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COMPREHENSIVE DEVELOPMENT AGREEMENT

THIS COMPREHENSIVE DEVELOPMENT AGREEMENT (the “Agreement”) is entered into

on this day of , 2022 (the “Effective Date”) by and between the

City of Hollywood, Florida, a municipal corporation organized and existing under the laws of the
State of Florida (the “City”) and PRH 1301 S Ocean Drive, LLC, a Florida limited liability
company (the “Developer”); the City and the Developer are each a “Party” and may collectively
be referred to hereinafter as the “Parties”.

WITNESSETH

WHEREAS, the City owns that certain real property located at 1301 South Ocean Drive
(the “Property”), as further described in the attached Exhibit A; and

WHEREAS, on January 21, 2020, the Developer submitted an unsolicited proposal to the
City, pursuant to Section 255.065, Florida Statutes, for the redevelopment of the Property,
including the development of new public and private facilities; and

WHEREAS, on June 23, 2020, the City published a notice of its intent to receive, review,
and evaluate proposals for the same project purpose (the “RFP”); and

WHEREAS, on September 28, 2020, Developer submitted a timely response to the RFP,
which Developer further enhanced through the RFP process (the “Proposal”); and

WHEREAS, on February 18, 2021, the City’s selection committee determined that the
Proposal best met the objectives of the RFP, and recommended that Developer be designated as
the winning proposer and proceed to contract negotiations with the City (the
“Recommendation’); and

WHEREAS, on March 17, 2021, the Recommendation was unanimously approved by the

City Commission; and



WHEREAS, City and Developer negotiated a term sheet, which sets forth the material
rights and obligations of the Parties with respect to the redevelopment of the Property (the “Term
Sheet”), which is attached hereto as Exhibit B; and

WHEREAS, the Parties desire for Developer to redevelop the Property in a manner
consistent with the Proposal, the Term Sheet, and as otherwise set forth in this Agreement (the
“Project”); and

WHEREAS, the Parties desire for Developer to design and develop the Project in a manner
that ensures the Project’s resilience to climate change, including sea-level rise, efficient use of
energy, water, and other resources, reduction of pollution and waste, use of sustainable materials,
improvement of indoor-air quality, and preservation of natural resources; and

WHEREAS, the Project includes several enhancements to existing public facilities on the
Property, including the replacement of the existing Hollywood Beach Culture and Community
Center and the enhancement and modification of the existing Harry Berry Park; and

WHEREAS, the Parties acknowledge that Harry Berry Park was previously funded, in part,
by federal and state grant funds, and certain federal or state approvals and other governmental
approvals may be required in connection with certain proposed alterations to Harry Berry Park;
and

WHEREAS, the Parties desire to memorialize Developer’s obligations with respect to the
Project (including but not limited to Developer’s obligation to obtain any federal or state approvals
that may be required for the development of the Project), and the rights and responsibilities of both

Parties with respect to the development of the Project; and



WHEREAS, Developer is an affiliate of PRH Investments, LLC (the “Related Group”),
and the City desires to ensure that Developer’s obligations are supported by the personnel and
financial resources of the Related Group; and

NOW, THEREFORE, in consideration of the recitals set forth above, which are true and
correct and made part of this Agreement, and in further consideration of the mutual benefits created

herein, the Parties agree as follows:

1. Definitions. As used herein, the following terms shall have the meaning set
forth below:

1.1 “Affiliate” shall mean an entity controlled by, or under common control
with, the Developer.

1.2 “Agreement” shall mean this Agreement, which is also known as the
“Comprehensive Development Agreement,” and shall include the recitals above and all exhibits
to this Agreement, expressly incorporated herein, and subsequent amendments hereto.

1.3 “Artwork Agreement” shall have the meaning set forth in Section 9.2 of this
Agreement.

1.4  “Baseline Design” shall mean Developer’s conceptual site plan and
specifications for the development of the Project, as set forth in Exhibit C.

1.5 “Business Day” shall mean Monday through Thursday, excluding holidays
observed by the City.

1.6 “CBRE Commission” shall mean the commission owed by the City to
CBRE, as set forth in the RFP. The Parties agree that the amount of the CBRE Commission is
$969,601.00.

1.7 “City” shall mean the City of Hollywood, Florida, a Florida municipal



corporation.

1.8 “City Code” shall mean the City of Hollywood Code of Ordinances, as
amended from time to time.

1.9 “City Commission” shall mean the City Commission of the City of
Hollywood, Florida.

1.10  “Commencement Date” shall mean the date immediately following the
satisfaction of the Commencement Conditions and the contemporaneous delivery of possession of
the Property encumbered by the Lease.

1.11  “Commencement Conditions” shall mean the following conditions
precedent, all of which must be satisfied prior to the Commencement Date: (a) Developer has
obtained the Minimum Project Entitlements; (b) Developer has obtained the Governmental
Approvals; (c) the Financial Closing has occurred; (d) Developer has delivered to the City a
payment and performance bond meeting the requirements of Section 8.1 of this Agreement; (e)
Developer and City shall have agreed upon the standards and fees for the maintenance of the Public
Facilities and, if applicable, any amendments to the Lease; (f) the City and the Perez family have
entered into the Artwork Agreement; (g) Developer has paid into escrow the Initial Rent, which
shall be released by the Escrow Agent to the City on the Commencement Date; (h) Developer has
paid into escrow the amount of the CBRE Commission, which shall be released by the Escrow
Agent to CBRE within 30 days after the Commencement Date, upon direction by the City; and (i)
Developer has delivered to the City the Parent Guaranty.

1.12 “Construction Drawings” shall have the meaning set forth in Section 5.3 of
this Agreement.

1.13  “DRB Petition” shall have the meaning set forth in Section 5.4 of this



Agreement.

1.14  “Deemed Approval Process” shall mean, with respect to any request by
Developer to City for approval of or consent to a particular item under this Agreement that requires
City’s approval or consent hereunder, that (a) City shall not unreasonably withhold, condition or
delay such approval or consent, (b) City shall grant or deny such request within 15 Business Days
following Developer’s request; (c) any denial shall specify the reasons for such denial (which must
be consistent with the terms of this Agreement) and, if applicable, any proposed modifications that
will render Developer’s request acceptable; and (d) City’s failure to respond within such 15
Business Day period (or other expressly stated period) shall toll any of Developer’s deadlines for
performance under this Agreement for which the applicable consent or approval is required
(including without limitation the Longstop Commencement Date) from the expiration of the 15
Business Day period until such time that pending response from City is received. Moreover, City’s
failure to respond within an additional ten Business Days after receipt of a second notice of the
delay from Developer, shall be deemed approval (and consent to Developer’s request shall be
deemed given), provided that such second notice provides explicit notice of such deemed approval
in bold, all caps text. Notwithstanding the foregoing, in either of the following two circumstances,
the City’s failure to respond prior to the aforementioned deadlines shall not constitute a deemed
approval, but shall toll any of Developer’s deadlines for performance under this Agreement as
herein provided until the City’s response has been received: (1) in the event that City (a)
determines, in its reasonable discretion, that it will require additional time to review Developer’s
submittal, and (b) provides Developer with written notice, prior to City’s second and final response
deadline, of such determination and the amount of additional time that City will reasonably require;

or (2) in the event that City determines, in its reasonable discretion, that the approval of the City



Commission is legally required for the approval or consent at issue.

1.15 “Design Review Board” shall have the meaning set forth in Section 5.4 of
this Agreement.

1.16  “Developer” shall mean PRH 1301 S Ocean Drive, LLC, a Florida limited
liability company, and its successors and assigns permitted or approved in accordance with this
Agreement.

1.17  “Due Diligence Period” shall have the meaning set forth in Section 4.7 of
this Agreement.

1.18 “Effective Date” shall mean the date of the signing of this Agreement by
the Parties as shown on the first page of this Agreement, after approval of this Agreement by the
City Commission.

1.19  “Entitlement Deadline” shall mean the date that is 18 months after the
expiration of the Due Diligence Period, as such date may be extended by Force Majeure or
pursuant to Section 4.4 of this Agreement.

1.20  “Escrow Agent” shall mean First American Title Insurance Company,
which has been selected by Developer and reasonably approved by City.

1.21  “Escrow Deposit” shall have the meaning set forth in Section 3.2 of this
Agreement.

1.22  “Extension Fee” shall have the meaning set forth in Section 4.5 of this
Agreement.

1.23  “Financial Closing” shall mean the procurement by Developer of debt
and/or equity financing in an amount sufficient to fund the full projected cost of permitting, design,

construction, equipping, completion, furnishing, and opening the Project.



1.24  “Force Majeure” shall mean any event beyond the reasonable control of any
obligated Party directly affecting the obligated Party’s ability to comply with a term, condition or
requirement contained in this Agreement and shall include, but not be limited to, strikes, lock-outs,
labor disputes, acts of God (such as fires, hurricanes, tornadoes and similar events),
governmentally mandated shutdowns due to epidemics and pandemics (to the extent that such
delays from pandemics result in the unavailability or delay of Governmental Authorities to grant
Governmental Approvals or to perform inspections and/or the unavailability or delay of design
professionals, engineers, contractors or laborers), a governmental moratorium preventing the
issuance of permits or approvals necessary for the construction and completion of the Project,
enemy or hostile governmental action affecting work on the Project, and war, acts of terrorism,
riot, civil commotion, fire, or other casualty, and litigation preventing work on the Project. In no
event shall any combination of Force Majeure events have the effect of extending any deadlines
under this Agreement more than two years in the aggregate. A Force Majeure event shall serve to
extend any applicable deadline under this Agreement only to the extent that Developer provides
City, within seven Business Days after the Developer has determined that such event constitutes a
Force Majeure event, with written notice of such determination.

1.25 “Governmental Approvals” shall mean the approved Zoning Plans and any
other license, permit, approval, authorization, consent, waiver, variance, exemption, declaratory
order, exception, notice, filing, registration or other requirement of any Governmental Authority
that is required for the Project prior to commencement of construction.

1.26  “Governmental Authority” shall mean the City of Hollywood acting in its
regulatory capacity, Broward County, and any other federal, state, commonwealth, local or foreign

government, department, commission, board, office, bureau, agency, court or other regulatory,



administrative, judicial, tax, governmental or quasi-governmental authority of any nature
whatsoever or any governmental unit (federal, state, commonwealth, county, district, municipal,
city or otherwise), whether now or hereafter in existence, in all cases with jurisdiction over the
Property.

1.27  “Green Certification” shall have the meaning set forth in Section 5.1 of this
Agreement.

1.28  “Initial Rent” shall mean the consideration payable to the City on the
Commencement Date, which is $10,000,000, less the amount of the CBRE Commission. The
Initial Rent shall be non-refundable once paid to the City.

1.29  “Key Management Personnel” shall have the meaning set forth in Section
4.2 of this Agreement.

1.30  “Lease” shall mean the 99-year Ground Lease Agreement for the Property
executed by the Parties and attached as Exhibit D, as such may be amended.

1.31 “Longstop Commencement Date” shall mean the date that is 18 months
after the date that the Minimum Project Entitlements are obtained, as such may be extended by
Force Majeure or pursuant to Section 4.5 of this Agreement.

1.32  “Material Design Change” means (i) any change in size or design from the
Baseline Design or Plans and Specifications, as applicable, affecting the general appearance or
structural integrity of exterior walls and elevations, building bulk, or number of floors, or a ten
percent or greater change in lot coverage or floor area ratio; (ii) any changes in colors or use of
exterior finishing materials substantially affecting architectural appearance from those shown and
specified in the Baseline Design or Plans and Specifications, as applicable; (iii) any material

change in the functional use and operation of the Project from those shown and specified in the



Baseline Design or Plans and Specifications, as applicable; (iv) any changes in design and
construction of the Project requiring approval of, or any changes required by any governmental
entity (except for changes requested by the City, which shall not constitute a Material Design
Change); (v) any change affecting the general appearance of landscape design or plantings from
the Baseline Design or Plans and Specifications, as applicable; (vi) any change affecting the
general appearance or structural integrity of exterior pavement, pedestrian malls, plazas, retaining
walls, pools and fountains, exterior lighting, public art and other site features related to the
development of the Project from the Baseline Design or Plans and Specifications, as applicable;
or (vii) any changes in general pedestrian or vehicular circulation in, around or through the Project
from the Baseline Design or Plans and Specifications, as applicable.

1.33  “Minimum Project Entitlements” shall mean final, non-appealable site plan
approval for the development on the Property of a minimum of (x) 135 residential dwelling units
and (y) an aggregate sellable floor area of the residential dwelling units of 350,000 square feet, as
adopted, authorized and approved by the City and any other applicable Governmental Authorities,
together with any and all approvals, variances, waivers, special exceptions, amendments,
allocations and/or other authorizations as may be required prior to or in order to obtain such site
plan approval, including, but not limited to, any state or federal approvals required for any
proposed alterations to Harry Berry Park.

1.34  “Parent Guaranty” shall mean a guaranty, in a form reasonably approved by
the City, executed by the Related Group (or other sufficiently capitalized owner or Affiliate of
Developer approved by City in its reasonable discretion) that obligates such guarantor, in the event
of an uncured default by Developer after commencement of construction and prior to completion

of construction of the Project, and subordinate to the rights of any lender, to either (i) complete the



Project or (ii) complete or demolish any partially completed improvements (and if demolished,
restore the impacted portion of the Property to its prior state or as otherwise reasonably approved
by the City) and return the Property, as improved and/or restored, to the City (it being understood
that the guarantor shall have no obligations with respect to any improvements that have already
been completed).

