CITY OF All-America
FORT LAUDERDALE ‘|||
Memorandum
Memorandum No: 25-140
TO: Honorable Mayor and Members of the Fort Lauderdale City Commission
FROM: Rickelle Williams, City Manager “7)(1(,)
D’'Wayne Spence, Interim City Attorney@@<
Patrick Reilly, City Auditor /2

DATE: August 27, 2025

SUBJECT: One Stop Shop — Notice of Partial Cure and Intent to Waive a
Previously Noticed Default under Comprehensive Agreement dated
November 1, 2022, by and between City of Fort Lauderdale, Florida
and One Stop FTL, LLC for the Property as described in the Agreement

On August 27, 2025, the Interim City Attorney issued a Notice of Partial Cure and Intent
to Waive a Previously Noticed Default under Comprehensive Agreement dated November
1, 2022, by and between the City of Fort Lauderdale, Florida and One Stop FTL, LLC for
the Property as described in the Agreement (Attachment 1). The information below
provides the background and analysis leading up to this action.

BACKGROUND

On November 1, 2022, the City of Fort Lauderdale (City) entered into a Comprehensive
Agreement (CA) with One Stop FTL, LLC (One Stop) for the design, construction,
occupancy, management, and maintenance of a Qualified Project (Project) at the One
Stop Shop site (included in Attachment 2).

On May 9, 2025, the Interim City Attorney issued a Notice of Default to One Stop (included
in Attachment 2), citing two (2) primary deficiencies:
« Lack of evidence of the developer's ability to fully finance the Project (CA Section
4.1); and
o Failure to secure a building permit within a reasonable period of time (CA Sections
3.3.1 and 13.16).

In response to the Notice of Default letter, One Stop provided two (2) documents:
1. Final Development Agreement — Arts Park from ARES 2811 CORP (ARES),
dated May 29, 2025 (included in Attachment 2); and
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2. Financial Capability Confirmation — Arts Park Project from BGC London
(BGC), dated June 3, 2025 (included in Attachment 2).

Staff from the City Manager's Office, City Attorney's Office, and City Auditor's Office
provided an analysis of the submitted documents which was transmitted to One Stop
through Memorandum No. 25-099 (Attachment 2). While Memorandum No. 25-099
requested clarifying information by July 3, 2025, staff later provided an extension of time
to July 10, 2025, with the information being received on July 11, 2025 (Attachment 3).
Staff provided additional requests for clarification regarding the July 11, 2025 submittal
and received additional submittals from One Stop on August 1, 2025 (Attachment 4) and
various dates in August 2025 (Attachment 5).

STAFF ANALYSIS

Section 4.1 of the CA requires One Stop to fully finance the Qualified Project through
private funds evidenced by providing the City with appropriate and sufficient letters of
credit or other documents evidencing One Stop’s ability to fully finance the Project. These
documents were to be received from a financial institution, to the City’s satisfaction, within
ninety (90) days of the execution of the CA. Based on the various initial submittals prior
to the final August 2025 submittals, staff was unable to conclude that One Stop had
provided sufficient documentation to be in compliance with Section 4.1 of the CA:

¢ Documentation of removal of the funding qualifications contained in the BGC
London June 3, 2025, memo (included in Attachment 2) had not been received.
Without removal of the qualifications below, staff could not conclude that a firm
funding commitment was in place:
o Execution of all required agreements and closing documentation;
o Completion of customary due diligence procedures; and
o Final approval by BGC'’s internal credit committee.

e A July 8, 2025, memo addressed to Qualified Investors or Lenders from BGC
Global Investments was unsigned and did not contain a commitment to fund the
Project (included in Attachment 3).

e The various submittals referred to several funding entities (BGC London, BGC
Advisors, BGC Global Investments, and BGC Capital Partners). While these
entities appear to be related, it was not clear which entity was committed to fund
the Project. Staff noted that the requested Corporate Resolution, dated August 1,
2025, was from BGC London, which was inconsistent with the identified funding
entity, BGC Capital Partners, from the August 1, 2025 submittal (Attachment 4).

e While the Proof of Funds letter referred to in the July 11, 2025 submittal had been
provided on BGC Global Investments letterhead, the account name on the BNY
Pershing Custody Statement had been redacted. Upon staff request, an
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unredacted copy was included in the August 1, 2025 submittal. The account holder
on that statement is Gauntlet Holdings Asset Management LTD, an entity that had
not previously been identified as part of the proposed funding structure
(Attachments 3 and 4).

Staff met with One Stop representatives on July 29, August 6, and August 8, 2025, to
review the multiple submissions and discuss outstanding issues.

As a result, One Stop has provided the following documentation that would indicate that
the criteria set forth in Section 4.1 of the CA have been met (Attachment 5):

e Corporate Resolution Authorizing Loan from BGC Global Investments Limited
dated August 8, 2025, and signed by Mr. George Matharu, Chief Executive Officer,
Mr. Clive Blessed Brown, Chief Risk Officer, and Mr. Goran Svensson, Chief
Investment Officer;

e Financial Capability Confirmation — Arts Park Project dated August 12, 2025, from
BGC Global Investments. This document does not contain the qualifications
included in the June 3, 2025 BGC London memo;

e Deed of Assignment — EGX Bond dated August 12, 2025, from Gauntlet Holdings
signed by Michael Williams, Director of Business Development, confirming
authorization for BGC Global Invest Fund to negotiate, finalize, and approve
transactions; and

e Gauntlet Holdings Assets Management LTD Resolution to Appoint President of
Business Operations dated August 19, 2025, authorizing ETC Group International
LLC through its Designated Representative, Michael Williams, Manager-Managed
Director of Business Development, to execute the Deed of Assignment.

While the documents provided would indicate that the default related to Section 4.1 of the
CA has been addressed, the remaining default related to Sections 3.3.1 and 13.16
remain. As a result, the Notice of Cure is considered partial. As noted in the
correspondence from the Interim City Attorney (Attachment 1), the Notice of Partial Cure
and Intent to Waive a Previously Noticed Default under Comprehensive Agreement dated
November 1, 2022, by and between City of Fort Lauderdale, Florida and One Stop FTL,
LLC for the Property as described in the Agreement is contingent on an agreement
between the City and One Stop, which once executed will result in the City waiving the
default related to Sections 3.3.1 and 13.16 of the CA. Staff is currently drafting this
agreement that will include provisions for timing and amounts of license fees,
development milestones, and issues related to the defaults.

For further information, please contact Rickelle Wiliams, City Manager, at
rickellewiliams@fortlauderdale.gov
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Attachments:
1. August 27, 2025, Notice of Partial Cure and Intent to Waive a Previously Noticed

Default under Comprehensive Agreement dated November 1, 2022, by and
between City of Fort Lauderdale, Florida and One Stop FTL, LLC for the Property
as described in the Agreement

Memorandum 25-099

July 11, 2025 One Stop Submittal

August 1, 2025 One Stop Submittal

Additional August 2025 One Stop Submittals

ol ol

& David R. Soloman, City Clerk
City Manager’s Office
Department Directors
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CITY OF m

FORT LAUDERDALE

VIA Electronic Mail
and Certified Mail

August 27, 2025

One Stop FTL, LLC Certified Mail, Article No. 9589071052701127451109
c/o Jeff John, CEO

Damn Good Hospitality

(jeff@damngoodhospitality.com )

100 Southwest Third Avenue

Fort Lauderdale, Florida 33312

c/o Stephanie J. Toothaker, Esq. Certified Mail, Article No. 9589071052701127451116
Toothaker.org

(stephanie@toothaker.orq)

501 Southwest 2" Avenue, Suite A

Fort Lauderdale, Florida 33301

Re: Notice of Partial Cure and Intent to Waive a Previously Noticed Default under
Comprehensive Agreement (the “Agreement”) dated November 1, 2022, by and between
City of Fort Lauderdale, Florida (“City”) and One Stop FTL, LLC (“Developer”) for the
Property as described in the Agreement

Dear Mr. John and Ms. Toothaker:

This letter is to serve as notice of partial cure and an intent to waive Developer’s failure
to cure a previously noticed default. Developer was provided notice on May 9, 2025, of
the default of Section 4.1 of the Agreement for lack of evidence of Developer’s ability to
fully finance the Qualified Project and Sections 3.3.1 and 13.16 of the Agreement for the
Developer’s failure to secure a Building Permit for the Qualified Project within a
reasonable period of time. Pursuant to Section 10.1 of the Agreement, Developer was
initially provided thirty (30) days to cure these defaults and additional time in recognition
of Developer's exercise of reasonable diligence and good faith to cure. Pursuant to
Section 10.1, such cure period may not continue for more than sixty (60) days after the
notice is received.

Developer submitted documentation that City staff have determined to cure the default of
Section 4.1, however, not within the timeframe required by Section 10.1 of the Agreement.
There was insufficient time in the cure period for the Developer to cure the default to
Section 3.3.1 and 13.16 of the Agreement. The City hereby offers to waive these past
defaults in accordance with Section 10.6.5 of the Agreement contingent upon the

OFFICE OF THE CITY ATTORNEY
1 EAST BROWARD BLVD., SUITE 1320, FORT LAUDERDALE, FL 33301
TELEPHONE: (954) 828-5940 | FAX 954-828-5917
WWW.FORTLAUDERDALE.GOV

Equal Opportunity Employer
: o e Printed On Recycled Paper. g’:‘
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One Stop FTL, LLC
August 27, 2025
Page 2

execution of an agreement between the Developer and City that will include provisions
for timing and amounts of license fee payments, development milestones, and other
issues related to the defaults.

Sincerely,

cc.  Rickelle Williams, City Manager



Ohlmfflng FFY OF Exfhed
FORT LAUDERDALE ‘l"l'

Memorandum

Memorandum No: 25-099

TO: Honorable Mayor and Members of the Fort Lauderdale City Commission

FROM:  Rickelle Williams, City Manager R (/)
D’'Wayne Spence, Interim City Attorney %__

Patrick Reilly, City Auditor PR_

DATE: June 25, 2025

SUBJECT: Review of Financial Documents Submitted on behalf of One Stop
Shop

BACKGROUND

On November 1, 2022, the City entered into a Comprehensive Agreement (CA) with
One Stop Shop FTL, LLC (One Stop) for the design, construction, occupancy,
management, and maintenance of a Qualified Project at the One Stop Shop site
(Attachment 1).

On May 9, 2025, the Interim City Attorney issued a notice of default to One Stop
(Attachment 2), citing two primary deficiencies:
« Lack of evidence of the developer's ability to fully finance the Project; and
« Failure to secure a building permit within a reasonable period of time.

In response to the notice of default letter, One Stop provided two documents:
« Final Development Agreement — Arts Park from ARES 2811 CORP (ARES),
dated May 29, 2025 (Attachment 3)
+ Financial Capability Confirmation — Arts Park Project from BGC London
(BGC), dated June 3, 2025 (Attachment 4)

STAFF ANALYSIS
Staff from the City Manager's Office, City Attorney's Office, and City Auditor's Office
have reviewed the documents and offer the following observations:
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Regarding ARES:

New York State corporate records show ARES incorporated in December 2023.
While no website address is indicated on the document provided,
https://ares2811corp.com provides limited information with only a landing page.
The ARES document does not recognize the CA between One Stop and the City
and contains provisions that contradict certain CA provisions, such as the
exclusive partnership.

