TEZRAL Ef\RTNERS

August 29, 2024

Mr. Scott Evans

Interim Executive Director

Riviera Beach Community Redevelopment Agency
600 W. Blue Heron Blvd.

Riviera Beach, Florida 33404

Re: Non-binding Letter of Intent (“LOI”) regarding a ground lease of the Property for the purposes of the
development of the Project as described herein.

Dear Mr. Evans:

The purpose of this non-binding LOI is to set forth the general terms under which a joint venture entity to be formed by
affiliates of APD Solutions Real Estate Group, and Tezral Partners (“Lessee”) would enter into exclusive ground lease
agreements (the “Ground Leases”) with Riviera Beach Community Redevelopment Agency (“Lessor”) for the Property
described below, and the city of Riviera Beach (“City”) as a related party.

1. Property: The leased property would include the parcel of land owned by the Lessor depicted as Parcel 6 in Exhibit
A (the “Property”); on approximately three (3) acres of land. Lessee proposes to subdivide Parcel 6 into three lots
to accommodate a parking structure, hotel, and residential development.

2. Project Description: The Lessee or an affiliated entity would undertake to develop a 130 to 150-room Hotel, 812-
space parking garage, and up to 100 multifamily market rate rental units as delineated and defined in Exhibit B (the
“Project”).

3. Parking: The Lessee will finance, construct, own, and operate a parking garage with approximately eight hundred
twelve parking spaces (812) on Parcel 6A to consist of no less than 210 parking spaces available for the Lessor’s
exclusive use; no fewer than 150 parking spaces or the required minimum reserved for residential use; and the
remaining spaces will be available to the public. Terms of Marina Operations access are to be negotiated under a
separate agreement.

4. Ground Lease Terms: The revised conceptual site plan for Element 6 subdivides the Property into three (3) parcels.
The initial “Term” of the Ground Leases shall be Fifty (50) years, with an automatic renewal of Fifty (50) years,
commencing with the execution of the Ground Lease. The Ground lease will be fully subordinated to any and all
construction and permanent financing for the improvements made to the property.

5. Deposit. Ten Thousand Dollars ($10,000.00) disbursed to Lessor after inspection, full zoning, building permits,
and entitlements are completed. The Deposit will be applied to the payment of upcoming ground lease payments.

6. Inspection Period. Commencing on the Effective Date, and the delivery of requested due diligence reports from
Lessor, Lessee shall have up ninety (90) days and one ninety-day (90) renewal period to complete inspections and
due diligence.

7. Assignment, Sublease or Sale. Lessor shall have the right to review and approve any assignment, sublease, or sale
of the Project or individual elements of the Project, or the sale of the ownership interests in the Lessee use subject to
specific carve-outs and exceptions related to qualified purchasers or sublessees to be negotiated in the Ground Lease.
Lessor’s review and approval shall not be unreasonably withheld and be provided within thirty (30) days of written
request from Lessee.
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Initial Ground Lease Payments (Years 1 — 15):

a. Parking Parcel 6(A): 1.00/ year or $50.00 pre-paid, plus $49.00 pre-paid upon each renewal.

b. Hotel Parcel 6(B): The ground lease payment will equal a fixed fee of $250,000 for years 1-5 (or
$50,000/annually). The Lessee shall have the right to prepay the ground lease at any time during this initial
S-year period. Starting in year 6 the ground rent shall be the greater of the minimum ground rent or 5% of
the gross hotel room revenue. The minimum ground rent in year 6 will increase to $312,500 for years 6-10
(or $62,500/annually). Every 10 years thereafter, the minimum ground rent shall increase by 25%.
Additionally, during the construction period the ground rent payment will be fixed at $1.00 per year.

c. Residential Parcel 6(C): The term for the residential development is tied to the construction of the parking
garage:

i. $1.00/ year from Effective Date to December 31, 2029, or through the Construction Completion of
the Parking Structure (“Parking Construction Completion Date’)

ii. Effective from the Parking Construction Completion Date through sixty (60) months, annual rent
of $56,700 shall escalate annually by two percent (2%) on the next anniversary date but rent shall
be abated during this term (“Residential Construction and Stabilization Date”).

iii. Effective from the Residential Construction and Stabilization Date, the Annual Ground Lease
Payment estimated at $60,445, to escalate annually by two percent (2%) annually through the term
of the ground lease.

Capital Event Participation (Hotel & Residential): To the extent the Ground Lease and/or the Project are assigned
or sold by Lessee or its successor(s), Lessee shall pay, or cause its successor(s) to pay a one-time payment, to Lessor
one-half percent (0.5%) of gross sales proceeds for such assignment or sale. Lessee shall pay or cause to be paid to
Lessor any Capital Event Participation proceeds at the closing of such a sale or assignment. This excludes an
assignment to a related entity controlled by the Lessee.