1.35 “Plans and Specifications” shall mean the plans for the Project prepared by
Developer pursuant to this Agreement, including, but not limited to, the Zoning Plans, Schematic
Drawings, and Construction Drawings, as applicable.

1.36  “Project” shall mean all improvements included in a mixed-use
development on the Property, including the Public Facilities and the Private Facilities.

1.37  “Private Facilities” shall mean a luxury residential condominium with a
maximum of 190 dwelling units, associated parking, and amenities, as further described and
depicted in the Baseline Design.

1.38  “Public Facilities” shall mean the following components of the Project, each
as further defined pursuant to the terms of this Agreement and the final Plans and Specifications:
(1) the replacement and modernization of the Hollywood Beach Culture & Community Center that
now operates on the Property; (2) new surface and sheltered parking; (3) a new restaurant and
public park; (4) pedestrian path extension and renovation; (5) beach dune restoration, if required;
(6) preservation of existing linear parking lot adjacent to the pedestrian path; and (7) the Sculpture
Park; all as further described and depicted in the Baseline Design. Notwithstanding anything in
this Agreement to the contrary, the cost to replace the 121 parking spaces currently located on the
Property shall be borne by the Developer and shall not be included in the Developer Contribution

under the Lease, and the portion of the Developer Contribution attributable to the provision of the

10



additional public parking spaces in the Baseline Design shall be capped at $500,000.

1.39  “Property” shall mean the property upon which the Project is to be
constructed, as described in Exhibit A.

1.40 “Schematic Drawings” shall have the meaning set forth in Section 5.3 of
this Agreement.

1.41  “Sculpture Park” shall have the meaning set forth in Section 9.2 of this

Agreement.
1.42  “Zoning Plans” shall have the meaning set forth in Section 5.2 of this

Agreement.
2. Recitals and Definitions. The Parties acknowledge and agree that the foregoing

recitals and Definitions are true and correct and are incorporated in this Agreement by this
reference.
3. General Terms.

3.1 Effectiveness. This Agreement shall become effective on the Effective Date
and shall expire upon the Commencement Date. Notwithstanding any other provision of this
Agreement, upon the Commencement Date, all obligations with respect to the Project shall have
been incorporated into the Lease, which shall become the comprehensive agreement contemplated
by Section 255.065(7), Florida Statutes, and no default under this Agreement shall constitute a
default under the Lease. The Parties acknowledge that this Agreement shall automatically
terminate on the Commencement Date without the need of executing or recording any future
document with the exception of the indemnity provisions of Sections 4.6 and 4.7, which expressly
survive the expiration or termination hereof.

3.2 Escrow Deposit. Within five Business Days following the Effective Date,

11



Developer shall deposit into escrow, in an interest bearing account opened by Escrow Agent, an
earnest money deposit in the amount of $500,000.00 (the “Escrow Deposit”). The Escrow Deposit
will be available to be utilized by the Developer to fund all third party professional services
required to enable the Developer to perform its obligations under this Agreement (environmental
engineer, geotechnical engineer, legal fees incurred by the Developer, etc.) associated with the
environmental and geotechnical analysis of the Property. The Developer will promptly submit to
the City monthly statements showing all expenditures paid from the Escrow Deposit. The Escrow
Deposit (reduced by any portions of the Escrow Deposit utilized by the Developer to fund third
party professional services) shall be non-refundable and applied toward the Initial Rent on the
Commencement Date (or otherwise retained by the City in the event that this Agreement is
terminated prior to the Commencement Date); provided, however, that the remaining Escrow
Deposit shall be disbursed to the Parties pursuant to Section 4.4 of this Agreement in the event that
the Developer does not obtain the Minimum Project Entitlements. In such event, all work product
of Developer, to the extent assignable by Developer, shall be deemed to become the property of
the City and Developer shall promptly deliver and assign such work product to the City.

33 Technical Review Fee. Within 30 days after the expiration of the Due
Diligence Period, Developer shall, on behalf of the City, pay the City’s consultant, CBRE, a
technical review fee equal to $375,000.00; provided, however, that if the City, acting in its
regulatory capacity, does not grant to Developer the Minimum Project Entitlements and Developer
terminates this Agreement pursuant to Section 4.4(a), then City shall reimburse Developer the
amount paid by Developer pursuant to this Section 3.3 within 30 days of Developer’s written notice
of termination. The City shall not be required to reimburse Developer pursuant to the preceding

sentence if the Minimum Project Entitlements are denied by any Governmental Authority other

12



than the City acting in its regulatory capacity (including, but not limited to, Broward County or
any state or federal agency).

3.4  Possession. Prior to the Commencement Date, the City shall remain in
exclusive possession and control of the Property, subject only to (a) Developer’s right to access
the Property to conduct due diligence and other customary pre-development activities pursuant to
the terms of the License for Site Access attached hereto as Exhibit E, which shall remain in full
force and effect during the term of this Agreement, notwithstanding any contrary expiration date
contained therein, and (b) Developer’s right to access the Property to construct and operate the
Sales Center pursuant to Section 4.6 of this Agreement. After the Commencement Date, the
Developer shall have a leasehold interest in the Property pursuant to the terms of the Lease.

3.5 Execution and Commencement of Lease. Contemporaneous with the
execution of this Agreement, the Parties have executed the Lease attached hereto as Exhibit D.
The Parties shall work together in good faith to finalize any required amendments to the terms of
the Lease, including all development obligations contained in or finalized pursuant to this
Agreement, at least 60 days prior to the anticipated Commencement Date. Amendments to the
Lease that are not material amendments, and that may be negotiated and agreed by the Parties in
writing prior to the Commencement Date, upon approval by the City Attorney, without further
approval by the City Commission, include, but are not limited to, the following:

(A)  Amendments that conform the Lease to the Plans and Specifications,
as such may be amended pursuant to the terms of the Agreement, including, but not limited to, the
incorporation of easement agreements, operating agreements, and interfacing agreements required
for development of the Project;

(B) Amendments that incorporate reasonable and customary market

13



lender protections, based on the type of development and financing required for each Project
component, and the City’s reasonable and customary requirements for and limitations upon such
protections; and

(C) Amendments that correct scrivener’s errors, resolve internal
inconsistencies, are required by applicable law, or otherwise manifest the intent of the Parties as
of the Effective Date of this Agreement.

3.6 Quasi-Judicial Approvals Required. The Parties acknowledge and agree
that the development of the Project will require the approval of certain applications made by the
Developer to the City acting in its regulatory capacity, including applications for quasi-judicial
approvals by the City Commission or any other agency, board or official of the City. These
applications shall be considered by the City upon their own merits. Notwithstanding any provision
herein to the contrary, the Parties expressly agree that nothing in this Agreement shall be
interpreted or construed as mandating or guaranteeing approval of such applications.

4. Project Development.

4.1 Developer will be responsible for obtaining all entitlements, permits,
variances, approvals, consents, exemptions and authorizations necessary for the development,
design, construction, operation, maintenance and repair of the Project (and, in furtherance thereof,
shall have the right to execute, submit to, process and pursue with and obtain from the City,
Broward County, and any other Governmental Authority any and all applications, petitions, utility
reservation agreements, site plans and other easements, documents, agreements, covenants and/or
instruments, and any amendments to the foregoing, in connection therewith as contemplated by
this Agreement).

4.2 Developer shall perform its obligations under this Agreement under the day-

14



to-day management of Eric Fordin, Managing Director of the Related Group, and the ultimate
supervision and authority of Jon Paul Pérez, President of the Related Group (collectively, the “Key
Management Personnel”). Developer may not remove or substitute either of the Key
Management Personnel without the prior written approval of the City, which shall not be
unreasonably withheld. Notwithstanding the foregoing, Developer may, upon written notice to the
City: (a) substitute Eric Fordin with either Patrick Campbell or Mike Hammon of the Related
Group, and/or (b) substitute Jon Paul Pérez with either Jorge Pérez, Nick Pérez, Matthew J. Allen,
or Ben Gerber of the Related Group.

43 Without limiting Developer’s obligations under Section 4.1, above, City, in
its capacity as owner of the Property, shall reasonably cooperate with Developer in Developer’s
efforts to obtain any Governmental Approvals for the Project, including but not limited to building
permits and any other building and development permits, curb cut permits, site plan approvals, and
water and sanitary sewer tap permits and/or such other permits, licenses, or approvals as may be
necessary for the development, construction and operation of the Project. City’s reasonable
cooperation shall include, if necessary to secure the Governmental Approvals and building
permits, promptly executing and delivering to Developer all applications, joinders, consents and/or
other authorizations necessary for Developer to submit and process same with any Governmental
Authority, in accordance with the terms hereof and the Lease. The City shall identify a City point
person or persons (the make-up of which may change over time) to coordinate the various City
departments to facilitate the expeditious development of the Project.

4.4  Entitlement Deadline. Developer shall use commercially reasonable efforts
to obtain the Minimum Project Entitlements, including site plan approval for the Project, on or

before the Entitlement Deadline. If Developer fails to obtain the approval of Minimum Project
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Entitlements prior to the Entitlement Deadline, the Developer may, in its sole discretion, either (a)
terminate this Agreement and obtain a refund of 50% of the remaining Escrow Deposit, with the
balance to be released to the City, or (b) request that the City negotiate with Developer in good
faith a revised Project that is consistent with the approvals, modified approvals, and/or denials
received by the Developer, or (¢) proceed with the Project based the entitlements actually obtained.
Notwithstanding the foregoing, the Parties agree that the Entitlement Deadline (but not the
Longstop Commencement Date unless otherwise expressly stated) shall be extended under the
following circumstances and as follows (automatically and without the need for an instrument in
writing by the Parties, provided that the Parties shall promptly confirm same in writing upon
request of either Party to do so):

(A)  The Entitlement Deadline shall be extended due to Force Majeure
for the reasonable period of delay caused thereby. For purposes hereof, Force Majeure delays shall
include (a) delays in processing the Governmental Approvals for the Project caused by the failure
of the City, Broward County, or any other Governmental Authority to respond to Developer’s
applications, filings or other requests related to same or to schedule meetings, hearings and/or
other public or administrative processes regarding same within reasonable and customary periods
of time or the time periods required by applicable law (as applicable), and (b) any other delays in
obtaining Governmental Approvals for the Project outside the control of Developer so long as
Developer is using commercially reasonable and diligent efforts to obtain such Governmental
Approvals.

(B)  If any appeal is filed by a third party with respect to any of the
Governmental Approvals granted prior to the Entitlement Deadline (as same may be extended),

the Entitlement Deadline shall be extended on a day-for-day basis during the period of such appeal
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until the applicable appeal has been resolved by final non-appealable judgment, settlement, or
agreement. If the Entitlement Deadline (as extended) would occur less than 15 days following
final, non-appealable resolution of an appeal, then the Entitlement Deadline shall be extended to
the date that is 15 days following final non-appealable resolution of such appeal to provide the
Parties with sufficient time to consider the status of the Governmental Approvals and to exercise
their respective rights hereunder. Notwithstanding anything contained herein or in the Lease to
the contrary, the Longstop Commencement Date shall be extended automatically on a day-for-day
basis for each day the Entitlement Deadline is extended under this Section 4.4.
(C)  The Entitlement Deadline may be extended from time to time, at
Developer’s option, on a month-to-month basis or for a period of months, up to a maximum
extension of 12 months, in the aggregate, upon written notice from Developer to City given prior
to the Entitlement Deadline (as previously extended), which notice shall expressly state the period
of extension of one or more months. Upon Developer’s extension of the Entitlement Deadline
under this provision, for each month of the extension, $20,000 of the Escrow Deposit shall become
non-refundable to the Developer, and shall be released to the City, in the event that the Developer
does not obtain the Minimum Project Entitlements and terminates the Agreement; provided,
however, that after the first six months of such extension, any further extension shall require that
$35,000 of the Escrow Deposit be released to the City for each additional month of the extension.
Developer shall replenish the Escrow Deposit as necessary to cover such payments.
4.5 Longstop Commencement Date. Developer shall satisfy the
Commencement Conditions by the Longstop Commencement Date. If Developer fails to satisfy
the Commencement Conditions by the Longstop Commencement Date, and Developer fails to cure

such failure within thirty days after Developer’s receipt of written notice from City, City shall have
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the right to terminate this Agreement and retain the Escrow Deposit as liquidated damages.
Notwithstanding the foregoing, the Longstop Commencement Date may be extended from time to
time, at Developer’s option, on a month-to-month basis or for a period of months, up to a maximum
extension of 24 months, in the aggregate, upon written notice from Developer to City given prior
to the Longstop Commencement Date (as previously extended), which notice shall expressly state
the period of extension of one or more months. Upon Developer’s extension of the Longstop
Commencement Date under this provision, Developer shall pay to the City a nonrefundable
Extension Fee equal to $20,000 for each month of the extension for the first six months, in the
aggregate, of such extension, and thereafter a fee equal to $35,000 per month (the “Extension
Fee™).