Section 4.1 of the CA requires that the financial ability documentation comes
from a financial institution.

ARES document does not represent a financial commitment but rather is a
development agreement. ARES will fund the Project (estimated amount of $192
Million including $55 Million credit reserve for operational liquidity) through its
institutional relationship with BGC.

The ARES Development Agreement formalizes an exclusive partnership between
ARES and One Stop, providing ARES with a 52% controlling equity interest in the
Project. As Section 13.5 of the CA would prohibit assignments in the first five (5)
years after the issuance of the Certificate of Occupancy, this provision would
appear to be a violation of the CA.

The ARES document contemplates a financial closing on or about June 21, 2025,
with permitting, design, and engineering projected to commence in the third
quarter of 2025, however, no documents have been submitted to the City
Development Review Committee (DRC) to date. Staff has not received
confirmation that financial closing has occurred.

The ARES Development Agreement may be terminated at any point by mutual
written consent of both ARES and One Stop; therefore, the funding may not be
guaranteed.

The ARES Development Agreement may be terminated by ARES for One Stop
material breach.

The ARES Development Agreement may be terminated by One Stop for ARES
material breach of capital commitment or failure to fund agreed upon
disbursements.

Regarding BGC:

The website contained in the BGC document, https:/bgclondon.co.uk, describes
BGC as a boutique advisory firm that was formed in 2013. There is no reference
to Chief Executive Officer George Matharu (individual signing the document) on
the website.

The Team page of a separate website for BGC Global Investments,
hitps://bgcinvestments.fund, indicates George Matharu is Chief Executive
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Officer. Staff could not determine the relationship between BGC London and
BGC Global Investments.

The BGC document indicates they are prepared to proceed with issuing a loan
and/or line of credit facility totaling no less than $140 Million. However, this does
not represent a binding commitment.

Section 5.8.3. of the CA states that One Stop FTL shall have no power or
authority to incur any indebtedness giving a right to a lien of any kind or character
upon the right, title, or interest of the City in and to the Property. There isn't
sufficient information to determine whether this provision is affected.

To support their position, the BGC document refers to a recent $3.5 Million bond
issuance, issued dated December 2022,

The BGC document indicates BGC's capability and intent to fund, but is subject
to several qualifications, including execution of all required documents,
completion of due diligence, and final approval by BGC's internal credit
committee. As a result, this would not represent a binding commitment.

Notwithstanding the observations above regarding the required financial commitment
contained in Section 4.1 of the CA, Sections 3.3.1 and 13.16 of the CA remain at issue,
as One Stop has not secured a building permit for the Project within a reasonable
period of time. However, One Stop may not have submitted documents to DRC as
feedback from the City has not yet been provided in response to its May 29, 2025 and
June 3, 2025 submittals to the City. Staff will provide this memorandum to One Stop and
request that any available clarifying information be provided to the City no later than
July 3, 2025.

For further information, please contact Rickelle Williams, City Manager, at 954-828-
5959 or rickellewilliams@fortlauderdale.gov

Attachments:

c:

. One Stop FTL LLC Comprehensive Agreement

2. One Stop FTL, LLC - Notice of Default Under Comprehensive Agreement
3. ARES Final Development Agreement

4. BGC London Financial Capability Confirmation

David R. Soloman, City Clerk
City Manager’s Office
Department Directors
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COMPREHENSIVE AGREEMENT

This Comprehensive Agreement is entered into this _L day of M Al , 2022, by
and between the CITY OF FORT LAUDERDALE, FLORIDA, a Florida municipal corporation (the
“CITY") and ONE STOP FTL, LLC (“ONE STOP FTL" or “Developer”), pursuant to section
255.065(7), Florida Statutes:

RECITALS

WHEREAS, the CITY holds all right, title, or interest, and is the owner of, lands commonly
known as the former site of City of Fort Lauderdale One Stop Shop (the “Property”), as more
particularly described in Section 1.5.7 herein; and

WHEREAS, on June 19, 2020, the CITY received an unsalicited proposal from ONE STOP
FTL pursuant to Section 255.065(3), Florida Statutes, to design, construct, occupy, manage, and
maintain the Property as a recreational and cultural facility as particularly described in the
unsolicited proposal and related documents; and

WHEREAS, pursuant to Resolution No. 20-190, the City Commission, at its meeting of
October 6, 2020, determined that the unsolicited proposal submitted by ONE STOP FTL serves
a public purpose as a recreational and cultural facility which will be used by the public at large or
in support of an accepted public purpose or activity, and as proposed, constitutes a qualifying
project pursuant to Section 255.065, Florida Statutes;

WHEREAS, pursuant to Resolution No. 20-190, the City Commission, at its meeting of
October 6, 2020, declared its intent to enter into a Comprehensive Agreement with ONE STOP
FTL encompassing therein the development, improvement, design, construction, and occupation
of the Property as particularly described in the unsolicited proposal and related documents, and
defined in Section 1.5.8 herein (“Qualified Project); and

WHEREAS, pursuant to Resolution No. 20-190, the City Commission, at its meeting of
October 6, 2020, declared its intent to accept other proposals for the same project in accordance
with Section 255.085, Florida Statutes, for a period of sixty (60) days after the initial date of
publication; and

WHEREAS, on October 9, 2020, the CITY published once a week for two weeks, in the
Florida Administrative Register and a newspaper of general circulation, a Notice of its intent to
accept other proposals for the same project on or before the sixtieth day from October 9, 2020;
and

WHEREAS, no other proposals were received for the same project during the sixty (60)
days beginning October 9, 2020; and

WHEREAS, the CITY and ONE STOP FTL desire to enter into this Comprehensive

Agreement to supersede and replace all agreements now existing between them, both oral and
written, effective as of the Effective Date.

000003/01417586_1
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NOW, THEREFORE, in consideration of the mutual covenants and conditions contained
herein, and other good and valuable considerations, the adequacy and receipt of which are
hereby acknowledged, the CITY and ONE STOP FTL agree as follows:

ARTICLE 1. GENERAL PROVISIONS

1.1. RELATIONSHIP. Each party agrees to act with trust, good faith, and fair dealing, and shall
take all actions reasonably necessary to perform this Comprehensive Agreement in an
economical and timely manner.

1.2. ETHICS. Each party shall perform with integrity. Each shall: (a) avoid conflicts of interest;
(b) promptly disclose to the other party any conflicts of interest that may arise. Each party
warrants that it has not and will not pay or receive any contingent fee or gratuities from the other
party, including its agents, officers, employees, design professionals, subcontractors, sub-
subcontractors, suppliers, or others, to secure preferential treatment.

1.3. DESIGN PROFESSIONALS. Architectural and engineering services shall be procured from
licensed, independent design professionals retained by ONE STOP FTL or furnished by licensed
employees of ONE STOP FTL, as permitted by law. If the design professional is an independent
design professional, the architectural and engineering services shall be procured pursuant to a
separate agreement between ONE STOP FTL and the design professional.

1.3.1. In accordance with §255.065(3)(a)(5), Fla.Stat., CITY reserves the right to retain
architectural, engineering, and landscape architectural licensed professionals to evaluate the
Qualified Project and advise CITY through the completion of the design and construction of the
Qualified Project.

1.4. EXHIBITS. True and correct copies of all exhibits referenced in this Comprehensive
Agreement will be initialed by the Parties and attached to this Comprehensive Agreement, and
such exhibits will thereafter be incorporated into this Comprehensive Agreement by this reference.

1.5. DEFINITIONS.

1.56.1. “Community Arts Park” means approximately 2/3 of the Property that will be
developed with park, green spaces, gardens, a tree canopy, shade structures, green markets, art
and music fairs, educational and cultural events and structures, and trade shows, for active and
passive uses, and containing at least one significant art installation.

1.56.2. “Comprehensive Agreement” means this Comprehensive Agreement between the
CITY and ONE STOP FTL, including all the attached Exhibits.

1.5.3. “Cultural Center” means collectively, the cultural center building and the Blade
Building containing service of prepared food and beverages at a restaurant, café or similar setting,
and a family market and arts and entertainment venue which structure or combination of
structures sits on a maximum of approximately 1/3 of the Property, as more particularly depicted
in composite EXHIBIT 1 attached hereto, as conceptual only, and incorporated herein.

000003/01417586_1
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1.5.4. Demolition Bond means the bond required to be provided by ONE STOP FTL upon
commencement of construction to cover demolition of all improvements constructed or installed
on the Property by ONE STOP FTL.

1.5.5. “Maintenance” means all ordinary day-to-day general maintenance (including all
labor, supplies, materials and equipment) reasonably necessary for the cleaning and routine
upkeep of any property, landscaping, structures, surfaces, facilities, fixtures, equipment or
furniture in order to preserve such items in their existing condition, ordinary wear and tear
excepted. By way of illustration, and without limiting the generality of the foregoing, Maintenance
will include: (a) preventive or periodic maintenance procedures for equipment, fixtures or systems;
(b) periodic testing of building systems; (c) ongoing trash removal; (d) regular maintenance
procedures for HVAC, plumbing, mechanical, electrical and structural systems, such as periodic
cleaning, lubrication, and changing of air filters; (e) touch-up painting; (f) cleaning prior to, during
and following all events; and (g) any other work of a routine, regular and generally predictable
nature that is reasonably necessary in order to keep the Cultural Center and Community Arts Park
in good order and condition. Such Maintenance is estimated at approximately $400,00.00 per
year.

1.5.6. “Parties” means the CITY and ONE STOP FTL collectively.

1.5.7 “Physical Obsolescence” and “Physically Obsolete” shall mean any equipment,
fixture, furnishing, facility, surface, structure or any other component which has become
dysfunctional (whether in whole or in part) due to ordinary wear and tear. For purposes of this
definition, a surface shall be deemed dysfunctional if such surface or its finish has deteriorated to
a degree that cannot be remedied through Maintenance.

1.5.8. “Property” means a portion of Lots 1, 2, 3,4, 5,7, 9, 11, 13, 15, 17, 19, 21, 23 and
25, “F.R. Oliver Subdivision of Lot 1, Block 3, Town of Fort Lauderdale”, according to the Plat
thereof, as recorded in Plat Book 1, Page 34, of the Public Records of Dade County, Florida,
together with a portion of Lots 1 through 26 inclusive, “F.R. Chapman Resubdivision of a Portion
of F.R. Oliver Subdivision of Lot 1, Block 3, Town of Fort Lauderdale,” according to the Plat
thereof, as recorded in Plat Book 3, Page 188, of the Public Records of Dade County, Florida,
also together with a portion of Lot 2, Block 3, “Town of Fort Lauderdale,” according to the Plat
thereof, as recorded in Plat Book “B,” Page 40, of the Public Records of Dade County, Florida,
more particularly described as commencing at the Northeast corner of Lot 4 of said “F.R.
Chapman Resubdivision of a portion of F.R. Oliver Subdivision of Lot 1, Block 3, Town of Fort
Lauderdale;” thence S 87°58'01" W on the north line of said Lot 4, a distance of 10.00 feet to a
point on the West Right of Way line of North Andrews Avenue; thence S 02°08'21" E on said the
West Right of Way line, a distance of 10.00 feet to the point of beginning; thence continue S
02°08'21" E on said West Right of Way line, a distance of 615.00 feet to a point that is 20.00 feet
North of the South line of said Plat, “F.R. Oliver Subdivision of Lot 1, Block 3, Town of Fort
Lauderdale;” thence S 87°58'01" W on a line that is parallel and 20.00 North of the South line of
said Plat, a distance of 246.99 feet; thence N 06°00'10” E on a line that is 30.00 feet East of and
parallel to, as measured at right angles, the East Right of Way line of Brickell Avenue (Northwest
1 Avenue), a distance of 621.10 feet to a point that is 10.00 feet South of the North Right of Way
line of Northwest 4 Street; thence N 87°58'01” E on a line that is parallel to and 10.00 feet South
of said Northwest 4 Street Right of Way line, a distance of 159.02 feet to the point of beginning.