Increment Contribution: The CRA will enter into an area reinvestment agreement with the Lessee providing for an
annual contribution by the CRA to the Lessee of an amount equal to 100% of the tax increment generated and actually
paid to the CRA related to the Property and Project each year until 2039. In addition, an agreement between the
City/CRA and Lessee on the City’s reinvestment of certain permit and impact fees would be an eligible source of
funds to Joint Infrastructure Development Fund explained below.

User or Resort Fee: Lessor shall allow Lessee to collect up to a six (6) percent “user or resort fee” from all
commercial activity as a dedicated source of revenue to offset the costs of the parking structure and Common Area
Maintenance (CAM).

Joint Infrastructure Development Fund (“JIDF): Lessor and Lessee shall collaborate on the costs to remove and
dispose of the surface parking lot and materials, including the relocation and installation of any underground utilities,
street improvements, landscaping, street furniture, lighting and other exterior improvements, including the water
tank. Lessee agrees to contribute, through loan proceeds, matching funds to the JIDF on an equal ($1:$1) basis with
the Lessor.

Lessor’s Investment. Contributions from the Lessor shall include:

a. Acquisition of Marina Operations Parking Spaces: Lessor shall acquire 210 parking spaces at the fully
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burden allocated costs of the parking garage, adjusted for the Lessor’s contributions to cover infrastructure
and other Project related costs. Lessor shall cooperate with lender if funds are required to be advanced at
closing and placed in escrow.

b. Community Benefits: Lessor shall provide up to $250,000 in support of the Community Benefits Approach
and the implementation of the Marina Village Workforce Development Institute.

Allocation and Ownership of Parking Spaces.

a. Allocation. The Lessee shall design the parking garage to separate the public parking spaces from the
restricted and private parking spaces at a number or ratio of parking spaces to be agreed to by the parties.
The Lessor shall be allocated no less than 210 parking spaces for the marina’s exclusive use.

b. Ownership: Private Spaces. Lessee shall maintain a perpetual interest in the allocated Parking Spaces for
the exclusive use of the residential, hotel and unrestricted spaces for the public throughout the term of the
Ground Lease and any renewal thereof.

c. Ownership: Restricted Marina Spaces. Lessor shall retain a perpetual interest in the parking spaces
allocated and restricted for the marina (waterside) use. (“Restricted Public Spaces”).

Marina Trailer Use. Lessor agrees to allow Lessee use of the Marina Office Trailers upon its vacancy at no costs to
Lessee except for utilities and other common area expenses through the completion of construction for the Hotel and
Residential Development. Lessee shall remove or relocate the Marina Offices at Lessee’s sole expense.

Temporary Street Closure. If required, and subject to applicable permits, Lessor shall close a portion of 12% Street,
cast of Avenue C, during the term of the Construction Period.

Development Schedule and Phasing: Construction of the parking garage at Element 6A is a critical investment to
activating the waterfront. Our proposed Development Schedule is presented under Exhibit C.

Approvals: Lessee shall be responsible for securing all approvals required, including site plan approval, zoning
approvals, and building permits required for construction of the Project (the “Approvals”). The City and CRA each
agree to work in good faith to expedite the approval process for the Concept Plan, Site Plan, Ground Lease, and other
approvals necessary for the Project, and for such purpose shall conduct enough meetings, including, without
limitation, in-person meetings with staff, Lessee and its consultants and design professionals.

Utilities: Lessee shall, at Lessee’s cost, be responsible for connecting to and, from and after the Commencement
Date, paying usage charges for all utilities, including but not limited to, water, sewer, gas, electric, telephone, cable,
internet and any other utility required for the use of the Site and the Project during the Term. All utilities required,
including water, power, and sewer, will be stubbed to the boundary at each construction site at the expense of the
lessor.

Common Area Maintenance: Once vertical construction begins the Lessee will oversee Common Area and Public
Area maintenance requirements and the tenant leases will contribute common and public area maintenance fees.

Insurance: Lessee shall be required to purchase and keep in effect at all times during the Term (i) general liability
insurance with a limit of not less than $2,000,000 per occurrence and $10,000,000 (which may be umbrella coverage)
in the aggregate, naming Lessor as an additional insured, (ii) property damage insurance in an amount not less than
the full replacement cost of the Project (including possibly NFIP for flood and a commercially reasonable sub-limit
for wind), (iii) automobile liability insurance, (iv) workers compensation insurance, (v) rent loss insurance for a
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period of not less than twelve (12) months, and (vi) during any period of construction on the Site, builders risk
insurance. All policies of insurance other than worker's compensation shall name Lessor as an additional insured.
All insurers shall have an A.M. Best rating of not less than A:8. Lessor shall be permitted to reasonably adjust the
insurance requirements not more frequently than one time during any 24-month period, provided that such increased
requirements shall be commensurate with insurance carried by owners of similar buildings in the Palm Beach County
market or other properties under Lessee’s ownership.

