THIRD AMENDMENT TO
AMENDED AND RESTATED DEVELOPMENT AGREEMENT

THIS THIRD AMENDMENT TO AMENDED AND RESTATED

DEVELOPMENT AGREEMENT (“Third Amendment”) is dated as of

and is between the CITY OF POMPANO BEACH,

FLORIDA, aFlorida municipa corporation (“City”) and POMPANO PIER ASSOCIATES,
LLC, aFloridalimited liability company (“Developer™).

RECITALS:

City and Developer have entered into an Amended and Restated Devel opment Agreement
dated July 28, 2014; aFirst Amendment to Amended and Restated Devel opment Agreement dated
March 27, 2015; and a Second Amendment to Amended and Restated Devel opment Agreement
dated April 15, 2016 (collectively, “ Agreement”), for the development, |easing and operation of
approximately 6.125 acres of oceanfront property located on Pompano Beach Boulevard
(“Property”).

All terms used in this Third Amendment which are defined in the Agreement will have
the meanings set forth in the Agreement.

City and Developer have agreed to amend the Agreement to address the following: the
Development Timeline; the construction, operation, and maintenance of restroomsin the Existing
Concession Building; City access to the Electrical Room (defined below) in the Existing
Concession Building; the Hotel; replacement of the Pier Structure; the Parking Garage; Valet
Spaces in the Parking Garage; authorized uses and approvals;, and expediting development
approvals.

The Existing Concession Building islocated on Parcel E. The City has|leased Parcel E to
PPA-E, LLC (“Parcd E Tenant”), an affiliate of the Developer, pursuant to the Parcel Ground
Lease for Parcel E dated March 15, 2015, and amended on April 15, 2016 (collectively, “Parcel
E Ground Lease").

The City has leased Phase R4 to PPA-R4, LLC (“Phase R4 Tenant”), an affiliate of the
Developer, pursuant to the Space L ease for Phase R4 dated April 15, 2016 (the “Phase R4 Space
Lease").

The City hasleased Parcel R1to PPA-R1, LLC (“Parcel R1 Tenant”), an affiliate of the
Developer, pursuant to the Parcel Ground Lease for Parcel R1 dated February 28, 2017 (the
“Parcel R1 Ground Leaseg”).

The City has leased Parcdl R2 to PPA-R2, LLC (“Parcel R2 Tenant”), an affiliate of the
Developer, pursuant to the Parcel Ground Lease for Parcel R2 dated September 30, 2015, and
amended on April 15, 2016 (collectively, “Parcel R2 Ground L ease”).

The City has leased Parcel R3to PPA-RS3, LLC (“Parcel R3 Tenant”), an affiliate of the
Developer, pursuant to the Parcel Ground Lease for Parcel R3 dated March 31, 2015, and
amended on April 15, 2016 (collectively, “Parcel R3 Ground L ease”).
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The City has leased Parcdl C1 to PPA-C1, LLC (“Parcel C1 Tenant”), an affiliate of the
Developer, pursuant to the Parcel Ground Lease for Parcel C1 dated February 15, 2017 (the
“Parcel C1 Ground Leaseg”).

The City hasleased Parcel C2to PPA-C2, LLC (“Parcel C2 Tenant”), an affiliate of the
Developer, pursuant to the Parcel Ground Lease for Parcel C2 dated April 17, 2017 (the “Parcel

C2 Ground Leasg").

NOW, THEREFORE, in consideration of the mutual covenants contained in this
Amendment, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties agree as follows:

AGREEMENT:

1 Development Timeline. The Development Timeline attached as Exhibit C to the
Agreement is replaced with the revised Development Timeline attached as Exhibit A to
this Third Amendment.