000003/01417586_1
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1.5.9. “Qualified Project” means the design and construction on the Property of the
Cultural Center and Community Arts Park as conceptually depicted in EXHIBIT 1 attached hereto
and incorporated herein. CITY understands and agrees that the renderings attached hereto are
conceptual and are subject to change through the design and permitting process.

1.5.10. “Repair” means mean any work (including all labor, supplies, materials and
equipment) reasonably necessary to repair, restore, or replace any equipment, facility, structure
or any other component, if such work is necessitated by: (a) any material defects in design,
construction or installation which, if not repaired, would create a threat to health or safety or a
material interference with ONE STOP FTL’s use or its day-to-day operations; (b) physical
obsolescence (including replacement necessitated by the repeated breakdown of a component
despite successive efforts to repair or restore it short of such replacement); (c) damage or
destruction, including any damage or destruction resulting from the acts or omissions of other
Parties (including licensees or invitees of ONE STOP FTL); (d) modifications required by Federal,
State, County, or City laws, ordinances or regulations, including without limitation,
accommodations required to be made to the Cultural Center under the Americans with Disabilities
Act (“ADA”). Repairs will not include work necessitated by damage or destruction (ordinary wear
and tear excepted) caused by the negligence of ONE STOP FTL or its agents, employees,
contractors, or subcontractors.

ARTICLE 2. TERM/OPTIONS TO RENEW

2.1. EFFECTIVE DATE. This Comprehensive Agreement shall be effective and binding upon
CITY and ONE STOP FTL beginning on the date it is signed by the City (the “Effective Date”").

2.2. TERM. The “Initial Term” of this Comprehensive Agreement is fifty (50) years, commencing
on the Effective Date and expiring fifty (50) years thereafter.

2.3. RENEWAL TERM. For purposes of this Comprehensive Agreement, a “Renewal Term”
means a term of twenty-five (25) years commencing upon the expiration of the Initial Term or the
immediately preceding Renewal Term, if any. The terms and conditions applicable during any
Renewal Term shall be the same as set forth in this Comprehensive Agreement. ONE STOP FTL
shall have the option to renew this Comprehensive Agreement for two (2) Renewal Terms by
mutual agreement of the Parties. ONE STOP FTL shall provide written notice of such exercise
at least 180 days prior to the expiration of the Initial Term, and 180 days prior to the expiration of
any subsequent term. This Comprehensive Agreement may be renewed for a maximum of two
(2) additional twenty-five (25) year Renewal Terms for a total Term of One Hundred (100) years
only upon the mutual written agreement of both the CITY and ONE STOP FTL. For purposes of
this Comprehensive Agreement, the Initial Term and any Renewal Term may be referred to
collectively as the “Term.”

ARTICLE 3. CONSTRUCTION, CAPITAL IMPROVEMENTS, MAINTENANCE

3.1. THE QUALIFIED PROJECT. The CITY authorizes ONE STOP FTL to design, develop and
construct the Qualified Project on a “turn-key” basis and as conceptually depicted in EXHIBIT 1
attached hereto and incorporated herein. The Parties agree that the Qualified Project shall be
designed, constructed, developed, and completed by ONE STOP FTL on the Property in a first-
class workmanlike manner, and as provided in this Comprehensive Agreement. ONE STOP FTL

shall not be responsible for any “off-site” improvements necessary to serve the Qualified Project,
000003/01417586_1
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except such “off-site” improvements as are required by the development process pursuant to all
applicable laws, codes, and ordinances, including but not limited to, the CITY’s Unified Land
Development Regulations (‘ULDR”), as may be amended from time to time. ONE STOP FTL
shall, in consultation with the CITY and in accordance with all applicable laws, codes, and
ordinances, select the services of the Qualified Project design and construction team, including
but not limited to the consultants, professionals, architects, engineering services, surveyors and
landscape architects necessary to design and construct the Qualified Project and define its
elements in detail sufficient for the Qualified Project’s purposes and to fulfill the Qualified Project’s
construction requirements. To facilitate the expeditious completion of the Qualified Project, the
CITY shall use its best efforts to process all permits and necessary applications promptly. ONE
STOP FTL may engage outside consultants on the CITY’s approved list of outside consultants to
expedite the review process.

3.1.1. The Qualified Project’s design and construction must be acceptable to the CITY and
ONE STOP FTL. ONE STOP FTL shall submit the design of the Qualified Project, including the
Cultural Center and the Community Arts Park (“Licensee Proposed Site Plan”), to the City
Manager and the City Commission for review and approval prior to submission to, and
commencement of, the CITY’s regulatory design review process. CITY, as owner of the Property
and as a party to this Comprehensive Agreement, shall have the right to review, disapprove, and
comment upon the Licensee Proposed Site Plan and project design and construction documents
at any time. Failure of the City Manager and City Commission to approve the Licensee Proposed
Site Plan shall give ONE STOP FTL a right to terminate this Comprehensive Agreement without
liability upon delivery of written notice to the CITY.

3.1.2. ONE STOP FTL shall not construct any structures upon the Property that are not
reflected on the approved Licensee Proposed Site Plan without approval from the City.

3.1.3. ONE STOP FTL is accepting the Property in an “AS IS” condition. Except as may
be expressly set forth in or required by this Comprehensive Agreement, ONE STOP FTL
acknowledges that the CITY has made no other representations or warranties as to the condition
or status of the Property and that ONE STOP FTL is not relying on any other representations or
warranties of the CITY, any broker(s), or any agent of CITY in constructing improvements. Except
as may be expressly set forth in or required by this Comprehensive Agreement, ONE STOP FTL
acknowledges that neither the CITY nor any agent or employee of the CITY has provided any
other representations, warranties, promises, covenants, agreements, or guaranties of any kind or
character whatsoever, whether express or implied, oral or written, past, present or future, of, as
to, concerning, or with respect to:

3.1.3.1. The nature, quality or condition of the Property, including without |
imitation, the water, soil and geology.

3.1.3.2. The suitability of the Property for any and all activities and uses which ONE
STOP FTL may conduct thereon.

3.1.3.3. The compliance of or by the Property or its operations with any laws, rules,
ordinances, or regulations of any applicable governmental authority or body;

3.1.3.4. The habitability, merchantability or fitness for a particular purpose of the
Property.
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3.1.3.5. Any other matter with respect to the Property.

3.2. MANAGEMENT OF THE QUALIFIED PROJECT CONSTRUCTION. ONE STOP FTL shall
manage and oversee the construction of the Qualified Project in accordance with the design
documents (“Design Documents”) and construction documents (“Construction Documents”)
approved by the CITY or any further development of the Design Documents or Construction
Documents that have been approved in writing by the CITY.

3.3. CONSTRUCTION REQUIREMENTS. Subject to the terms and conditions of this
Comprehensive Agreement, in performing the construction of the Qualified Project ONE STOP
FTL shall:

3.3.1. Exercise good faith commercially reasonable efforts to complete the Qualified
Project in a safe, good, and workmanlike manner within the times established in the
Comprehensive Agreement and in the most expeditious manner;

3.3.2. Provide project designs to the CITY for approval through the City's regular site plan
development process, which approval shall not be unreasonably withheld, unreasonably
conditioned or unreasonably delayed, and obtain all necessary permits, licenses, and other
approvals as required by the CITY’s ULDR's for the completion of the Qualified Project;

3.3.3. Be responsible for the completion of all work necessary to complete the Qualified
Project, and be fully responsible for the payment of all moneys due to any contractor or
subcontractor performing the work;

3.3.4. Comply with all applicable federal, state, and local rules and regulations, including
the CITY's ULDR’s, in completing the Qualified Project. ONE STOP FTL acknowledges and
agrees that this requirement includes compliance with all applicable federal, state, and local
health and safety rules and regulations, including, but not limited to (i) the Occupational Safety
and Health Act, 29 CFR 1910 and 1926, respectively, General Industry Standards and
Construction Industry Standards, including regulations regarding Trenching and Shoring; (ii) the
Florida Workers' Compensation Law, Chapter 440, Florida Statutes; (iii) Rules 38F and 38I,
Florida Administrative Code; and (iv) Florida Department of Transportation Manual of Traffic
Control and Safe Practices;

3.3.5. Payment and Performance Bonds. In accordance with Section 255.065(5)(b)(1)
and (7)(a)(1), Florida Statutes, and prior to commencement of construction of the improvements
to the Property contemplated by this Comprehensive Agreement, ONE STOP FTL shall provide
CITY with (i) a guarantee by ONE STOP FTL of the performance of its obligations under this
Comprehensive Agreement and the payment of all subcontractors and (i) cause its
subcontractors to provide City with public performance and payment bonds in the amount equal
their contract price which bond(s) shall meet the requirements of Section 255.05, Florida Statutes.
Such bond(s) shall be written by a surety licensed to do business in the State of Florida and on
the U.S. Department of Treasury’'s currently approved list of acceptable sureties on Federal
Bonds, as found in the U.S. Department of Treasury Circular No. 570, as same may be updated
from time to time and shall be rated as “A-1" or better as to general policy holders rating as
reported in the most current Best Key Rating Guide, published by A.M. Best Company, Inc., and
otherwise acceptable to CITY; Such bond(s) shall be recorded in the Public Records of Broward
000003/01417586_1
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County, Florida by said subcontractors prior to the commencement of any construction work on
the Qualified Project; ONE STOP FTL shall provide satisfactory proof that it has secured a
statutory payment and performance bond pursuant to Florida Statute Chapter 713 and Florida
Statute Chapter 255 (for itself or from its respective contractor(s)) for construction of the
improvements and infrastructure improvements related thereto, Said bonds shall be executed
and issued by a resident agent licensed by and having offices in the State of Florida representing
such corporate surety at the time such capital improvements are constructed, conditioned upon
full and faithful performance by ONE STOP FTL or any contractor, if applicable, of such contract,
and full payment to all laborers and materialmen supplying labor or materials for such
improvements. Such bonds shall identify CITY as an additional or dual obligee. If the bonds are
provided by the contractor, the bond shall provide that a default by ONE STOP FTL in the
performance of the contractor’s contract, shall not be raised as a defense to the CITY as one of
the obligee’s requiring performance of such construction contract by the surety.

