximity cards are more likely to be lost
misplaced, and/or handed off to other people, as they are not affixed to the vehicle.

Managing monthly parking will require additional staff to oversee the administration of such a
program; however, gated parking access and revenue control systems that offer or
automated parking systems include monthly parking as part of the system.

20



OCEAN MALL ; WALKER
PARKING ACCESS AND REVENUE CONTROL STRATEGY ARG SRS

MARCH 2015 15-1938.01

STAFFED LOT

For a staffed gated system, a cashier booth would be located at the vehicle exit of the
Ocean Mall parking lot. A cashier would conduct transactions and collect payments via a
fee computer.

If a hybrid system is implemented (including pay-on-foot stations and a cashier booth/fee
computer), the cashier it would not have to be utilized at all times. In this scenario, the cashier
could be utilized on an ‘as-needed’ basis, for example, during the busiest parts of the day
during peak season. During these times, the Clean and Safe Ambassadors team (infended to
be implemented by the CRA), could be utilized to staff the parking booth and collect
revenue. The Cities Community Ambassadors could also be utilized for this staffing position.

A gated system typically costs approximately $25,000 per lane of equipment. For the Ocean
Mall parking lot, we recommend reconfiguring the access points to the parking lot so that
fewer gates are required. We are assuming two entry and two exit lanes, as well as four POF
machines ($50,000 each). The equipment budget would be approximately $300,000 installed.

PARKING MANAGEMENT

Several management strategies/policies should be considered or implemented for the Ocean
Mall if paid parking is implemented.

e Employees should be encouraged to park farthest away from the businesses and
beach. The intent is to provide the closest parking for customers and beach goers.
Because the parking is proposed to be paid, employees could utilize the Ocean Mall
West parking lot for free, otherwise employees would pay the posted rates.

e A number of short-term, fiffeen minute parking spaces should be provided along the
Ocean Mall Service Drive parking. The parking should signed indicating it is short ferm.
The parking would be intended to be utilized by patrons making quick stops, such as 7-
1.

e A marketing program should be established to describe the transition from free parking
to paid parking. The program should describe the parking rates, hours when parking is
paid, permit programs, and alternatives to paying for parking such as the Ocean Mall
parking lot. The marketing campaign should also focus on the reasons why the beach
at Ocean Mall is preferred to other beaches in the area.

e The decision wither to encourage all day beach parkers to utilize the lots further from
the beach is a financial one. If all day beach parking is discouraged close to the
beach or at Ocean Mall, the hourly rate or hourly rate after 4 hours should be
increased; thus making it more cost effective to park further away.
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RECOMMENDED PARKING ACCESS AND REVENUE CONTROL STRATEGY
BEACH FRONT PARKING

The beach front parking area is the most desired parking for beach goers. Because of this, we
recommend charging a premium for these spaces.  Walker recommends installing multi-
space meters to control these spaces.

Five multi-space parking meters would be installed along the beach front parking area. Multi-
space meters cost approximately $8,500 each installed; therefore, $42,500 should be
budgeted for equipment and installation along the beach front parking area.

OCEAN MALL SERVICE DRIVE PARKING

The parking fronting Ocean Mall should also utilize multi-space parking meters. Some spaces
should be reserved for short-term parkers who will not park for an extended period of time.
Fiffeen minute parking may be acceptable for those spaces. Parking fees, where not signed
for short-term parking should be collected via multi-space parking meters.

Four multi-space parking meters would be recommended along the beach front parking
area. A multi-space parking meter should be budgeted at $8,500 each; $34,000 should be
budgeted for equipment and installation along the beach front parking area.

OCEAN MALL PARKING LOT

To confrol access to the Ocean Mall parking lot, we recommend a gated system, utilizing
automated pay-on-foot machines to collect parking fees. In this configuration, the parker
would take a ticket in order to enter the lot, and pay the required fee before exiting. The pay-
on-foot machines can accept any combination of payment methods including cash, coin,
credit card, and validations. [If assistance is required by, an intercom system would be used o
communicate with staff. An unstaffed gated system obviously does not require staff salaries or
benefits; however, generally provides less customer satisfaction. During season, attendants
could be located in the lot to provide additional customer service. The Community
Ambassador or Clean and Safe Ambassadors could be used for the staffing.

Walker understands that paid parking could potentially discourage patrons from shopping
and dining at the Ocean Mall property. Ocean Mall merchants will have the opportunity to
offer validated parking to their customers. The validation can be for a specific time period, or
for all or a portion of the parking fee and can vary by merchant. The CRA can charge
merchants the posted parking rates or a discounted rate.

A gated system typically costs approximately $25,000 per lane of equipment. For the Ocean
Mall parking lot, we recommend reconfiguring the access points to the parking lot so that
fewer gates are required. We are assuming two entry and two exit lanes, as well as four POF
machines ($50,000 each). The equipment budget would be approximately $300,000 installed.
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OCEAN MALL WEST SURFACE PARKING LOT

The Ocean Mall West parking lot currently services the tenants in the adjacent buildings along
Blue Heron Boulevard. These parking spaces are currently ‘free’ and unrestricted. There is a
plan underway to expand the parking lot to the south. The increased parking supply of this lot
is infended to serve as overflow parking for the beach, which is located a quarter of a mile
away. Since this location is farther away from Ocean Mall and serves multiple users, we do not
recommend restricting access to the parking or charging to park. This servers two purposes; 1)
existing tfenants and their customers will have continued ‘free’ and unrestricted access; 2)
Beach goers who park farther away from the Ocean Mall lot/beach access spaces have a
‘free’ and uncontrolled parking option.

This lot would also be intended to be used for permitted residents, seasonal residents and non-
resident permit parkers.

A proposed layout of the paid parking system is shown in the figure below.

Figure 4: Ocean Mall Parking Access and Revenue Control Strategy
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PARKING RATE STRATEGY

We understand infroducing paid parking at Ocean Mall and Rivera Beach is being considered
for the following reasons:

Generate parking revenue,

Discourage parkers who don't belong in a particular location (e.g., staff of surrounding
businesses not associated with Ocean Mall),

Fund existing and future parking maintenance and operations.

The parking rate strategy recommendation is as follows regardless of the actual rates that are
selected by the CRA, City and its constfituents.

Parking at the Rivera Beach parking spaces should have the highest hourly parking rate
to encourage vehicle turnover. Additionally, a steep incremental hourly rate should be
set to discourage all-day parking

All-day parking rates should be implemented for beach goers at the Ocean Mall
parking lot, so as not to discourage visitors from enjoying the beach. Rates should be
set to compete with peer beach communities. . Hourly parking rates should be set so
as not to discourage short term parkers from shopping or dinning at the Ocean Mall.
Validations can be used to offset some or all of the parking fees.

Parking fees at the Ocean Mall West parking lot (if paid parking is implemented) should
be set considerably lower than the Ocean Mall parking lot. This location is ideal to
provide an alternative to paid parking as it is further from both the beach and Ocean
Mall.

Parking rates should be set so that at a minimum, parking revenue sustains all expenses
required to implement and operate the parking system. The rate strategy is explained
in more detail in the preliminary market/financial analysis of the report.
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PEER BEACH COMMUNITY PARKING RATES

In order to assist in identifying a parking rate structure, the CRA provided a listing of peer
beach communities. The listing of the beach parking rates for those communities is shown
below.

Figure 4: Peer Beach Communities Parking Rates

Beach Community Weekday Rates Weekend Rates Annual Permits

Boca Raton $16/day $18/day $55 Residents

County Front Free Free N/A

Deerfield Beach $3/hr $4/hr $100 Residents

Delray Beach $1.50/hr $1.50/hr $95.40

Hollyw ood $1.50/hr $2/hr $159 Residents; $318 Non Residents
Juno Beach Free Free N/A

Jupiter Beach Free Free N/A

Lake Worth $2/hr $2/hr $40 Residents; $60 Seasonal Residents
Ocean Reef Free Free N/A

PalmBeach $5/hr $5/hr $840 Phipps Ocean Park only

Palm Beach Shores Permit Only Permit Only $10 Residents; $100 Non Residents

The average weekday parking rate for the peer beach communities is $2.60 per hour and the
85 percentile rate is $3.80 per hour. The average weekend parking rate is $2.90 per hour and
the 85 percentile rate is $4.00 per hour. Note: Boca Raton parking rates are excluded from the
rate analysis because they are outliers.

PROPOSED RIVIERA BEACH PARKING RATES

We recommend instituting a simple but uniform parking rate for Rivera Beach parking. For
parkers using the mulfi-space meters along the beach, we recommend $2.00 per hour on
weekdays and $2.50 per hour on weekends, with no maximum daily rate. Parkers using the
Ocean Mall parking lot would pay $1.50 per hour during the week and $1.75 per hour on
weekends. As discussed previously, validations would be accepted to reduce the payment
burden for businesses that choose to participate in the validation program. Daily maximum
rates can be implemented so as not to discourage all day beach parking. Daily rates could
be capped at $10.00 during the week and at $15.00 during weekends.
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PRELIMINARY OPERATING STATEMENT

A preliminary operating statement for the parking areas at Ocean Mall was developed for the
for the purposes of understanding the financial impacts of parking moving from free to paid.
This analysis is subject to the following limiting conditions:

1.

This pro forma is not intended to be used for financing. The assumptions used for the
financial model are very preliminary in nature.

This report is fo be used in whole and not in part. None of the contents of this report may
be reproduced or disseminated in any form other than in its completeness and should be
used in conjunction with Walker Parking Consultants, Ocean Mall Parking Access and
Revenue Conftrol Strategy Repot dated August 2014.

Estimates and projections provided by Walker have been premised in part upon
assumptions provided and discussed with the Riviera Beach Community Redevelopment
Agency. In some cases, Walker has not independently investigated the accuracy of the
assumptions provided by the client, its agents, representatives, or others supplying
information or data to Walker for its use in preparation of this report.

This analysis utilizes data previously obtained or recommendations from Walker Parking
Consultants, Ocean Mall Parking Access and Revenue Control Strategy Repot dated
August 2014.

Walker has drawn certain assumptions from its past work on other projects of similar or like
nature, and has done so in a manner consistent with the standard of care within the
profession. Because of the inherent uncertainty and probable variation of the
assumptions, actual results will vary from estimated or projected results.

STAFFING OPERATING ASSUMPTIONS

Several assumptions are used for the project based on our understanding of the development
at the time of analysis.

Parking revenues begin fiscal year (October) 2016. Stabilization occurs three years after
implementation.

Revenue will be collected on the weekdays between 10 AM and 9 PM, and 9 AM until
10 PM on the weekends.

Parking revenue will be collected on the Beachside and at the Ocean Mall service
drive with multi-space parking meters. The Ocean Mall parking lot will be gated with
revenue collection using pay-on-foot stations. Payment not made at the pay-on-foot
stations will be via credit card at the exit. The parking lots will not have a cashier; rather
assistance will be provided by Ambassadors working on-site during the hours payment is
required.

A parking manager will dedicate four hours a day Monday through Friday.

A custodian will be on-site for cleaning seven days a week for two hours a day.

Parking revenues are assumed to be stabilized.

Enforcement expenses/staffing is excluded.
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One Ambassador staffing position is included which will be dedicated to the parking
areas full time. The ambassador could either be from the CRA’s Clean and Safe
Ambassador program or the Cities Community Ambassador program. Additional
Ambassadors working on the parking areas are assumed to be paid under a separate
budget. Daily working hours are from 8 AM — 9 PM.

One full time parking manager working normal weekday business hours (40 hours a
week) is included.

One part time custodian (5 hours a day) is assigned to the parking areas. Duties include
general cleaning as well as basic care of the parking meters such as refilling tickets,
receipt paper and emptying cash vaults.

REVENUE ASSUMPTIONS

Revenue collected at Beach Front Parking - Beachside, Ocean Mall - Service Drive,
Ocean Mall Parking Lot. Free parking is available at Beach Court — Service Road and
Ocean Mall West Parking Lot.

Parking rates are as follows:

Season Off-Season
Parking Area Weekday  Weekend  Weekday Weekend
Beachside $2 $2 $2 $2
Ocean Mall Senice Road $2 $2 $2 $2
Ocean Mall Parking Lot $1 $2 $1 $2

Average parking lot utilization is as follows:

Parking Area Season Off-Season

Beachside 70% 40%
Ocean Mall Service Road 70% 40%
Ocean Mall Parking Lot 60% 40%

Peak parking revenues are calculated during the flowing hours:

Peak Revenue Periods Hours

Weekday Daytime (10 AM - 3 PM)
Weekday Evening (7 PM - 9 PM)
Weekend Daytime (9 AM - 5 PM)
Weekend Evening (5 PM - 9 PM)

A 00 N O

Parking revenues are assumed to be paid during the following calendar days:

Calendar Days Weekdays Weekend
Season (December - March) 89 32
Off-Season (April - December) 180 64

700 resident permits sold per year @ $40 each.
70 seasonal resident permits sold per year at $60 each.
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e 100 non-resident permits sold per year @ $100 each.?

e Free 15 minute parking along Ocean Mall Service Drive is provided for short-term

parkers.
e Parking violation revenue excluded.

e Parking revenues outside the hours listed above will occur; however, have been

excluded from the analysis.

e Revenue from accessible parking spaces are excluded from revenue projection. 6
spaces at Beachfront, 8 spaces @ Ocean Mall Service Drive, 3 spaces in Ocean Mall

south parking loft.

e Restaurant mix at Ocean Mall is assumed to continue.

YEARLY REVENUES

The yearly revenue for the three parking areas as well as other income are projected using the
assumptions noted above. The yearly revenues are projected at $1,027,200. The breakdown

in revenue is as follows:

Figure 5: Yearly Revenue

Beachside $172,000
Ocean Mall Service Drive $155,000
Ocean Mall $628,000
Resident Permits ($40 each) $28,000
Seasonal Resident Permits ($60 each) $4,200
Non Resident Permits ($100 each) $10,000
Ground Lease Revenue $30,000

Total Net Revenue $1,027,200

* Permitted vehicles will park in the Ocean Mall West parking lot. Parking beachside, Ocean Mall - Service Drive

or Ocean Mall Parking Lot requires payment at the posted rates.
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The breakdown on parking revenue is shown in the table below.
Figure 6: Transient Parking Revenue
Season
Weekday Weekend
Parking Area Daytime |Evening Daytime IEvening
Beachside $36,000 $14,000 $20,000 $10,000
Ocean Mall Senice Road $32,000 $13,000 $18,000 $9,000
Ocean Mall Parking Lot $86,000  $34,000 $99,000 $49,000
$154,000 $61,000 $137,000 $68,000
Off-Season
Weekday Weekend
Parking Area Daytime |Evening Daytime IEvening
Beachside $41,000 $16,000 $ 23,000 $ 12,000
Ocean Mall Senice Road $37,000 $15,000 $ 21,000 $ 10,000
Ocean Mall Parking Lot $116,000 $46,000 $ 132,000 $ 66,000
$194,000 $77,000 $176,000 $88,000
Yearly Transient Parking Revenue $955,000

OPERATING EXPENSE ASSUMPTIONS

Operating expense assumptions are based on Walkers data base of operating expenses on
an annual per-space basis, adjusted to account for a mix of surface parking spaces as
detailed below.

¢ Management fee is calculated at $55 per space. This assumes the owner retains a
private operator through a competitive RFP process;

e Wage expense covers 4.51 FTE's to cover part-time staffing by Ambassadors;
e Benefits are based on 40% of the wage costs;
e Accounting, banking and credit card fees are calculated at $45 per space;

e Materials and supplies are calculated at $10 per space to cover tickets, receipts, and
other supplies;

e Utilities are calculated at $20 per space to cover electricity;
e Liability Insurance and Claims are calculated at 18% of wage expense;
e Maintenance is calculated at $30 per space for routine and basic maintenance only;
e Miscellaneous expenses are calculated at $10 per space.
e Property taxes and capital expenses excluded:;
e Maintenance and Repair fund before NOI included at $20 per space; and
e Figuresrounded to the nearest thousand.
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YEARLY OPERATING EXPENSES

The yearly operating expenses for the parking areas which revenue will be collected is show in
the table below. The yearly operating expenses are projected at $319,000. The three parking
areas which revenues will be collected totals, 430 parking spaces.

Figure 7: Operating Expenses

Management Fee $55 /Space $24,000
Wages per labor calc  $137,000
Employee Benefits per labor calc $55,000
Accounting/Banking/CC $45 /Space $19,000
Materials & Supplies $10 /Space $4,000
Utilities $20 /Space $9.000
Insurance and Claims 18% /Wages $25,000
Maintenance $30 /Space $13,000
Miscellaneous/Other $10 /Space $4,000
Administration, Finance, CRA 10% subtotal $29,000

Total Operating Expenses $319,000

YEARLY OPERATING INCOME

An additional $8,700 is recommended as a maintenance reserve for repairs. Even with the
reserve, the net operating income is projected to be positive. Additional revenues such as
violations, premium holiday rates and better performance of the parking utilization will improve
the NOI. The calendar year net operating income* (NOI) is projected to be positive at
annually $699,000. A summary of the revenues, expenses and NOI are shown in the table
below.

Figure 8: Net Operating Income

Revenue $1,027,200
Expenses $319,000
Operating Income (loss) $708,000
Maintenance Reserve Fund ($2,000)
Net Operating Income (loss) $699,000

* NOI assumes stabilized revenues and expenses. Stabilization occurs three years after parking fees are
implemented.
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EQUIPMENT CAPITAL COST

The parking access and revenue control equipment includes multi-space parking meters for
revenue collection along the beachfront and the Ocean Mall Service drive. The Ocean Mall
parking lot was identified to be gated; parking would be paid at pay-on-foot machines or by
credit card at the exit lanes. The table below identifies the initial capital cost for the
equipment purchase.