2. Restroomsin Existing Concession Building. Section 7.1.4 of the Agreement is deleted
in its entirety and replaced with the following:

7.1.4 Restrooms. Prior to the completion of the Parcel E Improvements, the Parcel E
Tenant will construct the following restrooms at its own expense in accordance
with the development and construction requirements of the Parcel E Ground

Lease:

@

Public Restrooms. The Parcel E Tenant shall construct new public
restrooms (“Public Restrooms’) either attached to or adjacent to the
Existing Concession Building. The Public Restrooms will be sufficient in
size to serve both the Parcel E Tenant’s patrons and the general public.
The exact location of the Public Restrooms must be acceptable to the City.
The Parcel E Tenant will be responsible for the operation, maintenance,
and repair of the Public Restrooms and for the utility chargesfor the Public
Restrooms. The City will reimburse the Parcel E Tenant for 50% of the
operating, maintenance, repair, and utility costs for the Public Restrooms.
The Parcel E Tenant will bill the City for its share of the operating,
maintenance, repair, and utility costs on a monthly basis and the City will
pay the billed costs within 30 days after receipt of the invoice and copies
of supporting documentation (cleaning charges, utility bills, etc.).

3. City Accessto Electrical Room. Thefollowing provision is added to Section 7.1 of the

Agreement:

7.1.8. City Access to Electrical Room. Developer acknowledges that the electrica
room contained in the Existing Concession Building on Parcel E (“Electrical

Room’

") contains electrical connections and installations for City facilities outside

of Parcel E. Developer agrees to allow the City access to the Electrica Room at
al reasonable times throughout the term of the Parcel E Ground Lease for the
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purpose of maintaining, repairing and replacing the electrical connections and
installations which serve the City' s facilities. Developer shall have flexibility to
relocate Electrical Room provided City’s service and accessis not interrupted.

4. Parced R5. Section 7.6.3. of the Agreement is amended to read as follows (added
language is underlined and in bold, deleted language has aline through it):

7.6.3. Parcel R5 Percentage Rent. The Percentage Rent per Lease Y ear for Parcel R2
R5 will be 1.25% of the Gross Revenue of Parcel R2 R5 in excess of $4,800,000.

5. Hotel. Section 18.1 of the Agreement is amended to read as follows (added language is
underlined and in bold, deleted language has aline through it):

18.1 Hotd Subject to Commission Approval. Developer expressly acknowledgesand
agrees that the development of a Hotel on Parcel R5 will be subject to the prior
approval of the City Commission at the time Developer submits a site plan for a
Hotel. If the City Commission approves the development of the Hotel, the form
of the Parcel Ground Lease for Parcel RS will be revised to incorporate mutually
acceptable provisions applicable to the development and operation of the Hotel,
and therevised Parcel R5 Ground Lease will be submitted to the City Commission
for its approval. The Hotel on Parcd R5 mugt have a three-star/diamond
rating or_better from AAA. Nothing in this Agreement is intended to obligate
the City to approve the development of a Hotdl on Parcel R5.

5. Pier Structure. Thefollowing provision is added to Section 19 of the Agreement:

19.4 City Replacement of Pier Structure. Developer acknowledges and accepts that
(i) City will be removing the Existing Pier Structure and constructing a New Pier
Structure, as contemplated by the Agreement; and (ii) access to the north side of
the Existing Concession Building will be blocked during the removal and
replacement of the Existing Pier Structure.

6. Parking Garage. Section 22.2 of the Agreement is amended to read as follows (added
language is underlined and in bold, deleted language has aline through it):

22.  Parking Garage. City intends{but-isnet-obligated)-to has constructed the

Parking Garage on aportion of Parcel R4 using funds fromits Park| ng Enterprlse

22.1 Timing. City intendsto-construet completed construction of the Parking
Garage in June 2016, in accordance with this Section 22 as-soen-aspessible.
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222 Parking Garage Required For Hotel Development. If the Developer
proceeds with the development of a Hotel on Parcel R5, and the Hotel
requires parking in the Parking Garage, City will negotiate a parking agreement
with the Hotel operator (the “Pier Hotel Parking Space L icense Agreement”).
The City will provide the Hotel operator up to 150 parking spaces at a rate
and on terms to be set forth in the Pier Hotel Parking Space License
Agreement between the City and the Hotel operator.

7. Valet Spaces. Section 23 of the Agreement is amended to read as follows (added
language is underlined and in bold, deleted language has aline through it):

23.  Valet Spacesand Services.

2321 Garage Valet Spaces. Upon-completion-of-theParking-Garage-by-City, City
agrees that 100 Parking-Garage spaces on the Parking Garage ground floor will

be reserved and operated by the City or its designee as vaet parking spaces
(“GarageValet Spaces’). City will control the parking ratesfor the Garage Va et

23.2 Valet Service. City will provide valet parking service, including pick-up and
drop-off queueing stations, at locationson Pompano Beach Boulevard in close
proximity to Parcels R1, R2, and R3, at no cost to the Developer.