3.3.6. Require that all contractors or subcontractors for the Qualified Project maintain
commercially reasonable insurance and cause the CITY and ONE STOP FTL to be named as
additional insureds on all required policies, except workers’ compensation;

3.3.7. Require all contractors and subcontractors to indemnify and hold harmless the
CITY and ONE STOP FTL, its officers, agents, directors, and employees;

3.3.8. Require an agreement with all contractors and subcontractors representing that the
CITY and ONE STOP FTL are third-party beneficiaries of the contracts, entitled to enforce any
rights thereunder for their respective benefits, and that, subject to the terms of the applicable
contract, the CITY and ONE STOP FTL shall have the same rights and remedies vis-a-vis such
contractors and subcontractors that the other party has including, without limitation, the right to
be compensated for any loss, expense or damage of any nature whatsoever incurred by the CITY
or ONE STOP FTL, resulting from any breach of such contract, any breach of representations
and warranties, if any, implied or expressed, arising out of such agreements and any error,
omission or negligence of such contractor or subcontractor in the performance of any of its
obligations under such contract;

3.3.9. Obtain prior CITY approval, not to be unreasonably withheld, unreasonably
conditioned, or unreasonably delayed, for any change orders on the Qualified Project that would
materially amend the scope or quality of the Qualified Project, including the Cultural Center and
Community Arts Park;

3.3.10. Plan, organize, supervise, monitor, direct, and control the work on the Qualified
Project to ensure that it is done competently and efficiently and in accordance with the design and
budget and protect the work from loss due to weather, theft, or other cause. No CITY funds shall
be used to pay any Qualified Project costs;

3.3.11. Employ adequate safety precautions to prevent damage, injury or loss to
personnel, the work, the Qualified Project, and the Property;

3.3.12. Provide the CITY with copies of all reports, warranties, design documents and as-
builts and assign all warranties to the CITY;
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3.3.13. Allow the CITY, or any agent thereof, entry unto the Property and Qualified Project,
during any reasonable business hours, taking into account ONE STOP FTL's operations, for any
of the following reasons, provided that nothing herein shall be construed in such a manner as to
impose upon CITY the obligation to so enter the Property and perform any act referenced herein:

3.3.13.1. For observation, inspection, monitoring, and testing as contemplated in
Section 255.065(7)(a)(3), Florida Statutes and

3.3.13.2. To make repairs, addition(s) or alteration(s) that the CITY deems
necessary for safety or preservation of the Property or improvements located thereon,
after thirty (30) days advance notice in writing to ONE STOP FTL that the Property or any
portion thereof is in need of maintenance or repair and ONE STOP FTL fails to take
appropriate curative actions; or

3.3.13.3. To remove signs, fixtures, alterations, or additions that do not conform to
the terms of this Comprehensive Agreement after thirty (30) days advance notice in writing
to ONE STOP FTL that the Property or any portion thereof is not in compliance with the
terms of the Comprehensive Agreement and ONE STOP FTL fails to take appropriate
curative actions.

3.3.14. Manage the appropriately licensed contractors to ensure that any work not
conforming to the Qualified Project designs and requirements is corrected or removed and
replaced.

3.4. MINIMUM REQUIRED IMPROVEMENTS. ONE STOP FTL, at its sole expense and with no
subsidy or payment from the City, shall complete, to both Parties’ reasonable satisfaction, the
following improvements on the Property as part of the Qualified Project:

3.4.1. Cultural Center, as defined in Section 1.5.3, and as conceptually depicted in
EXHIBIT 1 attached hereto and incorporated herein.

3.4.2. Community Arts Park, as defined in Section 1.5.1, and as conceptually depicted in
EXHIBIT 1 attached hereto and incorporated herein.

3.5. COSTS. ONE STOP FTL shall be responsible for the cost of all Improvements and
construction of the Qualified Project, as well as the operations and maintenance of the Cultural
Center and Community Arts Park, for the duration of the Term.

3.6. TITLE. Subject to the terms and conditions of this Comprehensive Agreement, including
Section 13.4, title to the Improvements, and all parts thereof, shall immediately merge with the
title of the land, free of any claim of ONE STOP FTL and all persons and corporations claiming
under or through ONE STOP FTL (except for trade fixtures and personal property of ONE STOP
FTL that can be removed without damage to the Improvements). For purposes of this
Comprehensive Agreement, a trade fixture is any chattel installed by ONE STOP FTL within and
at the Cultural Center or Community Arts Park for its use in the conduct of its business, such as
art shows, cultural events, food and art markets, concerts and other events. Any trade fixtures or
personal property brought or installed in or to the Qualified Project by ONE STOP FTL shall remain
the property of ONE STOP FTL and shall not be deemed fixtures, and ONE STOP FTL will be entitled
to remove such personal property from the Qualified Project upon the termination or expiration of this
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Comprehensive Agreement so long as removal does not damage the Property. ONE STOP FTL shall
be responsible for and shall repair any damage to any part of the Property resulting from the removal
of ONE STOP FTL'’s personal property.

3.7. INSPECTION. The CITY hereby consents to ONE STOP FTL's use of privatized inspection
services, selected from the CITY's approved list of inspectors, at ONE STOP FTL's option and
sole cost and expense, to perform, under the CITY’s guidance, the various inspections and
approvals required for the scope of work for the construction of the Qualified Project and under
this Comprehensive Agreement.

3.8. PERMITTING. THE CITY shall use its best efforts to timely process all permit reviews and
processes associated with the permitting approval process; provided, however, that the CITY
shall not be responsible for any increased costs associated with any such efforts. As deemed
necessary by both the CITY and ONE STOP FTL, the CITY, as the owner of the Property, shall
join with ONE STOP FTL as an applicant on all required applications, including but not limited to
a liquor license consistent with this Comprehensive Agreement, and will support such applications
throughout the review and approval process.

3.9. COMPLETION. ONE STOP FTL shall use commercially reasonable efforts to complete the
Qualified Project within three (3) years of the CITY’s issuance of the Building Permit however
ONE STOP FTL may ask for and CITY may grant reasonable extensions for good cause shown;
provided, however in the event ONE STOP FTL does not complete the work within such three (3)
year period, or any extended period granted in writing by CITY, the CITY, in its sole discretion,
shall be entitled to undertake the work to complete the Community Arts Park (but not the Cultural
Center) on ONE STOP FTL'’s behalf at ONE STOP FTL's sole cost and expense, which amount
shall not exceed $10,000,000. Failure of ONE STOP FTL to complete the Qualified Project within
three (3) years of the CITY’s issuance of the Building Permit shall constitute a material default
pursuant to Article 10 of this Comprehensive Agreement.

ARTICLE4. COST OF THE QUALIFIED PROJECT

4.1. COST OF THE QUALIFIED PROJECT. The Qualified Project is estimated to cost over $100
million dollars, including design fees, management fees and legal fees. The cost of the Qualified
Project shall be fully financed by ONE STOP FTL through private funds to be evidenced by providing
the CITY with appropriate and sufficient letters of credit or other documents from a financial institution
evidencing ONE STOP FTL’s ability to fully finance the Qualified Project, to the CITY’s satisfaction
within 90 days of the execution of this Comprehensive Agreement, however ONE STOP FTL may
ask for and CITY may grant reasonable extensions of time so long as CITY is satisfied that ONE
STOP FTL is making it best efforts to the required financing documents.

4.2. COST OVERRUNS. To the extent that there are cost overruns associated with the construction
of the Qualified Project, any such cost overruns shall be paid by ONE STOP FTL.

ARTICLE 5. RIGHTS AND OBLIGATIONS REGARDING
THE QUALIFIED PROJECT AND
GRANT OF USE

5.1. GRANT OF USE. Except as otherwise provided in this Comprehensive Agreement, the
CITY grants to ONE STOP FTL the exclusive, year-round right during the Term to: use; manage;
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occupy; operate; program; market; broadcast and telecast from (via any medium now known or
hereinafter developed); grant use to third parties; license; sponsor; install fixtures and construct
facilities, improvements and other structures on and to, in accordance with this Comprehensive
Agreement and any approved Site Plan; and make any other use of and to, whether or not
specifically enumerated herein, the Qualified Project in accordance with the terms and conditions
of this Comprehensive Agreement. ONE STOP FTL's use and occupancy of the Qualified Project
and the Property is not, and shall not be construed to be, any interest in real property.

5.1.1. Prohibited Uses.

5.1.1.1. ONE STOP FTL agrees that the permissible uses of the Property, will not
include the conduct of an entertainment or other non-sports activity event that consists of a live
performance where more than 10% of the sellable capacity is seated in a concert or theatrical
event arrangement. This limitation in this Article 5.1.1.1. does not apply to a locally produced
artistic production presented by a local non-profit arts organization that is not intedend to be
presented outside the local market.

5.1.1.2. ONE STOP FTL agrees that it will not knowingly permit the Property and
Qualified Project, or any portion thereof, to be used for any illegal purpose.

5.1.1.3. Without the consent of the CITY, which may be granted or withheld in the
CITY's absolute discretion, this Comprehensive Agreement is entered into with ONE STOP FTL
with the explicit condition that any type of gambling at or upon the Property or within the Qualified
Project is prohibited.

5.1.1.4. Without the consent of the CITY, which may be granted or withheld in the
CITY's absolute discretion, no live or virtual adult entertainment establishment or uses (including
as defined in Section 15-156(a) of the City of Fort Lauderdale Code of Ordinances) shall be
allowed at our upon the Property or within the Qualified Project. No aspect of ONE STOP FTL's
business operation shall feature the display of any nude body parts (except as a part of an art
exhibition) or pornographic material, whether or not such feature or display if violative of state
and/or federal law.

5.1.1.5. ONE STOP FTL shall not use in the Property and Qualified Project any
traveling or flashing lights or signs or any loudspeakers, television, radio or other audio-visual or
mechanical devices in any manner so that they can be heard or seen outside the interior of the
Property and Qualified Project, unless specifically granted permission by the CITY pursuant to a
special event permit.

5.2. RIGHTS AND OBLIGATIONS. Except as specifically provided in this Comprehensive
Agreement, ONE STOP FTL is exclusively responsible for managing, operating, and maintaining
the Qualified Project at its sole discretion and expense during the Term. ONE STOP FTL shall
not cause, permit, or suffer any waste or damage, disfigurement, or injury to the Qualified Project,
the Property, or the fixtures or equipment thereon, except reasonable wear and tear, loss or
damage by fire, natural catastrophe, or other casualty, or condemnation. During the Term, ONE
STOP FTL has, but is not limited to, the following rights, responsibilities, and obligations in
connection with the Qualified Project:
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5.2.1. Atits sole discretion, control the scheduling and use of the Cultural Center and
Community Arts Park, except as provided in Article 5.5 below;

5.2.2. ONE STOP FTL agrees that the Certificate of Occupancy for the Community Arts
Park shall be issued before or concurrent with the Certificate of Occupancy for the Cultural Center;

5.2.3. Permit the CITY to promote and hold a minimum of 12 events per year, including
events in the Cultural Center, in a private event space, or in the Community Arts Park; Should the
CITY desire additional events in any of the aforementioned spaces, the CITY and ONE STOP
FTL agree to work together to find mutually agreeable dates for said event, and in such case, the
CITY agrees to be reasonable with its requests and approval by ONE STOP shall not be
unreasonably withheld; CITY agrees to provide a minimum of 120 day notice of its intent to use
the Property and agrees that if the Property is already booked by ONE STOP FTL that City will
request an alternate date. CITY shall be responsible for any actual costs associated with said
events.