4.6  Sales Center. Throughout the term of this Agreement, Developer shall have
the right, but not the obligation, to construct and operate, at Developer’s sole expense, a sales
center for the purpose of marketing condominium units to prospective buyers (the “Sales Center”)
on the Property. Without limiting any rights to access the Property otherwise granted to Developer
pursuant to this Agreement, Developer shall have the right to access the portion of the Property
identified on Exhibit F (the “Sales Center Property”) for the purpose of constructing and
operating the Sales Center; provided, however, Developer may not commence construction of the
Sales Center until the City has approved a Mitigation Plan, as defined in the Construction Exhibit
to the Lease, for such construction. In its capacity as owner of the Property, the City shall
cooperate with Developer in connection with the permitting and construction of the Sales Center,
including, but not limited to, executing any applications for building permits or other
Governmental Approvals required for the development of the Sales Center in accordance with

applicable law or, if requested by Developer, executing an easement or similar agreement with
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respect to the Sales Center Property in a recordable form and as agreed by the Parties. Developer
shall fully defend, protect, indemnify and hold harmless the City with respect to all aspects of the
development, construction, use and operation of the Sales Center. In the event that this Agreement
is terminated prior to the Commencement Date, the Sales Center shall be promptly removed from
the Property by Developer; provided, however, that if the Sales Center is a permanent structure
approved by the City, then the Sales Center shall, upon termination, become the property of the
City at no cost to the City except to the extent expressly agreed by the Parties.

4.7  Due Diligence Period. The Parties acknowledge that the terms of the Lease,
and the financial terms and development deadlines of this Agreement, are all based on the
understanding that the Developer is able to develop the Project substantially as proposed in the
Proposal. Upon the commencement of this Agreement, Developer shall promptly proceed to
conduct studies, testing, and evaluations on the Site, including but not limited to, assessments of
soil and subsurface conditions, utility services, environmental audits, title review, reports and
commitments and surveys of the Property that Developer, in its reasonable discretion, determines
to be necessary or prudent. Developer shall be allowed a period of 90 days from the Effective
Date to complete such studies, subject to Force Majeure and extensions of time approved by the
City in writing (the “Due Diligence Period”). If during that period of time, conditions are found
to exist that would prevent or materially impair the development of the Project as proposed, then
in addition to any other rights Developer has hereunder, Developer shall have the following rights:

(A)  Theright to terminate this Agreement by giving written notice to the
City prior to the expiration of the Due Diligence Period. In such event, the Agreement shall
terminate 15 Business Days following City’s receipt of notice of termination; or

(B)  The right to propose an amendment to this Agreement that provides
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for an equitable means of remediating the unforeseen conditions such that the Project may be
developed substantially as proposed by the Developer. Such proposal must be submitted to the
City in writing within 60 days after discovery and notification by the Developer to the City of the
unforeseen conditions, subject to Force Majeure and other extensions of time approved by the City
in writing. The City shall have the right, in its sole discretion, to determine the final form of any
such agreement, which shall be in writing, or to reject any such proposal. Failure of the Parties to
agree to such agreement within 60 days of the City’s receipt of Developer’s proposal, subject to
Force Majeure and extensions of time approved by the City in writing, shall result in the automatic
termination of the Agreement.

(C)  The right to request a redesign of the Project (including, but not
limited to, a reduction in the size of the Public Facilities or Private Facilities) as may be reasonably
required as a result of the unforeseen conditions found and request an equitable adjustment in the
rent and other consideration payable to the City as a result of such redesign. The City shall have
the right, in its sole discretion, to accept or reject any such request. Such request and adjustment,
as may be negotiated and amended, must be agreed to by the Parties in writing within 60 days after
discovery and notification by the Developer to the City of the unforeseen conditions, subject to
Force Majeure and extensions of time approved by the City in writing. Failure of the Parties to
agree to such adjustment within such period of time shall result in the termination of the
Agreement.

The Developer shall fully protect, defend, indemnify and hold harmless the City and the

Property with respect to all aspects of the due diligence hereunder.
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In the event that the Agreement is terminated as provided above, the Escrow Deposit shall
be promptly refunded to the Developer and Developer shall restore the Property and repair any
damage caused by Developer.

In the event that the Agreement is not terminated pursuant to this Section 4.7, but the
Agreement or Project is revised pursuant to Paragraphs 4.7(B) or 4.7(C), the Entitlement Deadline
and the Longstop Commencement Date shall both be automatically extended for a duration equal
to the period of time beginning on the Effective Date and ending on the date upon which the Parties
execute a written agreement memorializing the agreed Project revisions, or such longer period as
required to effectuate the Project revisions, as reasonably approved by the City. If the Developer
does not timely exercise its rights pursuant to this Section 4.7, the condition of the Property will
be deemed to have been accepted by Developer.

4.8 For the convenience of the Parties, attached as Exhibit G is a baseline
schedule of pre-development activities to be completed by Developer pursuant to this Agreement,
as such may be extended pursuant to the terms of this Agreement.

5. Design Review Process.

5.1 Developer shall complete the design of the Project in accordance with the
Baseline Design and this Article 5. Developer shall design the Project to, at a minimum, (a)
comply with the City’s Mandatory Green Building Practices, as set forth in Section 151.50, et seq.,
of the City Code of Ordinances, and (b) achieve the standards for a Florida Green certification
from the Florida Green Building Coalition, or an equivalent or greater certification from the U.S.
Green Building Council, or any other substantially equal or better green-building certification
approved by the City; provided, however, that with respect to the Private Facilities only, the

Developer shall utilize commercially reasonable efforts to design the Project to also obtain a LEED
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Gold or greater certification (the “Green Certification”). Developer shall provide the City with
copies of any and all final records and reports relative to the Green Certification. Any changes to
the Baseline Design that constitute a Material Design Change are subject to City’s prior review
and approval, which shall be rendered in accordance with the Deemed Approval Process and this
Article. Any changes to the Project (and corresponding changes to the Baseline Design) that do
not constitute a Material Design Change or that are required to achieve the Green Certification
shall not require City’s approval under this Article. The Developer shall, at its sole cost, make its
consultants (architects, engineers, etc.) available for regular design and construction meetings for
coordination with City staff throughout the design process as is customarily required to for the
design of Public Facilities, at all stages.

5.2 Developer shall submit a complete zoning application package, including
all plans required to be submitted to any Governmental Authority with zoning jurisdiction
(“Zoning Plans”) to City for its review and approval not less than 30 days prior to submitting
same to such zoning authority, which approval shall be rendered in accordance with Deemed
Approval Process; provided, however, that City acknowledges that its right to object or request
changes to the Zoning Plans is limited to an observed basis for determining that the Zoning Plans
(1) constitute a Material Design Change to the Baseline Design previously approved or deemed
approved by City or (ii) are not compliant with this Agreement or applicable laws. Developer
shall be required to make any changes timely requested by City that relate to Material Design
Changes to the Baseline Design, compliance with this Agreement, and compliance with
applicable laws. If such changes are requested, Developer shall revise the Zoning Plans to
address the same and resubmit to City for its approval in accordance with this provision and the

Deemed Approval Process, provided that City shall grant or deny approval within ten Business
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Days of City’s receipt of the revised Zoning Plans (in lieu of 15 Business Days). If further
changes to the resubmitted Zoning Plans are requested by City, Developer shall either (a) revise
the Zoning Plans to address the same and resubmit to City for its approval in accordance with
the process above, or (b) request review by a Design Review Board pursuant to Section 5.4 of
this Agreement.

53 Prior to applying for any building permits for the construction of the Public
Facilities of the Project, Developer shall obtain City’s written approval (or deemed approval)
pursuant to the procedures set forth in this Section. The City’s review and approval (in its
proprietary capacity) shall not be required prior to Developer’s application for building permits
for construction of the Private Facilities. Upon developing its building plans and specifications
for the Public Facilities to the 50% design level (“Schematic Drawings”), Developer shall submit
the same to City for its review and approval, which shall be rendered in accordance with Deemed
Approval Process; provided, however, that City acknowledges that its right to object or request
changes to the Schematic Drawings is limited to an observed basis for determining that the
Schematic Drawings (i) constitute a Material Design Change to the Zoning Plans previously
approved or deemed approved by City or (ii) are not compliant with this Agreement or applicable
laws. If City submits timely objections to the Schematic Drawings in accordance with this
provision, Developer shall either (1) resubmit the revised Schematic Drawings for City’s approval
pursuant to the same standards and procedures as the original Schematic Drawings, provided that
City shall grant or deny approval within ten Business Days of City’s receipt of the revised
Schematic Drawings (in lieu of 15 Business Days), or (2) request review by a Design Review
Board pursuant to Section 5.4 of this Agreement. After the Schematic Drawings have been

approved, Developer shall develop its building plans and specifications for the Public Facilities to
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the 100% design level (“Construction Drawings”) and submit the same to City for its approval,
which shall be rendered in accordance with the Deemed Approval Process; provided, however,
that City acknowledges that its right to object or request changes to the Construction Drawings is
limited to an observed basis for determining that the Construction Drawings (i) constitute a
Material Design Change to the Schematic Drawings previously approved or deemed approved by
City or (ii) are not compliant with this Agreement or applicable laws. If City submits timely
objections to the Construction Drawings in accordance with this provision, Developer shall either
(1) resubmit the revised Construction Drawings for City’s approval pursuant to the same standards
and procedures as the original Construction Drawings, provided that City shall grant or deny
approval within five Business Days of City’s receipt of the revised Construction Drawings (in
lieu of 15 Business Days), or (2) request review by a Design Review Board pursuant to Section
5.4 of this Agreement. City shall not be permitted to object to any aspect of any Zoning Plans,
Schematic Drawings or Construction Drawings (as applicable) on a basis that could have been
raised as an objection on any set of prior drawings or plans to those then under review. All
timeframes hereunder shall be subject to extension as necessary for City Commission review and
approval in accordance with the Deemed Approval Process.

54  Developer may request review of City’s objections to its Zoning Plans,
Schematic Drawings, or Construction Drawings pursuant to the provisions of this Section. Within
15 days of receipt of City’s requested changes or objections, Developer shall submit to City a
reasonably detailed written statement explaining the basis of its disagreement and requesting
review by a Design Review Board pursuant to this Section (“DRB Petition”). Within ten Business
Days after submittal of the DRB Petition, City and Developer shall confer and attempt to resolve

the dispute. In the event the Parties are unable to resolve the dispute, City and Developer shall
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each appoint an independent architect or engineer with expertise in the dispute at issue, and the
architect and engineer appointed by each Party shall confer and jointly appoint a third architect or
engineer to establish the “Design Review Board.” As soon as practicable, the Design Review
Board shall establish a schedule for the submission of evidence and written statements by both
Parties and the date for a hearing to consider the same and any additional testimony desired by the
Parties. The Design Review Board shall provide a written decision within ten days after the date
of the hearing. The non-prevailing Party shall pay for the costs of administering the Design
Review Board, and the decision of the Design Review Board shall be conclusive, final, and binding
on the Parties, subject only to the limited right of review specified in the following sentence. If
either Party wishes to challenge/appeal/protest the decision of the Design Review Board, such
Party may commence an appeal in a court of competent jurisdiction no later than 30 calendar days
from the issuance of the Design Review Board’s written decision, it being understood that the
review of the court shall be limited to the question of whether or not the Design Review Board’s
determination was arbitrary and capricious, unsupported by any competent evidence, or so grossly
erroneous as to evidence bad faith. All delays associated with any DRB Petition and resolution of
same (including any Design Review Board proceeding) shall be deemed Force Majeure delays and
shall entitle Developer to appropriate extensions of time hereunder if, but only if, Developer is the
prevailing party in the DRB Petition.

6. Value Engineering of Public Facilities.

Prior to Developer’s submittal of the Zoning Plans, Developer shall provide City with an
initial development cost estimate, which, unless requested by the City, shall be no less than the
estimate set forth in Developer’s best and final offer (inclusive of hard and soft costs and all other

costs and fees that will be included within the Developer Contribution pursuant to the Lease) for
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the Public Facilities for review and approval by the City. With regard to Public Facilities,
Developer shall submit evidence of all cost estimates, bids, proposals and other pricing materials
at City’s request. During the execution phase, Developer shall submit all contracts, purchases
orders and agreements at City’s request, including all accounting records associated with Public
Facility improvements. If requested by the City, the Parties shall work together in good faith to
revise the programming of the Public Facilities to reduce the estimated development cost. Prior
to Developer’s submittal of the Schematic Drawings, Developer shall present City with design
options to decrease the development cost of the Public Facilities, and the Parties shall work
together in good faith to value engineer the design of the Public Facilities. Developer shall provide
the City with an updated development cost estimate with its submittal of the Schematic Drawings,
and if such estimate exceeds the initial approved estimate by more than ten percent, City may
either (a) approve such revised estimate or (b) request additional value engineering options, and
revised Schematic Drawings, to reduce the estimated development cost. After City’s approval of
the Construction Drawings for the Public Facilities, Developer shall obtain a guaranteed maximum
price bid from Developer’s general contractor. If such bid exceeds the approved estimate by more
than ten percent, the City may request that the Parties work together, in good faith, to reduce the
scope of the Public Facilities to the extent required to reduce the development cost to the approved
estimate (or such greater amount approved by the City.) Notwithstanding anything in this
Agreement to the contrary, the Parties agree that the development cost of the Public Facilities
(inclusive of hard and soft costs and all other costs and fees related to the development of the
Public Facilities that will be included within the Developer Contribution pursuant to the Lease)
shall not exceed $20,000,000.00, and if any of the estimates or bids required by this Section 6

exceeds such amount, the Parties shall work together, in good faith, to reduce the scope of the
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Public Facilities to the extent required to reduce to the development cost to no more than
$20,000,000.00.