8. Development Standards. The following provision is added to Section 31 of the
Agreement:

31.3.7. Authorized Uses and Approvals. As stated in Paragraph 1 of the Agreement,
entitted “Project Background and Summary,” the Project shall provide a
combination of restaurants and eateries, beach and pier oriented retail, surface or
structured parking, passive open spaces, plazas, Hotel if approved by the City
Commission, and general areas that attract families and visitors (the “ Authorized
Uses’). If Developer proposes a use that is not an Authorized Use, such use shall
be subject to the express written approval of the City.

9. Approvals by the City. Section 40.12 of the Agreement is amended to read as follows
(added language is underlined and in bold, deleted language has aline throughit) :
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40.12 Approvalsby the City. All requests for action or approvals by the City will be
sent to the City Attorney for decision asto who within the City, including the City
Commission, must act or approve the matter on behalf of the City. City agreesto
make a reasonable effort to expedite the approval process for site plan and
building permit applications submitted by Developer or the Parcel Tenants.

10. Ratification of Agreement. The Agreement, as amended by this Third Amendment,
remainsin full force and effect on the date hereof.

[SSIGNATURES ON FOLLOWING PAGES]
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The parties have executed this Second Amendment on the dates set forth below their
respective signatures.

Witnesses: CITY:

CITY OF POMPANO BEACH, FLORIDA

By:
LAMAR FISHER, MAY OR

Print name:

Dated:
Print name: By:

GREG HARRISON, CITY MANAGER

Attest: Dated:
ASCELETA HAMMOND, CITY CLERK (SEAL)
Approved asto form by:

MARK E. BERMAN, CITY ATTORNEY

STATE OF FLORIDA
COUNTY OF BROWARD

The foregoing instrument was acknowledged before me on
, by LAMAR FISHER, as Mayor, GREG HARRISON, as
City Manager, and ASCELETA HAMMOND, as City Clerk of the City of Pompano Beach,
Florida, a municipal corporation, on behalf of the municipal corporation, who are personally
known to me.

NOTARY PUBLIC, STATE OF FLORIDA

(Name of Notary Typed, Printed or Stamped
NOTARY’'S SEAL

Commission Number

City Sgnature Page to Third Amendment
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DEVELOPER;

Witnesses:

‘4“\-.»4/;/ ¥
| { ) POMPANO PIER ASSOCIATES, LLC, a
o > Flor:da imjted l!abiht) o mpany

Print name: {naﬁ S{@{%U AT} ﬁ{.\ ‘ r‘>

o) .
gg OMC\_:}O\AQMOJQ RIG’HARD CA%TER President

. SURSRT 4 / 4 / (77

Print name:wgaﬁ/m 8y 5\'(0\.11(,& Date: z‘ Z )r

STATE OF FLORIDA
COUNTY OF BROWARD

.. The foregoing instrument was acknowledged before me ton
S t,()‘\(z i) A o177, by RICHARD CASTER, as President of Pompano Pier
Assochtes, LLC, a Florida limited Eiability company, on behalf of the company. He is
personally known to me or has produced as identification.

- Vol o St

NOTAﬁV PUBLIC, STATF@J5 FLORIDA
\J ale Q)s

(Name of Notary Typed, Printed or Stamped

FE9135 30

NOTARY'S SEAL

Commission Number

sommi FF813520
Explres /1212019

Developer Signature Page to Third Amendment
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JOINDER OF PARCEL E TENANT

PPA-E, LLC, a Florida limited liability company (“Parcel E Tenant”), as the tenant of
Parcel E pursuant to the Parcel Ground Lease for Parcel E dated March 31, 2015, and amended
on April 15, 2016, joins in this Third Amendment to Amended and Restated Development
Agreement to acknowledge its consent to the terms and conditions of the Third Amendment
which may affect the rights or obligations of the Parcel E Tenant under the Parcel E Ground
Lease.