Figure 9: Equipment Capital Cost

Type of Equipment Units Unit Cost Extension
Multi-space parking meters 9 $ 8500 $ 76,500
Pay-on-foot machines 4 $ 50,000 $200,000
Gated lanes 4 $ 25,000 $100,000
Total $376,500
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Exhibit G

Ocean Mall Rental Revenue Projections and
Summary Operating Budgets



Ocean Mall

Riviera Beach, FL

Rental Revenue Projections

Unit Number

Building "A"
#2619
#2616
#2615
#2613
#2601-5
Second Floor

Building "B"
#2551 - 1st Floor
#2551 - 2nd Floor
#2550

Building "C"
#2509
#2507
#2505
#2503
#2501

Building "D"
#2419
#2417
#2413
#2411
#2401

Total GLA

Occupancy Rate ===>

Tenant

7-11

Available

Available

Vacation Village Resorts
Wings Beachwear
Available

Available
Available
Available

Two Drunken Goats
Available

Available

Sweet Treats Ice Cream
Subway

NY Bagels Café & Deli
Under LOI

Under LOI

Da Big Kahuna
Johnny Longboats

GLA Rental Rate

2,536
1,309
1,992
1,800
10,948
12,148

7,336
4,864
1,769

4,950
1,050
1,050
1,025
1,050

1,850
3,936
1,857
3,817
6,742

72,029

48%

$24.87
$24.87
$24.87
$24.87
$24.87
$24.87

$24.87
$24.87
$24.87

$24.87
$24.87
$24.87
$24.87
$24.87

$24.87
$24.87
$24.87
$24.87
$24.87

Annual
Gross Rent

$63,070.32
32,554.83
49,541.04
44,766.00
272,276.76
302,120.76

182,446.32
120,967.68
43,995.03

123,106.50
26,113.50
26,113.50
25,491.75
26,113.50

46,009.50
97,888.32
46,183.59
94,928.79
167,673.54

$1,791,361.23
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OCEAN MALL
RIVIERA BEACH, FL

Summary Operating Budget - 70% Occupancy Option with $7 Million in Debt

Operating Proforma

11

13

14

15

Rent Structure: Units Sq Foot Rate Actual 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032
Market Rate - Affordable
Building "A" 6 30,733 $24.87 $764,330 $764,330 $787,260 $810,877 $835,204 $860,260 $886,068 $912,650 $940,029 $968,230 $997,277  $1,027,195  $1,058,011  $1,089,751 $1,122,444 $1,156,117
Building "B" 3 13,969 $24.87 $347,409 $347,409 $357,831 $368,566 $379,623 $391,012 $402,742 $414,825 $427,269 $440,087 $453,290 $466,889 $480,895 $495,322 $510,182 $525,487
Building "C" 5 9,125 $24.87 $226,939 $226,939 $233,747 $240,759 $247,982 $255,422 $263,084 $270,977 $279,106 $287,479 $296,104 $304,987 $314,136 $323,560 $333,267 $343,265
Building "D" 5 18,202 $24.87 $452,684 $452,684 $466,264 $480,252 $494,660 $509,500 $524,785 $540,528 $556,744 $573,446 $590,650 $608,369 $626,620 $645,419 $664,781 $684,725
Totals 19 $1,791,361  $1,845,102  $1,900,455  $1,957,469  $2,016,193  $2,076,679  $2,138,979  $2,203,148  $2,269,243  $2,337,320  $2,407,440  $2,479,663  $2,554,053 $2,630,674 $2,709,595
Other Income 12,552 $12,929 $13,316 $13,716 $14,127 $14,551 $14,988 $15,437 $15,900 $16,378 $16,869 $17,375 $17,896 $18,433 18,986
Total Revenues 1,803,913 1,858,031 1,913,772 1,971,185 2,030,320 2,091,230 2,153,967 2,218,586 2,285,143 2,353,698 2,424,309 2,497,038 2,571,949 2,649,107 2,728,581
Less: General Vacancy (537,408) (553,531) (570,137) (587,241) (604,858) (623,004) (641,694) (660,945) (680,773) (701,196) (722,232) (743,899) (766,216) (789,202) (812,878)
-30.00% -30.00% -30.00% -30.00% -30.00% -30.00% -30.00% -30.00% -30.00% -30.00% -30.00% -30.00% -30.00% -30.00% -30.00%
Net Revenues 1,266,505 1,304,500 1,343,635 1,383,944 1,425,462 1,468,226 1,512,273 1,557,641 1,604,370 1,652,502 1,702,077 1,753,139 1,805,733 1,859,905 1,915,702
Expenses Monthly / Unit Annual / Unit
Operating Expenses $2,357 $28,285 537,408 553,531 570,137 587,241 604,858 623,004 641,694 660,945 680,773 701,196 722,232 743,899 766,216 789,202 812,878
Insurance $553 $6,632 126,000 129,780 133,673 137,684 141,814 146,069 150,451 154,964 159,613 164,401 169,333 174,413 179,646 185,035 190,586
Taxes (Non Ad Valorem) $1,228 $14,737 280,000 285,600 291,312 300,051 309,053 318,324 327,874 337,710 347,842 358,277 369,025 380,096 391,499 403,244 415,341
Replacement reserve $921 $11,053 210,000 216,300 222,789 229,473 236,357 243,448 250,751 258,274 266,022 274,002 282,222 290,689 299,410 308,392 317,644
Total Operating Expense $5,059 $60,706 1,153,408 1,185,211 1,217,911 1,254,448 1,292,082 1,330,844 1,370,769 1,411,893 1,454,249 1,497,877 1,542,813 1,589,098 1,636,770 1,685,874 1,736,450
per unit $60,706 $62,380 $64,101 $66,024 $68,004 $70,044 $72,146 $74,310 $76,539 $78,836 $81,201 $83,637 $86,146 $88,730 $91,392
Net Operating Income 113,096 119,289 125,724 129,496 133,381 137,382 141,504 145,749 150,121 154,625 159,263 164,041 168,963 174,032 179,252
Debt Service 1st mortgage $7,000,000 35 6.00% 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959
DSC 0.24 0.25 0.26 0.27 0.28 0.29 0.30 0.30 0.31 0.32 0.33 0.34 0.35 0.36 0.37
Net cash flow (365,863) (359,670) (353,235) (349,464) (345,579) (341,577) (337,456) (333,211) (328,838) (324,335) (319,696) (314,918) (309,997) (304,928) (299,707)
Forecast Assumptions Cash flow (4,988,472)
Annual Rent increase 3.00%
Annual Operating Expense Growth 3.00%
Vacancy Loss Rate 30.00%
Annual Reserve increase 3.00%




OCEAN MALL
RIVIERA BEACH, FL

Summary Operating Budget - 80% Occupancy Option with $7 Million in Debt

Operating Proforma

11

13

14

15,

Rent Structure: Units Sq Foot Rate Actual 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032
Market Rate - Affordable
Building "A" 6 30,733 $24.87 $764,330 $764,330 $787,260 $810,877 $835,204 $860,260 $886,068 $912,650 $940,029 $968,230 $997,277 $1,027,195  $1,058,011 $1,089,751 $1,122,444 $1,156,117
Building "B" 3 13,969 $24.87 $347,409 $347,409 $357,831 $368,566 $379,623 $391,012 $402,742 $414,825 $427,269 $440,087 $453,290 $466,889 $480,895 $495,322 $510,182 $525,487
Building "C" 5 9,125 $24.87 $226,939 $226,939 $233,747 $240,759 $247,982 $255,422 $263,084 $270,977 $279,106 $287,479 $296,104 $304,987 $314,136 $323,560 $333,267 $343,265
Building "D" 5 18,202 $24.87 $452,684 $452,684 $466,264 $480,252 $494,660 $509,500 $524,785 $540,528 $556,744 $573,446 $590,650 $608,369 $626,620 $645,419 $664,781 $684,725
Totals 19 $1,791,361 $1,845,102 $1,900,455  $1,957,469 $2,016,193  $2,076,679 $2,138,979 $2,203,148 $2,269,243  $2,337,320 $2,407,440  $2,479,663 $2,554,053 $2,630,674 $2,709,595
Other Income 12,552 $12,929 $13,316 $13,716 $14,127 $14,551 $14,988 $15,437 $15,900 $16,378 $16,869 $17,375 $17,896 $18,433 18,986
Total Revenues 1,803,913 1,858,031 1,913,772 1,971,185 2,030,320 2,091,230 2,153,967 2,218,586 2,285,143 2,353,698 2,424,309 2,497,038 2,571,949 2,649,107 2,728,581
Less: General Vacancy (358,272) (369,020) (380,091) (391,494) (403,239) (415,336) (427,796) (440,630) (453,849) (467,464) (481,488) (495,933) (510,811) (526,135) (541,919)
-20.00% -20.00% -20.00% -20.00% -20.00% -20.00% -20.00% -20.00% -20.00% -20.00% -20.00% -20.00% -20.00% -20.00% -20.00%
Net Revenues 1,445,641 1,489,010 1,533,681 1,579,691 1,627,082 1,675,894 1,726,171 1,777,956 1,831,295 1,886,234 1,942,821 2,001,105 2,061,138 2,122,973 2,186,662
Expenses Monthly / Unit Annual / Unit
Operating Expenses $2,357 $28,285 537,408 553,531 570,137 587,241 604,858 623,004 641,694 660,945 680,773 701,196 722,232 743,899 766,216 789,202 812,878
Insurance $553 $6,632 126,000 129,780 133,673 137,684 141,814 146,069 150,451 154,964 159,613 164,401 169,333 174,413 179,646 185,035 190,586
Taxes (Non Ad Valorem) $1,228 $14,737 280,000 285,600 291,312 300,051 309,053 318,324 327,874 337,710 347,842 358,277 369,025 380,096 391,499 403,244 415,341
Replacement reserve $921 $11,053 210,000 216,300 222,789 229,473 236,357 243,448 250,751 258,274 266,022 274,002 282,222 290,689 299,410 308,392 317,644
Total Operating Expense $5,059 $60,706 1,153,408 1,185,211 1,217,911 1,254,448 1,292,082 1,330,844 1,370,769 1,411,893 1,454,249 1,497,877 1,542,813 1,589,098 1,636,770 1,685,874 1,736,450
per unit $60,706 $62,380 $64,101 $66,024 $68,004 $70,044 $72,146 $74,310 $76,539 $78,836 $81,201 $83,637 $86,146 $88,730 $91,392
Net Operating Income 292,233 303,800 315,770 325,243 335,000 345,050 355,401 366,063 377,045 388,357 400,007 412,008 424,368 437,099 450,212
Debt Service 1st mortgage $7,000,000 35 6.00% 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959
DSC 0.61 0.63 0.66 0.68 0.70 0.72 0.74 0.76 0.79 0.81 0.84 0.86 0.89 0.91 0.94
Net cash flow (186,727) (175,160) (163,190) (153,717) (143,959) (133,909) (123,558) (112,896) (101,914) (90,603) (78,952) (66,952) (54,591) (41,860) (28,747)
Forecast Assumptions Cash flow (1,656,735)
Annual Rent increase 3.00%
Annual Operating Expense Growth 3.00%
Vacancy Loss Rate 20.00%
Annual Reserve increase 3.00%




OCEAN MALL
RIVIERA BEACH, FL

Summary Operating Budget - 90% Occupancy Option with $7 Million in Debt

Operating Proforma

11

13

14

15,

Rent Structure: Units Sq Foot Rate Actual 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032
Market Rate - Affordable
Building "A" 6 30,733 $24.87 $764,330 $764,330 $787,260 $810,877 $835,204 $860,260 $886,068 $912,650 $940,029 $968,230 $997,277 $1,027,195  $1,058,011 $1,089,751 $1,122,444 $1,156,117
Building "B" 3 13,969 $24.87 $347,409 $347,409 $357,831 $368,566 $379,623 $391,012 $402,742 $414,825 $427,269 $440,087 $453,290 $466,889 $480,895 $495,322 $510,182 $525,487
Building "C" 5 9,125 $24.87 $226,939 $226,939 $233,747 $240,759 $247,982 $255,422 $263,084 $270,977 $279,106 $287,479 $296,104 $304,987 $314,136 $323,560 $333,267 $343,265
Building "D" 5 18,202 $24.87 $452,684 $452,684 $466,264 $480,252 $494,660 $509,500 $524,785 $540,528 $556,744 $573,446 $590,650 $608,369 $626,620 $645,419 $664,781 $684,725
Totals 19 $1,791,361 $1,845,102 $1,900,455  $1,957,469 $2,016,193  $2,076,679 $2,138,979 $2,203,148 $2,269,243  $2,337,320 $2,407,440  $2,479,663 $2,554,053 $2,630,674 $2,709,595
Other Income 12,552 $12,929 $13,316 $13,716 $14,127 $14,551 $14,988 $15,437 $15,900 $16,378 $16,869 $17,375 $17,896 $18,433 18,986
Total Revenues 1,803,913 1,858,031 1,913,772 1,971,185 2,030,320 2,091,230 2,153,967 2,218,586 2,285,143 2,353,698 2,424,309 2,497,038 2,571,949 2,649,107 2,728,581
Less: General Vacancy (179,136) (184,510) (190,046) (195,747) (201,619) (207,668) (213,898) (220,315) (226,924) (233,732) (240,744) (247,966) (255,405) (263,067) (270,959)
-10.00% -10.00% -10.00% -10.00% -10.00% -10.00% -10.00% -10.00% -10.00% -10.00% -10.00% -10.00% -10.00% -10.00% -10.00%
Net Revenues 1,624,777 1,673,520 1,723,726 1,775,438 1,828,701 1,883,562 1,940,069 1,998,271 2,058,219 2,119,966 2,183,565 2,249,072 2,316,544 2,386,040 2,457,621
Expenses Monthly / Unit Annual / Unit
Operating Expenses $2,357 $28,285 537,408 553,531 570,137 587,241 604,858 623,004 641,694 660,945 680,773 701,196 722,232 743,899 766,216 789,202 812,878
Insurance $553 $6,632 126,000 129,780 133,673 137,684 141,814 146,069 150,451 154,964 159,613 164,401 169,333 174,413 179,646 185,035 190,586
Taxes (Non Ad Valorem) $1,228 $14,737 280,000 285,600 291,312 300,051 309,053 318,324 327,874 337,710 347,842 358,277 369,025 380,096 391,499 403,244 415,341
Replacement reserve $921 $11,053 210,000 216,300 222,789 229,473 236,357 243,448 250,751 258,274 266,022 274,002 282,222 290,689 299,410 308,392 317,644
Total Operating Expense $5,059 $60,706 1,153,408 1,185,211 1,217,911 1,254,448 1,292,082 1,330,844 1,370,769 1,411,893 1,454,249 1,497,877 1,542,813 1,589,098 1,636,770 1,685,874 1,736,450
per unit $60,706 $62,380 $64,101 $66,024 $68,004 $70,044 $72,146 $74,310 $76,539 $78,836 $81,201 $83,637 $86,146 $88,730 $91,392
Net Operating Income 471,369 488,310 505,815 520,990 536,619 552,718 569,299 586,378 603,970 622,089 640,751 659,974 679,773 700,166 721,171
Debt Service 1st mortgage $7,000,000 35 6.00% 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959
DSC 0.98 1.02 1.06 1.09 1.12 1.15 1.19 1.22 1.26 1.30 1.34 1.38 1.42 1.46 1.51
Net cash flow (7,591) 9,350 26,856 42,030 57,660 73,758 90,340 107,419 125,010 143,129 161,792 181,015 200,814 221,207 242,212
Forecast Assumptions Cash flow 1,675,002
Annual Rent increase 3.00%
Annual Operating Expense Growth 3.00%
Vacancy Loss Rate 10.00%
Annual Reserve increase 3.00%




CITY OF RIVIERA BEACH
FINANCE AND ADMINISTRATIVE SERVICES

FINANCE DEPARTMENT INTER-DEPARTMENTAL COMMUNICATION

DATE: MARCH 27, 2017

TO: JONATHAN E. EVANS, CITY MANAGER

FROM: RANDY M. SHERMAN, CTOR OF FINANCE AND ADMINISTRATIVE
SERVICES

SUBJECT: OCEAN MALL AGREEMENT

As of today, the total amount of principal due the City from the CRA for the Ocean Mall loan is
$10,194,621. Since 2009, the CRA has paid $1,331,021 in interest. No principal payments have been
made.

On October 21, 2009, the City and the CRA entered into a loan agreement where the City agreed to loan
the CRA an amount not to exceed $10,400,000 from the City’s Insurance Fund. Restrictions were placed
on the funds limiting their use to the construction and infrastructure improvements to the Ocean Mall and
Municipal Beach properties as agreed to by the City, the CRA, and the Ocean Mall Redevelopment, LLI.C
(OMRD). The CRA in turn agreed to provide a grant up to $10,400.000 to the developer (OMRD) to make
required infrastructure, parking and beach improvements in support of the project. On behalf of the CRA,
the City advanced the loan proceeds to OMRD based on draw requests from OMRD for construction of
the improvements based on inspection and approval of the requests by the City. The Ocean Mall and the
Municipal Beach are owned by the City of Riviera Beach. The Ocean Mall project was catalytic in the
development of other commercial properties in the area, including the Ritz Carlton, the largest tax
increment revenue generating property in the CRA boundaries.

The Loan Agreement entered into in 2009 provided for the following terms:

1. 4.75% interest

2. Level payments of $985,100 payable on March 31% of each year commencing on March
31,2010

In April 2011, the First Modification to the Loan Agreement amended the terms to:

1. Reduction of the interest rate to 2% commencing July 1, 2012 until June 30, 2016
2. Amortize the debt over a 15 year period, payable on July 1st
3. A balloon payment on July 1, 2026
4.  Level payments of $985,100 payable on July 31% of each year commencing on July 31,
2017
[REGEV D
1 MAR 2T 2017

EXECUTIVE DEPARTMENT




In March 2016, the Second Modification of the Loan Agreement provided the following changes to the
loan terms:

1. Defers all payments until October 1, 2023

2. Amortizes debt over a 15-year period

3. Provides for level payments of $679,641.40 payable October 1* of each year commencing
October 1, 2023

The City’s Auditor and Financial Advisor reviewed the term changes and provided written comments. A
summary of each response is below.

Auditor — Both the City and the CRA are required to disclose the loan modification as Troubled
Debt in their respective audited financial statements. The CRA Executive Director has outlined
the pressures being placed on the CRA’s ability to meet all obligations of the CRA as currently
constituted. The loan modification has been requested by the CRA and is being presented for
consideration to provide cash flow relief to the CRA. Under Governmental Accounting standards,
this meets the definition of Troubled Debt.

Financial Advisor — Credit or Rating Agency considerations are two part; quantitative and
qualitative. Whereas both the City and CRA are governed by the same individuals, the Financial
Advisor 1s more concerned about the quantitative measures since it is the governing bodies that
have made the decisions that have placed the loan into a Troubled Debt status.

Entering into this Agreement deferred the full repayment of the Loan until 2036 and cost the City
$4,373,799 in lost interest.



CITYOFRIVIERABEACH

600 WEST BLUE HERON BLVD. + RIVIERA BEACH, FLORIDA 33404
(561) 845-4010 FAX (561) 840-3353

OFFICE OF
CITY MANAGER

March 24, 2017

Law Office of Wayne Richards, P.A.
7681 Woodsmuir Dr.

West Palm Beach, Florida 33412

RE: Ocean Mall Lease Transfer — Riviera Beach, FL

Dear Attorney Richards,

This letter serves as an official notification that the City of Riviera Beach is completing its due diligence
activities concerning option(s) available to the city relating to the contractual relationship between GSF and
the city on the Ocean Mall property. In the coming days, staff will meet with the City Council to brief them
on the contractual relationship between both parties; these meetings will occur next week, and the city
desires to place this item on the agenda for the regular City Council meeting on April 5, 2017. Furthermore,
staff members have secured outside legal counsel, as well as the Palm Beach Consulting Group, LLC, to
assist in providing historical information for the edification of the City Council and the general public.
would strongly encourage your perspective assignees to provide a thorough yet succinct presentation
outlining their business acumen, financial strength, and their thoughts and visions not only for this property
but for Riviera Beach. Our City Council would like to see the Ocean Mall become a place of multicounty
attraction for both locals and tourist.