7. Utilities.

Developer shall design the Project in a manner that ensures required capacity for all
utilities, including state-of-the-market internet infrastructure (as designed and agreed by the Parties
pursuant to Section 5 of this Agreement), necessary to serve all components of the Project and
that, to the extent practicable, facilitates the independent metering and maintenance of utilities
serving the Public Facilities and the Private Facilities. Any shared utility improvements serving
both the Public Facilities and the Private Facilities shall be installed, to the greatest extent feasible,
in a manner that facilitates services of the utility without disrupting the use of either the Public
Facilities or the Private Facilities. Developer will at its sole cost (i) relocate utility facilities and
lines serving off-site buildings as necessary to maintain continuity of service and (ii) install and
connect new utility facilities, lines, meters and infrastructure for delivery of service to Project
improvements. Developer shall design and coordinate the relocation of all public and private
utilities necessitated by the Project so that no unreasonable disruption of utility service occurs to
property owners or areas located outside of the Project.

8. Insurance and Bonds.

8.1 Payment and Performance Bond. Prior to the commencement of any
demolition work or construction work, and prior to Commencement Date, Developer shall obtain
or cause its general contractor to obtain payment and performance bonds in form and substance
reasonably acceptable to the City, in the amount of the contract price for the demolition work or
construction work, as applicable, then scheduled to commence, to secure payment and

performance of all labor, services, materials, equipment, supplies, work and items to design,
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construct, equip, complete and warranty the Project in accordance with the Lease and this
Agreement. The performance bond(s) shall comply with the requirements of Section 255.05,
Florida Statutes. City shall be a co-obligee of all such bonds at no cost to City, provided that the
rights of City under such bonds shall be subordinate to the rights of any leasehold mortgagees.

8.2 Developer shall comply with the insurance requirements set forth in
Exhibit H.

0. Maintenance and Other Agreements.

9.1 Maintenance of Public Facilities. Upon completion of the Project, the
tenant under the Lease shall be responsible, at its own cost, for maintenance of the Private Facilities
and for the maintenance of the Sculpture Park (in accordance with Section 9.2, below), both to the
reasonable satisfaction of City. The tenant under the Lease shall also be responsible for the
maintenance of the balance of the Public Facilities, at an agreed annual cost to be paid by the City;
provided, however, that the City shall retain the rights to (1) review and approve increases to the
agreed annual cost payable by the City, (2) control costs by requesting reductions in the scope of
the tenant’s obligations, and (3) terminate tenant’s obligations and either self-perform or engage a
third party to maintain the Public Facilities. Prior to Commencement Date, the Parties shall further
specify the maintenance standards for the Public Facilities, and the costs to the City, and such
standards and costs shall be incorporated into the Lease or, if desired by the Parties, a separate
maintenance agreement.

9.2 Sculpture Park. The Public Facilities shall include an outdoor sculpture
park, to be owned by the City upon completion, for the public display of works of art (“Sculpture
Park”). The Sculpture Park shall be maintained by the tenant under the Lease at no cost to the

City. Prior to Commencement Date, Developer shall cause the Perez family to enter into an
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agreement with the City for the display of artwork at the Sculpture Park (“Artwork Agreement”).
The Artwork Agreement shall require that the Perez family loan sculptures from the Perez family
art collection to the City for display at the Sculpture Park during the term of the Artwork
Agreement. The Artwork Agreement shall have an initial term of no less than ten years, in addition
to renewal terms agreed by the parties thereto, and the Perez family shall hold the naming rights
to the Sculpture Park (subject to the City’s approval, not to be conditioned or unreasonably
withheld) during the term of the Artwork Agreement. The Artwork Agreement shall permit the
Perez family to substitute sculptures displayed in the Sculpture Park from time to time, subject to
reasonable limitations set forth in the agreement. The value of any artwork provided to the City
pursuant to the Artwork Agreement shall not be included in the Developer Contribution under the
Lease.

9.3 Restaurant Agreements. The Parties acknowledge that the City shall
own the restaurant developed as part of the Public Facilities, and notwithstanding the Term Sheet,
the City shall have no obligation to lease the restaurant to Developer. The City shall be entitled to
lease the restaurant to the tenant of its choosing and receive all rents payable by such tenant;
provided, however, that the Parties may, upon mutual agreement, enter into an asset management
agreement that obligates the Developer to perform certain agreed management functions with
respect to the restaurant on behalf of the City, including, but not limited to, collecting rents from
the restaurant tenant and reporting restaurant revenues, in exchange for the payment to Developer
of an agreed asset management fee, which shall not exceed ten percent of the rental revenues
collected from the restaurant tenant.

9.4  Additional Agreements.  The Parties acknowledge that additional

agreements may be required to implement the terms and conditions of this Agreement. The Parties
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agree to negotiate such additional agreements in good faith as may be necessary to effectuate the
terms hereof.

10. Delegated Authority.

Subject to the approval of the City Attorney, and excluding those matters requiring a five
out of seven vote of Commissioners, the City Manager or his/her designee shall have the power,
authority and right, on behalf of City, in its capacity as owner of the Property, and without any
further resolution or action of the City Commission, to:

(A) Review and approve documents, plans, applications, and requests
required or allowed by Developer to be submitted to City pursuant to this Agreement;

(B)  Consent to actions, events, and undertakings by Developer for
which consent is required by City under this Agreement;

(C)  Grant extensions of milestones and deadlines to the extent such
authority is granted to City pursuant to this Agreement;

(D) Execute on behalf of City any and all consents, agreements,
easements, licenses, applications, Governmental Approvals or other documents, needed to comply
with applicable regulatory procedures and secure permits or other approvals needed to accomplish
the construction of the Project and any alterations or refurbishments to the Property;

(E)  Execute any documents on behalf of City necessary or convenient
to the foregoing approvals, consents and agreements; and

(F)  Amend this Agreement to correct any typographical or non-material
errors.

11. Default.
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In the event of any default under this Agreement, the non-defaulting Party shall provide
the defaulting party with written notice of such default and the defaulting Party shall have 30 days
to cure such default after receipt of written notice of such default. If such default is not cured
within the 30 day period, and the cure period has not been extended by written agreement between
the Parties as set forth herein, the non-defaulting Party shall be entitled to pursue all remedies for
such default provided for herein or as otherwise provided at law or equity, except for as limited by
the following paragraph. It is the intent of the Parties to allow for this cure period to be extended
upon written mutual agreement of the Parties, which agreement shall not be unreasonably
withheld, if the cure cannot occur within 30 days but the defaulting Party has promptly undertaken
the cure within the 30 day period and is diligently and continuously pursuing the cure.

In the event of an uncured default of Developer, City may, in its sole discretion, terminate
this Agreement and/or seek monetary damages, which shall be limited to the amount of the Escrow
Deposit and any amounts payable under this Agreement prior to the date of termination. In the
event of any uncured default of City, Developer may, in its sole discretion, seek specific
performance or terminate this Agreement and obtain a refund of the Escrow Deposit and any
amount owed pursuant to Section 3.3 of this Agreement. In no event shall either Party be liable to
the other Party for any consequential or punitive damages in connection with this Agreement.

12.  Miscellaneous.

12.1  Successors and Assigns. The terms contained in this Agreement shall bind
and inure to the benefit of each Party, and its respective successors and assigns. No Party may
assign this Agreement without the prior written consent of the other Parties, which consent shall
not be unreasonably withheld, except that the Developer shall be allowed to assign development

rights and obligations under this Agreement to an Affiliate of equal or greater financial capacity
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without prior written consent. The Developer may also, with City’s reasonable consent,
collaterally assign its rights under this Agreement to a lender or lenders providing financing for all
or any portion of the Project; and while it is understood that any such assignee that acquires
Developer’s interest under this Agreement by purchase in a foreclosure or similar proceeding or
by a transfer in lieu of foreclosure, or otherwise as a result of or in connection with the exercise
by such holder of any applicable remedy, shall be a permitted assignee, without the consent of any
of the other Parties, said unconsented assignment shall be subordinate to any ownership or
easement interests held by the City. Upon assignment of the rights and obligations as set forth
herein, the Party assigning its rights and obligations shall have no further liability or responsibility
under the terms of this Agreement, and the assignee shall be liable for performance of this
Agreement and for any default(s) committed by the assignor prior to such assignment.

12.2  Notices.  All notices, demands, requests for approvals or other
communications given by a party to another shall be in writing, and shall be sent by registered or
certified mail, postage prepaid, return receipt requested or by courier service, or by hand delivery

to the office of each party indicated below and addressed as follows:

If to City:

Wazir Ishmael, City Manager

City of Hollywood

2600 Hollywood Boulevard, Room 419
Hollywood, Florida 33020

With a copy to:

Douglas R. Gonzales, City Attorney
City of Hollywood

2600 Hollywood Boulevard, Room 407
Hollywood, Florida 33020

If to Developer:
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The Related Group

2850 Tigertail Avenue, Suite 800

Miami, FL 33133

Attn: Eric Fordin, Managing Director

With a copy to:

Betsy McCoy, General Counsel and Vice President

The Related Group

2850 Tigertail Avenue, Suite 800

Miami, FL 33133
The addresses to which notices are to be sent may be changed from time to time by written notice
delivered to the other Parties. Notices shall be effective upon receipt. Until notice of change of
address is received as to any particular Party hereto, all other Parties may rely upon the last address
given.

12.3  Severability. If any term, provision or condition contained in this
Agreement shall be held invalid or unenforceable the remainder of this Agreement, or the
application of such term, provision or condition to persons or circumstances other than those to
which it is held invalid or unenforceable, shall not be affected thereby, and each term, provision
and condition to this Agreement shall be valid and enforceable provided that the severed term,
provision or condition does not materially affect the Developer’s ability to develop the Project
pursuant to the Proposal. The laws of the State of Florida shall govern the validity, performance
and enforcement of this Agreement. This Agreement shall not be deemed to have been prepared
by the City or Developer, but by both Parties. Venue for any action related to this Agreement shall
be in Broward County.
12.4  Captions. The section headings and captions of this Agreement are for the

convenience and reference of the parties and in no way define, limit, or describe the scope or intent

of this Agreement or any part thereof.
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12.5 Complete Agreement; Amendments. This Agreement, and all the terms
and provisions contained herein, and the other agreements and documents referred to herein,
constitute the full and complete agreement among the Parties hereto with respect to the subject
matter hereof and supersede and control over any and all prior agreements, understandings,
representations, correspondence and statements whether written or oral. This Agreement cannot
be amended or revised except by written consent of the Parties.

12.6  Excuse of Performance. Performance by any Party hereunder shall be
excused for any period of delay in performance if such delay is due to Force Majeure or to the
extent a Party is precluded from performance by virtue of an injunction or restraining order issued
againstsuch Party by a court of competent jurisdiction.

12.7 Public Records. In accordance with Section 119.0701, Florida Statutes,
Developer shall:

(A)  Keep and maintain public records required by the City to perform
the service;

(B)  Upon request from the City’s custodian of public records, provide
the City with a copy of the requested records or allow the records to be inspected or copied within
a reasonable time at a cost that does not exceed the cost provided in Chapter 119, Florida Statutes,
or as otherwise provided by law;

(C)  Ensure that public records that are exempt or confidential and
exempt from public records disclosure requirements are not disclosed except as authorized by law
for (i) the duration of the term of this Agreement and (ii) following completion of its obligations
under the terms of this Agreement if Developer does not transfer the records to the public agency;

and
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(D)  Upon completion of its obligations under the terms of this
Agreement, transfer, at no cost, to the City all public records in its possession or keep and maintain
public records required by the City to perform the service. If Developer transfers all public records
to the City upon completion of its obligations under the terms of this Agreement, it shall destroy
any duplicate public records that are exempt or confidential and exempt from public records
disclosure requirements. If Developer keeps and maintains public records upon completion of its
obligations under the terms of this Agreement, it shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to the City, upon
request from the public agency’s custodian of public records, in a format that is compatible with
the information technology systems of the public agency.
IF THE DEVELOPER HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO THE DEVELOPER’S DUTY TO PROVIDE
PUBLIC RECORDS RELATING TO THIS AGREEMENT, CONTACT THE
CUSTODIAN OF PUBLIC RECORDS AT: 954) 921-3211,

PCERNY@HOLLYWOODFL.ORG, CITY CLERK’S OFFICE, 2600 HOLLYWOOD

BLVD., HOLLYWOOD, FL 33020.

12.8  Cooperation. The Parties agree to cooperate fully in the execution of
any documents or performance in any way which may be reasonably necessary to carry out the
purposes of this Agreement and to effectuate the intent of the Parties.

12.9  No Third Party Beneficiaries. Developer and City acknowledge and agree
that this Agreement, and other contracts and agreements pertaining to the Project, will not create
any obligation on the part of Developer or the City to third parties. No person not a party to this

Agreement will be a third-party beneficiary or acquire any rights hereunder.
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IN WITNESS WHEREOF, the Parties hereto have duly executed this instrument as of the day

and year first above written.