5.2.4. Perform all maintenance at the Qualified Project, including providing all of the labor
and materials required to keep the Qualified Project clean and free of debris, by repairing,
maintaining, and replacing all components of the Qualified Project, and by providing all funds
necessary for the annual upkeep of the Community Arts Park;

5.2.5. Except as otherwise provided in this Comprehensive Agreement, provide all
security, crowd control, maintenance, cleaning, landscaping and other personnel or independent
contractors required for the proper maintenance and operation of the Qualified Project. To ensure
he orderly disbursement of any persons after an event in the Cultural Center ONE STOP FTL
shall employ at least one (1) off-duty Fort Lauderdale police officer for any events exceeding 250
people with said officer contracted for a minimum of one hour past closing time;

5.2.6. Obtain and maintain the insurance further described in Section 8, which shall list
the CITY as an additional insured for any policies relating to ONE STOP FTL's use and operation
of the Qualified Project;

5.2.7. Set rates and charges for the use of the Qualified Project;

5.2.8. For the first year after the City’s issuance of the Certificate of Occupancy for the
Cultural Center there shall be no license fee payment due; beginning year two (2) on day 1 of the
1 year anniversary of the issuance of the Certificate of Occupancy for the Cultural Center, ONE
STOP FTL shall pay CITY Two Hundred and Fifty Thousand Dollars ($250,000.00); in year three
(3) on the two (2) year anniversary, ONE STOP FTL shall pay CITY Five Hundred Thousand
Dollars ($500,000.00); for year four (4) on the three (3) year anniversary, ONE STOP FTL shall
pay CITY Seven Hundred and Fifty Thousand Dollars ($750,000.00); for year five (5) on the four
(4) year anniversary ONE STOP FTL shall pay CITY One Million Dollars ($1,000,000.00); for year
six (6) ONE STOP FTL shall pay CITY One Milion Two Hundred Fifty Thousand Dollars
($1,250,000.00); for year seven (7) ONE STOP FTL shall pay CITY One Million Five Hundred
Thousand Dollars ($1,500,000.00); thereafter on the yearly anniversary, the license fee shall
increase by CPI but in no event shall the yearly increase be greater than 3% through the term,
together with any extensions. Payment of the license fee payment shall be paid to the CITY each
and every successive anniversary of the Effective Date thereafter through the balance of the
Term. The license fee payment shall be payable to the City of Fort Lauderdale, and delivered
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to the City of Fort Lauderdale, Finance Department, 100 North Andrews Avenue, Fort Lauderdale,
Florida 33301, Aftn: Finance Director.

5.2.8.1. No acceptance by the CITY of any license fee payment or other payments
in whole or in part for any periods after a default of any of the terms, covenants, and conditions
herein to be performed, kept or observed by ONE STOP FTL shall be deemed a waiver of any
right on the part of the CITY to terminate this Comprehensive Agreement, or to exercise any other
available remedies.

5.2.9. Advertise and promote all events conducted at the Qualified Project, such
advertising and promotion to mention or identify the CITY to the extent practicable (ONE STOP
FTL understands the importance of promoting the CITY and its image and desires and agrees to
assist in such regard);

5.2.10. Select and employ all concessionaires, licensees and other contractors with
respect to the Qualified Project, including, but not limited to, the Cultural Center and the
Community Arts Park;

5.2.11. Enter into lawful contracts in ONE STOP FTL's name relating to any and all of the
foregoing upon terms and conditions that are consistent with this Comprehensive Agreement;

5.2.12. Comply with all applicable laws, ordinances, and regulations, including, but not
limited to the requirements of the ADA any amendments thereto, including Title Il, Structural, and
Title 11l, Programmatic Accessibility Standards, as well as any future additions;

5.2.13. Work with a group designated by the Flagler Village Civic Association (“FVCA”)
and with the Riverwalk Fort Lauderdale, Inc. (“Riverwalk”) to provide input on plans for the
Community Arts Park to be included in the site plan submittal to the City of Fort Lauderdale for
the Qualified Project by meeting with FVCA and Riverwalk at least 3 times during site plan
development prior to DRC submittal. FVCA and Riverwalk shall not have veto power over the final
site plan. After the approval of the final site plan, host at least one annual meeting of
neighborhood residents, businesses, and stakeholders, to discuss new and ongoing amenities
and improvements for the Community Arts Park;

5.2.14. After the issuance of the Certificate of Occupancy for the Community Arts Park,
One STOP FLL shall cause to be recorded a Declaration of Restrictive Covenants against the
approximately 2/3 of the Property Community Arts Park providing that no structures shall be built
on the area defined as Community Arts Park on the site plan.

5.2.15. Maintain at least one public art installation in the Community Arts Park at all times;

5.2.16. Preserve the existing banyan tree located at the south of the site, as well as a
minimum of four (4) additional significant trees as depicted in the attached EXHIBIT 2 and use its
best efforts to preserve and relocate any other trees of significance that may require being moved
as a result of the Qualified Project, to other locations on site;

5.2.17. Make best efforts to work in partnership with local arts and culture groups on art-
related projects and initiatives. Fort Lauderdale based, charitable arts and cultural organizations
shall have the reasonable ability to display art and provide performances at no cost, however, to
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the extent that there may be any hard costs such as, but not limited to, CITY application fees,
necessary staffing, security and trash removal associated with such art display or performance,
that cost shall not be borne by ONE STOP FTL and shall be the responsibility of the organization;

5.2.18 ONE STOP FTL shall provide a minimum of 500 square feet of office space for use
by the CITY’s Cultural Affairs Manager, at no cost to CITY.

5.2.19. Live music and entertainment shall be limited to interior spaces in the Cultural
Center and Blade Building. For any events that are to be held outdoors in the Community Arts
Park, One Stop shall make application to the CITY pursuant to the Special Event Permit
Application procedures in place at the time of application;

5.2.20. Noise levels shall not exceed those set by CITY’s Code of Ordinances, as may be
amended from time to time, and any outdoor spaces with activity, such as rooftop restaurants,
will utilize a central audio system with zoned volume control and soundproofing equipment. Indoor
and outdoor rooms where beer, wine, or liquor are sold or offered for sale will be adequately
soundproofed to ensure noise from instrumental music, singing, and other forms of entertainment
is mitigated. Any outdoor amplified music will end at 11:00 PM.

5.3. CANCELLATIONS. ONE STOP FTL has the right, at its sole discretion, to cancel or
postpone any event to be held at the Qualified Project except those events scheduled by the
CITY.

5.4. SALE, LEASE, OR TRANSFER. During the Term of this Comprehensive Agreement, except
as otherwise provided in this Comprehensive Agreement, the CITY agrees not to sell, lease, or
otherwise transfer portions of or rights to the Property, except easements and rights of way for
utility or governmental purposes, without the prior written approval of ONE STOP FTL, which
approval shall not be unreasonably withheld; provided, however, that the CITY agrees that the
reserved easements and rights-of-way for utility or governmental purposes shall not be exercised
in a way to unreasonably interfere with ONE STOP FTL's use of the Qualified Project for the
purposes described above.

5.5. THE CITY’S USE OF THE CULTURAL CENTER AND COMMUNITY ARTS PARK. Pending
ONE STOP FTL's established event schedule, the CITY has the right to use the Cultural Center
and Community Arts Park for a minimum of twelve (12) times per year free of usage charge, which
use may include, but is not limited to: State of the CITY event, Fort Lauderdale local graduations,
sports, education, art, entertainment, festivals, and community enrichment purposes, at no charge
to the CITY (other than reimbursing ONE STOP FTL for any operating expenses incurred by ONE
STOP FTL as a result of the CITY’s use of the Cultural Center and Community Arts Park).

5.5.1. The dates during which the CITY may use the Cultural Center and Community Arts
Park shall be selected by mutual agreement of the Parties; provided that, if the Parties cannot
agree on the dates, ONE STOP FTL's reasonable selection of dates will be final and controlling.
The CITY may use the Cultural Center or Community Arts Park only for functions that do not
directly compete with revenue-generating events and shall not create any conflicts with
sponsorships that have been otherwise arranged by ONE STOP FTL. The CITY's use of the
Cultural Center or Community Arts Park also must not interfere in any way with ONE STOP FTL's
use and quiet enjoyment of the Property.
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5.5.2. The CITY shall not use or authorize the use of the Cultural Center or Community
Arts Park in any manner that would have a material detrimental impact on them, and the CITY
shall be and remain solely responsible for any damage or destruction to the Cultural Center and
Community Arts Park by the CITY or its assignees.

5.5.3. Pursuant to Section 5.2.3 the CITY or its assignee is entitled to retain the revenues
from ticket sales for its events, parking revenue, and concessions sold during the events when
the Cultural Center or Community Arts Park are utilized by the CITY; provided, however, that
although ONE STOP FTL covenants to cooperate with the CITY in such endeavors, ONE STOP
FTL shall not be required to provide concession management services and/or any other related
services during any CITY event. In all cases, ONE STOP FTL shall be reimbursed by the CITY
for any operating costs and expenses incurred by ONE STOP FTL because of the CITY’s use of
the Cultural Center and Community Arts Park, including but not limited to, the cost of any parking
attendants, ticket takers, security personnel, clean-up crews, pro-rata utility cost, and the like
provided by ONE STOP FTL.

5.5.4 ONE STOP FTL proposes and agrees to provide certain public benefits including,
but not limited to, a Community Arts Park of approximately 2.5 acres, subject to reasonable
restrictions for access, security, hours of operation, etc. ONE STOP FTL shall commit a minimum
of Ten Million dollars ($10,000,000.00) toward the construction of the Community Arts Park and
within 30 days of the Certificate of Occupancy for the Cultural Center and Community Arts Park,
whichever is later, a Declaration of Restrictive Covenants shall be recorded against the land
defined as Community Arts Park in the Site Plan approved by the CITY such that no structures
shall be permitted to be built on the Community Arts Park. To the extent that the Community Arts
Park is made available to the public, the CITY agrees that the Community Arts Park remain
privately managed and any “open container” or similar alcohol restriction capable of being
imposed by the CITY shall not be applicable or enforced so long as patrons do not leave the
premises that are under the control of ONE STOP FTL, and ONE STOP shall comply with Article
6. ONE STOP FTL shall appear on the two-year anniversary of the issuance of the Certificate of
Occupancy at the first City Commission meeting available for the City Commission to conduct a
review of ONE STOP FTL's conformance with the alcohol provisions in Section 5.5.4 and Article
6 such that the City Commission may impose open container or similar alcohol restrictions upon
ONE STOP FTL and the Property should the CITY deem that ONE STOP FTL is in violation of
this Section 5.5.4 or Article 6. The Declaration of Restrictive Covenants shall contain a covenant
and restriction that the Community Arts Park shall be and remain open space with landscaping
and other amenities to be determined through the site plan process and shall remain reasonably
available for access and use by the public, from 5:00 a.m. to 11:00 p.m. daily (“Permitted Times"),
or as otherwise designated by the CITY pursuant to this Comprehensive Agreement, subject
always however, to the following continuing conditions and limitations:

(i) ONE STOP FTL shall have the exclusive ability to restrict or prevent access to the
Community Arts Park to any specific member(s) of the public as they may deem appropriate to
avoid loitering, creating a nuisance, restricting access during certain times as exceptions to the
Permitted Times (“Special Functions”) and/or otherwise violating the rules and regulations
adopted with respect to the Community Arts Park and ONE STOP FTL retains at all times the
right and ability to seek to enforce the foregoing and laws related to trespass;
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(i) The Community Arts Park shall not be, nor shall it ever be by reason of provisions of
this Agreement a public forum, limited public forum, or any other type of public forum as may exist
now or in the future. ‘

(i) The Community Arts Park and its use shall be and remain subject to rules and
regulations as ONE STOP FTL deems necessary to properly manage the Property,