We received your notifications, and we will coordinate the appropriate for opportunity for your clients to
present their case before the City Council. Should you have any questions, comments, or concerns, please
contact my office. Any audiovisual needs must be provided at least three business days prior to your
presentation. Again, thank you for your polite conversation and more importantly, for your patience as we
ensure both parties ¢ nefit from this mutual relationship. We are open for business.

an E. Evans, MPA, MBA, ICMA-CM
ity Manager, Riviera Beach

C:

Hon. Mayor Masters

Hon. Chairman Davis

Hon. City Council members

City Attorney, Andrew Degraffenreidt
Attorney, Richard Jarolem

President/Managing Member, Arnold Broussard
Paul Skyers, Consultant



CITYOFRIVIERABEACH

600 WEST BLUE HERON BLVD. + RIVIERA BEACH, FLORIDA 33404
(561) 845-4010 FAX (361) 840-3353

OFFICE OF
CITY MANAGER

enl vig FedEx/Qverni, r

March 3, 2017

Wayne M. Richards, Esq.

Law Office of Wayne M. Richards, P.A.
P.O. Box 8125

West Palm Beach, FL. 33407

RE: Request for Additional 30 Days for Board Consideration of Ocean Mall Lease
Transfer from GSF to RH2401 Ocean, LLC, and to be placed on April Agenda

Dear Mr. Richards:

On March 1, 2017, the regular city council meeting agenda for the City of Riviera Beach included a
resolution for City Council to approve your client, GSF’s, transfer of the current lease for Ocean Mall to
RH2401 Ocean, LLC.

Due to time constraints, the City Council did not fully address the item, We are requesting an additional
thirty (30) days to review the item individually with each councilperson. We anticipate this item will
come before the Board on the regular agenda scheduled for the second Wednesday in April.

Your prompt attention (o this matter is appreciated.

Danny Jones
City Manager

cc: Mayor and Cit

Andrew DeGra{fenreidt, 111, City Attorney

LB/kmr
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CITYOFRIVIERABEACH

600 WEST BLUE HERON BLVD. = RIVIERA BEACH, FLORIDA 33404
(561) 845-4010 FAX (561) 840-3353

OFFICE OF
CITY MANAGER

November 15, 2016

Attoney Wayne M. Richards

Law Office of Wayne M. Richards
7681 Woodsmuir Drive

West Palm Beach, FL 33410

Dear Attorney Richards,

Please accept this letter as the City's response to GSF, Florida Retail, LLC's
request to obtain the City’s consent and Estoppel Certificate to transfer their leasehold
interest in the Ocean Mall.

At this time it is unclear how the proposed transfer will affect the City's interest in
this property. During our meeting of October 28, 2016, you made it imminently clear
that the proposed transferee, RH 2401 Ocean LLC., proposed to renegotiate key terms
of the current lease agreement, and, in particular, the acquisition and installation of the
parking kiosks addressed in Amendment #4 of the agreement. This would likely require
a proposed Fifth Amendment to the lease, which would include a formal easement deed
relating to the use of the “Additional Parking Area” and other related matters.

Based upon the foregoing, it is requested that we mutually agree to a sixty (60)
day period in order for the City’s administrative staff to properly review and make
recommendations to the City Council with respect to this matter. A potential date for
this recommendation could be as early as the second City Council meeting in January
2017.

| look forward to meeting with you within the next two weeks to discuss this
matter further.
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Memorandum

To:  Jonathan Evans

CC: Andrew DeGraffenreidt,III;
From: Richard Jarolem

Date: 4/11/2017

Re:  Ocean Mall

It is my understanding that the matter before the Council tomorrow night is:

1. Whether or not the City approves the transfer of the Ocean Mall lease from GSF
to RH2401 Ocean, LLC; and

2. Whether the City must execute a [.ease Amendment correcting the legal
description to conform to the parties understanding under the Fourth Lease
Amendment.

In addition to the foregoing, 1 have received and reviewed the e-mail from Ms. White
dated April 9, 2017 wherein she asserts (amongst other things) that the City may declare GSF
in Breach of the Lease based upon a purported failure to perform under the COMMUNITY
BENEFITS PARTNERSHIP AGREEMENT which is incorporated into The Development
and Disposition Agreement (“DDA”) in Article 7 and as Exhibit “C” to the DDA.

I will address Ms. White’s arguments concerning the assertion of the capability of the
City to declare GSF in Breach of the DDA and/or the Community Benefits Partnership
Agreement.

Can GSF’s Lease be terminated based upon a breach of the DDA/Community
Benefits Partnership Agreement? — NO- GSF cannot be held to be in breach of the
DDA/Community Benefits Partnership Agreement and its Lease may not be terminated
based upon any such allegation.

Putting it simply, GSF cannot be in breach of the DDA or the Community Benefits
Partnership Agreement. Specifically, in connection with the First Lease Amendment the City
and GSF Agreed that the DDA had expired and was terminated. This rendered any potential
breach of the DDA null and void. A party cannot be in breach of something that no longer
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exists. I have attached a copy of the 1% Page of the First Lease Amendment showing the
relevant language in the 8" WHEREAS clause as Exhibit “A”.

Further supporting the notion that issue is null and void is the fact that the City issued
two estoppel letters to GSF confirming that as of September 2013 and March 25, 2014 the
“Tenant is not in default of any of the terms of the Lease”. An estoppel letter is a document
issued by the Landlord that is intended to be relied upon by the Tenant and/or a potential
Lender to the Tenant and/or a potential purchaser of the Tenant’s Leasehold interest. Thus, as
of September 2013 and reaffirmed as of March 25, 2014 the City stated that the “Tenant was
not in default of any of the terms of the Lease”. (I have attached a copy of a memo
referencing the September estoppel and the actual March 2014 Estoppel as composite Exhibit
“B”.)

Conclusion on asserting Breach- GSF is not in breach of the DDA and the City has
affirmatively so stated no less than two times in subsequent estoppel letters.

Issue- 1 Can the City deny the approval of the Transfer of the Lease to RH 2401-
Maybe, however the City’s rejection or approval may be a nullity as the transfer may
be deemed “approved” under the Language of the Lease.

Section 10(a) of the Lease provides that the Tenant must obtain the City’s consent to
transfer the Lease. The City shall not unreasonably deny the consent and once the request is
made in writing, the City has 30 days to make its determination. If the City does not, per the
terms of the Lease, the Lease transfer is deemed accepted.

According to Mr. De Graffenreidt at the last meeting, GSF provided the City Notice
in October 2016 and the City did not reject the transfer timely. Therefore as a matter of
contract law, the transfer is deemed approved

Notwithstanding the right to deem the transfer accepted, RH 2401 does not wish to go
forward with the transaction unless they are actually approved by the Council.

The approval may not be a “legal” requirement, but rather a term requirement
between GSF and RH 2401.

It is questionable if this requirement to be approved by RH 2401 renews the Council’s
option to deny the assignment. Regardless of whether it does or does not; I would state that
any such denial of RH 2401 should be predicated ON A REASONABLE BASIS FOR THE
SPECIFIC DENIAL OF THIS PROPOSED TENANT. THIS DOES NOT INCLUDE ”AN
UNHAPPINESS WITH THE LEASE THAT HAS BEEN PREVIOUSLY NEGOTIATED”
AS A PROPER BASIS TO DENY RH 2401.
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Issue 2- Does the City have the right to reject the request to clarify the legal
description in the 4" Lease Amendment. — I do not believe so.

Mr. Degraffenreidt does not believe so and 1 concur with his opinion. Specifically, in
the 3" and 4™ Lease Amendments, the City and GSF negotiated to permit GSF to use the
“hotel site” for parking for the duration of the Lease. The area that was to be included was
shown on a picture delineating the area. I can find no Lease provision which would permit
the withholding of a legal description of the agreed upon property contained in the picture. In
fact, the leasehold mortgage provisions of the Lease, Section 25(i) specifically states that
“Landlord agrees and acknowledges that it will enter into any amendments to this Lease in
order to reflect any other commercially reasonably terms that the Leasehold Mortgagee may
from time to time require”. The requirement of an accurate legal description would certainly
fall under this provision.

Issue 3- As a final issue, although moot for tomorrow night’s purposes as GSF is
not in default under the Lease, I have prepared a detailed response with relevant
documents and references to Ms. White’s April 9, 2017 e-mail, delineating the
appropriate history of the DDA, the Lease and the Lease Amendments.

Ms. White seems to attribute characteristics to me and staff which we simply do not
have. To those who know me, I always refer to myself as the “sword of my master”. I do not
create policy. That is for the Council. My job is to execute the policy created by the Council.
Both I and staff, throughout the negotiation and re-negotiation process with GSF have tried
to execute the Council’s policy and have presented each Lease Amendment to the Council
for its review and approval. We have always understood that the approval and/or rejection of
these proposed amendments rest unapologetically with the Council. Nevertheless, and
without seeking shelter behind others, I have attempted to answer Ms. White’s questions
directly and offer the insight as to why the City did what it did (and why it did not do certain
things) in each situation presented.

Attached as composite Exhibit “C” is Ms. White’s e-mail with my responses in blue;
Section 14(a)(iv), Section 14(a)(v), Section 14(a)(vi) of the Lease, and Section 35(d) of the
Lease; Article 7 of DDA and Sections 13.01(a) and 13.01(c) of the DDA; and Mr. Skyer’s
financial projections for the Ocean Mall .

I hope this memo helps to clear things up.



FIRST AMENDMENT TO GROUND LEASE ~RETAIL
OCEAN MALL

This First Amendment to Ground Lease ~ Retail (“Amendment”) is made and entered
into as of May 15, 2013, by and between the CITY OF RIVIERA BEACH, a municipal
corporation existing under the laws of the State of Florida (the “City™), and GSF
FLORIDA RETAIL LLC, a Delaware limited liability company (the “Tenani”).

WITNESSETH:

WHEREAS, on or about December 18, 2006, the City, as Landlord, entered into
a retail ground lease (the “Lease™) for certain premises known as the Ocean Mall (the
“Premises™) with OMRD, LLC, a Delaware limited liability company, as Tenant
(“OMRD™); and

WHEREAS, the City, OMRD, and the Riviera Beach Community
Redevelopment Agency alsc entered inio a Disposition and Development Agreement
dated December 18, 2006 (“DDA”) setting out the responsibilities for the development of
the Premises in two phases (Phase 1 and Phase I1) and certain surrounding City owned
property; and

WHEREAS, the DDA set out cerizin obligations within Section 3.02, with
respect to construction of the Ocean Mall and surrounding City owned property; and

WHEREAS, on or about April 24, 2013, GSF Florida Retail LLC became the
Tenant under the Lease by virtue of being the winning bidder at the foreclosure sale held
in the foreclosure action on the lien of the leasehold mortgage originally held by Branch
Banking and Trust Company and subsequently assigned to GSF Trust 2011-1; and

WHEREAS, immediately after the foreclosure sale on the leasehold mortgage,
the Tenant paid the City $300,000 to extend the construction completion date of Phase T
under the DDA on the Premises to May 31, 2013;

WHEREAS, the parties hereby agree and acknowledge that Phase 11 of the DDA
was terminated on or about May 21, 2013;

WHEREAS, fhe parlies hereby agree to enter into this Amendment to facilitate a

further extension to complete the-Phase-I-censtruction required of the Tenant by the

y —

WHEREAS, the parties hereby agree that notwithstanding the extension bemg
given under the Lease to complete the Phase 1 construction defined vnder the DDA
through May 31, 2014, the DDA itself has expited by its tetms on or about May 31,2013

d is therefore also deemed terminated, P
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MEMORANDUM

TO: RUTH C. JONES, CITY MANAGER
FROM: PAMALAWI’&AN, B.C.S., CITY ATTORNEY
DATE: MARCH 25, 2014

RE: LANDLORD ESTOPPEL CERTIFICATE: OCEAN MALL

This is the second “Landlord Estoppel Certificate” as presented by Attorney Wayne
Richards on behalf of Florida Retail LLC for execution by the City. You executed a
similar letter in September 2013. You are attesting to the fact that all matters listed in
the estoppel certificate are true.

Thank you for your attention to this matter.

Attachment

PHR:syj
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LANDLORD ESTOPPEL CERTIFICATE (REAFFIRMED)

Landlord:  City of Riviera Beach, Florida

Tenant: GSF Florida Retail LLC, a Delaware limited liability company

Premises: 2401 — 2643 North Ocean Avenue, Riviera Beach, Florida

Use:

Shopping Center known as the Ocean Mall

Landlord states as follows:

1)

2)

3)

4)
5)

Tenant leases the Premises under that certain Ground Lease — Retail agreement
dated as of December 18, 2006, as modified by a First Amendment to Ground
Lease—Retail Ocean Mall dated as of May 15, 2013, by a Second Amendment
to Ground Lease—Retail Ocean Mall dated as of January 15, 2014, and by a
Third Amendment to Ground Lease—Retail Ocean Mall dated as of March 19,

2014 (collectively, the “Lease”).

Rental under the Lease is paid annually and has been paid through 2013 with
2014 annual rent not yet due. Rent is calculated annually pursuant to Section 2

of the Lease.

Landlord has consented to Tenant's assignment of the Lease to TJAC Singer
Island LLC, a Florida limited liability company.

Tenant is not in default of any of the terms of the Lease.

The Lease is in full force and effect and there have been no modifications or
amendments to the Lease, except as noted in paragraph 1 above.

Dated: March 45, 2014.

City of Riviera Beach, Florida, as Landlord

By

’

Ruth Jones, City Mgnager

APPROVED AS TO FORM AND
LEGAL SUFFICIENCY

By: Q“\"A H.m/_____.

Pamala Hanna Rya#, City Attorney

27858482.2 : 10F2
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To: City Council Chair Davis, Vice Chair Anderson, Council Johnson, Council Hubbard and Council Pardo
From: Tina M. White, Homestead Property Taxpayer
Date: April 9, 2017

Subject: Ocean Mall Give Away of its most valuable asset-prime ocean front property for the Next 40
Years

Did you know that GSF or assignee’s Ocean Mall Ground Lease annual rent of a mere $63,000, translates
to a measly ninety-seven cents ($.97) x 65,000 square feet for the City’s most valuable asset-prime
ocean front property/dirt (Ocean Mall)?

The Lease entitled the City to 4% of the Gross Revenue. We obtained the $63,000.00 based upon 80%
Occupancy @ current market rate. The real value has always been the right to collect the parking
revenues, which the City obtained in negotiations with GSF. The original Lease prevented the City
from imposing a parking revenue system and under special events would have had to obtain
permission from the Tenant and split the revenue.

If you look at Paul Skyer’s numbers, there is simply no real room to negotiate higher on the % of rent.
As shown in his spreadsheets, the property operates at minimal margins or at a loss based on his
numbers.

Why is it fiscally sound for the elected officials to terminate GSF’'s Ocean Mall Ground Lease for contract
breaches?

Every part of the argument on why it is fiscally sound, is based upon the improper predicate that
there is a breach of the Lease. This entire predicate is incorrect.

The only alleged potential breach is based upon a purported failure by OMRD to comply with a
Community Benefits Participation Agreement Contained in Article 7, of the DDA.

THE CITY HAS NO RIGHT TO TERMINATE THE LEASE BASED ON A PURPORTED BREACH OF THE
COMMUNITY BENEFITS PARTNERSHIP AGREEMIENT CONTAINED IN SECTION 7 OF THE DDA. | NEED TO
BE EXTREMELY CLEAR ON THIS POINT.

L. The DDA was terminated per agreement on May 31, 2013 per the FIRST LEASE
AMENDMENT. As part of the negotiations which were undertaken in order to obtain value
and avoid litigation without a clear positive outcome as a result of the mandatory
extensions of time which were required to be given to cure any default which could not be
cured in 30 days under Section 14(a)(iv) of the Lease.

As of May 31, 2013 there cannot be a breach of an agreement that no longer exists.

In fact, after the First Lease Amendment the City executed 2 estoppel letters: One in September
2013 and One in March 2014 attesting to the fact that as of that date “Tenant is not in default of any of

EXHIBIT
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the terms of the Lease”. An estoppel letter is a letter issued by the Landlord that is intended to be relied
upon by the Tenant and/or third parties.who may be interested in lending and/or taking over the Lease.

. For the Sake of Discussion, even if the May 31, 2013 termination of the DDA had not
occurred, OMRD’s failure to perform under the COMMUNITY BENEFITS PARTNERSHIP
AGREEMENT CANNOT CONSTITUTE A BREACH OF THE LEASE AS A MATTER OF LAW.

It is undeniable that the actual terms of the Lease govern the obligations of the parties under the Lease.
Section 14 (a) of the Lease defines an “Event of Default” under the Lease. If whatever facts you are
seeking to apply does not fall under an “Event of Default”, it cannot be “an Event of Default” and cannot
form the basis of “Event of Default”.

“EVENTS OF DEFAULT” UNDER THE LEASE ARE DELINEATED UNDER SECTION 14(a) OF THE
LEASE. THEY ARE AS FOLLOWS (Paraphrased with comments on applicability):

14(a)(i)- Tenant fails to make payment of percentage rent. GSF has not done this.
14(a)(ii)- failure to pay the costs, maintenance, taxes (the Triple Net). GSF has not done this.
14(a)(iii)- Fails to maintain insurance. GSF has not done this.

14(a)(iv)- Breach a Lease covenant and fails to cure within 30 days, or longer of cannot be cured
within 30 days. GSF has not done this.

14(a)(v)- Tenant fails to perform under Section 13.01(a) of the DDA which results in the
Termination of the DDA under Section 14.01 of the DDA.

Section 13.01(a) of the DDA is the failure to commence construction of PHASE | by the
construction commencement date. This is inapplicable to GSF as at the point it took over, construction
was commenced and the only remaining piece of PHASE | was to complete the demolition and rebuild
of the 7-11 building.

The relevant portion of Section 14.01 of the DDA to 13.01 (a) of the DDA provides that in the
event of a breach of 13.01(a), the City could terminate the DDA. As stated above, at the time GSF
took over, the City could not terminate the Lease based upon Section 13.01 of the DDA as
construction was commenced.

14(a)(vi)- Tenant fails to perform under section 13.01(c) of the DDA which results in the
Termination of the DDA under Section 14.01 of the DDA.

Section 13.01(c) of the DDA required Substantial Completion of Phase | by “X” date.

This was an actual potential breach condition when GSF took over the property. However, due
to the language of the Lease, it was highly likely that GSF would be afforded additional and virtually
unlimited time to cure the breach so long as it was moving forward with reasonable diligence.



Specifically, under Section 13.01(c) of the DDA, Substantial Completion was not a well defined
term. In addition, if the City issued a Default Notice for this breach, under the Lease and DDA, GSF
would have been required to be afforded “the time reasonably necessary to cure the default if it was
not capable of being completed in 30 days” See Sections 14(a)(iv) of the Lease and Section 13.01 (d) of
the DDA. If the City attempted to terminate the Lease and take the property back for its failure to
complete the demolition and rebuilding of the 7-11 building, in all likelihood GSF would have gotten
additional time to complete and would have not been required to pay the City anything to obtain the
additional time.

Furthermore, if the City litigated and lost on this issue, the City would have had to pay its own
attorney’s fees as well as GSF’s pursuant to Section 20 of the Lease which provides for the payment of
the prevailing party’s attorney’s fees resulting in an actual loss to the City if it decided to litigate the
failure to complete breach.