WITNESSES:

Signature of First
Witness

Printed
Name:

Signature of Second
Witness

CITY:

CITY OF HOLLYWOOD, FLORIDA, a
municipal corporation organized and
existing under the laws of the State of
Florida

By:
Name:
Title:
Date Signed: ,202

Printed

Name:
STATE OF FLORIDA )

) SS:
COUNTY OF BROWARD )
The foregoing instrument was acknowledged before me by means of () physical
presence or () online notarization this day of ,202  , by
, as of CITY OF HOLLYWOOD,

FLORIDA, a municipal corporation organized and existing under the laws of the State of
Florida, on behalf of such municipal corporation. He/She ( ) is personally known to me or ()
has produced a Florida driver’s license as identification.
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Signature of Notary Public
State of Florida

Print, Type or Stamp Commissioned Name
of Notary Public



WITNESSES: DEVELOPER:
PRH 1301 S Ocean Drive, LLC, a Florida
limited liability company

Signature of First Witness
Printed Name:

By:
Name:
Signature of Second Witness Title:
Printed Name:
Date Signed: ,202
STATE OF FLORIDA )
) SS:

COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me by means of () physical

presence or () online notarization this day of ,202 by

, as of PRH 1301 S Ocean Drive, LLC, a Florida
limited liability company, on behalf of such limited liability company. He/She ( ) is personally
known to me or () has produced a driver’s license as identification.

Signature of Notary Public
State of [Florida]

Print, Type or Stamp Commissioned Name
of Notary Public
My Commission Expires:
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Exhibit A: Legal Description

LEGAL DESCRIPTION:

All of lots 5 through 7 inclusive and all of Lots 28 through 30 inclusive in Block 2, according to
the Plat of ATLANTIC SHORES NORTH BEACH SECTION, as recorded in Plat Book 9 at
Page 36 of the Public Records of Broward County, Florida, and all of Lots A, B, C, D, E and F in
Block 2, according to the Plat of BEVERLY BEACH, as recorded in Plat Book 22 at Page 13 of
said Public Records of Broward County, Florida, together with a portion of Surf Road as shown
on the said Plat, together with that portion of Parcel 1, HOLLYWOOD SOUTH BEACH, as
recorded in Plat Book 98 at Page 43, of said Public Records of Broward County, Florida,
together with a portion of Azalea Terrace as shown on said Plats, all being more particularly
described as follows:

Begin at the Northwest corner of Lot 4 in Block 2 of said ATLANTIC SHORES NORTH
BEACH SECTION; thence South 03°56°39” West along the West line of Lots 4, 3, 2 and 1 of
said Block 2, also being the Easterly Right-of-Way line of said Surf Road for 160.00 feet to the
Southwest corner of said Lot 1; thence North 86°08°50” West along the Northerly Right-of-Way
line of Bougainvilla Terrace and the South line of said Block 2 for 479.68 feet to a point on the
East Right-of-Way line of South Ocean Drive, also known as State Road A1A, the following six
courses being along said East Right-of-Way line; (1) thence North 35°55°34” West for 20.70 feet
to a point on a circular curve, concave to the East and whose radius point bears North 82°34’14”
East; (2) thence Northerly along a 1,860.08 foot radius curve, leading to the right, through a
central angle of 03°59°24” for an arc distance of 129.53 feet to a point on a non-tangent line; (3)
thence North 29°59°53” East for 18.14 feet to a point on the South Right-of-Way line of said
Azalea Terrace; (4) thence North 86°08°50” West along said South Right-of-Way line for 10.00
feet to a point on a circular curve, concave to the East and whose radius point bears North
87°03°54” East; (5) thence Northerly along a 1,860.08 foot radius curve, leading to the right,
through a central angle of 00°43°04” for an arc distance of 23.31 feet to a point on a non-tangent
line; (6) thence North 01°04°55” East for 115.66 feet; thence South 86°08°50 East departing
said East Right-of-Way line of South Ocean Drive for 536.16 feet to a point on the East Right-
of-Way line of Surf Road as shown on said Plat of HOLLYWOOD SOUTH BEACH; thence
South 03°51°10” West along said East Right-of-Way line for 138.68 feet to a point on the South
Right-of-Way line of said Azalea Terrace; thence North 86°08°50” West along said South Right-
of-Way line for 11.87 feet to the Point of Beginning.
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TERM SHEET
PUBLIC PRIVATE PARTNERSHIP
City of Hollywood
Development of Public and Private Facilities at 1301 S. Ocean Drive
[Draft Date: July 6, 2021]

PRH 1301 S Ocean Drive, LLC (the "Developer") has been selected by the City of Hollywood (the "City")
to negotiate with the City for the public/private development of City-owned real property at the
location described below (the “Project”). The purpose of this non-binding term sheet is to set forth the
mutual, preliminary understanding between City and Developer relative to the Project. The following
terms and conditions are intended to serve as the basis for the preparation and negotiation of (a) the
Comprehensive Agreement, governing the development, ownership, and operation of the Public
Facilities, (b) the Ground Lease, (c) the Restaurant Lease, and (d) the Easements for the Project,
(collectively known as the “Definitive Agreements”).

1.

Property. Approximately 8.816 gross acres of real property located at 1301 S. Ocean Drive,
Hollywood, Florida, and identified by folio numbers 5142-24-01-0011, 5142-24-01-0013, 5142-
24-02-0010, 5142-13-01-0652, and 5142-24-02-0020. A survey of the Property ("Survey") will
be prepared by Developer and confirmed by City and incorporated into the Definitive
Agreements. The legal description of the Property shall be as set forth in the Survey.

Developer: Prior to completion of construction of the Project, Developer shall be PRH 1301 S
Ocean Drive, LLC, or an affiliate under common control. The Definitive Agreements shall set
forth the parameters for permitted transfers, prohibited transfers, and transfers subject to
approval by the City in its reasonable discretion.

Project. Developer will develop the Project to include both public and private facilities, all as
reasonably approved by City. The public facilities will include (1) the replacement and
modernization of the Hollywood Beach Culture & Community Center that now operates on the
Property, (2) new surface and sheltered parking, (3) a new restaurant and public park, (4)
boardwalk extension and renovation, (5) beach dune restoration, and (6) preservation of
existing linear parking lot adjacent to the Broadwalk (collectively, the "Public Facilities"). On the
western portion of the Property, Developer will develop a residential condominium with
associated parking and amenities (the "Private Facilities"). For avoidance of doubt, no vertical
construction shall be permitted on the existing linear parking lot adjacent to the Broadwalk.
The Public Facilities and Private Facilities are contemplated to contain the following, subject to
public input and further refinement in the Comprehensive Agreement:

a. Public Facilities
i. Restaurant: minimum 5,000 gross square feet (GSF)

ii. Community Center: approximately 20,000 GSF under air and 3,100 GSF
elevated deck

iii. Harry Berry Park: minimum 22,000 GSF including public restroom facilities,
showers, children’s playground etc., equivalent, or greater to amenities in
place at the current Harry Berry Park location. Area excludes paved vehicular
traffic drive lines and beachfront lands not owned or controlled by the City.



iv. Plazas/public green space: minimum 58,430 GSF, including three beach
crossovers and areas identified as: Azalea Plaza Public Green Space/Plaza,
Bougainvillea Plaza and Sculpture Park on Developer’s Best and Final Offer
Submission. Areas exclude paved vehicular drive lanes.

v. Boardwalk extension: minimum 9,600 GSF excluding paved vehicular drive
lanes.

vi. Public parking: approximately 158 spaces (109 covered, 49 non-covered). The
ground floor of the parking garage shall be constructed to allow for roof
clearance of a minimum of 15 feet.

vii. Includes construction of all infrastructure of public facilities necessary to
provide services to all Public Facilities listed above, including but limited to:
electric service, water service, gas service, telecommunications service, storm
drainage, roadways, (including construction of Azalea Terrace, Bougainvillea
Terrace, Surf Road), sidewalks, lighting, landscaping & irrigation.

b. Private Facilities

i. Maximum Building Height: Up to 30 stories (Not to exceed a total of 365 feet
in height, as defined by the City Zoning and Land Development Regulations).

ii. Density: Up to 300 dwelling units.

iii. Private parking: In accordance with the City Zoning and Land Development
Regulations.

iv. Should Private Facilities materially change in design or scope, such changes,
including any future re-designs, shall be subject to the City’s reasonable
approval. City may request professional studies/reports (i.e. Parking/Traffic
Study, Shade Study, etc.) be provided to demonstrate acceptability. Any
reports shall be provided at Developer’s sole cost and expense.

Structure of Ownership/Leasehold Rights. The City shall at all times retain fee simple
ownership of the Property. The Project shall be effectuated through a long-term ground lease
of the Property from City, as landlord, to Developer, as tenant (the “Ground Lease”). The
Private Facilities shall be owned by the Developer and its successors and assignees for the term
of the Ground Lease, and the Public Facilities shall be owned by the City; however, the
restaurant shall be leased from the City, as landlord, to the Developer, as tenant (the
“Restaurant Lease”). Upon completion of the Public Facilities, the land underlying the Public
Facilities shall be released from the Ground Lease and shall be owned and controlled by the
City (with the exception of the public parking included within the parking garage, for which the
City shall be granted an exclusive easement for the use of the public parking spaces, as
specifically delineated in the Definitive Agreements, including ground floor spaces and
sufficient spaces for unrestricted direct access to the community center). The Property shall be
subject to a plat (the “Plat”) and reciprocal easement agreements (the “Easements”) that
together provide for access to both the Private Facilities and the Public Facilities.




5. Developer Contribution. At City’s option, Developer shall finance, in whole or in part as
desired by the City, (x) the cost to develop the Public Facilities and (y) any City fees and costs
for the City’s procurement and negotiation of the Project and Definitive Agreements, including
any fees payable to the City’s consultants, as described in Sections 6(c) and 8(i); provided,
however, that the sum of (x) and (y) (the “Developer Contribution”) shall not exceed the
Closing Rent (as defined below). For the avoidance of doubt, Developer shall be solely
responsible for financing the development of the Private Facilities.

6. Ground Lease. The material terms of the Ground Lease shall include:

a. Term: The initial term of the Ground Lease will be 99 years. In order to facilitate the
preservation of property values or the financing of additional capital improvements,
the Ground Lease tenant may, upon mutual agreement and subject to applicable law,
petition to seek an extension of the term of the Ground Lease upon terms and
conditions to be approved by the City Commission.

b. Effective Date: The Ground Lease shall become effective on the date that the Ground
Lease is fully executed by both parties, after the Developer satisfies all of the
effectiveness conditions set forth in the Comprehensive Agreement.

c. Initial Rent: $5,000,000, less the CBRE Commission, as defined below. The Initial Rent
shall be payable to the City upon the Effective Date of the Ground Lease.

d. CBRE Commission: Within 30 days after the Effective Date, Developer shall pay to
CBRE, on behalf of the City and as part of the Developer Contribution, the full amount
of commission owed by the City to CBRE, as set forth in the Submission Requirement
issued on July 23, 2020. The Definitive Agreements shall set forth the definitive
amount of the commission owed to CBRE, as agreed by CBRE and the City.

e. Closing Rent: Anamount equal to 12.5% of total gross consideration from sales of
condominiums, less the sum of (x) the Initial Rent and (y) the Developer Contribution.
The Closing Rent shall be payable upon the issuance of a temporary certificate of
occupancy for the Private Facilities (for condominium closings that occurred prior to
such date) and, if applicable, upon the closing of each condominium unit (for closings
that occur after such date). The City shall also receive, pursuant to deed restriction
affecting each condominium unit, a payment equal to 0.25% of total gross revenues
from future resales of condominium units; such payment shall be payable to the City by
the seller upon the closing of each resale for the duration of the Term.

f.  Annual Rent: $400,000 per year, on a fully net basis, commencing upon the
commencement of the Term. The Annual Rent shall be payable by Developer prior to
the date that the Private Facilities are turned over to a to-be-formed Condominium
Association (“Association”) and thereafter by the Association. Annual rent shall be
adjusted for inflation every year based on the change to the Miami/Fort
Lauderdale/West Palm Beach CPI for all Urban Consumers, all Items.

g. Taxes: Developer or its successor (and/or owners of the condominium units, as
appropriate) shall be responsible for all ad valorem taxes assessed against the property
that is subject to the Ground Lease.



j-

Memorandum of Ground Lease: City and Developer shall enter into and record in the
public records of Broward County a memorandum of the Ground Lease in form and
substance agreed upon by the parties.

Maintenance: The Definitive Agreements shall allocate responsibilities for
maintenance and other expenses related to the operation of the Private Facilities and
Public Facilities between the City and Developer, provided that the Developer’s
maintenance obligations shall be assigned to the Association after the establishment of
the condominium. The Association shall be exclusively responsible for the
maintenance of the Private Facilities, in good condition and repair throughout the
Ground Lease term at its expense. The Association shall be responsible for the
maintenance of the Public Facilities at an agreed cost to borne by the City and
reimbursed annually, with the exception of the sculpture park to the west of the
Private Facilities, for which the Association shall be responsible. With respect to
Association’s maintenance of the Public Facilities, the City shall retain the rights to (1)
review and approve increases to the agreed annual cost payable by the City, (2) control
costs by requesting reductions in the scope of the Association’s obligations, and (3)
terminate Association’s obligations and either self-perform or engage a third party to
maintain the Public Facilities. All utilities shall be separately metered to facilitate the
allocation of expenses.