Closing Costs: Closing costs will be paid by the parties in accordance with customary practice for commercial
transactions in the county in which the Property is located. Each party shall pay its own attorney’s fees.

Broker: The parties represent to each other that no broker is involved in this transaction.
Defaults: The Ground Lease will include customary default provisions and typical lender protections.

Compliance with Law: Ground Lessee shall, at all times during the Term and Ground Lessee’s cost, keep the Site
and the Project in compliance with all applicable codes and laws (including, without limitation, city ordinances,
zoning codes, and land use requirements).

Indemnity: Lessee shall indemnify and defend the Lessor from and against all liability that may be imposed on or
asserted against the Lessor by reason of (i) Lessee’s occupancy and/or use of the Property, and (ii) the negligence or
willful misconduct of Lessee; provided, however, Lessee shall have no indemnification obligation to the extent that
such liability has been adjudicated to have resulted from the gross negligence or willful misconduct of Lessor.

This is a non-binding LOI and an expression of interest only and, except for the “Broker” paragraph set forth above and
this final paragraph, neither party shall have any contractual obligation or other liability to the other with respect to the
matters referred to herein other than to negotiate the Ground Lease in good faith. The parties recognize the confidential
nature of this document and agree not to discuss or disclose (except to each party’s professional advisors or as required
by Chapter 119, Florida statutes) any of its contents. Upon execution of this LOI Lessee will instruct its attorneys to
prepare the Ground Lease.

Sincerely,
Vaughn D. Irons, CEO, APD Solutions Real Estate Group Tony T. Brown, M nager Tezral Partners, LLC
In capacity as Co-Manager, APDS-Tezral RBMVII, LLC In capacity as Co-Manager, APDS-Tezral RBMVII, LLC
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EXHIBIT A:
ELEMENT 6: CONCEPTUAL SITE PLAN
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EXHIBIT B:
ELEMENT 6: PROJECT DESCRIPTION

Residences

Northeast View Southwest View

Courtesy of REG Architects

PARKING. For Marina Village to reach its full potential, activation of the waterfront is critical. The delay in
completing the parking garage has left Parcels 1 — 3, the waterfront parcels, undeveloped. The Parking Plan
includes 812 parking spaces, providing 452 spaces for the general public and hotel guests; 210 spaces restricted
for the marina operations exclusive use; and 150 spaces restricted for residential use.

HOTEL. The Project includes a 130 — 150 room Compass Hotel by Margaritaville. The hotel will flank the
parking structure to the east (Parcel 6(B)). The hotel will be an additional feature to the Margaritaville brand
which operates Margaritaville at Sea cruise ship next door at the Port of Palm Beach.

RESIDENTIAL. The Master Developer has a proven track record for residential development at Marina
Village. The third residential building will be built on Parcel 6(C), at the north fagade of the parking structure,
providing 100 units of market rate housing. The development team is planning for a market rate rental
development but may convert the units to condominiums pending completion of a market study and legal
opinion.



EXHIBIT C: DEVELOPMENT SCHEDULE

The following phasing plan assumes approval of the proposed modification for Element 6 and is intended to maintain
Marina Village operations during construction.

CONSTRUCTION PHASING PLAN

ACTION DATE
Site Plan Approval: and construction permits for Element 6 Winter 2025 — Spring 2026
Convert Marina Trailers to construction headquarters Spring — Summer 2026
Begin Parking Construction: Fence Parcels 6B (Hotel) and 6C (Residential)
as construction sites; coordinate with APDS’ waterside construction plans Summer — Fall 2026

(Elements 1 — 3).

Continue surface parking at Element 5 and overflow parking at Element 7,
subject to Related’s concurrence.

Close a portion of 12 Street upon construction commencement of the Hotel
and Residences at Marine Way/12'" Street.

FY 2025 - FY 2030

FY 2025 -FY 2030

Complete Parking Garage Construction Winter 2027 - Summer 2028
Begin/Complete Construction of Hotel & Residences Winter 2026 - Summer 2028
Begin/Complete Construction for Restaurant Row (Elements 1 — 3) Winter 2026 - Summer 2028




EXHIBIT D:
ELEMENT 6: FINANCIAL PRO FORMAS

Provided under separate cover as a draft for discussion and ongoing negotiations.