The lack of a clear victory in litigation based upon the language of the Lease; GSF’s ability to
cure without making any payments to the City should the City litigate; and the very real possibility of
losing the ligation and having to actually pay GSF’s attorney’s fees in a losing effort, was the exact
reason the City engaged in the negotiations.

The threat of declaring a breach and terminating the Lease served as the City’s official position
in negotiating with GSF for the First Lease Amendment, discussed below.

It should always be noted that instead of collecting nothing and potentially losing the lawsuit,
the City: Acquired over $1.3 million in cash; plus obtained a stabilized and predictable income stream
not based on Tenant performance but instead based upon 80% occupancy at current market rates
plus CPI adjustments that it can use to borrow and pay for another $3 million loan; plus acquired the
strip of land to the CRA; plus acquired the unfettered right to meter parking and collect revenue which
is estimated for the next 40 years at between $28,000,000.00 IN PROFIT (conservative estimate) all
the way to $56,000,000.00 IN PROFIT (high-end estimate) TO THE CITY AS THE COSTS OF
MAINTAINING THE PARKING LOT IS PAID FOR BY GSF UNDER THE LEASE; plus got GSF to pay for the
meter system.

14(a)(vii) Tenant admits in writing, that it is generally unable to pay its debts. This has never
been applicable to GSF.

14(a)(viii) Tenant makes an assignment for the benefit of creditors. This is a statutory state-level
bankruptcy. GSF has not done this.

14(a)(ix)- Files for Chapter 11 bankruptcy. GSF has not done this.
14(a)(x)- Files for bankruptcy liquidation. GSF has not done this.

14(a)(xi) A judgment and levy is entered against GSF in excess of $2 million. GSF has not done
this. GSF has not done this.



14(a)(xii)- GSF abandons the Leased Premises. GSF has not done this.

14(a)(xiii) if Tenant does any act, or other circumstance occurs, which this Lease expressly
provides is an Event of Default hereunder. GSF has not done this.

Furthermore, Section 35(c) of the Lease expressly provides that “This instrument shall constitute the
entire Lease unless otherwise hereafter modified by both the Landlord and Tenant in writing. All Exhibits
attached and referenced in this Lease are hereby incorporated herein as fully set forth in (and shall be
deemed to be a part of the Lease).

The Exhibits to the Lease were:

a. Legal description of the Leased Premises — Exhibit “A”.
b. Permitted exceptions to title- Exhibit “B”
c. Streets and sidewalks to be abandoned- Exhibit “C”

THE DDA WAS NOT AN EXHIBIT TO THE LEASE AND AS WILL BE SHOWN, SECTION 7 CANNOT FORM
THE BASIS OF A DEFAULT EVEN IF THE DDA WAS NEVER TERMINATED.

THE DDA REFERENCES IN THE LEASE:

The DDA is referenced in the Whereas clauses of the Lease, but it is not referenced as “an exhibit” to
the Lease and the language “incorporated herein by reference” was not used in those clauses. Therefore
by the clear and unambiguous language of the lease, the entire DDA is not “part of the lease” under
section 35(c) of the lease.

As noted above, part of the DDA is, in fact, included in the Lease. Specifically, Sections 14(a)(v) and
Section 14(a){vi) of the Lease include Sections 13. 01(a) and 13.01(c) of the DDA. However, as explained
above, GSF was not in breach of Sections 14(a)(v) of the Lease and the City negotiated as opposed to
litigating section (14)(a)(vi).

Restated, as clearly evidenced by the Lease terms, a defined “Event of Default” could not occur under
the Lease for any breach of the Community Benefits Partnership Agreement between OMRD and the
City as that was contained in Article 7 of the DDA and not included or referenced in Sections 13.01(a)
or 13.01(c) of the DDA and was not a delineated “Event of Default” under Section 14(a)(xiii) of the L
Lease.

SO, DESPITE THE FACT THAT THE DDA WAS TERMINATED ON MAY 31, 2013 - IF WE GO TO THE ACTUAL
LANGUAGE OF THE LEASE; IT IS CLEAR BY THE EVERY TERMS OF THE LEASE THAT OMRD’S FAILURE TO
PERFORM UNDER THE COMMUNITY BENEFITS PARTNERSHIP AGREEMENT CANNOT FORM THE BASIS OF
AN “EVENT OF DEFAULT” OR “BREACH” OF THE LEASE.

1. It gives the City the legal leverage to negotiate a Ground Lease based on commercial market
rate at a minimum of $6 x 65,000 square feet x 40 years=$15,600.00 for the City’s most valuable



asset-prime ocean front property/dirt {Ocean Mall); which recoups the taxpayers’ investment
of $10.4 M.

The $10.4 million is owed to the City by the CRA (NOT OMRD OR GSF) and will be recouped
from CRA revenue. This was and remains the “deal” since its inception. This loan is not part of
the Lease monies that OMRD or GSF was ever required to pay back.

2. The elected officials have a fiduciary duty to terminate breached contracts, especially ones that
contain language to make 1% of hard construction cost contributions to the City, and to
contract and hire locally-African Americans; as contained in the City and OMRD’s Community
Benefits Partnership Agreements executed December 18, 2006, which legally required GSF to
strictly comply in the construction of Building B and Parking Lot in Phase | left uncompleted by
OMRD in 2013.

OMRD’s failure to abide by the Community Benefits Partnership Agreement cannot constitute a breach
of the Lease as a matter of law as per the 1°*' Lease Amendment and the Language of the actual Lease.

As far as a fiduciary duty, it should not go unnoticed that had the City brought such litigation and did
not prevail, it would have received nothing from GSF and would have had to pay GSF the costs of
litigation. Instead the City received over $1.3 million in cash; got a strip of land back from GSF for the
CRA; obtained the completion of the project; and obtained the rights to meter parking and receive all
revenues which is estimated for the next 40 years at between $28,000,000.00 IN PROFIT (conservative
estimate) all the way to $56,000,000.00 IN PROFIT (high-end estimate) TO THE CITY AS THE COSTS OF
MAINTAINING THE PARKING LOT IS PAID FOR BY GSF UNDER THE LEASE.

As to the parking issues and shortage of spots, there was a requirement for 400 spaces. The plans
submitted showed 400 spaces. The City signed off on the parking and never conducted a hard count.
Thus, if litigation were to ensue over that issue, there was a real possibility of waiver of the condition by
the City and or estoppel by the City as they accepted the completed parking lot without verifying the
actual number of spots. Thus once again, the City successfully negotiated the 3™ Lease Amendment as
opposed to litigating with a real possibility of losing and having to pay for GSF’s legal fees.

3. Did you know on March 2, 2016 (Amendment 4) Atty. Richard Jarolem, who the taxpayers pay
at $350 per hour, could have advised the elected officials there were legal grounds to terminate
GSF’s Ground Lease for failing (BREACHING) to comply the Community Benefits Partnership
Agreement, which required GSF to demonstrate good faith efforts of awarding 25% of
construction contracts to African Americans for the construction of Building B and Parking Lot?



a. My rate is $300/hr and has not been raised in approximately 10 years. (I doubt this is
material to Ms. White’s point.)

b. As discussed above, in March 2, 2016 there were no legal grounds to declare a breach of the
Lease by any purported failure to comply with the DDA (which included the Community
Benefits Partnership Agreement) as the DDA was terminated by the parties on May 31, 2013
and as further discussed above, Article 7 of the DDA (the Community Benefits Partnership
Agreement) was not incorporated into the Lease and could not form the basis of an “Event
of Default” under the Lease.

c. As to the 4™ Lease Amendment, the City obtained a stabilization of the Rent it was to
receive based upon 80% occupancy with a CPI adjustment. This resulted in a payment of
$63,000.00/year which was planned to be used to obtain an additional $3 million to be used
by the City for additional and/or ongoing projects.

Furthermore, as evidenced by Mr. Skyer’s numbers, there is simply not a lot of profit (or none)
in the Ocean Mall for the Tenant. His projections show that unless the Ocean Mall is 90%
Leased, the Tenant can expect to lose money for the next 14+ years.

The statement above also ignores the fact that the City also got GSF to agree to pay for and
provide the parking system as “turn key” so that the City could engage the parking revenue
which is which is estimated for the next 40 years at between $28,000,000.00 IN PROFIT
(conservative estimate) all the way to $56,000,000.00 IN PROFIT (high-end estimate) TO THE
CITY AS THE COSTS OF MAINTAINING THE PARKING LOT IS PAID FOR BY GSF UNDER THE
LEASE. In addition, the actual number paid by GSF for the parking system to the City was an
additional $81,231.00 in cash.

In addition to the foregoing, the City also was able to negotiate additional payments for failing
to complete the 7-11 building rebuild at the rate of $ 58,333.33/month. This same type of
provision resulted in the City obtaining 8 payments of $41, 666.66/month for 9 months
totaling $333,333.28.00 under the 3" Lease Amendment.

4. Did you know after April 24, 2013 GSF Florida Retail, LLC by virtue of OMRD’s foreclosure, were
legally required to strictly comply with all of the tenets of OMRD’s Ocean Mall Ground Lease,
Developer Disposition Agreement (DDA) and Community Benefits Partnership Agreements
executed with the City on December 18, 2006, because Building B and the Parking Lot was not
completed by OMRD in Phase | and the Hotel in Phase II?

This is not correct. GSF was required to comply with the Lease, as its rights were derived from
the foreclosure of the Leasehold Mortgage. GSF’s obligations were limited to the Lease and its
Exhibits and inclusions by reference. This has been discussed in detail, above. In addition, the



Hotel Site and/or obligation to complete the Hotel was never part of the Lease and was
separated out in the DDA from Phase |I.

Did you know on March 2, 2016 (Amendment 4) Atty. Richard Jarolem, who the taxpayers pay at $350
per hour, failed to advise the elected officials there were grounds to terminate GSF’s Ground Lease, for
failing (BREACHING) to comply with the Community Benefits Partnership Agreement, which required
GSF to contribute to the City- 1% of Hard Cost for Construction for Building B and Parking Lot?

b.

My rate is $300/hr and has not been raised in approximately 10 years. (I doubt this is
material to Ms. White’s point.)

As discussed above, in March 2, 2016 there were no legal grounds to declare a breach of the
Lease by any purported failure to comply with the DDA (which included the Community
Benefits Partnership Agreement) as the DDA was terminated by the parties on May 31, 2013
and as further discussed above, Article 7 of the DDA (the Community Benefits Partnership
Agreement) was not incorporated into the Lease and could not form the basis of an “Event
of Default”.

As to the 4" Lease Amendment, the City obtained a stabilization of the Rent it was to
receive based upon 80% occupancy with a CPI adjustment. This resulted in a payment of
$63,000.00/year which was planned to be used to obtain an additional $3 million to be used
by the City for additional and/or ongoing projects.

Furthermore, as evidenced by Mr. Skyer’s numbers, there is simply not a lot of profit (or
none) in the Ocean Mall for the Tenant. His projections show that unless the Ocean Mall is
90% Leased, the Tenant can expect to lose money for the next 14+ years.

The statement above also ignores the fact that the City also got GSF to agree to pay for and
provide the parking system as “turn key” so that the City could engage the parking revenue
which is which is estimated for the next 40 years at between $28,000,000.00 IN PROFIT
(conservative estimate) all the way to $56,000,000.00 IN PROFIT (high-end estimate) TO
THE CITY AS THE COSTS OF MAINTAINING THE PARKING LOT IS PAID FOR BY GSF UNDER
THE LEASE. In addition, the actual number paid by GSF for the parking system to the City
was an additional $81,231.00 in cash.

In addition to the foregoing, the City also was able to negotiate additional payments for
failing to complete the 7-11 building rebuild at the rate of $ 58,333.33/month. This same
type of provision resulted in the City obtaining 8 payments of $41, 666.66/month for 9
months totaling $333,333.28.00 under the 3 Lease Amendment.



Did you know after April 24, 2013 when GSF Florida Retail, LLC by virtue of OMRD’s foreclosure, Atty.
Richard Jarolem, who the taxpayers pay at $350 per hour, had a legal fiduciary duty to advise the
elected officials to legally terminate OMRD’s Ocean Mall Ground Lease, Developer Disposition
Agreement (DDA) and Community Benefits Partnership Agreements executed with the City on
December 18, 20067

My rate is $300/hr and has not been raised in approximately 10 years. (I doubt this is
material to Ms. White's point.)

As discussed above, at no time was there legal grounds to declare a breach of the Lease by
any purported failure to comply with Article 7 of the DDA (the Community Benefits
Partnership Agreement) as discussed above, Article 7 of the DDA (the Community Benefits
Partnership Agreement) was not incorporated into the Lease and could not form the basis of
an “Event of Default” under the Lease.

The potential litigation and outcomes regarding the potential to terminate the Lease as it
related to the failure to complete the demolition and rebuilding of the 7-11 building were
discussed with the City Attorney and Council in meetings held with the City Attorney,
Richard Jarolem and individual Councilpersons.

In fact, the position taken by the City in negotiations with GSF was that unless an amicable
resolution was reached, the City would serve the default on GSF and sue to terminate the
Lease and take the property back. (The perils of actually litigating this issue are described
above). These negotiations resulted in the payments by GSF to the City in excess of
$550,000.00 on or before May 2013.

It should not go unnoticed that had the City brought such litigation and did not prevail; it
would have received nothing from GSF and would have had to pay GSF the costs of
litigation. Instead the City has received over $1.3 million in cash; gotten a strip of land
back from GSF for the CRA; obtained the completion of the project; and obtained the
rights to meter parking and received all revenues which is estimated for the next 40 years
at between $28,000,000.00 IN PROFIT (conservative estimate) all the way to
$56,000,000.00 IN PROFIT (high-end estimate) TO THE CITY AS THE COSTS OF
MAINTAINING THE PARKING LOT IS PAID FOR BY GSF UNDER THE LEASE.

Did you know after April 24, 2013 when GSF Florida Retail, LLC by virtue of OMRD's foreclosure, Atty.
Richard Jarolem, who the taxpayers pay at $350 per hour, had a legal fiduciary duty to advise the
elected officials to execute with GSF the identical language contained in OMRD’s Ocean Mall Ground
Lease, Developer Disposition Agreement (DDA) and Community Benefits Partnership Agreements
executed with the City on December 18, 2006; because Building B and the Parking Lot were not
completed by OMRD in Phase | and the Hotel in Phase II?

a.

My rate is $300/hr and has not been raised in approximately 10 years. (I doubt this is
material to Ms. White’s point.)

b. The “duty to advise the Council to execute with GSF identical language” is absolutely and

flatly incorrect. Identical language is not required and in this case was not advisable as the
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Lease’s language had significant room for improvement. As a result, the City engaged in
negotiations with GSF at arm’s length per the directives received. The goal of the City in the
negotiations was to get money and a completed project as well as eliminating some, if not
all, of the “loopholes” which formed the weakness of the City’s position in litigating the
failure to complete the building under the original Lease. Had identical language been used,
the City would not have collected the payment of the $550,000.00 in cash the City received
($300,000.00 before the First Lease Amendment and $250,000.00 as part of the First Lease
Amendment), nor would it have been able to revise the Default Language of the Lease in its
favor.

In the First Lease Amendment, the City negotiated a significant revision to the ability of GSF
to obtain additional time to cure any breach under the Lease. As evidenced by the First
Lease Amendment, GSF had to complete construction by May 31, 2014 unless delayed by an
“Unavoidable Delay” as provided under Section 35(o) of the Lease. These “Unavoidable
Delays” include “strike, inability to obtain materials, war, terrorist attack, acts of God, etc. . .
“ This eliminated GSF’s rights to be granted additional time “if the cure could not be
completed in 30 days” under the Original Lease.

These changes resulted in the payment of $550,000.00 to the City ($300,000.00 before the
First Lease Amendment and $250,000.00 as part of the First Lease Amendment) and the
Lease revisions were a complete strengthening of the City’s position and ability to leverage
further monies and concessions in the Future.

It should not go unnoticed that had the City brought such litigation and did not prevail; it
would have received nothing from GSF and would have had to pay GSF the costs of
litigation. Instead over the course of the negotiations, the City has received over $1.3
million in cash; got a strip of land back from GSF for the CRA; obtained the completion of
the project; and obtained the rights to meter parking and received all revenues which is
estimated at between $28,000,000.00 IN PROFIT (conservative estimate) all the way to
$56,000,000.00 IN PROFIT (high-end estimate) TO THE CITY AS THE COSTS OF
MAINTAINING THE PARKING LOT IS PAID FOR BY GSF UNDER THE LEASE.

Did you know after April 24, 2013 when GSF Florida Retail, LLC by virtue of OMRD’s foreclosure, Atty.
Richard Jarolem, who the taxpayers pay at $350 per hour, had a legal fiduciary duty to advise the

elected officials that OMRD breached the Ocean Mall Ground Lease, Developer Disposition Agreement

(DDA) and Community Benefits Partnership Agreements executed with the City on December 18, 2006;
and that OMRD’s breaches attached to GSF on April 24, 20137

My rate is $300/hr and has not been raised in approximately 10 years. (I doubt this is
material to Ms. White’s point.)



As discussed above, at no time was there legal grounds to declare a breach of the Lease by
any purported failure to comply with Article 7 of the DDA (the Community Benefits
Partnership Agreement) as discussed above, Article 7 of the DDA (the Community Benefits
Partnership Agreement) was not incorporated into the Lease and could not form the basis of
an “Event of Default” under the Lease.

The potential litigation and outcomes regarding the potential to terminate the Lease as it
related to the failure to complete the demolition and rebuilding of the 7-11 building were
discussed with the City Attorney and Council in meetings held with the City Attorney,
Richard Jarolem and individual Councilpersons.

In fact, the position taken by the City in negotiations with GSF was that unless an amicable
resolution was reached, the City would serve the default on GSF and sue to terminate the
Lease and take the property back. (The perils of actually litigating this issue are described
above).

The City engaged in negotiations with GSF at arm’s length per the directives received. The
goal of the City in the negotiations was to get money and a completed project as well as
eliminating some, if not all, of the “loopholes” which formed the weakness of the City’s
position in litigating the failure to complete the building under the original Lease.

Furthermore, the City negotiated a significant revision to the ability of GSF to obtain
additional time to cure any breach under the Lease. As evidenced by the First Lease
Amendment, GSF had to complete construction by May 31, 2014 unless delayed by an
“Unavoidable Delay” as provided under Section 35(0) of the Lease. These “Unavoidable
Delays” include “strike, inability to obtain materials, war, terrorist attack, acts of God, etc. .

“"

These changes in the First Lease Amendment resulted in the payment of $550,000.00 to
the City ($300,000.00 before the Lease Amendment and $250,000.00 as part of the Lease
Amendment) and the Lease revisions that eliminated GSF’s ability to obtain an automatic
extension to cure a non-monetary breach. This was a complete strengthening of the City’s
position and enabled the City to leverage further monies and concessions in the Future.