Financing: Developer shall be permitted to encumber its leasehold interest with a
leasehold mortgage to finance the Project, and Developer shall also be permitted to
obtain up to two mezzanine loans secured by the equity interest of Developer in the
Project. City shall provide a customary Landlord estoppel to Developer’s lenders. The
Ground Lease shall provide that a lender has a right to obtain a new lease from the City
on the terms of the Ground Lease if the Ground Lease is terminated for any reason
provided that lender cures any default under the ground lease, as well as other
customary leasehold mortgagee protections. The City shall reasonably cooperate with
Developer to assist the Developer’s obligations to obtain financing for the Project;
provided, however, that no financing may encumber the City’s fee simple ownership of
the Property.

Casualty and Condemnation: During the Ground Lease term, Developer (or its
lenders, as applicable) shall be entitled to receive all casualty proceeds received by
Developer in connection with the Private Facilities. The Ground Lease shall set forth
the circumstances under which the Developer shall be required to rebuild and the
circumstances under which the Developer may terminate the Ground Lease. In the
event of a partial or total taking, City shall receive that portion of the award granted as
a result of the taking of the land and Public Facilities and Developer shall receive and
retain that portion of the award granted as a result of the taking of the Private Facilities
and the value of Developer’s leasehold interest.

Representations and Warranties: The Definitive Agreements shall include customary
representations and warranties of the City, including without limitation, that (a) City
owns fee simple title to the Property, (b) City has proper authority to enter into
Definitive Agreements, (c) there is no pending or threatened condemnation plans,
proposed tax assessments or other adverse conditions relating to the Property; and (d)




to the City’s actual knowledge (to be defined) there are no unrecorded agreements,
encumbrances, liens, covenants or other documents in effect that would limit
Developer's rights under the Ground Lease or increase its obligations thereunder and
City will not enter into any recorded or unrecorded agreements that do so.

m. Leasehold Condominium Provisions: The Ground Lease shall include those provisions
required by Section 718.401, Florida Statutes, for a leasehold condominium, as well as
other customary protections for the Association and unit owners. Such provisions shall
include, without limitation:

i. Aright of first refusal in favor of the Association in the event that the City
desires to sell the Property.

ii. Inthe event of a non-monetary default by the Association, City’s remedies
shall include self-help, monetary damages, and specific performance. In the
event of a monetary default by the Association, City shall be entitled to
monetary damages, or may accept an assignment of the Association’s right to
foreclose upon those units that have not paid their share of the Annual Rent.
The Ground Lease shall provide for customary additional monetary damages
for any ongoing defaults, as detailed therein. For the avoidance of doubt, the
City shall not be permitted to terminate the Ground Lease after the
completion of the Private Facilities and establishment of a condominium, but
the City may otherwise enforce against the Association all obligations of the
Tenant under the Ground Lease and shall be entitled to reimbursement for its
cost of enforcement, including but not limited to, its reasonable attorney’s
fees.

iii. Any Association property that is made available for the use of the City or
other users shall require payment to the Association for the fair and
reasonable share of the maintenance expenses of such property.

|.  Indemnification: The Ground Lease shall contain a broad commercially reasonable
indemnification of the City by the Developer.

The Ground Lease shall contain such other ordinary and customary terms as are set
forth in a commercially reasonable arm’s length transaction between private parties

and government agencies in South Florida.

7. Restaurant Lease. The material terms of the Restaurant Lease shall include:

a. Term: upto 99 years.

b. Rent: 50% of the gross rental revenue received by Developer from the Restaurant
Operator(s).

c. Expenses: The rent shall be on a fully net basis.

d. Restaurant Operator: Developer shall have the right to sublease or otherwise assign
all or portions of its rights under the Restaurant Lease to one or more restaurant




operators, as reasonably approved by City; provided, however, that Developer’s rights
and responsibilities under the Restaurant Lease shall not be transferred to the
Association upon the established of the condominium.

e. Right of First Refusal: The City shall have an ongoing right to become the Restaurant
Operator under the Restaurant Lease.

8. Comprehensive Agreement: The material terms of the Comprehensive Agreement shall
include:

a. Escrow Deposit. Within five business days following the execution of the
Comprehensive Agreement, Developer shall deposit into escrow, in an interest bearing
account opened by the law firm designated in the Comprehensive Agreement (“Escrow
Agent), an earnest money deposit in the amount of $500,000 (the “Escrow Deposit”).
The Escrow Deposit will be available to be utilized by the Developer to fund all third
party professional services required to enable the Developer to perform its obligations
under the Comprehensive Agreement (environmental engineer, geotechnical engineer,
legal fees incurred by the Developer, etc.) associated with the environmental and
geotechnical analysis of the Property. The Developer will submit to the City monthly
statements showing all expenditures paid from the Escrow Deposit. The Escrow
Deposit (reduced by any portions of the Escrow Deposit utilized by the Developer to
fund third party professional services) shall be non-refundable and applied toward the
Initial Rent upon the Effective Date of the Ground Lease (or otherwise retained by the
City in the event that the Comprehensive Agreement is terminated prior to the
effectiveness of the Ground Lease); provided, however, that the remaining Escrow
Deposit shall be fully refundable to the Developer in the event that the Developer does
not obtain the required land use and zoning approvals for the Project pursuant to
Section 8.d.

b. The Comprehensive Agreement shall establish a reasonable due diligence period during
which Developer shall be permitted to enter the Property to conduct any studies and
testing required, in Developer’s sole discretion, to confirm the viability of the Project,
and during which Developer shall have the right to terminate the Comprehensive
Agreement. Developer shall be required to repair any damage to the Property caused
by its due diligence activities. The nature and scope of any intrusive testing shall be
subject to the City’s reasonable approval.

c. The Comprehensive Agreement shall establish a process and timeline for the design of
the Public Facilities, and for the City’s approval of the same. Any future re-design or
material modification of the Public Facilities shall also require the City’s reasonable
approval. The Comprehensive Agreement shall establish a process for the cost
estimation of the Public Facilities, and for the redesign or value engineering of the
Public Facilities in the event that they will exceed the amount desired by the parties.
The City’s approval of the design of the Private Facilities will be limited to material
deviations from a conceptual design included in the Comprehensive Agreement.

d. The Comprehensive Agreement shall establish a reasonable timeline for obtaining all
necessary governmental approvals and entitlements, obtaining financing, and



commencing and completing construction, each subject to extension for force majeure
and delays caused by the City. The Comprehensive Agreement shall also set forth a
schedule for consideration to be paid by the Developer to the City in the event that the
Developer requires additional time to achieve the pre-development milestones and
commence construction.

e. Developer shall be responsible for obtaining all required governmental approvals and
entitlements for the Project. City, in its capacity as the property owner, shall cooperate
with Developer, including joining applications where required and coordinating and
attending meetings with regulatory agencies and departments. In the event that
Developer fails, despite its best commercially reasonable efforts, to obtain the required
approvals for the Private and Public Facilities within the established timelines,
Developer shall have the right to terminate the Comprehensive Agreement and obtain
a full return of the Escrow Deposit; provided, however, that the Comprehensive
Agreement shall permit Developer to extend such timelines for an agreed period of
time, and subject to the release of an agreed portion of the Escrow Deposit to the City
as consideration for such extension.

f. Developer shall be responsible for marketing the Private Facilities and obtaining all
financing (including, but not limited to, any pre-sales of condominium units required by
lenders) necessary for the construction of the Project. In the event that Developer
determines, prior to the financing deadline set forth in the Comprehensive Agreement,
that, despite Developer’s best commercially reasonable efforts, the Private Facilities
cannot be developed as a condominium within the agreed timeframe, Developer shall
have the right to convert the Private Development to a rental project, and the Ground
Lease shall be amended to incorporate the business terms set forth in Developer’s Best
and Final Offer, Option 2, as submitted to the City on January 29, 2021.

g. The parties will work in good faith to identify the existing utilities serving the Property
and identify and allocate any required upgrades between the Public and Private
Facilities.

h. Developer or its general contractor shall provide a payment and performance bond,
pursuant to Section 255.05, Florida Statutes, providing security for the claims of
contractors and sub-contractors, and guaranteed performance pursuant to the
Comprehensive Agreement, in the amount of 100% of the construction contract(s) for
the complete Development, naming the City of Hollywood as a co-obligee under such
bond.

i.  Within 30 days of the full execution of the Comprehensive Agreement, Developer will,
as part of the Developer Contribution and on behalf of the City, pay the City’s
consultant, CBRE, a technical review fee equal to $375,000, in accordance with the
City’s Submission Requirements document released on July 23, 2020.

9. Insurance. The Definitive Agreements shall include the minimum insurance coverages
required to be maintained by Developer and the Association, as applicable, during each phase
of the Project.



10. Further Negotiations. The foregoing terms and conditions, which are not intended to be
binding upon either party, are intended solely to serve as a framework for further discussions
and the development of the Definitive Agreements. The Definitive Agreements are anticipated
to include (a) the Comprehensive Agreement, governing the development, ownership, and
operation of the Public Facilities, (b) the Ground Lease, (c) the Restaurant Lease, and (d) the
Easements. If City and Developer are unable, for any reason, to reach and execute full and final
Definitive Agreements relative to the Property, neither party will have a claim against the other
for any reason, including but not limited to any claim based on "part performance”,

"detrimental reliance", "good faith", or other similar causes of action.
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F-F Hght UNIT TYPES (NSF) RESI. TOWER CABANAS AMENITY PODIUM (Resi.) PODIUM (Public)
(ft.) (ft.) A B C D 3 F UNITS NSF GSF CGSF NSF GSF CGSF GSF CGSF GSF SPACES GSF(C.C)  CGSF(C.C)  GSF(Pkg) SPACES

Roof 349.43

Level 30 Units 12.67 336.76 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 29 Units 10.67  326.09 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 28 Units 10.67  315.42 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 27 Units 10.67 304.75 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 26 Units 10.67  294.08 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 25 Units 10.67  283.41 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 24  Units 10.67 272.74 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 23  Units 10.67  262.07 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 22 Units 10.67 251.4 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 21  Units 10.67  240.73 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 20 Units 10.67  230.06 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 19 Units 10.67  219.39 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 18 Units 10.67  208.72 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 17 Units 10.67  198.05 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 16 Units 10.67 187.38 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 15 Units 10.67 176.71 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 14  Units 10.67  166.04 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 13  Units 10.67  155.37 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 12 Units 10.67 144.7 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 11  Units 10.67  134.03 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 10 Units 10.67 123.36 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 9 Units 10.67  112.69 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 8  Units 10.67  102.02 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 7 Units 10.67 91.35 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 6  Units 10.67 80.68 3,486 sf 2,311sf 2,644 sf 2,692 sf 2,508 sf 1,983 sf 6 15,624 sf 16,953 sf 20,101 sf

Level 5.5 Units 10.67 70.01 3,486 sf 2,311sf 2,644 sf 2,692 sf 4 11,133 sf 13,043 sf 16,191 sf

Level 5 Amenity Deck 14.67 55.34 16,343 sf 17,857 sf 6,251sf 10,029sf 10,029 sf 16,343 sf

Level 4  Liner/Parking 14.67 40.67 3,486 sf 3,641 sf 1,983 sf 1 9,110sf 5628sf 9,884sf 12,073 sf 4,356 sf 4,648 sf 33,422 sf 80

Level 3  Liner/Parking 10.67 30 3,486 sf 1,983 sf 2 5,469 sf 11,740 sf 16,529 sf 1,390sf  1,712sf 33,733 sf 79

Level 2 Liner/Parking 10 20 3,486 sf 1,983 sf 2 5,469 sf 16,005 sf 17,895 sf 7,356sf 8,029 sf 33,733 sf 79 11,988 sf 14,845 sf

Mezz. Parking 5,650 sf 11,503 sf 2L

Level 1  Ground Level 20 10,291 sf 7,682 sf 11,300 sf 3 13,357 sf 13,828 sf 28,235 sf 148 (80 covered)

UNIT TYPES (NSF) RESI. TOWER CABANAS AMENITY PODIUM (Resi.) PODIUM (Public)
D B NSF GSF GSF CGSF GSF CGSF GSF SPACES GSF(C.C.) GSF (Pkg) GSF (Pkg) SPACES

_TOTALS 101,094 sf  60,086sf  68,744sf  73,633sf  62,700sf 55,524 sf 159 421,781 sf  496,897sf 570,997 sf 11,879sf 19,913sf 22,102 37,127 sf 14,389 sf 123,691 sf 262 25,345 sf 28,673 sf 28,235 148
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Exhibit E — License for Site Access

This License for Site Access (“License”) dated as of ,202  (“Effective

Date”), is entered into by and between the City of Hollywood, Florida, a municipal corporation
organized and existing under the laws of the State of Florida (the "LICENSOR") and PRH 1301
S Ocean Drive, LLC, a Florida limited liability company (the “LICENSEE”). The City and the

Developer are each a “Party” and may collectively be referred to hereinafter as the "Parties".