PARCEL E TENANT:

L S - PPA-E, LL{.); lorida limited liability company
Print namé:f DY S50 Benirett By }
< - RICHARD CA‘S’ ER, President
Seouia Fronciny /
v N
Print name: SGV\MC{ ”\::'CW\C[S

Date:

STATE OF FLORIDA
COUNTY OF BROWARD

The foregoing instrument was acknowledged before me on Sc/) i‘ 29 , 2017,
by RICHARD CASTER, as President of PPA-E, LLC, a Florida limitefl liability company, on

behalf of the company. He is personally known to me or has produced
e

as identification. ~ : /L/

NOTﬁQY PUBLIC, STATE &F FLORIDA

&L‘“ A x]c\w })f

(Name of Notary Typed, Printed or Stamped

FFQI383 0

NOTARY’S SEAL

John A, Jaccd Commission Number

50 Convod FEQ14820

Tenant Signature Page 1o Third Amendment
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JOINDER OF PHASE R4 TENANT

PPA-Rd, LLC, a Florida limited liability company (“Phase Rd Tenant”), as the tenant of
Phase R4 pursuant to the Space Lease for Phase R4 dated April 15, 2016, joins in this Third
Amendment to Amended and Restated Development Agreement to acknowledge its conseni to the
terms and conditions of the Third Amendment which may affect the rights or obligations of the
Phase R4 Tenant under the Phase R4 Space Lease.

\% unesses PHASE R4 TENANT:

Y0
PPA-R4, LA, a Florida limited lability company
Print name ! \g\( W15 @rﬁi AL ﬂy /{/l -~

Rl(‘HA\kD CAST LR President
SCMO\;]‘O\/\C,LM A

4l 00
. T - - . T l ’
Print name: SOW“O\ ,'("(C\U’\ (aA)

Date:

STATE OF FLORIDA
COUNTY OF BROWARD

The foregoing instrument was acknowledged before me on S&!)+ 52 9 , 2017,
by RICHARD CASTER, as President of PPA-R4, LLC, a Florida limited Hability company, on

behaif of the company. He is personally known o me or has produced
R s ——__

as identification.

NOTARY PUBLIC, Sﬁ:'ﬂi'/yf" FLORIDA

l Ohwn ’ acd DG
(Name of Notary Typed, Printed or Stamped

ot gum .
| FIFq135 A0
Jobn A, Jecobs Commission Number

NOTARY PUBLIC
% BTATE OF FLORIDA

NOTARY’S SEAL

5 Expires §/12/2019

Tenant Signature Page to Third Amendment
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JOINDER OF PARCEL RI TENANT

PPA-RI, LL.C, a Florida timited liability company (“Parcel R1 Tenant”), as the tenant of
Parcel R1 pursuant to the Parcel Ground Lease for Parcel R1 dated February 28, 2017, joins in this
Third Amendment to Amended and Restated Development Agreement to acknowledge its consent
to the terms and conditions of the Third Amendment which may affect the rights or obligations of
the Parcel R1 Tenant under the Parcel R1 Ground Lease,

Witngssess.. oo, PARCEL RI TENANT:

e PPA-RI, LLC) ‘lorida limitegiahility company

Print namemﬁ% &3& vy I, {M\} By: ]
/ RICHARD CASTER, President
S0 Hfvamen e i
. : [ Date: ﬁ z [ {
Print name: xSClW‘l a an s ( {

STATE OF FLORIDA
COUNTY OF BROWARD

The foregoing instrument was acknowledged before me on__ SC: F)\£ 2 q  ,2017,
by RICHARD CASTER, as President of PPA-R1, LLC, a Florida limitedlliability company, on

behalf of the company. Heis pelsonally known to me or has produced

as identification. QJ W

NOTA PUBLIC STATE -ji) FFLORIDA

\.,, 0 N ' a Qo L)‘;
(Name of Notary Typed, Printed or -Stamped

NOTARY'S SEAL FFEGIA5 2D

John A. Jacoba Comimnission Number
Nz, NOTARY PUBLIC

Comm# FF813520
Explres 8/12/2010

Tenant Signature Page to Third Amendment

Pompane Pier Third Amendment $-28-17



JOINDER OF PARCEL R2 TENANT

PPA-R2, LL.C, a Florida limited lability company (“Parcel RZ Tenant), as the tenant of
Parcel R2 pursuant to the Parcel Ground Lease for Parcel R2 dated September 30, 2015, and
amended on April 15, 2016, joins in this Third Amendment to Amended and Restated
Development Agreement to acknowledge its consent to the terins and conditions of the Third
Amendment which may affect the rights or obligations of the Parcel R2 Tenant under the Parcel

R2 Ground Lease.