(iv) The use of the Community Arts Park by the public shall be in accordance with the
Permitted Times, other than during Special Functions;

(v) ONE STOP FTL may reasonably limit use or preclude use of the general members
of the public on the Community Arts Park for special functions for which a Special Event Permit
has been issued by the CITY, or as otherwise permitted in this Comprehensive Agreement;

(vi) ONE STOP FTL shall have the right (but not the obligation) to conduct such
surveillance and security functions and activities as ONE STOP FTL deems appropriate;

(vii) Use of the Community Arts Park shall be subject to temporary disruption as ONE
STOP FTL may reasonably designate in connection with activities ONE STOP FTL conducts,
such as construction or repairs, and other activities conducted on portions of the Community Arts
Park; and

5.6. COSTS AND EXPENSES OF OPERATION AND MAINTENANCE. ONE STOP FTL shall
provide and pay for all costs and expenses required for the operation, maintenance, and repair of
the Cultural Center and Community Arts Park that are not, by the terms of this Comprehensive
Agreement, specifically required to be provided and paid for by the CITY or third parties, including,
but not limited to, all personnel (including supervisory staff), labor, equipment, utilities, and
materials. Costs for which ONE STOP FTL is responsible will include, but not be limited to, taxes,
gas, electricity, internet services, telephone, water, sewer, storm water, solid waste, and other
utilities related to operation of the Cultural Center and Community Arts Park and production of all
events taking place at it, including damage that results from the negligence or wrongful acts of
ONE STOP FTL or its agents, employees, contractors, subcontractors, invitees, licensees, or
attendees. ONE STOP FTL shall also be responsible, at its sole expense, for the repair of ONE STOP
FTL's and its officers’, employees’, contractors’, subcontractors’, and agents’ personal property,
except for repairs of such property necessitated by the wrongful or negligent acts of the CITY or its
officers or employees.

5.7. LIAISON. ONE STOP FTL shall name a person to be the liaison to work with the CITY with
respect to coordinating the mutual responsibilities of the Parties. ONE STOP FTL hereby
designates Jeff John as the liaison unless and until a new person is designated in writing by ONE
STOP FTL.

5.8. LIMITATIONS ON RIGHTS AND OBLIGATIONS. ONE STOP FTL's rights and obligations
under this Comprehensive Agreement are subject to the following additional limitations:

5.8.1. No contract entered into pursuant to this Comprehensive Agreement may impair
any right of the CITY hereunder.

5.8.2. ONE STOP FTL shall not, without the CITY’s consent, enter into any contract

extending beyond the expiration date of the Term of this Comprehensive Agreement.
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5.8.3. ONE STOP FTL shall have no power or authority to incur any indebtedness giving
a right to a lien of any kind or character upon the right, title, or interest of the CITY in and to the
Property, and not person shall ever be entitled to any lien, directly or indirectly derived through or
under ONE STOP FTL, or its agents, servants, employees, contractors, or officers, or on account
of any act or omission of ONE STOP FTL as to the CITY’s right, title or interest in and to the
Property. All persons contracting with ONE STOP FTL, or furnishing materials, labor, or services
to ONE STOP FTL, or to its agents, or servants, as well as all persons, shall be bound by this
provision of the Comprehensive Agreement. Should any such lien be filed against the Property,
ONE STOP FTL shall discharge the same within thirty (30) days thereafter, by paying the same
or by filing a bond, or otherwise, as permitted by law. ONE STOP FTL shall not be deemed to be
the agent of the CITY, so as to confer upon a laborer bestowing labor upon or within the Property
or upon materialmen who furnish materials incorporated in the construction or improvements upon
the foregoing, a construction lien pursuant to Chapter 713, Florida Statutes, as same may be
amended from time to time, or any equitable lien upon the CITY's right, title, or interest in and to
the Property. These provisions shall be deemed a notice under Section 713.01(26), Fla.Stat., as
well as Section 713.10(1), (2)(b), Fla.Stat., as same may be amended from time to time, of the
“non-liability” of the CITY.

5.8.4. ONE STOP FTL shall not knowingly occupy or use the Property for any purpose or
in any manner that is unlawful.

5.8.5. ONE STOP FTL shall function as an independent contractor in fulfilling the duties
required by this Comprehensive Agreement. All staff required by ONE STOP FTL to accomplish
its obligations under this Comprehensive Agreement shall be employees and/or independent
contractors of ONE STOP FTL and not the CITY.

5.8.6. ONE STOP FTL shall repair, replace, provide and maintain, at its expense, all
equipment necessary to perform its responsibilities hereunder and upon the termination of this
Comprehensive Agreement, such equipment may be identified and removed by ONE STOP FTL
upon notice to the CITY.

5.8.7. If the CITY reasonably believes that ONE STOP FTL's failure to comply with any
of its obligations under this Comprehensive Agreement involves a “life safety issue,” as defined
below, the CITY shall immediately notify ONE STOP FTL in writing and shall have an immediate
right to correct the life safety issue. The reasonable and necessary costs and expenses incurred
by the CITY in correcting the life safety issue will be due and payable by ONE STOP FTL to the
CITY through written demand to ONE STOP FTL, which will be paid within thirty (30) days after
submission of the written demand by the CITY to ONE STOP FTL. If such amount is not paid
when due, it shall bear interest at the prime rate published by the Wall Street Journal from time
to time from the date that ONE STOP FTL received the CITY’s written statement until the date
payment is made. For purposes of this Comprehensive Agreement, a “life safety issue” means a
situation that imposes an immediate threat of bodily harm or death to any users or occupants of
the Cultural Center and Community Arts Park.

5.8.8. On or before the expiration date of this Comprehensive Agreement, or its earlier
termination as provided herein, ONE STOP FTL shall remove all of its personal goods and effects
including any equipment, exclusive of fixtures that were purchased or paid for by ONE STOP FTL,
repair any damage caused by such removal, and surrender and deliver the Property in an “as is”
condition. Any personal property or effects not removed within thirty (30) days after the expiration
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date of this Comprehensive Agreement or its earlier termination as provided herein shall be
deemed to have been abandoned by ONE STOP FTL and may be retained or disposed of by the
CITY, in its sole discretion, in accordance with applicable law.

5.8.9. Upon the expiration or earlier termination of this Comprehensive Agreement, ONE
STOP FTL shall return the Property and all the then existing fixtures, free and clear of any
contractual obligations or other legal encumbrances granted by ONE STOP FTL, except for utility
easements and other encumbrances necessary for the maintenance and operation of the Cultural
Center and Community Arts Park.

5.8.10. Neither the CITY nor ONE STOP FTL shall knowingly use the Property for the
manufacture or storage of flammable, explosive or Hazardous Materials (as defined in Section
5.13, except for Hazardous Materials typically found for use or sale in retail stores, including
supermarkets and dry-cleaning stores, and/or typically found for use in comparable facilities).

5.8.11. Commencing upon construction and for the remainder of the Term of this
Comprehensive Agreement, ONE STOP FTL shall secure and keep in effect a Demolition
Bond, which shall be in an amount not less than the amount covering the full amount of
the cost to remove all ONE STOP FTL constructed and installed improvements, personal
property, furniture, fixtures and equipment. CITY and ONE STOP FTL shall be named
as dual obligees under such demolition bond.

5.9. REVENUES. During the Term of this Comprehensive Agreement, and unless provided
otherwise herein, including but not limited to Section 5.5.3, ONE STOP FTL shall control, collect,
receive, and retain all revenues generated by any means at or in connection with the Cultural
Center and Community Arts Park, including, but not limited to, all revenues from ticket sales, food
and beverage sales, merchandise sales, concessions and products sales, novelties, parking,
telecast and broadcast rights, pouring rights, advertising, sponsorship, promotional and signage
rights, and any other revenues derived or generated in connection with events held at the Cultural
Center and Community Arts Park, except for city events, as provided in Section 5.2.3.

5.10. REBRANDING; NAMING RIGHTS. At all times during the Term of this Comprehensive
Agreement, ONE STOP FTL has the right, but only with the written consent of the CITY, to
designate the name of any portion of the Property, including but not limited to, the Cultural Center
and Community Arts Park, which shall be in a manner that is aesthetically pleasing and in
harmony with the surrounding community. The CITY reserves the right to disapprove and thus
prohibit any name for any portion of the Property, including but not limited to, the Cultural Center
and Community Arts Park, that the City Commission reasonably deems in bad taste or offensive
to the City’s image, or in the reasonable opinion of the City Commission, is or may reasonably
become a source of embarrassment to the CITY.

5.11. THE CITY’S ACCESS. During the Term of this Comprehensive Agreement, the CITY has
the right to enter into and upon any and all parts of the Qualified Project for the purpose of
examining the same with respect to the obligations of the Parties under this Comprehensive
Agreement and pursuant to Section 255.065, Florida Statutes, upon two (2) days prior written
notice to ONE STOP FTL (or without prior notice in the event of a “life safety issue” as defined in
Section 5.8.7, above, but with immediate notice thereafter).
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5.12. FIRE OR OTHER CASUALTY. If, after the Effective Date, any portion of the Qualified Project
is damaged or destroyed in whole or in part by fire or other casualty, ONE STOP FTL shall affect the
prompt and expeditious repair, replacement, or reconstruction of the affected facilities, subject to
delays in adjusting the insurance loss and delays caused by an event determined to be Force
Majeure, but in no instance shall repair or restoration commence later than six (6) months after such
damage or casualty, without the approval of CITY. Such repair or restoration shall be completed
within six (6) months thereafter, unless an extension is granted by CITY. Such repair or restoration
shall be to substantially the same condition in which the Property or improvements thereon were
before such damage. In addition, ONE STOP FTL shall be responsible for repairing, replacing, or
otherwise restoring all personal property and fixtures of ONE STOP FTL located at the Qualified
Project. In the event that ONE STOP FTL has not demonstrated reasonable attempts to commence
repairs or restoration within six (6) months from the date of said damage, without the consent of CITY,
this Comprehensive Agreement may be terminated by CITY in accordance with Article 10.

5.12.1. The CITY may, in each instance of actual or imminently threatened natural disaster,
use the Community Arts Park as a staging area for disaster preparations, response, or other related
uses. The CITY shall have the right to use the Community Arts Park as a debris management site for
and as a result of named hurricanes. Notwithstanding anything in this Comprehensive Agreement to
the contrary and subject to limitations contained in Section 768.28, Florida Statutes (2021), as may
be amended or revised, and subject to the CITY’s sovereign immunity, the CITY shall be responsible
for any liability arising out of the CITY’s use of the Community Arts Park as a disaster staging and/or
debris storage area and shall restore the Community Arts Park to the condition prior to CITY's use.

5.12.2. In the event the CITY receives Federal Emergency Management Agency (“FEMA”)
proceeds for damage to or destruction of the Qualified Project, the CITY agrees to apply such FEMA
proceeds toward the repair, restoration, or reconstruction of the Qualified Project as the CITY, in its
sole and absolute discretion, deems necessary, and as permitted by FEMA and by law.