It should not go unnoticed that had the City brought such litigation and did not prevail; it
would have received nothing from GSF and would have had to pay GSF the costs of
litigation. Instead over the course of the negotiations, the City has received over $1.3
million in cash; got a strip of land back from GSF for the CRA; obtained the completion of
the project; and obtained the rights to meter parking and received all revenues which is
estimated at between $28,000,000.00 IN PROFIT (conservative estimate) all the way to
$56,000,000.00 IN PROFIT (high-end estimate) TO THE CITY AS THE COSTS OF
MAINTAINING THE PARKING LOT IS PAID FOR BY GSF UNDER THE LEASE.
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In the April 5, 2017 City Council meeting consultant Paul Skyer was asked by City Manager
Evans to tell the elected officials the commercial market rate for the Maritime Academy DIRT
(Ground Lease), which is 33,376 square feet.

Maritime has rented 33,376 square feet from landlord City/Taxpayers from 2006-2017- eleven
(11) years for a mere $500 per month rent x 11 years=$66,000.

In the April 5, 2017 City Council meeting consultant Paul Skyer stated that the City could rent
the DIRT (Ground Lease) housing the Maritime Academy at the commercial market rate of $6 a
square foot x 33,376 square feet=5200,256 annual rent x 11 years (years of lease 2006-
2017)=$2,202,816.

COMMON SENSE and INTELLECT: The elected officials without receiving the unreliable, untrustworthy
and convoluted legal opinions of Atty. DeGraffenreidt and Atty. Richard Jarolem, should know that if
according to consultant Paul Skyler the DIRT (Ground Lease) Maritime Academy-33,376 square feet
commercial market rate is $6 per square foot; at a minimum the City’s most valuable asset-prime
ocean front property/dirt (Ocean Mall) should be renting to GSF or assignee at a minimum of $6 a
square foot, and not a mere ninety-seven cents ($.97) x 65,000 square feet= $63,000 annual rent x 40
years=$2.2 M.

Did know on March 2, 2016 the elected officials were advised by Atty. Richard Jarolem, who the
taxpayers pay at $350 per hour, to amend GSF’s Ocean Mall Ground Lease-the City’s most valuable
asset-prime ocean front property/dirt, to an annual rent payment in the fiscally unsound amount of a
mere ninety-seven cents 5.97 x 65,000 square feet = $63,000 annual rent x 40 years=$2.2 M GROSS
PROFITS. (See Amendment 4)

a. My rate is $300/hr and has not been raised in approximately 10 years. (I doubt this
material to Ms. White’s point.)

S

b. The Lease was already signed. The City was entitled to its percentage of the Gross Rent.
There was no agreement for a substantive re-negotiation of the Lease. The City negotiated a
stabilization of the rents it could expect to receive at 80% occupancy with CPI price index
adjustments upward. That resulted in a total of $63,000.00/yr. That money was intended to

be used to leverage and borrow $3 million to be used for additional City purposes.

Furthermore, as evidenced by Mr. Skyer’s numbers for the Ocean Mall, there is simply not a
lot of profit (or none) in the Ocean Mall for the Tenant. His projections show that unless the

Ocean Mall is 90% Leased, the Tenant can expect to lose money for the next 14 + years.

The statement above also ignores the fact that the City in the 4™ Lease Amendment also got
GSF to agree to pay for and provide the parking system as “turn key” so that the City could
engage the parking revenue which is estimated for the next 40 years at between
$28,000,000.00 IN PROFIT {conservative estimate) all the way to $56,000,000.00 IN PROFIT
(high-end estimate) TO THE CITY AS THE COSTS OF MAINTAINING THE PARKING LOT IS PAID
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FOR BY GSF UNDER THE LEASE. The actual number paid by GSF for the parking to the City
was an additional $81,231.00 in cash.

In addition to the foregoing, the City also was able to negotiate additional payments for
failing to complete the 7-11 building rebuild at the rate of $ 58,333.33/month. This same
type of provision resulted in the City obtaining 8 payments of $41, 666.66/month for 9
months totaling $333,333.28.00 under the 3" Lease Amendment.

It is extremely misleading to omit the other portions and consideration received by the City
in the 4™ Lease Amendment, when the truth is that the City has continually extracted
significant monies {over $1.3 million in cash), property (the strip of land for the CRA), the
actual completion of the project on GSF’'s dime, and the rights to extremely large income
streams estimated to be between $28,000,000.00 IN PROFIT (conservative estimate) all the
way to $56,000,000.00 IN PROFIT {high-end estimate) for the parking revenue alone.

Did you know that on March 24, 2016 GSF’s average tenant rent is $24 x 65,000 total square feet x 40
years=$62,400,000 GROSS PROFITS.

As to the Gross Profits; this statement is not true. The math listed assumes market rate at 100%
occupancy, with no debt load, no expenses, no capital improvements and no fees whatsoever. Mr. Skyer
has gone through the numbers, and shown them to the public and the Council. This is not a profitable
venture and is most likely a money loser for the Tenant.

In fact, if these numbers were even remotely close to true, then why would GSF want to “sell” the
Lease? Why would they have been marketing the Lease since 2013 with no buyers until now? Why is no
one lining up behind the buyer to step-in if the deal falls through?

The answer is simple. Mr. Skyer’s numbers don't lie.

If we look at the numbers provided by Mr. Skyer, the Tenant will stand to lose approximately $5
million (on the worst case scenario) to profit $1.6 million total (in a “Shangri-La” scenario) over the
next 14 years. If the City engages its parking revenues, it stands to profit between $9.8 million - $19.6
million on the parking alone + another $882,000.00 from the rent (at $63,000.00 with no CPI
adjustments) for a total between $10.6 million - $20.4 million in NET revenue to the City; with the
only expense being the installation of the parking system which has already been paid for by GSF in
advance.
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Did you know that the City/Taxpayers are only receiving a mere ninety cents ($.97) out of GSF’s tenant
average rent of $24 per square foot? Providing a per square foot gross profit for GSF of $23.03 per
tenant.

Not true. Not Even close to true. The math listed for Gross Profit assumes no expenses, no capital
improvements and no fees whatsoever. It is not Gross Profit. Mr. Skyer has gone through the numbers,
and shown them to the public and Council. This is not a profitable venture and is most likely a money
loser for the Tenant.

In fact, if these numbers were even remotely close to true, then why would GSF want to “sell” the
Lease? Why would they have been marketing the Lease since 2013 with no buyers until now? Why is no
one lining up behind the buyer to step-in if the deal falls through?

The answer is simple. Mr. Skyer’s numbers don’t lie.

If we look at the numbers provided by Mr. Skyer, the Tenant will stand to lose approximately $5
million (on the worst case scenario) to profit $1.6 million total (in a “Shangri-La” scenario) over the
next 14 years. If the City engages its parking revenues, it stands to profit between $9.8 million - $19.6
million on the parking alone + another $882,000.00 from the rent (at $63,000.00 with no CPI
adjustments) for a total between $10.6 million - $20.4 million in NET revenue to the City; with the
only expense being the installation of the parking system which has already been paid for by GSF in
advance.

Did you know that GFS or assignee’s tenants annually rents automatically increases by 3% per square
foot for the life of their leases.

1 don’t know this to be true. | do not know this to be false. Each Lease gets negotiated with GSF and GSF
can make whatever deals it can. However, | would point out that GSF has only been able to Lease 48% of
the Ocean Mall, thus there is a 52% vacancy which prohibits any “profitable” scenario for an Ocean Mall
Tenant according to Mr. Skyer’s numbers.

If we look at the numbers provided by Mr. Skyer, the Tenant will stand to lose approximately $5
million (on the worst case scenario) to profit $1.6 million total (in a “Shangri-La” scenario) over the
next 14 years. If the City engages its parking revenues, it stands to profit between $9.8 million - $19.6
million on the parking alone + another $882,000.00 from the rent (at $63,000.00 with no CPI
adjustments) for a total between $10.6 million - $20.4 million in NET revenue to the City; with the
only expense being the installation of the parking system which has already been paid for by GSF in
advance.

Did you know additionally, GSF’ tenants are charged $9.65 per square foot for NNN (insurance,
property taxes and common area maintenance), which also annually automatically increases 3% per
square foot for the life of their leases?

| don’t know this to be true. | do not know this to be false. Each Lease gets negotiated with GSF and GSF
can make whatever deals it can. However, | would point out that GSF has only been able to Lease 48% of
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the Ocean Mall, thus there is a 52% vacancy which is paid for by the Landlord as the “Common Area
Maintenance Charges” are apportioned to the space the Tenant occupies.

Thus 52% of these charges have been paid by GSF and will continue to be paid by the new Tenant until
the spaces are leased. Also, this number does not account for monies that the Landlord will need to
spend, at their own expense, for Tenant Improvements or buildouts for tenants to occupy vacant
spaces.

Regardless of my opinion, according to Mr. Skyer’s numbers, this is not a likely profitable situation for
the Tenant for a considerable amount of time.

If we look at the numbers provided by Mr. Skyer, the Tenant will stand to lose approximately $5
million (on the worst case scenario) to profit $1.6 million total (in a “Shangri-La” scenario) over the
next 14 years. If the City engages its parking revenues, it stands to profit between $9.8 million - $19.6
million on the parking alone + another $882,000.00 from the rent (at $63,000.00 with no CPI
adjustments) for a total between $10.6 million - $20.4 million in NET revenue to the City; with the
only expense being the installation of the parking system which has already been paid for by GSF in
advance.

Did you know that GSF or assignee’s earns from tenants’ NNN (insurance, property taxes and common
area maintenance) is $9.65 x 65,000 square feet x 40 years=$25,090,000 GROSS PROFITS?

Not true. Not Even close to true. The math listed for Gross Profit assumes market rate at 100%
occupancy, with no debt load, no expenses, no capital improvements and no fees whatsoever. Mr. Skyer
has gone through the numbers, and shown them to the public and Council. This is not a profitable
venture and is most likely a money loser for the Tenant.

In fact, if these numbers were even remotely close to true, then why would GSF want to “sell” the Lease.
Why would they have been marketing the Lease since 2013 with no buyers until now? Why is there no
one lining up behind the Buyer to step-in if the deal falls through?

The answer is simple. Mr. Skyer’s numbers don’t lie.

If we look at the numbers provided by Mr. Skyer, the Tenant will stand to lose approximately $5
million (on the worst case scenario) to profit $1.6 million total (in a “Shangri-La” scenario) over the
next 14 years. If the City engages its parking revenues, it stands to profit between $9.8 million - $19.6
million on the parking alone + another $882,000.00 from the rent (with no CPI adjustments) for a total
between $10.6 million - $20.4 million in NET revenue to the City; with the only expense being the
installation of the parking system which has already been paid for by GSF in advance.

Did you know that GSF or assignee will earn at a minimum $60,200,000 more in rent from their tenants,
than the taxpayers in 40 years will earn from its tenant (GSF or assignee) leasing the City’s most
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valuable asset-ocean front property; before GSF or assignee applies their annual rents automatic 3%
increases and NNN per square foot annual automatic increases for the life of their tenants leases?

Not true. Not Even close to true. The math listed assumes market rate at 100% occupancy, with no debt
load, no expenses, no capital improvements and no fees whatsoever. Mr. Skyer has gone through the
numbers, and shown them to the public and Council. This is not a profitable venture and is most likely a
money loser for the Tenant.

In fact, if these numbers were even remotely close to true, then why would GSF want to “sell” the Lease.
Why would they have been marketing the Lease since 2013 with no buyers until now? Why is there no
one lining up behind the Buyer to step-in if the deal falls through?

The answer is simple. Mr. Skyer’s numbers don’t lie.

If we look at the numbers provided by Mr. Skyer, the Tenant will stand to lose approximately $5
million (on the worst case scenario) to profit $1.6 million total (in a “Shangri-La” scenario) over the
next 14 years. If the City engages its parking revenues, it stands to profit between $9.8 million - $19.6
million on the parking alone + another $882,000.00 from the rent (with no CPI adjustments) for a total
between $10.6 million - $20.4 million in NET revenue to the City; with the only expense being the
installation of the parking system which has already been paid for by GSF in advance.

On these numbers the City will actually profit between $7.2 million and $18 million more than the
Tenant.

1. Why didn’t Atty. Richard Jarolem who the taxpayers pay at $350 per hour, negotiate with GSF an
annual 3% automatic increase against the annual rent of $63,000, instead of a non-guaranteed CPI
annual increase for the amendment approved on March 2, 20167 See Amendment 4.

a. My rate is $300/hr and has not been raised in approximately 10 years. (I doubt this is
material to Ms. White’s point.)

b. Simple Answer. The City wanted to “unhinge” the payment from GSF from their actual
performance under the Lease. The City also wanted to focus on engaging the parking revenue
by forcing GSF to pay for a turn-key system.

The Lease was already signed. The City was entitled to its percentage of the Gross Rent. There
was no agreement for a substantive re-negotiation of the Lease. The City negotiated a
stabilization of the rents it could expect to receive at 80% occupancy with CPI price index
adjustments upward. That resulted in a total of $63,000.00/yr. That money was intended to
be used to leverage and borrow $3 million to be used for additional City purposes.

Furthermore, as evidenced by Mr. Skyer’s numbers, there is simply not a lot of profit (or none)
in the Ocean Mall for the Tenant. His projections show that unless the Ocean Mall is 90%
Leased, the Tenant can expect to lose money for the next 14 + years.
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The statement above also ignores the fact that the City in the 4™ Lease Amendment also got
GSF to agree to pay for and provide the parking system as “turn key” so that the City could
engage the parking revenue which is estimated for the next 40 years at between
$28,000,000.00 IN PROFIT (conservative estimate) all the way to $56,000,000.00 IN PROFIT
(high-end estimate) TO THE CITY AS THE COSTS OF MAINTAINING THE PARKING LOT IS PAID
FOR BY GSF UNDER THE LEASE. The actual number paid by GSF for the parking to the City was
an additional $81,231.00 in cash.

In addition to the foregoing, the City also was able to negotiate additional payments for failing
to complete the 7-11 building rebuild at the rate of $ 58,333.33/month. This same type of
provision resulted in the City obtaining 8 payments of $41, 666.66/month for 8 months
totaling $333,333.28.00 under the 3" Lease Amendment.

Furthermore, If we look at the numbers provided by Mr. Skyer, the Tenant will stand to lose
approximately $5 million {(on the worst case scenario) to profit $1.6 million total (in a
“Shangri-La” scenario) over the next 14 years. If the City engages its parking revenues, it
stands to profit between $9.8 million - $19.6 million on the parking alone + another
$882,000.00 from the rent (with no CPI adjustments) for a total between $10.6 million -
$20.4 million in NET revenue to the City; with the only expense being the installation of the
parking system which has already been paid for by GSF in advance.

It is extremely misleading to omit the other portions and consideration received by the City
in the 4™ Lease Amendment, when the truth is that the City has continually extracted
significant monies (over $1.3 million in cash), property (the strip of land for the CRA), the
actual completion of the project on GSF’s dime, and the rights to extremely large income
streams estimated to be between $28,000,000.00 IN PROFIT (conservative estimate) all the
way to $56,000,000.00 IN PROFIT (high-end estimate) for the parking revenue alone.

2. Why didn’t Atty. Richard Jarolem who the taxpayers pay at $350 per hour, negotiate a minimum
annual rent of $6 per square foot x 65,000=$390,000 for the elected officials to approve amending
GFS’ Ground Lease on March 2, 2016? See Amendment 4.

a. My rate is $300/hr and has not been raised in approximately 10 years. (I doubt this is material
to Ms. White’s point.)

b. Simple Answer. The City wanted to “unhinge” the payment from GSF from their actual
performance under the Lease.

The Lease was already signed. The City was entitled to its percentage of the Gross Rent. There

was no agreement for a substantive re-negotiation of the Lease. The City negotiated a
stabilization of the rents it could expect to receive at 80% occupancy with CPI price index
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adjustments upward. That resulted in a total of $63,000.00/yr. That money was intended to
be used to leverage and borrow $3 million to be used for additional City purposes.

Furthermore, as evidenced by Mr. Skyer’s numbers, there is simply not a lot of profit (or none)
in the Ocean Mall for the Tenant. His projections show that unless the Ocean Mall is 90%
Leased, the Tenant can expect to lose money for the next 14+ years. The $6/sq. ft. could not
be sustained by the Tenant on the rent side of the equation.

The statement above also ignores the fact that the City in the 4™ Lease Amendment also got
GSF to agree to pay for and provide the parking system as “turn key” so that the City could
engage the parking revenue which is estimated for the next 40 years at between
$28,000,000.00 IN PROFIT (conservative estimate) all the way to $56,000,000.00 IN PROFIT
(high-end estimate) TO THE CITY AS THE COSTS OF MAINTAINING THE PARKING LOT IS PAID
FOR BY GSF UNDER THE LEASE. The actual number paid by GSF for the parking to the City was
an additional $81,231 in cash in lieu of providing the system.

In addition to the foregoing, the City also was able to negotiate additional payments for failing
to complete the 7-11 building rebuild at the rate of $ 58,333.33/month. This same type of
provision resulted in the City obtaining 8 payments of $41, 666.66/month for 8 months
totaling $333,333.28.00 under the 3™ Lease Amendment.

Furthermore, If we look at the numbers provided by Mr. Skyer, the Tenant will stand to lose
approximately $5 million (on the worst case scenario) to profit $1.6 million total (in a
“Shangri-La” scenario) over the next 14 years. If the City engages its parking revenues, it
stands to profit between $9.8 million - $19.6 million on the parking alone + another
$882,000.00 from the rent (with no CPI adjustments) for a total between $10.6 million -
$20.4 million in NET revenue to the City; with the only expense being the installation of the
parking system which has already been paid for by GSF in advance.

It is extremely misleading to omit the other portions and consideration received by the City
in the 4™ Lease Amendment, when the truth is that the City has continually extracted
significant monies (over $1.3 million in cash), property (the strip of land for the CRA), the
actual completion of the project on GSF’s dime, and the rights to extremely large income
streams estimated to be between $28,000,000.00 IN PROFIT (conservative estimate) all the
way to $56,000,000.00 IN PROFIT (high-end estimate) for the parking revenue alone.

3. How can Atty. Richard Jarolem who the taxpayers pay at $350 per hour, justify advising the elected
officials to approve on March 2, 2016 an amendment to GSF’s Ground Lease for a mere ninety
seven cents ($.97) x 65,000 square feet for an annual rent of $63,000 x 40 years=2.2 M?

a. My rate is $300/hr and has not been raised in approximately 10 years. (I doubt this is material
to Ms. White’s point.)

b. Simple Answer. The City wanted to “unhinge” the payment from GSF from their actual
performance under the Lease.
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The Lease was already signed. The City was entitled to its percentage of the Gross Rent. There
was no agreement for a substantive re-negotiation of the Lease. The City negotiated a
stabilization of the rents it could expect to receive at 80% occupancy with CPI price index
adjustments upward. That resulted in a total of $63,000.00/yr. That money was intended to
be used to leverage and borrow $3 million to be used for additional City purposes.

Furthermore, as evidenced by Mr. Skyer’s numbers, there is simply not a lot of profit (or none)
in the Ocean Mall for the Tenant. His projections show that unless the Ocean Mall is 90%
Leased, the Tenant can expect to lose money for the next 14+ years.