'\Viu PARCEL R2 TENANT:

R PPA-R2, LLC<)2}or|d1 limited liability company
Print name: m"‘ =6 g é(«%f’% ﬁwﬂ By:

RICHARD CASTER, President
SCW G W (?‘72’("3 ﬂ )

Date:

' L
Print name: &:\W\‘Cl Tran s |

STATE OF FLORIDA
COUNTY OF BROWARD

The foregeing instrument was acknowledged before me on ‘S g aé ot 9 ,2017,
by RICHARD CASTER, as President of PPA-R2, LLC, a Florida limitell liability company, on

behalf of the company. He is personally known to me or has produced
S

as identification. Al m/
NOTAWPUBL?C STATE\?‘.ORIDA
~ 0 I\ “ Ar Qe o JD S

{Name of Notary Typed, Printed or Stamped

NOTARY’S SEAL
FFqi35820
4% %%?AA‘RJY PUBLIC Commission Number

Tenant Signature Page to Thivd Amendment
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JOINDER OF PARCEL R3 TENANT

PPA-R3, LLC, a Florida limited liability company (“Parcel R3 Tenant™), as the tenant of
Parcel R3 pursuant to the Parcel Ground Lease for Parcel R3 dated March 31, 20135, and amended
on April 15, 2016, joins in this Third Amendment to Amended and Restated Development
Agreement to acknowledge its consent to the terms and conditions of the Third Amendment which
may affect the rights or obligations of the Parcel R3 Tenant under the Parcel R3 Ground Lease,

Witnesses: PARCEL R3 TENANT:

L/ll/ \{ Z%ﬂ T PPA-R3, L(Lc)ati?rida limited liability company
F 7 ‘ , V\
Print namemqﬁ’f S0 g&’ﬁtﬁ (Q'”(w{’ By: l
~ LY
Sound Joomaery
“ N . 3 X
Print name: SCWY\ICl K rane S

RICHARD C;\STER]PreSi dent

4l a0

T 1

Date:

STATE OF FLORIDA
COUNTY OF BROWARD

The foregoing instrument was acknowledged before me on S e g+ 29 ,2017,
by RICHARD CASTER, as President of PPA-R3, LLC, a Florida Iimited’ﬁability company, on
behalf of the company. He is personally known to me or has produced

as identification.

NOTARY PUBLIC, STATE Qf FLORIDA

\}ﬂLh A S (e o) Ll'l)

(Name of Notary Typed, Printed or Stamped

NOTARY’S SEAL S .
FFQi353d
tohn A, Jacobs Commission Number
2, NOTARY PUBLIC

5 STATE OF FLORIDA

k& Commi FF913520
" Explres 9/12/2019

Tenant Signature Page to Third Amendment
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JOINDER OF PARCEL CI TENANT

PPA-C1, LLC, a Florida limited liability company (“Parcel C1 Tenant”), as the tenant of
Parcet Cl pursuant to the Parcel Ground Lease for Parcel C1 dated February 15, 2017, joins in this
Third Amendment to Amended and Restated Development Agreement to acknowledge its consent
to the terms and conditions of the Third Amendment which may affect the rights or obligations of
the Parcel C1 Tenant under the Parcel C1 Ground Lease.

Witnesses: PARCEL C1 TENANT:
N T

a iy = S - -
Lm% PPA-CI, LLC, a Florida Yin md lia m)ﬁompany

Print name:@hﬁ'ﬁ(& k%(‘lé”\ lé Yk

s .« RICHARI} CASTER; President
Sewicy oo . [7¢~/
~ \ - e Date: ‘ ] l
Print name: éC’WY\lCJ{ CG(QV‘ oS v f