5.13. ENVIRONMENTAL HAZARDS.

5.13.1. As used in this Comprehensive Agreement, “Environmental Laws” shall mean any
currently existing or subsequently enacted federal, state or local statute, law, code, rule, regulation,
ordinance, order, standard, permit, license or requirement (including consent decrees, judicial
decisions, and administrative orders), and all related amendments, implementing regulations and
reauthorizations, which pertain to the preservation, conservation or regulation of the environment.
Environmental laws include, without limitation, the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. §§9601, et seq. (“CERCLA”"), the Resource Conservation
and Recovery Act, 42 U.S.C. §§6901, et seq. (“RCRA"), the Toxic Substances Control Act, 15 U.S.C.
§§2601, et seq., the Clean Air Act, 42 U.S.C. §§7401, et seq., and the Clean Water Act, 33 U.S.C.

§8§1251, et seq.

5.13.2. For purposes of this Comprehensive Agreement, “Hazardous Materials” means
any contaminant, chemical, waste, irritant petroleum product, waste product, radioactive material,
flammable or corrosive substance, explosive, polychlorinated biphenyls, asbestos, hazardous
toxic substance, material or waste of any kind, or any other substance that any environmental law
regulates. “Hazardous Materials” include, but are not limited to, substances defined as
“hazardous substances,” “hazardous materials,” or “toxic substances” in the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C.
section 9601, et seq.; the Hazardous Materials Transportation Act, 39 U.S.C. section 1801, et
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seq.; the Resource Conservation and Recovery Act, 42 U.S.C. section 6901, et seq.; all applicable
state and local laws; and in the regulations adopted and publications promulgated pursuant to
said laws or any amendments or addenda thereto.

5.13.3. “Environmental Hazard” means any use, exposure, release, generation,
manufacture, storage, treatment, transportation, or disposal of Hazardous Material on, within, or from
the Property.

5.13.4. A Phase | (and, if required, a Phase IlI) Environmental Site Assessment shall be
secured by ONE STOP LLC and performed as to the Property within sixty (60) days of the Effective
Date. The Environmental Site Assessment shall for the Environmental Baseline for this
Comprehensive Agreement.

5.13.5. CITY shall be solely responsible, at its own cost and expense, for the management,
control, containment, abatement, clean-up, removal, and prevention of any Environmental Hazard
that exists on the Property prior to the Effective Date. CITY shall bear all costs and expenses
associated with the, management, control, containment, abatement, clean-up, removal, and
prevention of such pre-existing Environmental Hazards.

5.13.6. Hazardous Materials not revealed prior to the Effective Date hereof, but subsequently
discovered on, under, or within the Property at levels that are in violation of the Hazardous Materials
or Substances Laws shall be the absolute responsibility of ONE STOP FTL, including the
management, control, containment, abatement, clean-up, removal, and prevention of such
Environmental Hazards, unless:

a. ONE STOP FTL demonstrates by clear and convincing evidence that the
presence of such Hazardous Materials on, under, or within the Property predates the Environmental
Baseline, or;

b. ONE STOP FTL demonstrates by a preponderance of the evidence that the
presence of such Hazardous Materials on, under, or within the Property after the Effective Date hereof
was caused by the acts or omissions of the CITY, its agents, servants, employees, contractors, or
licensees, provided such acts or omissions of the CITY’s agents, servants, employees, contractors,
or licensees are within the scope and course of their duties.

5.13.7. ONE STOP FTL shall comply with all Environmental Laws in connection with its use
and occupancy of the Qualified Project. ONE STOP FTL shall be solely responsible, at ONE STOP
FTL’s own cost and expense, for the identification, management, control, containment, abatement,
clean-up, and removal of any Environmental Hazard that is the result of any act or omission of ONE
STOP FTL or of any of ONE STOP FTL's officers, employees, agents, contractors, subcontractors,
guests, licensees, invitees, or attendees, including being solely responsible for the prevention thereof.

5.13.8. Atfter the Effective Date, no Hazardous Materials shall be brought upon or kept or used
in or about the Property by any person whomsoever, unless ONE STOP FTL first obtains written
consent from the CITY’s Contract Administrator. Nothing herein shall prohibit the use of gas powered
vehicles or painting or decorating products normally used to pair or decorate a structure.
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5.14. RECORDS. ONE STOP FTL and the CITY acknowledge that certain information and data
relating to this Comprehensive Agreement may be public records subject to public inspection and
copying in accordance with Chapter 119, Florida Statutes.

5.14.1. ONE STOP FTL agrees to implement policies and procedures to maintain,
produce, secure, retain, and transfer public records in accordance with applicable laws, and
regulations, including section 119.0701, Florida Statutes. ONE STOP FTL agrees to provide the
CITY with a copy of all requested public records or to allow any public records to be inspected or
copied within a reasonable time. ONE STOP FTL agrees to charge any third parties requesting
public records only such fees allowed by section 119.07, Florida Statutes, for locating and
producing public records during the Term of this Comprehensive Agreement.

5.14.2. Upon the expiration of this Comprehensive Agreement, ONE STOP FTL shall
transfer, at no cost, to the CITY all public records in the possession of ONE STOP FTL or keep
and maintain any public records required by the CITY. If ONE STOP FTL transfers all public
records to the CITY upon the expiration of this Comprehensive Agreement, then ONE STOP FTL
will destroy any records that are confidential and exempt from public records disclosure
requirements, in accordance with all applicable retention schedules and Florida law. If ONE STOP
FTL keeps and maintains public records upon the expiration of this Comprehensive Agreement,
then it will meet all applicable requirements for maintaining any public records.

5.14.3. All records stored electronically must be provided to the CITY upon request in a
format that is compatible with the information technology systems of the CITY. Nothing in this
Section is intended to suggest that all records related to the Cultural Center and Community Arts
Park would be public records or that this Comprehensive Agreement is subject to Section
119.0701, Florida Statutes. ONE STOP FTL and the CITY shall cooperate to ensure that any
records that are confidential and exempt from public records disclosure requirements are not
disclosed except as authorized by law.

5.14.4. ONE STOP FTL shall defend at its own expense, with counsel subject to the
CITY’s approval, and indemnify and hold harmless the CITY and its officers, employees, and
agents against any and all claims, losses, fines, penalties, judgments, third party claims, and
damages, including any award of costs and any award of attorney’s fees, that may arise out of or
be occasioned by the CITY’s or ONE STOP FTL's treatment of any records as confidential and/or
exempt from disclosure.

IF ONE STOP FTL HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER
119, FLORIDA STATUTES (2021), TO ITS DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS COMPREHENSIVE AGREEMENT, CONTACT, THE CUSTODIAN
OF PUBLIC RECORDS AT 954.828.5002, CITY CLERK’'S OFFICE, 100 NORTH
ANDREWS AVENUE, FORT LAUDERDALE, FLORIDA 33301,
PRRCONTRACT@FORTLAUDERDALE.GOV.

5.15. AUDIT RIGHTS. The CITY shall have the right to audit the books, records, and accounts
of ONE STOP FTL and ONE STOP FTL's sub-licensees that are solely related to the obligations
of this Comprehensive Agreement. ONE STOP FTL shall keep and ONE STOP FTL shall cause
its sub-licensees to keep, such books, records, and account as may be necessary in order to
record complete and correct entries related to the obligations under this Comprehensive
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Agreement. All books, records and accounts of ONE STOP FTL and ONE STOP FTL's sub-
licensees as to the obligations set forth above shall be kept in written form, or in a form capable
of conversion into written form within a reasonable time, and upon request to do so, ONE STOP
FTL or its sub-licensees, as applicable, shall make same available to the CITY at no cost to the
CITY in written form.

5.15.1. ONE STOP FTL and ONE STOP FTL's sub-licensees shall preserve and make
available, at reasonable times for examination and audit by the CITY, in the City of Fort
Lauderdale, Florida, all financial records, supporting documents, statistical records, and any other
documents pertinent to ONE STOP FTL'’s or its sub-licensees’ obligations as set forth herein for
the required retention period of the Florida Public Records Law, Chapter 119, Florida Statutes,
as it may be amended from time to time, if applicable, or, if the Florida Public Records Act is not
applicable, for a minimum period of three (3) years after expiration or earlier termination of this
Comprehensive Agreement. If any audit has been initiated and audit findings have not be
resolved at the end of the retention period or three (3) years, whichever is longer, the books,
records and accounts shall be retained until resolution of the audit findings. If the Florida Public
Records Law is determined by the CITY to be applicable to ONE STOP FTL and its sub-licensees’
records, ONE STOP FTL and its sub-licensees shall comply with all requirement thereof;
however, ONE STOP FTL and its sub-licensees shall violate no confidentiality or non-disclosure
requirement of either federal or state law.

5.15.2. ONE STOP FTL shall, by written contract, require its sub-licensees to agree to the
requirements and obligations of this Section 5.15.

5.15.3. ONE STOP FTL shall maintain during the term of this Comprehensive Agreement
all books of account, reports and records relating to the obligations set forth in Section 5.15 hereof
in accordance with its historic practice which shall not materially differ from generally accepted
accounting practices and standards.

ARTICLE 6. ALCOHOLIC BEVERAGES

6.1. ONE STOP FTL agrees that alcoholic beverages will only be sold within the Cultural Center
and Blade Building. The ability to carry an open container shall be limited to passive consumption.
Examples of passive consumption include but are not limited to traveling to and from the Cultural
Center and Blade Building with an alcoholic beverage and / or enjoying a picnic with a bottle of wine.
In no instance shall ONE STOP FTL permit the sale of alcohol in the Community Arts Park, except
pursuant to any Special Events Permit or permit individuals to excessively consume alcoholic
beverages in large groups in a manner that is disruptive or unruly.

6.2 ONE STOP must have appropriate security (i.e. uniformed police and/or in-house staff) in
place to handle crowd control, patron safety, and other security issues.

6.3 If ONE STOP FTL fails to provide reasonably adequate security CITY may supplement
security and assess the cost thereof to ONE STOP.

6.4. ONE STOP FTL must abide by the conditions of its particular type of liquor license.

6.5 ONE STOP FTL must provide CITY with a company policy and security plan to address
underage customers, intoxicated customers, and illegal drug activity.
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6.6. No sale of alcoholic beverages shall be made to patrons who are outside of the secured
boundaries of the Property.

ARTICLE7. CONCESSIONS / ADVERTISING / PROMOTION
7.1. ONE STOP FTL's CONCESSION RIGHTS

7.1.1. During the Term of this Comprehensive Agreement, ONE STOP FTL shall have all
rights with respect to concession operations at the Cultural Center and Community Arts Park,
including but not limited to: the right to select the concessionaire(s) at any time and for any and all
events held at the Cultural Center and Community Arts Park; the right to negotiate and enter into
agreements with such concessionaire(s), excluding leases or subleases; the right to create temporary
or permanent concession facilities at the Cultural Center and Community Arts Park during the Term
of this Comprehensive Agreement; the right to administer any agreement with its concessionaire(s),
excluding leases or subleases; the right to operate any restaurants, bars, and other synergistic uses
at the Cultural Center and Community Arts Park; the right to determine what concession services are
operated at the Cultural Center and Community Arts Park, unless excluded in this Comprehensive
Agreement; all of the foregoing being subject to any and all applicable laws and ordinances. Unless
prohibited in this Comprehensive Agreement, ONE STOP FTL shall also have the sole right to
determine what concession products are sold at the Cultural Center and Community Arts Park and
the price, quality, and selection of the products sold. The CITY agrees to join with ONE STOP FTL
in the filing of any meritorious application that requires joinder by the CITY, as the Property owner,
and that is necessary to secure alcoholic beverage licensure under applicable law. ONE STOP FTL
agrees that the concession activities will meet the then-applicable requirements of the CITY.