RECITALS

A. LICENSOR owns the real property located at 1301 S. Ocean Drive, as described in

Exhibit E-1, which is attached hereto and incorporated herein by reference (‘“Property”).

B. Contemporaneously with the execution of this Agreement, LICENSOR and
LICENSEE entered into a Comprehensive Development Agreement (the “Comprehensive
Agreement”) for the redevelopment of the property as a public-private partnership pursuant to

Section 255.065, Florida Statues.

C. LICENSOR desires to grant LICENSEE access to the Property to conduct
customary due diligence and pre-development activities on the Property, including inspecting,

testing, and sampling the same, in order to effectuate the intent of the Comprehensive Agreement.



LICENSE

NOW THEREFORE, for other good and valuable consideration, the receipt and sufficiency

of which is hereby acknowledged, LICENSOR grants this License as follows:

1. Recitals; Definitions. The foregoing recitals are incorporated into this License by

reference. Capitalized terms used herein without definition shall have the meanings given to them

in the Comprehensive Agreement.

2. Grant of License for Limited Purpose. LICENSOR hereby grants LICENSEE and

its contractors, subcontractors (of any tier), agents, representatives, consultants, employees, and
affiliates a non-exclusive license (“License”) to enter the Property during the Term (as defined
below) for the sole and limited purpose of performing the Due Diligence Work (as defined below)

in accordance with the terms of this License and the Comprehensive Agreement.

3. Term. The term of this License (the “Term”) shall be coterminous with the
Comprehensive Agreement and shall expire upon the earlier of (a) the Commencement of the

Lease and (b) the termination of the Comprehensive Agreement.

4. Due Diligence Work. The “Due Diligence Work” shall be limited to such

inspections, tests, and/or sampling of the Property, as reasonably deemed necessary by LICENSEE
in order to evaluate the physical and any other condition of the Property, including without
limitation physical, environmental, soil and other inspections. No less than four business days
prior to accessing the Property or performing any Due Diligence Work, LICENSEE shall provide
the LICENSOR with the scope of the Due Diligence Work to be performed in connection with

such access to the Property, including, but not limited to, the type of inspections, tests, and

2



sampling to be performed on the Property, and the dates and times during which such Due
Diligence Work will be undertaken (“Work Notice”). LICENSEE shall provide to LICENSOR
the results of all final reports regarding the physical condition of the Property within ten days of

LICENSEE’s receipt of the same.

5. Terms of Access. The Due Diligence Work shall be performed during reasonable

weekday business hours (9:00 am to 5:00 pm, Monday through Thursday, except for holidays and
breaks observed by LICENSOR), unless otherwise approved by LICENSOR, and LICENSOR
shall have the right to be present during the performance of all Due Diligence Work. LICENSOR
agrees to cooperate with LICENSEE to facilitate LICENSEE’S inspections under this License.
LICENSEE covenants and agrees to perform the Due Diligence Work in such manner and at such
times so as not to (i) materially interfere with the operations of LICENSOR on and around the
Property and(ii) materially interfere with the overall use of and access to the Property by members

of the general public.

6. Standard of Due Diligence Work; Compliance with Laws. LICENSEE agrees to,

and will cause its contractors, subcontractors (of any tier), agents, representatives, consultants,
employees, and affiliates to conduct the Due Diligence Work in a good and workmanlike manner,
and in compliance with all applicable federal, state, and local laws, ordinances, statutes,
regulations, judicial decisions, order, injunction, writs, rulings, interpretations, rules, permits and
certificates of any court, arbitrator or other governmental authority, in effect during the Term,
including, but not limited to, the requirements of the Florida Department of Environmental
Protection, the U.S. Environmental Protection Agency, and the Occupational Safety and Health

Administration (collectively “Laws”).



7. Obligation to Restore. LICENSEE shall use commercially reasonable efforts to
minimize any impact upon or to the Property in performing the Due Diligence Work. Further,
LICENSEE agrees that any and all cost or expense associated with LICENSEE’s entry upon, or
use or occupancy of, the Property, or performance of any Due Diligence Work, shall be borne
solely by LICENSEE, and upon completion of any such work, LICENSEE shall restore the
Property, including repairing any damage to the Property which was caused by, or resulted from,
the Due Diligence Work on or about the Property. This provision to restore the Property shall
survive the expiration, termination, or cancellation of this License. LICENSEE shall not be
obligated to restore or repair any damage to the Property resulting from its Due Diligence Work if
LICENSOR has granted LICENSEE its written approval to not undertake such repair or

restoration.

8. Qualified Contractor. LICENSEE covenants and agrees that any person or entity,

whether a direct employee of LICENSEE or not, that performs any portion of the Due Diligence
Work will: (i) possess any and all necessary licenses, certifications, and all permits required by
applicable law to perform all or the portion of the Due Diligence Work in question; (ii) be qualified
and skilled with respect to the Due Diligence Work to be performed by such person or entity; and
(ii1) maintain the same insurance required to be maintained by LICENSEE with respect to the Due

Diligence Work pursuant to the terms of this License.

0. Insurance. Prior to and at all times during the performance of the Due Diligence
Work, LICENSEE shall, and shall require any and all of its contractors, subcontractors (of any
tier), agents, representatives, consultants, employees, and affiliates to provide a certificate of
insurance naming LICENSOR as an additional insured, and which, in the reasonable discretion of
LICENSOR, meets or exceeds the insurance requirements as found in the mandatory insurance

4



coverage document, which is attached hereto as Exhibit E-2 and incorporated herein by this
reference. LICENSEE agrees that the mandatory insurance requirements are subject to change by
the LICENSOR, and therefore, should the LICENSOR’s risk management division determine that
the insurance requirements must be changed, altered, or otherwise modified, then such
requirements shall be changed, altered, or modified upon ten days’ prior written notice to
LICENSEE, provided that the modified insurance requirements shall be consistently applied by

LICENSOR to LICENSEE and other similarly situated parties.

10.  Indemnification and Hold Harmless. LICENSEE agrees that it shall indemnify and

hold harmless LICENSOR and its officers, employees, agents and instrumentalities from and
against any and all actual liability, losses, or damages, including reasonable attorneys’ fees and
costs of defense, which LICENSOR, or its officers, employees, agents or instrumentalities may
incur as a result of claims, demands, suits, causes of action, or proceedings of any kind or nature
(“Claims”™) to the extent arising out of, relating to or resulting from the performance of Due
Diligence Work pursuant to this License, including but not limited to any damage to the Property
caused by LICENSEE or its officers, employees, contractors, consultants, and agents on or about
the Property. The foregoing indemnity shall not include any Claims that result solely from the
mere discovery by LICENSEE or its officers, employees, contractors, consultants, and agents of
pre-existing conditions on the Property during investigations conducted pursuant to, and in
accordance with, the terms of this License and that are not exacerbated by the activities of
LICENSEE or its officers, employees, contractors, consultants, and agents. LICENSEE shall pay
all claims and losses in connection with matters indemnified by it hereunder, and shall investigate
and defend all claims, suits, or actions in connection with such matters in the name of the

LICENSOR, where applicable, including court costs and appellate proceedings, and shall pay all



reasonable out-of-pocket costs, judgments, and reasonable attorneys’ fees which may issue
thereon. LICENSEE expressly understands and agrees that any insurance protection required
herein or otherwise provided by LICENSEE shall in no way limit the responsibility to indemnify,
keep and save harmless and defend the LICENSOR, its officers, employees, agents, and
instrumentalities as herein provided. This indemnity provision shall commence on the Effective

Date and shall survive the expiration, termination, or cancellation of this License.

11.  Alterations. Neither LICENSEE, nor any of its of its contractors, subcontractors
(of any tier), agents, representatives, consultants, employees, and affiliates shall: (i) alter the
Property in any material manner; (ii) construct any structures upon the Property; (iii) excavate any
portion of the Property (unless consented to as part of the Due Diligence Work pursuant to the
terms of this License, and that the LICENSOR has given its prior separate written approval for
such excavation to the LICENSEE); or (iv) remove any trees. Should LICENSEE, as a result of
the LICENSEE performing any of the Due Diligence Work, cause any environmental
contamination to the Property, then LICENSEE shall immediately notify LICENSOR of such
contamination upon obtaining knowledge thereof, and LICENSEE shall be solely and strictly
liable for the remediation of such environmental contamination, and any actual damages and/or
injuries that result from such environmental contamination; provided, however, that LICENSEE
shall not be responsible for, and shall have no liability hereunder with respect to the discovery of
pre-existing conditions except to the extent that any such pre-existing conditions are exacerbated

by the activities of LICENSEE.

12. No Liens. LICENSEE shall not permit any mechanic’s or any other lien or security
interest to be filed against the Property as a result of any activities by LICENSEE or its any of its
contractors, subcontractors (of any tier), agents, representatives, consultants, employees, and
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affiliates. It is the intent of LICENSEE and LICENSOR that nothing contained in this License
shall (1) be construed as a waiver of LICENSOR’s legal immunity against mechanic’s liens on its
property and its constitutional and statutory rights against mechanic’s liens on its property, or
(2) be construed as constituting the express or implied consent or permission of LICENSOR for
the performance of any labor or services for, or the furnishing of any materials to, LICENSEE that
would give rise to any such mechanic’s lien against LICENSOR’s interest in the Property, or any
property of LICENSOR, or imposing any liability on LICENSOR for any labor or materials

furnished to or to be furnished to LICENSEE upon credit.

13. Notices. All notices, consents, approvals or other communications pursuant to this
License between LICENSEE and LICENSOR shall be in writing, and shall be sent to the following

respective addresses:

For LICENSEE:

The Related Group

2850 Tigertail Avenue, Suite 800
Miami, FL 33133

Attn: Eric Fordin, Managing Director

efordin@relatedgroup.com

With a copy to:

Betsy McCoy, General Counsel and Vice President
The Related Group

2850 Tigertail Avenue, Suite 800

Miami, FL 33133

For LICENSOR:

Wazir Ishmael, City Manager

City of Hollywood

2600 Hollywood Boulevard, Room 419
Hollywood, Florida 33020


mailto:efordin@relatedgroup.com

With a copy to:

Douglas R. Gonzales, City Attorney
City of Hollywood

2600 Hollywood Boulevard, Room 407
Hollywood, Florida 33020

14. No Limitation on Governmental Function; No Waiver of Immunity. The parties

hereto acknowledge that no representation, warranty, consent, approval or license found in this
License, or otherwise given by the LICENSOR shall be binding upon, constitute a waiver by, or
estop the LICENSOR from exercising any of its rights, powers or duties in connection with its
governmental functions, and likewise no portion of this License shall be deemed to waive any
immunities granted to the LICENSOR, including but not limited to all rights under Section 768.28,
Florida Statutes. LICENSOR retains all of its sovereign prerogatives and rights and regulatory

authority as a LICENSOR under Florida law with respect to the Property.

15. Governing Law, Venue, and Attorneys’ Fees. This License, and the actions of the

parties hereto, shall in all respects be governed by, and construed in accordance with, the laws of
the State of Florida. Venue in any proceeding, or action between the parties, shall be in Broward
County, Florida. Each party shall bear its own respective attorneys’ fees, fees for expert witnesses,

and court costs.

16. Severability. To the fullest extent permitted by law, if any term or provision of this
License, or the application thereof to any person, entity or circumstances, shall to any extent be
invalid or unenforceable, the remainder of this License, or the application of such term or provision
to the persons, entities or circumstances other than those as to which such term or provision is held

invalid or unenforceable, shall not be affected thereby, and each term and provision of this License
8



shall be valid and enforceable to the fullest extent permitted by applicable law and any such
invalidity or unenforceability shall not invalidate or render unenforceable any other provision
found in this License. To the extent permitted by applicable law, the parties to this License hereby
waive any provision of law that renders any provision thereof prohibited or unenforceable in any

respect.

17.  Entire License. This License constitutes the entire agreement and understanding
between the parties hereto with respect to the subject matter hereof and supersedes all prior written
and oral Licenses, agreements, and understandings with respect to such subject matter. Neither
this License nor any of the terms thereof may be terminated, amended, supplemented, waived, or
modified orally, but only by an instrument in writing signed by the Party against which the

enforcement of the termination, amendment, supplement, waiver or modification shall be sought.

18.  Waiver. Any right created under this License may not be waived, except in writing
specifically referring to this License and signed by the Party waiving the right. The failure of a
Party to strictly enforce any provision of this License shall not be deemed to act as a waiver of any

provision, including the provision not so enforced.

19. Relationship of the Parties; No Partnership. The relationship of LICENSOR and
LICENSEE under this License is that of independent parties, each acting in its own best interests,
and nothing contained in this License shall be deemed or construed by the parties hereto or by any
third-party to create the relationship of landlord and tenant, of principal and agent, of partnership,
or of joint venture, or of any association between LICENSEE and LICENSOR, or to grant any
property interest in or to the Property to LICENSEE. LICENSEE acknowledges and agrees that

this License does not give it any right, title, tenancy, or interest, whatsoever, in or to the Property,



and at all times during the term hereof, legal title remains in the LICENSOR. The Parties agree

that this License may not be assigned except as provided in Paragraph 21 below.

20.  No Third-Party Beneficiaries. This document shall not inure to the benefit of any

party other than LICENSOR and LICENSEE.