STATE OF FLORIDA
COUNTY OF BROWARD

The foregoing instrument was acknowledged before me on Se A"‘} g‘l ki , 2017,
by RICHARD CASTER, as President of PPA-C1, LLC, a Florida limited {iability company, on
behalf of the company. He is personally known to me or has produced

as identification. Lo

NOTA}?" PUBLIC, STATE @FLORIDA

-\J Hhn ] aco B
(Name of Notary Typed, Printed or Stamped

FF9/35a0
Jorm A, Jacobs Commission Number

7 NOTARY PUBLIC

15 STATE OF FLORIDA

gt Commit FFO13620

RER Explres 8/12/2019

NOTARY’S SEAL

Tenant Signature Page to Third Amendment
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JOINDER OF PARCEL C2 TENANT

PPA-C2, LLC, a Florida limited liability company (“Parcel C2 Tenant™), as the tenant of
Parcel C2 pursuant to the Parcel Ground Lease for Parcel C2 dated April 17, 2017, joins in this
Third Amendment to Amended and Restated Development Agreement to acknowledge its consent
to the terms and conditions of the Third Amendment which may affect the rights or obligations of
the Parcel C2 Tenant under the Parcel C2 Ground Lease.

Witnesses; PARCEL C2 TENANT:
\“m PPA-C2, L

A2 Florida limited liability company
Print name: 1 YAVYZ3C k&"mr}(ﬂ‘?‘ By: (G%
- N RICHARD C’As F‘fa President
&owex ‘;}'D\/M : /:Lﬁ / -
4 Ve Date: /{;
Print name: &Q(ﬂ\\q fk:(qm Qs

STATE OF FLORIDA
COUNTY OF BROWARD

The foregoing instrument was acknowledged before me on S‘,’ J)‘{” g'\’.‘)f , 2017,
by RICHARD CASTER, as President of PPA-C2, LLC, a Florida limited liability company, on
behalf of the company. He is personally known to me or has produced

as identification. A
NOTA PUBLIC, STATE FFLORIDA
\f fDl\-r\ A c Jacs ﬁg )
(Name of Notary Typed, Prinied or Stamped
NOTARY’S SEAL . '
A . FFgi13530
0¥ acobs issi :
f,g,o NOTARY PUBLIC Comumission Number
¥ STATE OF FLORIDA
: Comm# FEQ13520

Tenant Signature Page to Third Amendment
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Development Timeline as of September 28, 2017

Exhibit A to Third Amendment to Development Agreement

Design Obtain Commence Substantial
Par cel Plans Permits Construction Completion
1% of ParcelsR1, R2, 31-Mar-2016 31-Mar-2017 31-May-2017 31-Dec-2017
R3,Clor C2
2nd of ParcelsR1, 30-Sep-2016 30-Sep-2017 30-Nov-2017 31-Oct-2018
R2,R3,Clor C2
3rd of ParcelsR1, 30-Jun-2017 30-Jun-2018 31-Aug-2018 31-Jul-2019
R2,R3,Clor C2
4th of ParcelsR1, R2, 31-Mar-2018 31-Mar-2019 31-May-2019 30-Apr-2020
R3,Clor C2
5t of ParcelsR1, R2, 31-Dec-2018 31-Dec-2019 29-Feb-2020 31-Dec-2020
R3,Clor C2
30-Sept-2015 31-Mar-2017 31-May-2017 30-Apr-2018
Parcel E 31-Aug-2018 30-Sep-2018 31-Aug-2019
31-Jul-2016 31-Oct-2016 31-Dec-2016 30-Jun-2017
Parcel R4 30-Jun-2018 31-Jul-2018 31-Oct-2018
31-Aug-2017 31-Aug-2018 30-Nov-2018 31-May-2020
Parcel R5/H

Notes:

1. All dates are outside dates, but may be adjusted in accordance with the provisions of the Devel opment Agreement as amended.

2. Lease execution must take place before building permit application for a given parcel is submitted.

3. Any deadline for the 1%, 2", 31, 4% or 51 of Parcels R1, R2, R3, C1 or C2 may be satisfied by any of Parcels R1, R2, R3, C1 or C2.

4. Substantial Completion shall be the date of issuance of either a Temporary or Final Certificate of Occupancy.

5. If Developer continuesto diligently perform all actions necessary to meet Development Timeline dates, then Developer may have an
additional period of 60 days to complete Development Timeline tasks without being considered in default. Developer shall send
notice via email when tasks are completed.