The statement above also ignores the fact that the City in the 4™ Lease Amendment also got
GSF to agree to pay for and provide the parking system as “turn key” so that the City could
engage the parking revenue which is estimated for the next 40 years at between
$28,000,000.00 IN PROFIT {conservative estimate) all the way to $56,000,000.00 IN PROFIT
(high-end estimate) TO THE CITY AS THE COSTS OF MAINTAINING THE PARKING LOT IS PAID
FOR BY GSF UNDER THE LEASE. The actual number paid by GSF for the parking to the City was
an additional $81,231.00 in cash.

In addition to the foregoing, the City also was able to negotiate additional payments for failing
to complete the 7-11 building rebuild at the rate of $ 58,333.33/month. This same type of
provision resulted in the City obtaining 8 payments of $41,666.66/month for 8 months
totaling $333,333.28.00 under the 3™ Lease Amendment.

Furthermore, If we look at the numbers provided by Mr. Skyer, the Tenant will stand to lose
approximately $5 million (on the worst case scenario) to profit $1.6 million total (in a
“Shangri-La” scenario) over the next 14 years. If the City engages its parking revenues, it
stands to profit between $9.8 million - $19.6 million on the parking alone + another
$882,000.00 from the rent (with no CPI adjustments) for a total between $10.6 million -
$20.4 million in NET revenue to the City; with the only expense being the installation of the
parking system which has already been paid for by GSF in advance.

It is extremely misleading to omit the other portions and consideration received by the City
in the 4" Lease Amendment, when the truth is that the City has continually extracted
significant monies (over $1.3 million in cash), property (the strip of land for the CRA), the
actual completion of the project on GSF's dime, and the rights to extremely large income
streams estimated to be between $28,000,000.00 IN PROFIT (conservative estimate) all the
way to $56,000,000.00 IN PROFIT (high-end estimate) for the parking revenue alone.

4. Why didn’t Atty. Richard Jarolem who the taxpayers pay at $350 per hour, research the commercial
market rate for prime oceanfront property/dirt (Ocean Mall), which at a minimum would have
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indicated a rent of $6 x 65,000 square feet=5390,000 annually x 40 years=$15,600,000 paid to the
taxpayers, which recoups their $10.4 M investment given to OMRD for infrastructure.

a. My rate is $300/hr and has not been raised in approximately 10 years. (I doubt this is material
to Ms. White’s point.)

b. As to the remainder: First and foremost, the CRA was, is and remains obligated to repay the

City the $10.4 million. This has been mentioned above.

As to researching the market rates, Mr. Jarolem is an attorney, not a real estate appraiser. The
City did have an appraisal done of the Property, which established the market rates for renting

space. These numbers were used to compare to the numbers that GSF was charging and
receiving for its rented spaces.

With regard to seeking a higher number in negotiations with GSF in the 4™ Lease Amendment, it

must be remembered that the Lease was already signed. The City was entitled to its percentage
of the Gross Rent. There was no agreement for a substantive re-negotiation of the Lease. The
City negotiated a stabilization of the rents it could expect to receive at 80% occupancy with CPI

price index adjustments upward. That resulted in a total of $63,000.00/yr. That money was

intended to be used to leverage and borrow $3 million to be used for additional City purposes.

Furthermore, as evidenced by Mr. Skyer’s numbers, there is simply not a lot of profit (or none)
in the Ocean Mall for the Tenant. His projections show that unless the Ocean Mall is 90%

Leased, the Tenant can expect to lose money for the next 14+ years.

The City in the 4™ Lease Amendment also got GSF to agree to pay for and provide the parking

system as “turn key” so that the City could engage the parking revenue which is estimated for
the next 40 years at between $28,000,000.00 IN PROFIT (conservative estimate) all the way to
$56,000,000.00 IN PROFIT (high-end estimate) TO THE CITY AS THE COSTS OF MAINTAINING
THE PARKING LOT IS PAID FOR BY GSF UNDER THE LEASE. The actual number paid by GSF for

the parking to the City was an additional $81,231.00 in cash.

In addition to the foregoing, the City also was able to negotiate additional payments for failing
to complete the 7-11 building rebuild at the rate of $58,333.33/month. This same type of

provision resulted in the City obtaining 8 payments of $41, 666.66/month for 8 months totaling
$333,333.28.00 under the 3" Lease Amendment.

Furthermore, If we look at the numbers provided by Mr. Skyer, the Tenant will stand to lose

approximately $5 million (on the worst case scenario) to profit $1.6 million total (in a

“Shangri-La” scenario) over the next 14 years. If the City engages its parking revenues, it
stands to profit between $9.8 million - $19.6 million on the parking alone + another
$882,000.00 from the rent (with no CPI adjustments) for a total between $10.6 million - $20.4
million in NET revenue to the City; with the only expense being the installation of the parking

system which has already been paid for by GSF in advance.
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Why didn’t Atty. Richard Jarolem who the taxpayers pay at $350 per hour, advised the elected
officials there were OMRD and GFS’ contract breaches that sanctions the elected officials
terminating the Ground Lease, DDA and Community Benefits Partnership Agreements; and that the
elected officials are still legally empowered to terminate GSF or assignee’s Ground Lease?

a. My rate is $300/hr and has not been raised in approximately 10 years. (I doubt this is
material to Ms. White’s point.)

b. As discussed above, at no time were there legal grounds to declare a breach of GSF’s Lease
by any purported failure to comply with Article 7 of the DDA (the Community Benefits
Partnership Agreement) as discussed above, the DDA was terminated by the parties in May,
2013. In addition, as discussed above, Article 7 of the DDA (the Community Benefits
Partnership Agreement) was not incorporated into the Lease and could not form the basis of
an “Event of Default” under the Lease.

c. The potential litigation and outcomes regarding the potential to terminate the Lease as it
related to the failure to complete the demolition and rebuilding of the 7-11 building were
discussed with the City Attorney and Council in meetings held with the City Attorney,
Richard Jarolem and individual Councilpersons before each Lease Amendment.

d. In fact, the position taken by the City in negotiations with GSF for the 1% Lease Amendment
was that unless an amicable resolution was reached, the City would serve the default on GSF
and sue to terminate the Lease and take the property back. This resulted in the payments
of over $550,000.00 plus a lease revision that eliminated GSF’s rights to automatic
extensions of time to cure a non monetary defaulit.

e. Asto 2™ Lease Amendment, GSF came to City in advance of any breach and negotiated the
amounts of the extension fee in advance along with the return of the strip of land to the
CRA. The Council was free to reject the money and land and force compliance; however the
Council decided to take the money, take the land and require completion of the project
using GSF’s funds.

f.  As to the 3" Lease Amendment, this dealt with the parking issues and the shortfall below
the 400 spaces. The perils of litigating this issue are outlined above and were discussed with
the Council members individually. The City obtained the parking revenue rights and the
right to collect revenue without any split. As discussed above, the parking revenue is
estimated at between $28,000,000.00 IN PROFIT (conservative estimate) all the way to
$56,000,000.00 IN PROFIT (high-end estimate The 3™ Lease amendment also provided for
the payment of $41,666.66/month if completion was delayed. This yielded the City
$333,333.28 in extra payments from GSF.

g. As to the 4" Lease Amendment, the City engaged in negotiations with GSF at arm’s length
per the directives received and discussed above. In the 4™ Lease Amendment the City was
able to stabilize the rent it was entitled to at $63,000.00/yr plus CPI, which allows the City to
borrow $3 million from this revenue alone. The City also got GSF to commit to installing the
parking revenue system as a “turn-key” to the City ($81,231); plus the City also was able to
negotiate additional payments for failing to complete the 7-11 building rebuild at the rate of
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$58,333.33/month. This same type of provision resulted in the City obtaining 8 payments of
$41, 666.66/month for 8 months totaling $333,333.28 under the 3™ Lease Amendment.

It should not go unnoticed that had the City brought such litigation for GSF’s breach in
2013 and did not prevail; it would have received nothing from GSF and would have had to
pay GSF the costs of litigation. Instead over the course of the negotiations, the City has
received over $1.3 million in cash; gotten a strip of land back from GSF for the CRA;
obtained the completion of the project; and obtained the rights to meter parking and
receive all revenues which is estimated at between $28,000,000.00 IN PROFIT
(conservative estimate) all the way to $56,000,000.00 IN PROFIT (high-end estimate) TO
THE CITY AS THE COSTS OF MAINTAINING THE PARKING LOT IS PAID FOR BY GSF UNDER
THE LEASE.
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xhibit A
nar*
GROUND LEASE - RETAIL

This Ground Lease (the “Lease”), is made and entered into as of _4/‘ ;%. / /4 , 2006, by

and between OMRD, LLC, a Delaware limited liability compdny (“Tenant”), and CITY OF
RIVIERA BEACH, FLORIDA, a Florida municipal corporation (“Landlerd” or “City”).

WITNESSETH:

WHEREAS, THE RIVIERA BEACH COMMUNITY REDEVELOPMENT AGENCY

(and referred to as the “Agency™), created by the City of Rivera Beach pursuant to Chapter 163,

Part Il of the Florida Statutes, THE CITY OF RIVIERA BEACH, FLORIDA, a Florida

municipal corporation (and referred fo in this Agreement as the “Landlord™), and OMRD, LLC, a
aware Limited Liability Company, its successors and assigns{-enfered into a Dmposmon and )
Development Agreement, as of the date hereof (the “DDA”); and

WHEREAS, the DDA contemplates the Landlord and Tenant would enter into a lease
ith respec opment, as such term is defined in the DDA; afid™,
-________.--"

—WHEREAS; this Lease fsthe Tease that is contemplated by and referred to in the Dm

3
@3 Phase I Lease. - i

WITNESSETH:

In consideration of the Rent to be paid by Tenant and the agreements hereinafter provided
to be performed by the parties hereto, Landlord hereby leases to Tenant, and Tenant hereby
accepts and rents from Landlord, the premises hereinafter described, for the period, at the rental
and upon the terms and conditions hereinafter set forth:

I. LEASED PREMISES. Landlord hereby leases to Tenant, and Tenant hereby
rents from Landlord, for the term set forth in Article 3 below, that certain real estate located in
the City of Riviera Beach, County of Palm Beach, State of Florida, containing approximately
370,228 square feet of land, which real property is more particularly described in Exhibit “A”,
together with all improvements, appurtenances, easements and privileges belonging thereto (the
“Leased Premises™), subject to such matters of title set forth in Exhibit "B" attached hereto
("Permitted Exceptions”). That certain Lease Agreement, dated December 29, 1972, between the
Landlord and Shelter Programs Company, as amended and supplemented, with respect to a
portion of the Leased Premises, is referred to herein as the "Existing Lease."

The terms “Buildings” and “Site Improvements”, as used herein, shall mean the
building(s) and those improvements, respectively, that Tenant may construct from time to time
on the Leased Premises, all as hereinafter provided. The term “Existing Improvements” shall
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option of Landlord, be deemed to have been abandoned by Tenant, and either may be retained by
Landlord as its property or be disposed of, without accountability, in such manner as Landlord
may see fit, in its absolute and sole discretion, but in compliance with applicable Requirements.
Landlord shall not be responsible for any loss or damage occurring to any such property owned
by Tenant.

The provisions of this paragraph 12 shall survive the expiration of the Term.

13. HOLDOVER. In the event Tenant shall hold over possession of the Leased
Premises after the termination or expiration of this Lease, Tenant shall pay Percentage Rent
equal to 125% of the Percentage Rent in effect at the time of such termination or expiration of
the Lease, in lieu of any other or additional charges or damages.

14. DEFAULT AND REMEDIES.

(a) Each of the following events shall be an “Event of Default” hereunder:

i) if Tenant fails to make any payment of Percentage Rent in full as
and when such payment is due, and such failure continues for a period of fifteen (15) days after
notice is given by Landlord to Tenant (any notice of Default given by Landlord to Tenant under
this Lease being referred to herein as a “Default Notice™) that the same is past due; or

(i)  if Tenant fails to pay any amounts required by Section 2(b) hereof
or any other monetary payment hereunder when due, and such failure continues for a period of
thirty (30) days after delivery to Tenant by Landlord of a Default Notice; or

(ii1)  if Tenant shall fail to maintain the insurance coverages required
hereunder, and such failure continues for a period of thirty (30) days after delivery to Tenant by
Landlord of a Default Notice; or

(iv)  if Tenant fails to observe or perform in any material respect any
term, covenant or condition of this Lease on Tenant’s part to be observed or performed (other
than the covenants for the payment of Rent or as otherwise expressly set forth herein) and Tenant
shall fail to remedy such default within thirty (30) days after a Default Notice is given by
Landlord with respect to such defanlt or, if such a default is of such a nature that it cannot
reasonably be remedied within thirty (30) days (but is otherwise susceptible to cure, it being
understood that Tenant shall have no further grace or cure period with respect to any matter(s)
not so susceptible to cure), Tenant shall fail (1) within thirty (30) days after the giving of such
Default Notice, to commence steps reasonably necessary to remedy such default (which such
steps shall be reasonably designed to effectuate the cure of such default in a professional
manner), and (ii) diligently prosecute to completion the remedy of such default, provided
however that if such default has not been cured within one (1) year then the Landlord and Tenant
shall meet to discuss how best to complete the cure of such default and to set a timeframe in
which such default will be attempted to be fully cured; or

) if Tenant fails to observe or perform in any material respec:c--ﬂie
provisions off Section 13.01(a) of the Disposition and Development Agreement, dated as of

eV
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December 18, 2006, among the Landlord, the Riviera Beach Community Redevelopment
Agency and the Tenant, which results in a termination of the Disposition and Development
Agreement in accordance with Section 14.01 thereof with respect to Development (as
such ferm s defined in the Disposition and Development Agreement); or

—

e

(vi)  if Tenant fails to observe or perform in any material respect the
rovisions of Section 13.01(c) of the Disposition and Development Agreement, dated as of
December 18, 2006, among the Landlord, the Riviera Beach Community Redevelopment
Agency and the Tenant, which results in a termination of the Disposition and Development
Agreement in accordance with Section 14.01 thereof with respect to the Phase I Development (as
such term is defined in the Disposition and Development Agreement); or

(vii)  if Tenant admits, in writing, that it is generally unable to pay its
debts as such become due (if as a result thereof Tenant’s performance or ability to perform any
of Tenant’s obligations under this Lease is materially adversely affected); or

(viii) if Tenant makes an assignment for the benefit of creditors (if as a
result thereof Tenant’s performance or ability to perform any of Tenant’s obligations under this
Lease is materially adversely affected); or

(ix)  if Tenant and if as a result thereof Tenant’s performance or ability
to perform any of Tenant’s obligations under this Lease is materially adversely affected: () files
a voluntary petition under Title 11 of the United States Code, (b) files a petition or an answer
seeking, consenting to or acquiescing in, any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under the present or any future Federal
bankruptcy code or any other present or future applicable Federal, state or other bankruptcy or
insolvency statute or law, or (¢) seeks, consents to, acquiesces in or suffers the appointment of
any trustee, receiver, custodian, assignee, sequestrator, liquidator or other similar official, of all
or any substantial part of its properties, or of all or any part of Tenant’s interest in the Leased
Premises, and any of the foregoing are not stayed or dismissed within ninety (90) days after such
filing or other action; or

) if: (a) within ninety (90) days after the commencement of a
proceeding against Tenant (if as a result thereof Tenant’s performance or ability to perform any
of Tenant’s obligations under this Lease is materially adversely affected) which seeks any
reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief
under the present or any future Federal bankruptcy code or any other present or future applicable
Federal, state, or other bankruptcy or insolvency statute or law, such proceeding has not been
dismissed, vacated or stayed on appeal, or (b) within ninety (90) days after the appointment,
without the consent or acquiescence of Tenant (if as a result thereof Tenant’s performance or
ability to perform any of Tenant’s obligations under this Lease is materially adversely affected),
of any trustee, receiver, custodian, assignee, sequestrator, liquidator or other similar official, of
all or any substantial part of its properties, or of all or any part of Tenant’s interest in the Leased
Premises, such appointment has not been dismissed, vacated or stayed on appeal; or

(xi)  if a levy under execution or attachment in an aggregate amount in
excess of $2,000,000, adjusted for inflation, at any one time, is made against the Leased
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Premises or any part thereof or rights appertaining thereto (except for a levy made in connection
with actions taken by Landlord (other than solely as holder of Landlord’s interest in the Leased
Premises)), the income therefrom, this Lease or the leasehold estate created hereby and such
execution or attachment is not dismissed, vacated or removed by court order, bonding or
otherwise within a period of ninety (90) days after such levy or attachment; or

(xii) if Tenant abandons the Leased Premises or any material portion
thereof, and such abandonment continues for sixty (60) days after notice thereof from Landlord;
or

(xiii) if Tenant does any act, or other circumstance occurs, which this
Lease expressly provides is an Event of Default hereunder.

(b)  If an Event of Defanlt occurs, Landlord may elect to do any or all of the
following: (i) enforce performance or observance by Tenant of the applicable provisions of this
Lease; (ii) recover from Tenant Actual Damages (as defined hereinbelow), plus interest thereon
at the Late Charge Rate; (iii) be entitled to accelerate and recover an amount equal to the
Percentage Rent otherwise becoming due and payable under this Agreement during the one (1)
year period after the occurrence of an Event of Default (in which event such accelerated
Percentage Rent shall be deemed to constitute additional Actual Damages hercunder); (iv)
terminate this Lease pursuant to paragraph (c) below; (v) take, re-enter, and repossess Tenant’s
interest in the Leased Premises without terminating the Lease and dispossess Tenant; provided,
however, that in such event Landlord will use reasonable efforts to mitigate its damages by re-
letting the Leased Premises; or (vi) enforce any other remedy at law or in equity. Landlord's
election of a remedy hereunder with respect to an Event of Default shall not limit or otherwise
affect Landlord’s right to elect any of the other remedies available to Landlord hereunder.

“Actual Damages” means an amount equal to the sum of (i) all accrued and unpaid Rent
due and owing by Tenant under the Lease, (il) any Rent due by virtue of acceleration pursuant to
this paragraph (b) or any Rent coming due if Tenant is dispossessed but the Lease is not
terminated pursuant to this paragraph (b), as applicable; and (iii) any and all costs, fees and
expenses incurred by Landlord, whether through direct personnel cost or through engaging third-
party consultants, to pursue the rights and remedies of Landlord, as a result of or in connection
with an Event of Default under this Lease.

(©) If an Event of Default occurs, Landlord shall give Tenant (and any
Leasehold Mortgagee) notice stating that this Lease shall terminate on the date specified in such
notice and this Lease and all rights of Tenant under this Lease shall expire and terminate as if the
date specified in the notice were the stated Expiration Date, and Tenant shall quit and surrender
Tenant’s interest in the Leased Premises and possession thereof forthwith. If such termination is
stayed by order of any court having jurisdiction over any case described in Sections 15(a)(ix) or
(x) or by Federal or state statute, then, following the expiration of any such stay, or if the trustee
appointed in any such case, Tenant or Tenant as debtor-in-possession fails to assume Tenant’s
obligations under this Lease within the period prescribed therefor by law or within ninety (90)
days after entry of the order for relief or as may be allowed by the court, Landlord, to the extent
permitted by law or by leave of the court having jurisdiction over such case, shall have the right,
at its election, to terminate this Lease, in which event Tenant as debtor-in-possession and/or the
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with respect to the Leased Premises, whether based on the calculation of rental or otherwise,
shall be construed or deemed to create, or to express an intent to create, a partnership, joint
venture, tenancy-in-commeon joint tenancy, co-ownership or agency relationship of any kind or
nature whatsoever between the parties hereto. The provisions of this paragraph shall survive
Expiration of the Term.