21.  Assignments. LICENSEE shall not have the right to assign this License without
the prior written consent of the LICENSOR, which consent may be withheld in LICENSOR’s sole
and absolute discretion by the LICENSOR; provided, however, that in the event that the
Comprehensive Agreement is assigned pursuant to its terms to a party other than LICENSEE, this

License shall automatically be assigned to that assignee.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]

[ONLY THE SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, LICENSOR and LICENSEE have caused this License to be

executed by their respective and duly authorized officers the day and year first above written.

WITNESSES: LICENSOR:

CITY OF HOLLYWOOD, FLORIDA, a
municipal corporation organized and existing under
the laws of the State of Florida

Signature of First Witness

Printed Name:

By:
Name:
Title:
Signature of Second Witness Date Signed: , 202
Printed Name:
STATE OF FLORIDA
) SS:
COUNTY OF BROWARD

The foregoing instrument was acknowledged before me by means of () physical presence or ()
online notarization this day of ,202 by , as
of CITY OF HOLLYWOOD, FLORIDA, a municipal corporation organized and
existing under the laws of the State of Florida, on behalf of such municipal corporation. He/She ( ) is

personally known to me or () has produced a Florida driver’s license as identification.

Signature of Notary Public

State of Florida

Print, Type or Stamp Commissioned Name of
Notary Public
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WITNESSES: LICENSEE:

PRH 1301 S Ocean Drive, LLC, a Florida limited
liability company

Signature of First Witness

Printed Name: By:
Name:
Title:
Date Signed: ,202

Signature of Second Witness

Printed Name:

STATE OF FLORIDA )
) SS:
COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledged before me by means of () physical presence or ()
online notarization this day of ,202 by , as
of PRH 1301 S Ocean Drive, LLC, a Florida limited liability company, on behalf of
such limited liability company. He/She ( ) is personally known to me or ( ) has produced a

driver’s license as identification.

Signature of Notary Public

State of [Florida]

Print, Type or Stamp Commissioned Name of
Notary Public

My Commission Expires:
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EXHIBIT E-1: Legal Description

LEGAL DESCRIPTION:

All of lots 5 through 7 inclusive and all of Lots 28 through 30 inclusive in Block 2, according to
the Plat of ATLANTIC SHORES NORTH BEACH SECTION, as recorded in Plat Book 9 at
Page 36 of the Public Records of Broward County, Florida, and all of Lots A, B, C, D, E and F in
Block 2, according to the Plat of BEVERLY BEACH, as recorded in Plat Book 22 at Page 13 of
said Public Records of Broward County, Florida, together with a portion of Surf Road as shown
on the said Plat, together with that portion of Parcel 1, HOLLYWOOD SOUTH BEACH, as
recorded in Plat Book 98 at Page 43, of said Public Records of Broward County, Florida,
together with a portion of Azalea Terrace as shown on said Plats, all being more particularly
described as follows:

Begin at the Northwest corner of Lot 4 in Block 2 of said ATLANTIC SHORES NORTH
BEACH SECTION; thence South 03°56°39” West along the West line of Lots 4, 3, 2 and 1 of
said Block 2, also being the Easterly Right-of-Way line of said Surf Road for 160.00 feet to the
Southwest corner of said Lot 1; thence North 86°08°50” West along the Northerly Right-of-Way
line of Bougainvilla Terrace and the South line of said Block 2 for 479.68 feet to a point on the
East Right-of-Way line of South Ocean Drive, also known as State Road A1A, the following six
courses being along said East Right-of-Way line; (1) thence North 35°55°34” West for 20.70 feet
to a point on a circular curve, concave to the East and whose radius point bears North 82°34°14”
East; (2) thence Northerly along a 1,860.08 foot radius curve, leading to the right, through a
central angle of 03°59°24” for an arc distance of 129.53 feet to a point on a non-tangent line; (3)
thence North 29°59°53” East for 18.14 feet to a point on the South Right-of-Way line of said
Azalea Terrace; (4) thence North 86°08°50” West along said South Right-of-Way line for 10.00
feet to a point on a circular curve, concave to the East and whose radius point bears North
87°03°54” East; (5) thence Northerly along a 1,860.08 foot radius curve, leading to the right,
through a central angle of 00°43°04” for an arc distance of 23.31 feet to a point on a non-tangent
line; (6) thence North 01°04°55 East for 115.66 feet; thence South 86°08°50” East departing
said East Right-of-Way line of South Ocean Drive for 536.16 feet to a point on the East Right-
of-Way line of Surf Road as shown on said Plat of HOLLYWOOD SOUTH BEACH; thence
South 03°51°10” West along said East Right-of-Way line for 138.68 feet to a point on the South
Right-of-Way line of said Azalea Terrace; thence North 86°08°50” West along said South Right-
of-Way line for 11.87 feet to the Point of Beginning.
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Exhibit E-2: Insurance Requirements

All insurance policies shall be issued by companies authorized to do business under the laws of
the State of Florida and satisfactory to the City. All companies shall have a Florida resident agent
and be rated a minimum A-VII1, as per A.M. Best Company’s Key Rating Guide, latest edition.

Any independent contractor or consultant of Developer working on the Project site shall supply
such similar insurance required of the Developer. Such certificates shall name the City as
additional insured on the general liability and auto liability policies. Any costs for adding the City
as an additional insured shall be at Developer’s expense. It is Developer's responsibility to ensure
that Developer’s independent contractors and subcontractors comply with these insurance
requirements. All coverages for independent contractors and subcontractors shall be subject to all
the applicable requirements stated herein. Any and all deficiencies are the responsibility of
Developer.

The Developer shall furnish certificates of insurance to the City’s Risk Management Director for
review and approval prior to the commencement of any work or construction under this
Agreement. The City reserves the right to review, at any time, coverage forms and limits of
Developer’s insurance policies. No failure to renew, material change or cancellation of the
insurance shall be effective without a 30-day prior written notice to and approval by the City.

1. Commercial General Liability:

Prior to the commencement of work governed by this Agreement, the Developer shall obtain, or
require its General Contractor to obtain, General Liability Insurance. Coverage shall be maintained
throughout the life of the contract and include, as a minimum:

Premises Operations

Products and Completed Operations
Personal & Advertising Injury
Damages to rented premises

oo o

The minimum limits acceptable shall be:
$50,000,000 Each Occurrence

Endorsements Required:
The City of Hollywood shall be named as Additional Insured.
Coverage must be specific to this project.
Crane & Rigging Operations, as necessary under the commercial or business automobile
policy.
Board Form Contractual Liability
Primary and Non-Contributory

2. Business Automobile Liability:



Recognizing that the work governed by this Agreement requires the use of vehicles, the Developer,
prior to the commencement of work, shall obtain Vehicle Liability Insurance. Coverage shall be
maintained throughout the life of the Agreement and include, as a minimum, liability coverage
for:

Owned, if any, and Non-Owned, and Hired Vehicles
The minimum limits acceptable shall be:
$1,000,000 Combined Single Limit
Endorsements Required:
The City of Hollywood shall be named as Additional Insured.
Waiver of subrogation

3. Worker's Compensation Insurance:

Prior to the commencement of work governed by this Agreement, the Developer shall obtain
Workers' Compensation Insurance with limits sufficient to respond to the applicable state statutes.

In addition, the Developer shall obtain Employers' Liability Insurance with limits of not less than:

$1,000,000 Bodily Injury by Accident
$1,000,000 Bodily Injury by Disease, policy limits
$1,000,000 Bodily Injury by Disease, each employee

4, Professional Liability Insurance:
Recognizing that the work governed by this Agreement involves the furnishing of advice or
services of a professional nature, the Developer shall have its consultants (Architects, Engineers,
etc.) purchase and maintain, throughout the life of the Agreement, Professional Liability Insurance
which will respond to damages resulting from any claim arising out of the performance of
professional services or any error or omission of the Developer’s consultants arising out of work
governed by this Agreement.
The minimum liability limits shall be:

$2,000,000 each claim
5. Surety Bond:
Prior to the commencement of demolition work or construction the developer shall obtain or cause
its general contractor to obtain payment and performance bonds in form and substance reasonably

acceptable to the City per Section 8.1 of this Agreement.

The bond must be executed by a surety company in recognized standing, authorized to do business



in the State of Florida as surety, having a resident agent in the State of Florida and having been in
business with a record of successful continuous operation for at least five years.



Exhibit F: Sales Center Property
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Exhibit G -- Baseline Project Development Schedule

Comprehensive Agreement Deadlines (Prior to Commencement Date)

Requirement

Deadline

Developer funds Escrow Deposit (§ 3.2)

5 business days after the Effective Date

Expiration of Due Diligence Period (§ 4.7)

90 days after the Effective Date

Developer pays CBRE’s technical review fee (§ 3.4)

Within 30 calendar days after the expiration of Due Diligence Period

Entitlement Deadline (obtain Minimum Project Entitlements)

(§4.3)

18 months after the expiration of Due Diligence Period

Maximum Developer extension of Entitlement Deadline (§
4.3)

30 months after the expiration of Due Diligence Period

Longstop = Commencement  Date of

Commencement Conditions)

(satisfaction

18 months after Minimum Project Entitlements are obtained

Maximum Developer extension of Longstop Commencement
Date (§ 4.6)

42 months after Minimum Project Entitlements are obtained

Lease Construction Exhibit Deadlines (After Commencement Date)

Requirement

Deadline

Developer provides City with a monthly report on the progress
of construction (§ 10.B)

Beginning one month after the Commencement Date

Developer achieves Substantial Completion of the Public
Facilities (§ 10.C)

18 months after Commencement Date

Developer achieves Substantial Completion of the entire
Project (Longstop Completion Date) (§ 10.D)

36 months after the Commencement Date

Commencement of Delayed Completion Damages (§ 10.D)

42 months after the Commencement Date, until Substantial Completion of

the Project is achieved




Exhibit H: Insurance Requirements

All insurance policies shall be issued by companies authorized to do business under the laws of
the State of Florida and satisfactory to the City. All companies shall have a Florida resident agent
and be rated a minimum A-VIII, as per A.M. Best Company’s Key Rating Guide, latest edition.

Any independent contractor or consultant of Developer working on the Project site shall supply
such similar insurance required of the Developer. Such certificates shall name the City as
additional insured on the general liability and auto liability policies. Any costs for adding the City
as an additional insured shall be at Developer’s expense. It is Developer's responsibility to ensure
that Developer’s independent contractors and subcontractors comply with these insurance
requirements. All coverages for independent contractors and subcontractors shall be subject to all
the applicable requirements stated herein. Any and all deficiencies are the responsibility of
Developer.

The Developer shall furnish certificates of insurance to the City’s Risk Management Director for
review and approval prior to the commencement of any work or construction under this
Agreement. The City reserves the right to review, at any time, coverage forms and limits of
Developer’s insurance policies. No failure to renew, material change or cancellation of the
insurance shall be effective without a 30-day prior written notice to and approval by the City.

1. Commercial General Liability:

Prior to the commencement of work governed by this Agreement, the Developer shall obtain, or
require its General Contractor to obtain, General Liability Insurance. Coverage shall be maintained
throughout the life of the contract and include, as a minimum:

Premises Operations

Products and Completed Operations
Personal & Advertising Injury
Damages to rented premises

ac o

The minimum limits acceptable shall be:
$50,000,000 Each Occurrence

Endorsements Required:
The City of Hollywood shall be named as Additional Insured.
Coverage must be specific to this project.
Crane & Rigging Operations, as necessary under the commercial or business automobile
policy.
Board Form Contractual Liability
Primary and Non-Contributory

2. Business Automobile Liability:



Recognizing that the work governed by this Agreement requires the use of vehicles, the Developer,
prior to the commencement of work, shall obtain Vehicle Liability Insurance. Coverage shall be
maintained throughout the life of the Agreement and include, as a minimum, liability coverage
for:

Owned, if any, and Non-Owned, and Hired Vehicles
The minimum limits acceptable shall be:
$1,000,000 Combined Single Limit
Endorsements Required:
The City of Hollywood shall be named as Additional Insured.
Waiver of subrogation

3. Worker's Compensation Insurance:

Prior to the commencement of work governed by this Agreement, the Developer shall obtain
Workers' Compensation Insurance with limits sufficient to respond to the applicable state statutes.

In addition, the Developer shall obtain Employers' Liability Insurance with limits of not less than:

$1,000,000 Bodily Injury by Accident
$1,000,000 Bodily Injury by Disease, policy limits
$1,000,000 Bodily Injury by Disease, each employee

4. Professional Liability Insurance:
Recognizing that the work governed by this Agreement involves the furnishing of advice or
services of a professional nature, the Developer shall have its consultants (Architects, Engineers,
etc.) purchase and maintain, throughout the life of the Agreement, Professional Liability Insurance
which will respond to damages resulting from any claim arising out of the performance of
professional services or any error or omission of the Developer’s consultants arising out of work
governed by this Agreement.
The minimum liability limits shall be:

$2,000,000 each claim
5. Surety Bond:
Prior to the commencement of demolition work or construction the developer shall obtain or cause

its general contractor to obtain payment and performance bonds in form and substance reasonably
acceptable to the City per Section 8.1 of this Agreement.

The bond must be executed by a surety company in recognized standing, authorized to do business



in the State of Florida as surety, having a resident agent in the State of Florida and having been in
business with a record of successful continuous operation for at least five years.