35. MISCELLANEQUS.

(@) Captions. Captions of the Sections and Articles contained in this Lease
are for convenience only and do not constitute a part of this Lease and do not limit, affect or
construe the contents of such Sections or Articles.

(b)  Severability. If any provision of this Lease shall be held to be invalid,
illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall
in no way be affected or impaired thereby.

(¢)  Interpretation. All provisions of this Lease have been negotiated by both
Landlord and Tenant, at arm’s length, and neither Landlord or Tenant shall be deemed the
scrivener of this Lease. This Lease shall not be construed for or against either Landlord or
Tenant by reason of the authorship or alleged authorship of any provision hereof. As used
herein, “business day” means any day other than a Saturday, Sunday or federal or Florida state
holiday.

(d)  Incorporation. This instrument shall constitute the entire Lease unless
otherwise hereafter modified by both Landlord and Tenant in writing. All exhibits attached and
referenced in this Lease are hereby incorporated herein as fully set forth in (and shall be deemed
0 be a part of) this Lease.

(e) Successors and Assigns. This instrument shall also bind and benefit, as
the case may require, the heirs, legal representatives, assigns and successors of the respective
parties, and all covenants, conditions and agreements herein contained shall be construed as
covenants running with the land. This instrument shall not become binding upon Landlord and
Tenant until it shall have been executed and delivered by beth Landlord and Tenant.

® Legal Representation. Landlord and Tenant have each been afforded a full
and fair opportunity to seek advice from legal counsel.

(g0 No Recordation. This Lease shall not be recorded. However, a
memorandum of lease (the “Memorandum of Lease”), in form reasonably acceptable to Landlord
and Tenant, shall be recorded by Tenant, provided that Landlord shall cooperate in the execution
of any documents reasonably requested by Tenant in connection with such recording.

(h) Governing Law. This Lease and the rights of the Parties hereunder shall
be governed by and interpreted in accordance with the laws of the State of Florida (without
regard to conflicts of laws).

® Radon Gas. Radon is a naturally occurring radioactive gas that, when it
has accumulated in a building in sufficient quantities, may present health risks to Persons who are
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FOREGOING, AND NO MECHANIC’S, LABORER’S, VENDOR'’S, MATERIALMAN'S OR
OTHER SIMILAR STATUTORY LIEN FOR SUCH WORK OR MATERIALS SHALL
ATTACH TO OR AFFECT CITY OR ANY ASSETS OF CITY. The foregoing shall not
require Developer to request advance waivers of lien from contractors or subcontractors.

® Any warranties in any construction contract entered into by Developer for the
construction of the Civic Improvements shall be for the benefit of the City as well as Developer.

(&)  Developer shall process permit applications for Civic Improvements for review
and approval by the applicable Governmental Authority. Subject to the provisions of Article 4.02
hereof, the City will use all reasonable efforts to cause any Governmental Authority with
jurisdiction over the Project to review such permit applications for the purpose of determining
compliance with applicable ordinances and code requirements, and will make all reasonable
efforts to complete such review within 15 days.

()  Nothing contained in this Agreement shall grant or be deemed to grant to any
contractor or any other Person engaged by Developer with any right of action or claim against
the City Indernnified Parties with respect to any work any of them may do in connection with the
Civic Improvements. Nothing contained herein shall create or be deemed to create any
relationship between the City and Agency and any contractor or any such Person engaged by
Developer and the City Indemnified Parties shall not be responsible to any of the foregoing for
any payments due or alleged to be due thereto for any work performed or materials purchased in

connection with the Civic Improvements.
e e S i T

i ARTICLE 7
MMUNITY BENEFITS PARTNERSHIP PROGRAM; EQUAL OPPORTUNITY:
NON-DISCRIMINATION

|
01 Community Benefits Partnership Program.

' Meneﬁts Partnership Program has been developed with respect to
the Project in the form attached hereto as Exhibit C, which has been approved by the City and

the Agency.

(b)  The Developer shall contribute to the Community Benefits Partnership Program
an amount equal to 1% of the hard construction costs for the Phase I Development and the Phase
II Development, to be paid (except as provided below) at the time of receipt by the Developer of
the last of all the building permits for both the Phase I Development and the Phase II
Development. The Developer’s contribution to the City pursuant to the terms of the Community
Benefits Partnership Program shall be as follows:

(1)  Two Hundred Fifty Thousand ($250,000.00) Dollars, to be applied to the
amount to be paid pursuant to subparagraph (b) above, at the time of the non- appealable site
plan approval for the Phase I Development or any part thereof; and
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(2)  To the extent not already paid pursuant to subparagraph (b) above, Two
Hundred Fifty Thousand ($250,000.00) Dollars at the time of the issuance of all the building
permits for the Phase I Development or either sub-phase thereof, to be applied to the amount to

be paid pursuant to subparagraph (b) above.

() If the Developer terminates this Agreement with respect to the Phase II
Development, then the Developer shall not have to make any contribution to the Community
Benefits Partnership Program with respect to the Phase Il Development and the balance, if any,
of 1% of the hard construction costs for the Phase I Development, required to be contributed to
the Community Benefits Partnership Program pursuant to subparagraph 7.01 (b) above, shall be
paid by the Developer at later of : (i) time of receipt by the Developer of the last of all the
building permits for the Phase I Development, or (ii) the Developer’s election to terminate this
Agreement with respect to the Phase II Development.

ARTICLE 8

8.01 Non-Discrimination.

(a) Developer shall be an equal opportunity employer, and shall not engage in any
unlawful discrimination against any Person because of race, creed, national origin, sex, age,
disability, marital status or sexual orientation. Developer shall act in compliance with all Federal,

state and local anti-discrimination laws.

ARTICIE 9
PROJECT REPRESENTATIVES; KEY PERSONNEL; PROJECT ADMINISTRATION

9.01 Project Representatives.

' (a) Developer may, from time to time, designate up to two Persons as its project
representatives. In this regard the Developer initially hereby designates Daniel Catalfumo and
Norton Herrick as the “Developer’s Project Representatives™ to represent Developer in all of its
dealings with City and Agency and the City and Agency’s and Agency’s Project Representative
relating to the Project. City and Agency shall direct all communications regarding the Project to
both Developer’s Project Representatives.

(b)  Within 30 days after execution hereof, City and Agency will designate an
individual (or his successor appointed for such purpose) as the “City’s and Agency’s Project
Representative” to represent City and Agency in all of its dealings with Developer and
Developer’s Project Representative relating to the Project. Developer shall direct all
communications regarding the Project to the City and Agency’s Project Representatives.

9.02 Project Administration.
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article, and all such amounts are defined as the “Award.” City shall have no interest in any
Award or any portion of it made in respect of Developer’s leasehold estate or the Improvements,
except as to its reversionary interest in them, all of which shall belong to and be paid to
Developer. However, any claim or interest by Leasehold Mortgagee shall be deducted from
Developer’s Award and shall not reduce any compensation granted to City, and Developer shall
have no interest in any Award or any portion of it made in respect of the City’s reversionary

estate.
12.04 Continuation. The foregoing provisions regarding a Condemnation shall govern prior to

the Effective Dates of the respective Phase I Lease and Phase Il Lease, thereafter the respective
provisions of each such leases regarding Condemnation shall govern.

__ARTICLE13
" EVENTSOF DEFAULT\
13«.@11 of the following events shall be an “Event of Default” hereunder: \

(a)  if the Developer has not Commenced construction of the Phase I Development by
the Phase I Construction Commencement Date as such date may be extended in accordance with

~_this Agreement; ot PR

.(b) if the Developer has no_t-éofn-x;éx;éd_ construction of the Phase II Development
by the Phase II Construction Commencement Date as such date may-be-extended imaccordance.
with this Agreement;or ___—— ——————

e T
() -if the Developer has not achieved Substantial Completion of the Phase I

Development by the Phase I Completion Date as such date may be extended in accordance with
this Agreement; or

—

(d)  if Developer fails to observe or perform in any material respect any other term,
covenant or condition of this Agreement on Developer’s part to be observed or performed and
Developer shall fail to remedy such Default within thirty (30) days after notice of such Default is
given by City or Agency with respect to such Default or, if such a Default is of such a nature that
it cannot reasonably be remedied within thirty (30) days (but is otherwise susceptible to cure, it
being understood that Developer shall have no further grace or cure period with respect to any
matter(s) not so susceptible to cure), Developer shall fail (1) within thirty (30) days after the
giving of such notice of Default to institute all reasonable steps (and from time to time, as
reasonably requested by City or Agency, Developer shall advise City and Agency of the steps
being taken) necessary to remedy such Default (which such steps shall be reasonably designed tb
effectuate the cure of such Default in a professional manner), and (ii) diligently prosecute to
completion the remedy of such Default, provided however that if such default has not been cured

., within (1) year then the City and the Developer shall meet to discuss how best to complete the

Page 22 0f 42



OCEAN MALL
RIVIERA BEACH, FL

y Op: ing Budget - 70% Occup y Option with §7 Million in Debt

[Operating Proforma ' ' 3 1 s [ f ] 3 10 11 12 13 4 14
Rent Stucture: Uit saFoot Rats Actwml 2018 2039 2021 2022 2023 2024 2025 2028 2027 2028 2029 2030 2031 2032
(Market Rate- .
Building "A" [ 30,733 §24 87 $764,330 $764,330 $787 260 $810,877 835,204 $860 260 $886,068 $912,650 $940.029 $968.230 $997,277  $1,027.195  $1.058,011 $1,089,751 $1.122444 $1.156.117
Building "B" 3 13,969 $24 87 $347,409 $347,409 $357,831 $368,566 $379,623 $391,012 $402,742 $414,825 $427,269 $440,087 $453,290 $466,889 $480,895 3495322 $510,182 $525.487
w:m_&:o "c" 5 2,125 $24 87 $226,939 $226,939 $233,747 $240,759 $247,982 $265,422 $263,084 $270,977 $279,106 $287,479 $296,104 $304,987 £314,136 $323,560 $333,267 $343 265
Building "D” 5 18,202 $24 87 $452,684 $452,684 $466 264 $480,252 $494,660 $509 500 $524,785 $540,528 $556 744 §573,446 $530.650 $608 369 $626,620 $645419 $664,781 $684.725
Totals 19 31701381 STAE5 102  STO00455 ST 9374EE8  S2006.183  S2OTAG7R  S2T0RSTR 52203148 SRI6M.243 S233T.3A0 52407440 52470563 52554053 32 A30.674 52708535
Dther Income 12,552 $12.929 $13,316 $13,718 514,127 514,551 514,588 $15.437 515,000 516,378 516,889 517,378 517806 S16.433 18,958
Total Revenues 1,803,913 1,858,031 1913,772 1,971,185 2,030,320 2,091,230 2,153,967 2,218,586 2,285,143 2,353,698 2,424,309 2,497,038 2,571,949 2,649,107 2,728,581
Less: General Vacancy (537,408) (553 531) (570,137) (587,241) (604,858) (623,004) (641,694) (660 945) (680,773) (701,196) (722.232) (743,899) (766,216) (789.202) (812.878)

-3000% -30.00% -30 00% -30 00% -30.00% -30.00% -30.00% -30.00% -30 00% -3000% -30.00% -30.00% -3000% -30 00% -30.00%
Net Revenues 1,266,505 1,304,500 1,343,635 1,383,944 1,425,462 1,468,226 1,512,273 1,557,641 1,604,370 1,652,502 1,702,077 1,753,139 1,805,733 1,858,905 1,915,702
Expenses Monthly / Unil Annual / Unit _
[Dperating Expenses $2,357 $28,285 537,408 553,531 570,137 587,241 604,858 623,004 641,694 660,945 680,773 701,196 722,232 743,899 766,216 788,202 812,878
Insurance $553 $6,632 126,000 129,780 133,673 137,684 141,814 146,069 150,451 154,964 159,613 164,401 169,333 174,413 179,646 185,035 190,586
Taxes (Non Ad Valorem) $1,228 $14737 280,000 285 600 291,312 300,051 309,053 318,324 327,874 337,710 347,842 358,277 369,025 380,096 391,499 403,244 415,341
Replacement reserve $921 $11,053 210.000 216300 222789 229473 236357 243428 250,751 258 274 266,022 ITa 002 282222 290659 288410 Jes392 317,644

Total Operating Expense $5,059 $60,706 1,153,408 1,185,211 1,217,911 1,254,448 1,292,082 1,330,844 1.370,769 1,411,893 1,454,249 1,497,877 1,542,813 1,589,008 1,636,770 1,685,874 1,736,450
per unit $60,706 $62.380 $64,101 $66,024 $68,004 $70,044 $72,146 §74.310 $76,539 $78,836 $81,201 $83,837 $86,146 $88,730 $91.392
Net Operating Income 113,096 119,289 125,724 129,496 133,381 137,382 141,504 145,749 150,121 154,625 159,263 164,041 168,963 174,032 179,252
Debt Service 1st mortgage $7,000,000 35 600% 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,359
[psc 024 025 028 027 028 020 030 030 431 032 033 034 0.35 03 037
Net cash flow (365,863)  (359,670) (353,235)  (349,464)  (345,579) (341,577) (337,456)  (333,211)  (328,838)  (324,335) (319,696) (314,918)  (309,997) (304,923) (299,707)
Cash flow (4988,472)

Annual Rent increase 300%
Annual Operating Expense Growih 300%
Vacancy Loss Rate 30 00%
Annusl Reserve increase 300%




OCEAN MALL
RIVIERA BEACH, FL

Summary Operating Budget - 80% Occupancy Option with $7 Million in Debt

Operating Proforma 1 : 3 . [ ¢ ' 5 0 " " 12 14 o
Rent Strugfure; Units §q Foot Rate Actusl 2019 2020 2021 022 023 024 2025 2026 2027 028 2029 2030 2031 32
rket Rate - Affordable =
Building *A® ] 30,733 $24 87 $764,330 §$764.330 $787.260 $810,877 $835,204 $860,260 $886,068 $912.850 $940,029 5968,230 $997277  $1,027,195  $1.058.011 $1.089,751 $1,122.444 $1,156,117
3 13 868 $24 87 §347,409 $347 409 $357,831 $368,566 $379,623 $391,012 §$402,742 $414.825 $427,269 5440,087 $453,290 $466,889 $480,895 $495 322 $510,182 $525,487
5 9,125 $24 87 $226,939 $226,939 $233,747 $240,759 $247,982 $255,422 $263,084 $270,977 $279,106 $287,479 $296,104 $304,987 §314,136 $323,560 $333,267 $343,265
E] 18,202 $24 87 $452.684 $452 684 $466,264 $480,252 $494.660 $508,500 $524,785 $540 528 $556,744 §573,446 $590 650 $608,369 $626,620 $645 419 $864,781 $684,725
Totals 19 51.791.361 51845102 S1000455 51957462 50016153  S20TEATR  S2.13B.573  S2A03.948°  SZI0 240  S2WTAN 52407440  S2ATRAEN  S2.554.053 32,830 674 £2,700.585
(Ciher Income 12,552 $i2.929 513316 313018 514,127 $14.55! St4.688 515427 515300 S16.378 516869 S17.375 517 888 518433 18,685
Total Revenues 1803813 1,858,031 1813772 1971185 2.030,320 2091230 2,153.887 2,218,586 2,285,143 2,353,698 2,424,309 457038 257148 2849 107 2.728 581
Lass: General Vacancy (358.272) (369,020) (380,091) (391.494) (403,239) (415,336) (427.796) (440,630) (453,849) (467 464) (481.488) (495,933) (510 811) (526,135) (541.518))
+20.00% 20.00% =20.00% -20.00% 2000 20.00% -20.00% -20.00% -20 0% -20.00% -20.00% =20.00% 20,60 “20.00% -20.00%
Net Revenues 1445541 1480000 1533881 1.579.601 1627052 16750804 1.726.17 VITT 556 1.231,285 1,886,234 1,942,821 2,001,105 2.081,738 2172873 2186662
Expenses Menthly / Lirit Annual [ Uini
(Crperating Expenses $2,357 $28,285 537,408 553,531 570,137 587,241 604,858 623,004 641,694 660,945 680,773 701,196 722,232 743,899 766,216 789,202 812,878
Insurance $553 $6,632 126,000 129,780 133,673 137.684 141,814 146,068 150,451 154,964 159,613 164,401 169,333 174,413 179,646 185,035 190,586
Taxes (Non Ad Valorem) $1,228 $14,737 280 000 285,600 291,312 300.051 309,053 318,324 327,874 337,710 347,842 358,277 369,025 380,096 391,499 403,244 415,341
Replacamant reserve §921 $11,053 210.000 216,300 222,789 229471 238,357 223448 50,751 268274 W/E 02 274002 282922 200,680 288210 08,392 317544
Total Operating Expense $5,059 $80,706 53408 1185211 1217911 1,254,048 1.202.082 0644 1,370,769 1471883 1,454 240 1,497,877 1,542,813 1,589,098 1.636.770 1685874 1,738,450
per unil §60.706 $62,380 $64.,101 $66.024 $68.004 $70,044 $72,146 $74.310 576,538 $78,836 $81,201 $83.637 $66,146 $88,730 §91,392
(Net Operating Income 292,233 303,800 315,770 325,243 335,000 345,050 355,401 366,063 377,045 388,357 400,007 412,008 424,368 437,009 450,212
Debt Service 1st mortgage 57,000 000 35 6.00% 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959
|osc 051 063 0.66 068 70 072 0.74 0.76: 0.79. 081 084 0.85 0.89 091 0.54
Net cash flow (186,727) (175,160) (163,190) (153,717) (143,959) {133,909) (123,558) (112,896) (101,314) (90,603) (78,952) (66,952) {54,591) (41,860) (28,747)
Forecast Assumptions Cash flow (1,656,735)

Annuai Rent increase

Annual Operaling Expense Growth
Vacancy Loss Rate

Annual Rosenve memase

3.00%
300%
20.00%
300%




OCEAN MALL
RIVIERA BEACH, FL

5 y Op ing Budget - 30% Occug y Option with $7 Million in Debt
.Oua_.uz:.n Proforma 1 7 ] . 5 6 7 [] 9 w [ 12 2 1 "
Rent Structum. Units Sq Foot Rate Actus! 18 13 2020 2021 2022 2023 2024 25 2026 2027 2028 20 2030 2031 2032
rket Rate - Affordable -
Building "A" L 30,733 $24 87 $764.330 $764.330 $787,260 $810,877 $835,204 $860,260 $886,068 $912.650 $940,029 §968,230 $997277  $1,027,195  $1,058.011 $1,089,751 $1,122,444 $1,156,117
3 13,969 $24 87 $347,409 $347,409 $357,831 $368,568 $379,623 $391,012 $402,742 $414,825 $427 269 §440,087 $453,290 $466,893 $480,895 $495,322 $510,182 $525,487
5 9,125 $24 87 $226,939 $226,939 $233,747 $240,759 $247,982 $255,422 $263,084 8270977 $279,106 §287,479 $296,104 $304,987 §314,136 $323,560 $333,267 $343,265
5 18,202 $24 87 $452.684 $452.684 $466,264 $480,252 $494,660 $509,500 §524,785 $540.520 $556,744 §573,446 $590.650 $608,369 $626,620 $645 419 $664,781 $684,725
Totals 19 $1.781.361 51845102  §1.900455 S$1.957.4A3 S2.016.153 S2OTEATS $2136973  SII03.44E  S2050.M3  S2M3V3M 52407440  $24T06BY  S2854053 32830674 52.70% 595
Other Income 12.552 512920 51331 513718 514,127 $14.551 514 988 515437 15500 516 378 $15 850 47,375 $17 606 518433 18 BEG
Total Revenues 1,803,913 1,858,031 1,913,772 1,971,185 2,030,320 2,091,230 2,153,867 2,218,586 2,285,143 2,353,698 2,424,309 2,497,038 2,571,949 2,649,107 2,728,581
Less: General Vacancy (179.136) (184,510) (190,046) (195.747) (201,618} (207 ,668) (213.898) (220,315) (226,924) {233.732) (240,744) (247,966) (255 405) (263,067) (270,958}
-10 00% -10 00% -10 00% -10.00% -10 00% -10.00% -10.00% -1000% -10 00% -10 00% -10.00% -10.00% -10.00% -10.00% -10.00%
Net Revenues 1.624,777 1,673,520 1,723,726 1.775,438 1,828,701 1,883 562 1,940,069 1,998,271 2,058,219 2,119,966 2,183,565 2,249,072 2,316,544 2,386,040 2,457,621
Expenses Monthly / Unit Annual / Unit
(Operating Expenses $2,357 $28,285 537,408 553,531 570,137 587,241 604,858 623,004 641,694 660,945 680,773 701,196 722,232 743,898 766,216 789,202 812,878
Insurance 8553 $6,632 126,000 129,780 133,673 137,684 141,814 146,069 150,451 154,964 159,613 164,401 169,333 174,413 179,646 185,035 190,586
Taxes (Non Ad Valorem) $1,228 $14.737 280.000 285,600 291,312 300,051 309,053 318,324 327,874 337,710 347,842 358,277 369,025 380,096 391,498 403,244 415,341
Replacement reserve $921 $11,053 210.000 218300 222.789 229473 236357 243448 250,781 ¥ 286022 274002 282,222 280,689 282410 308392 7644
Total Operating Expense $5,059 $60,706 1,153,408 1,185,211 1217211 1,254,448 1,292,082 1,330,844 1,370,768 1,411,893 1,454,249 1,497,877 1,542,813 1,589,008 1,636,770 1685874 1,736,450
per unit $60,706 $62,380 $64,101 $66 024 $68,004 $70,044 $72.146 $74,310 $76,539 $78,836 $81,201 $83.637 $86,146 $88,730 $91,392
Net Operating Income 471,369 480,310 505,815 520,990 536,619 552,718 569,299 586,378 603,970 622,089 640,751 659,974 679,773 700,166 721,171
Debt Service 1st mortgage 57,000 000 35 600% 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959 478,959
|osc. 088 102 106 188 142 145 148 122 426 130 134 1.38 142 146 1.54
Net cash flow (7,591) 9,350 26,856 42,030 57,660 73,758 90,340 107,419 125,010 143,129 161,792 181,015 200,814 221,207 242,212
Cash flow 1,675,002
Annun| Rent incraase 300%
Annual Operating Expense Growth 3.00%
Vacancy Loss Rate 10.00%
Annup! Reserg ncroase 300%




CITY OF RIVIERABEACH CITY COUNCIL
AGENDA ITEM SUMMARY

Meeting Date: 4/11/2017

Agenda Category:

DISCUSSION AND DELIBERATION BY COUNCIL OF C.A.P. GOVERNMENT,

Subject: ' 1\c. AND THE COLD STORAGE.

Recommendation/Motion:

Originating Dept EXECUTIVE Costs

User Dept. EXECUTIVE Funding Source
Advertised No Budget Account Number
Date

Paper

Affected Parties Not Required

Background/Summary:

Fiscal Years

Capital Expenditures
Operating Costs
External Revenues
Program Income (city)
In-kind Match (city)
Net Fiscal Impact

NO. Additional FTE Positions
(cumulative)

III. Review Comments

A. Finance Department Comments:

B. Purchasing/Intergovernmental Relations/Grants Comments:

C. Department Director Review:



Contract Start Date
Contract End Date
Renewal Start Date
Renewal End Date

Number of 12 month terms this renewal
Dollar Amount

Contractor Company Name
Contractor Contact
Contractor Address
Contractor Phone Number
Contractor Email

Type of Contract

Describe

REVIEWERS:
Department Reviewer

City Manager Mitchell, Dorothy

Action
Approved

Date
3/29/2017 - 3:53 PM



CITY OF RIVIERABEACH CITY COUNCIL
AGENDA ITEM SUMMARY

Meeting Date: 4/11/2017

Agenda Category:

MAYOR MASTERS APPOINTS NEW BOARD MEMBER TO THE RIVIERA

Subject:  pEACH HOUSING AUTHORITY.

Recommendation/Motion: RECOMMEND APPROVAL

Originating Dept MAYOR Costs N/A
User Dept. MAYOR Funding Source

Advertised Yes Budget Account Number

Date

Paper

Affected Parties Not Required

Background/Summary:

THE RIVIERA BEACH HOUSING AUTHORITY BOARD DECISIONS ARE VITAL TO THE
GROWTH AND DEVELOPMENT OF RIVIERA BEACH AND HOUSING INITIATIVES. HORACE
TOWNS HAS BEEN WORKING WITH GOVERNMENT AND AGENCY ORGANIZATIONS THAT
PROVIDE LOW INCOME FAMILIES IN URBAN AREAS, INCLUDING IN THE CITY OF RIVIERA
BEACH. MR. TOWNS ALSO HAS MORE THAN A DECADE OF EXPERIENCE AND COMMUNITY
INVOLVEMENT IN MUNICIPAL GOVERNMENT PUBLIC RELATIONS PROJECTS THROUGH HIS
MEDIA AND ADVERTISING COMPANY, TOWNS GLOBAL GROUP. LLC.

Fiscal Years

Capital Expenditures
Operating Costs
External Revenues
Program Income (city)
In-kind Match (city)
Net Fiscal Impact

NO. Additional FTE Positions
(cumulative)

II1. Review Comments

A. Finance Department Comments:



B. Purchasing/Intergovernmental Relations/Grants Comments:

C. Department Director Review:

Contract Start Date
Contract End Date
Renewal Start Date
Renewal End Date

Number of 12 month terms this renewal
Dollar Amount

Contractor Company Name
Contractor Contact
Contractor Address
Contractor Phone Number
Contractor Email

Type of Contract

Describe

ATTACHMENTS:
File Name Description
HoraceTowns. pdf RBHA.HoraceTowns

REVIEWERS:
Department Reviewer
City Manager Mitchell, Dorothy

Upload Date
3/22/2017

Action
Approved

Type
Cover Memo

Date
3/29/2017 - 3:53 PM



RIVIERA BEACH H{B 5 ALFTHCEETY

ui!dlng Excellence

APPLICATICN FOR BOARD OF COMMISSIONERS

Please Note: Pursuant to 119.07 F.8. the information provided in this application is considered to be
public record, except as provided by law.

APPOINTMENT REAPPOINTMENT
Name: I kl][ QCC’__TC)MQH,) Home Address: &01 o V\Jedgewwd
‘ Ploza P
City: R\Viem &Q&Ch State:F_L Zip Code:&j@i Home phone No:s ©l ’(D"fq"%q-qq

Work Phone No.:c 30 |~ @SH -qu‘—‘ E-mail Address: ¥YOVCGACCTOW ﬂﬁ@ﬁm@ﬁ \ C(OmM

Are you currentiy setving on a City Board or Committee? Yes No_V

if so please indicate name: Date of Service(s):

Are you available for daytime meetings? & Yes Evening; meetings? )/65
What would you hope to accomplish by participating if you are appointed? |
1 wodd Ghe ts M@ B Bood- teoch ald qoaly
ond. tghe this Board an Jmpcm}@u entid ?ﬂ in Lioiera Beach,
Thio Bond 1 vial o e gravth o) Wiive, Beoch
o, \flwé s adwes



College Feld Study

A}

Y 'Pe:”rersbur% Qollege lndu\S‘PPl@, Techno\ogL/ @U\b\ic Works

Post College

Technical/Other

Are you registered and actively Vote in Palm Beach County? Yes _\/ No

Are you currently participating in civic or community activities? Yes \/ No

If yes, exptain.:Ded'IQQ-lﬁd 4 SJ{bSﬁﬂn-‘HOL! ameut of dime
Volundeering ~for various voter regisirationdrives.

If you desire, resumes may be attached; Florida Law may require you to file a Financiai
Disclosure Form, if so you will be notified upon appointment to the Board.

| understand the duties, rules and time commitment to the Riviera Beach Housing
Authority to which | have applied:

Signature: %@q / -7;7;1/ Date: 3~13- |7

PLEASE RETURN APPLICATION TO: OFFICE OF THE MAYOR OF RIVIERA BEACH,
600 WEST BLUE HERON BLVD. RIVIERA BEACH, FL 33404

FOR USE BY THE CITY OF RIVIERA BEACH:
Appointment date: [Expiration date:




Present EmployeWD]m S gﬂlfjﬁl (M L ,Ll('.’ Position: CE O

Address: __ Jlolle Uﬂc\\c‘:}ewoad ?\ﬁlA City: Qig:ig{g QQDD State:ELZip:_ 33404

Profession: M\gd fﬁi iAc_:hggr’—Hé‘m% Length:

How long have you practiced the above profession? JO \’l eOrs

Preferred mailing address:

Could your occupation or employment present a conflict of interest on municipal subject
matters. discussed or decided upon by the Board of Commissioners?

Yes No V7 Not Sure

Please
explain:

Riviera Beach Housing Authority mission is to provide housing for low and moderate
income families in the City of Riviera Beach. Please give a brief explanation of your
housing experience; if none, provide your-experiences or skills in dealing with business
or communication:

N howe \L\ dﬁ}mw i Goveramans
J have o &CQAQ QQ HPouancg. Wethung v Nwmc\@o\i Cio%wunmé\-

wih Pullic, Yeledions Proyects & oriance
e L w babied {on
vwm %ﬂ. “I)w WNCopng,
EDUCATIONA! BACKGROUND Cmea's
Degree/Certificate Institution Course of Study

Hiih School Hiﬂh SChos| ’DiplomQ T.AY ?roamm
Q . A

College \ndustrial “Technolooy Stormarter
lndian River State College Managemen-t




Horace Towns a lifetime resident of Riviera Beach, Florida is currently the owner of
Towns Global Group. Towns Global Group was founded in 2014, and specializes in media,
consulting, and marketing campaigns targeting outreach & awareness.

Horace Towns is best known for his career in municipal government where he held many high
level positions in Public Works Administration. Mr. Towns has over a decade of experience
in Stormwater Management, Capital Improvement Projects, Budget Writing with assets owver
one million dellars, and N.P.D.E.S. permitting which deals with the Clean Water Act under
the United States E.P.A.

{Environmental Protection Agency).

Mr. Towns in his tenure with the City of Lake Worth worked on NSP2 { Neighborhood
Stabilization Projects ) projects with Habitat for Humanity to provide homes to
participating families.

Career:
Towns Glcbal Group - Manager.
2014 - Present

Innovative Bonding Services LLC - Director of Client Relations. 2016~ Present
City of Lake Worth. - Stormwater/Streets Division Manager 2010- Aug 2015
Town of Lake Park - Operations

2003~ 2008

EDUCATION:

Indian River State College
F.W.C.P.0.A. Industrial Engineering 1
Stormwater Management 2011 - 2014

Health Allied Institute
E.M.T. / Paramedic.
2009 - 2010

S5t. Petersburg College
Associate of Science (Public Works Admin) 2016-Present

Suncoast High School
High Schoeol Diploma -~ Magnet Program. 1990~ 1994

PROFESSIONAL CERTIFICATIONS

United States Department of Homeland Security

(FEMA) NIMS Is-100, 200, 700, 800

Florida Water & Pollution Control Operators Associations -
Stormwater License (A} (B) (C)

Florida Stormwater Association - Level (1) (2)

‘Cobra -CIMS- 1I.T. Technician Inspection

F.D.E.P. Stormwater Erosion & Sediment Control Inspector
Florida Intermediate Work Zone Traffic Controller
N.P.D.E.S. Permit Coordinator & Permit Writer

National Pollutant Discharge Elimination System (NPDES) provision of Clean Water Act.
Permit issued by E.P.A

*NOTEWORTHY
The School District of Palm Beach County
Superintendent Task Force Member



CITY OF RIVIERABEACH CITY COUNCIL
AGENDA ITEM SUMMARY

Meeting Date: 4/11/2017

Agenda Category:

Subject: City Council nomination of Planning and Zoning Board Members.

City staff recommends that the City Council review and consider all

Recommendation/Motion: applications provided for the Planning and Zoning Board.

Originating Dept Community Development Costs N/A
User Dept. Community Development Funding Source N/A
Advertised No Budget Account Number N/A
Date

Paper

Affected Parties Not Required

Background/Summary:

The Planning and Zoning Board is an advisory board to the City Council consisting of seven regular
members and two alternate positions, with three year terms. Currently, one regular position is vacant and
both alternate positions are vacant. Vacant positions can only be filled by nomination of board members
by the City Council. Additionally, the term of the Chairperson, Ms. Rena James, is also expiring. Ms.
James has requested an additional term from the City Council and she has been an asset to the Planning
and Zoning Board since 2007.

The current Planning and Zoning Board Membership List has been attached for your review as well as
the attendance rosters for 2016 and 2017. Since January 2016, there have been 14 scheduled Planning
and Zoning Board Meetings. The current members, their district and meeting attendance has been
provided below for your information:

Rena James, Chairperson, District 1 (2 absences out of 14 meetings)

Tradrick McCoy, Vice-Chairperson, Distfrict 1 (1 absences out of 14 meetings)

Zedrick Barber 11, District 2 (9 absences out of 14 meetings)

Edward Kunuty, District 4 (3 absences out of 14 meetings)

Margaret Shepherd, District 2 (0 absences out of 14 meetings)

Julius Whigham, District 1 (2 absences out of 14 meetings)

After a thorough public notification process, including notification by way of water bill inserts and legal



ads, City staff has received multiple applications from interested volunteers for the vacant Board
positions. A list of applicants has been provided below in alphabetical order as well as their district.
Additionally, associated applications, resumes and letters of interest have been attached for your review.
1. Rena James (Current P&Z Board Member), District 1

2. Deborah Allen, District 1

3. Corey Blackwell, District 1

N

. Anthony Brown, District 1

5. Marie Davis, District 4

6. Ralph Dauvis, District 2

7. James Gallon, District 3

8. Pamela Gibbs, District 1

9. Jon Gustafson, District 4

10. Gloria Koon, District 1

11. John Shillingburg, District 4
12. Christopher Zetwick, District 4

City staff recommends that the City Council review and consider all applications provided for the Planning
and Zoning Board.

Fiscal Years N/A
Capital Expenditures N/A
Operating Costs N/A
External Revenues N/A
Program Income (city) N/A
In-kind Match (city) N/A
Net Fiscal Impact N/A

NO. Additional FTE Positions
. N/A
(cumulative)

I11. Review Comments

A. Finance Department Comments:
B. Purchasing/Intergovernmental Relations/Grants Comments:

C. Department Director Review:

Contract Start Date



Contract End Date
Renewal Start Date

Renewal End Date

Number of 12 month terms this renewal

Dollar Amount

Contractor Company Name
Contractor Contact
Contractor Address
Contractor Phone Number
Contractor Email

Type of Contract

Describe

ATTACHMENTS:
File Name

P_Z Board_Membership_List 2017.pdf

P_Z Board_Attendance_Roster 2016 _+ 2017.pdf

Rena_James.pdf
Deborah_Allen.pdf
Corey_Blackwell.pdf
Anthony_Brown.pdf
Marie_Davis.pdf
Ralph_Davis.pdf
James_Gallon.pdf
Pamela_Manning_Gibbs.pdf
Jon_Gustafson.pdf

10_-_ Gloria_Koon_V2.pdf

John_Shillingburg.pdf
Christopher_Zetwick.pdf

REVIEWERS:
Department
City Manager

Reviewer
Mitchell, Dorothy

Description

P&Z Board Membership

List 2017

P&Z Board Attendance

Roster 2016 + 2
Rena James
Deborah Allen
Corey Blackwell
Anthony Brown
Marie Davis
Ralph Davis
James Gallon

017

Pamela Manning Gibbs

Jon Gustafson
Gloria Koon

John Shillingburg (Letter
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City of Riviera Beach
Planning and Zoning Board
Membership List - 2017

Rena James, Chairperson Term Expires: 3/2017
3300 R.J. Hendley Avenue, Riviera Beach, FL 33404 Reappointed: 3/2014
(561) 667-7325 -C  (561) 335-1608 -W Appointed: 12/2007
suprwmn0007 @yahoo.com Group: C District # 1
Tradrick McCoy, Vice-Chairperson Term Expires: 6/17/2018
1465 W. 30th Street, Riviera Beach, FL 33404 Reappointed: 6/17/2015
(561) 650-6880 -W (561) 827-0365 Appointed: 4/2012
mccoy843@gmail.com Group: B District # 1
Zedrick Barber Il Term Expires: 6/17/2018
2640 Lake Shore Drive #209, Riviera Beach, FL 33404 Reappointed: N/A
(561) 221-1708 Appointed: 6/17/2015
zedrickbarberii@aol.com Group: C District # 2
Edward Kunuty Term Expires: 6/17/2018
1120 Powell Drive, Riviera Beach, FL 33404 Reappointed: 6/17/2015
(561) 842-1166 —H (561) 371-0158 —M  (561) 842-8700-W Appointed: 11/2002
kunuty@bellsouth.net Group: A District # 4
Margaret Shepherd Term Expires: 6/17/2018
167 East 23rd Street, Riviera Beach, FL 33404 Reappointed: N/A
(561) 670-0509 Appointed: 6/17/2015
Group: A District # 2
Julius Whigham Term Expires: 6/17/2018
1602 West 36th Street, Riviera Beach, FL 33404 Reappointed: 6/17/2015
(561) 842-5021-H Appointed: 8/1999
ramjaw1@yahoo.com Group: A District # 1

VACANT, Board Member

Term Expires:

Reappointed:
Appointed:
Group:

VACANT, 1st Alternate

Term Expires:

Reappointed:
Appointed:
Group:

VACANT, 2nd Alternate

Term Expires:

Reappointed:
Appointed:
Group:

The Planning and Zoning Board meets on the second (and occasionally the fourth) Thursday of the month at 6:30 PM in the
Riviera Beach Council Chambers, 600 West Blue Heron Boulevard, Riviera Beach, Florida 33404. For additional information,
contact the Planning and Zoning Division at (561) 845-4060.
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