ARTICLE 8. INSURANCE

8.1. As a condition precedent to the effectiveness of this Comprehensive Agreement, ONE
STOP FTL shall cause, when applicable, its general contractor, construction manager and any
other entity performing work under this Comprehensive Agreement (collectively,
“CONTRACTOR") to, procure and maintain, during the Term of this Comprehensive Agreement,
at its sole expense, insurance of such types and with such terms and limits as are noted below.
With regards to the Design/Build Insurance Requirements, if the CONTRACTOR does not procure
and maintain the necessary coverages, ONE STOP FTL shall procure and maintain, during the
term of this Comprehensive Agreement, at its sole expense, insurance of such types and with
such terms and limits as are noted below. With regards to the Operations Insurance
Requirements, ONE STOP FTL shall procure and maintain, during the term of this
Comprehensive Agreement, at its sole expense, insurance of such types and with such terms and
limits as are noted below. Providing proof of and maintaining adequate insurance coverage are
material obligations of ONE STOP FTL or the CONTRACTOR. ONE STOP FTL and the
CONTRACTOR shall provide the City a certificate of insurance evidencing such coverage. ONE
STOP FTL and the CONTRACTOR’s insurance coverage shall be primary insurance for all
applicable policies. The limits of coverage under each policy maintained by ONE STOP FTL or
the CONTRACTOR shall not be interpreted as limiting ONE STOP FTL or the CONTRACTOR's
liability and obligations under this Comprehensive Agreement. All insurance policies shall be
through insurers authorized or eligible to write policies in the State of Florida and possess an A.M.
Best rating of A-, VII or better, subject to approval by the City's Risk Manager.
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The coverages, limits, and/or endorsements required herein protect the Interests of the CITY, and
these coverages, limits, and/or endorsements shall in no way be relied upon by ONE STOP FTL
or the CONTRACTOR for assessing the extent or determining appropriate types and limits of
coverage to protect ONE STOP FTL or the CONTRACTOR against any loss exposures, whether
as a result of this Comprehensive Agreement or otherwise. The requirements contained herein,
as well as the City’s review or acknowledgement, are not intended to and shall not in any manner
limit or qualify the liabilities and obligations assumed by ONE STOP FTL or the CONTRACTOR
under this Comprehensive Agreement.

8.1.1. DESIGN/BUILD INSURANCE REQUIREMENTS

The following insurance policies and coverages are required:

Professional Liability

Coverage must be afforded for Wrongful Acts in an amount not less than $5,000,000 each claim
and $5,000,000 aggregate.

CONTRACTOR must keep the professional liability insurance in force until the third anniversary
of expiration or early termination of this Comprehensive Agreement or the third anniversary of
acceptance of work by the City, whichever is longer, which obligation shall survive expiration or
early termination of this Comprehensive Agreement.

Commercial General Liability

Coverage must be afforded under a Commercial General Liability policy with limits not less than:

e $5,000,000 each occurrence and $5,000,000 aggregate for Bodily Injury, Property
Damage, and Personal and Advertising Injury

e $5,000,000 each occurrence and $5,000,000 aggregate for Products and Completed
Operations

Policy must include coverage for contractual liability and independent contractors.

The City, a Florida municipal corporation, its officials, employees, and volunteers are to be
covered as an additional insured with a CG 20 26 04 13 Additional Insured — Designated Person
or Organization Endorsement or similar endorsement providing equal or broader Additional
Insured Coverage with respect to liability arising out of activities performed by or on behalf of the
CONTRACTOR. The coverage shall contain no special limitation on the scope of protection
afforded to the City, its officials, employees, and volunteers.

Business Automobile Liability
Coverage must be afforded for all Owned, Hired, Scheduled, and Non-Owned vehicles for Bodily

Injury and Property Damage in an amount not less than $2,000,000 combined single limit each
accident.

If the CONTRACTOR does not own vehicles, the CONTRACTOR shall maintain coverage for
Hired and Non-Owned Auto Liability, which may be satisfied by way of endorsement to the
Commercial General Liability policy or separate Business Auto Liability policy.
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Crane and Rigging Liability
Coverage must be afforded for any crane operations under the Commercial General or Business

Automobile Liability policy as necessary, in line with the limits of the associated policy.

Pollution and Remediation Legal Liability (Hazardous Materials)

For the purpose of this section, the term “hazardous materials” includes all materials and
substances that are designated or defined as hazardous by Florida or federal law or by the rules
or regulations of Florida or any federal agency. If work being performed involves hazardous
materials, the CONTRACTOR shall procure and maintain any or all of the following coverage,
which will be specifically addressed upon review of exposure.

Contractors Pollution Liability Coverage

For sudden and gradual occurrences and in an amount not less than $1,000,000 per claim arising
out of this Comprehensive Agreement, including but not limited to, all hazardous materials
identified under the Comprehensive Agreement.

Property Coverage (Builder's Risk

Coverage must be afforded in an amount not less than 100% of the total project cost, including
soft costs, with a deductible of no more than $25,000 each claim. Coverage form shall include,
but not be limited to:

All Risk Coverage including Flood and Windstorm with no coinsurance clause
Guaranteed policy extension provision
Storage and transport of materials, equipment, supplies of any kind whatsoever to be used
on or incidental to the project

e Equipment Breakdown for cold testing of all mechanized, pressurized, or electrical
equipment

This policy shall insure the interests of the owner, contractor, and subcontractors in the property
against all risk of physical loss and damage and name the City as a loss payee. This insurance
shall remain in effect until the work is completed and the property has been accepted by the City.

Workers’ Compensation and Employer’s Liability
Coverage must be afforded per Chapter 440, Florida Statutes. Any person or entity performing

work for or on behalf of the City must provide Workers’ Compensation insurance. Exceptions and
exemptions will be allowed by the City’s Risk Manager, if they are in accordance with Florida
Statute.

The CONTRACTOR waives, and the CONTRACTOR shall ensure that the CONTRACTOR's
insurance carrier waives, all subrogation rights against the City, its officials, employees, and
volunteers for all losses or damages. The City requires the policy to be endorsed with WC 00 03
13 Waiver of our Right to Recover from Others or equivalent.

8.1.2. OPERATIONS INSURANCE REQUIREMENTS

The following insurance policies and coverages are required:
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Property Coverage

Coverage must be afforded in an amount not less than 100% of the replacement value of the
property with a deductible of no more than $25,000 each claim. Coverage form shall include, but
not be limited to:

¢ All Risk Coverage including Flood and Windstorm with no coinsurance clause
¢ Any separate Flood and/or Windstorm deductibles are subject to approval by the City

This policy shall insure the interests of the owner and ONE STOP FTL in the property against all
risk of physical loss and damage and name the City as a loss payee.

The ONE STOP FTL shall, at the ONE STOP FTL's own expense, take all reasonable precautions
to protect the Property from damage or destruction.

Collection of Insurance

In the event of destruction of or damage to over fifty percent (50%) of any of the Property or the
buildings, other structures and Improvements covered by insurance and ONE STOP FTL's
election to rebuild the Property or the buildings, other structures and improvements pursuant to
ONE STOP FTL'’s option provided in this Comprehensive Agreement, the funds payable pursuant
to such insurance policies shall be payable to, and deposited in, a commercial national bank as
trustee, located in Fort Lauderdale, Florida, selected by the City, as a trust fund, and the funds
shall be used for the purpose of reconstruction or repair, as the case may be, of any of the
buildings, other structures or Improvements so damaged or destroyed. Such reconstruction and
repair work shall be done in strict conformity with the ordinances and Charter of the City. Should
the cost of reconstruction or repair exceed the amount of funds available from the proceeds of
such insurance policy, then in such event, such funds shall be used as far as the same will permit
in paying the cost of the reconstruction or repair. If the cost of such reconstruction or repair work
shall be less than the proceeds derived from such insurance policies, the surplus shall be payable
to ONE STOP FTL.

Commercial General Liability
Coverage must be afforded under a Commercial General Liability policy with limits not less than:

e $2,000,000 each occurrence and $2,000,000 aggregate for Bodily Injury, Property
Damage, and Personal and Advertising Injury

o $2,000,000 each occurrence and $2,000,000 aggregate for Products and Completed
Operations

Policy must include coverage for contractual liability and independent contractors.

The City, a Florida municipal corporation, its officials, employees, and volunteers are to be
covered as an additional insured with a CG 20 26 04 13 Additional insured — Designated Person
or Organization Endorsement or similar endorsement providing equal or broader Additional
Insured Coverage with respect to liability arising out of activities performed by or on behalf of the
ONE STOP FTL. The coverage shall contain no special limitation on the scope of protection
afforded to the City, its officials, employees, and volunteers.
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Liquor Liability

ONE STOP FTL shall provide evidence of coverage for liquor liability in an amount not less than
$1,000,000 per occurrence. If the Commercial General Liability policy covers liquor liability (e.g.
host or other coverage), ONE STOP FTL shall provide written documentation to confirm that
coverage already applies to this Comprehensive Agreement.

Active Shooter Insurance
Coverage must be afforded for liability arising out of an actual or threat of an Active Shooter /
Deadly Weapon Event in an amount not less than $5,000,000 per event.

Business Automobile Liability
Coverage must be afforded for all Owned, Hired, Scheduled, and Non-Owned vehicles for Bodily

Injury and Property Damage in an amount not less than $1,000,000 combined single limit each
accident.

If ONE STOP FTL does not own vehicles, ONE STOP FTL shall maintain coverage for Hired and
Non-Owned Auto Liability, which may be satisfied by way of endorsement to the Commercial
General Liability policy or separate Business Auto Liability policy.

Workers' Compensation and Employer’s Liability

Coverage must be afforded per Chapter 440, Florida Statutes. Any person or entity performing
work for or on behalf of the City must provide Workers’ Compensation insurance. Exceptions and
exemptions will be allowed by the City's Risk Manager, if they are in accordance with Florida
Statute.

ONE STOP FTL waives, and ONE STOP FTL shall ensure that ONE STOP FTL's insurance
carrier waives, all subrogation rights against the City, its officials, employees, and volunteers for
all losses or damages. The City requires the policy to be endorsed with WC 00 03 13 Waiver of
our Right to Recover from Others or equivalent.

8.1.3 INSURANCE CERTIFICATE REQUIREMENTS

a. ONE STOP FTL shall provide the City with valid Certificates of Insurance (binders are
unacceptable) no later than ten (10) days prior to the start of work contemplated in this
Comprehensive Agreement.

b. ONE STOP FTL shall provide to the City a Certificate of Insurance having a thirty (30) day
notice of cancellation; ten (10) days’ notice if cancellation is for nonpayment of premium.

c. In the event that the insurer is unable to accommodate the cancellation notice
requirement, it shall be the responsibility of ONE STOP FTL to provide the proper notice.
Such notification shall be in writing by registered mail, return receipt requested, and
addressed to the certificate holder.

d. Inthe eventthe Comprehensive Agreement term or any surviving obligation of ONE STOP
FTL following expiration or early termination of the Comprehensive Agreement goes
beyond the expiration date of the insurance policy, ONE STOP FTL shall provide the City
with an updated Certificate of Insurance no later than ten (10) days prior to the expiration
of the insurance currently in effect. The City reserves the right to suspend the
Comprehensive Agreement until this requirement is met.

e. The Certificate of Insurance shall indicate whether coverage is provided under a claims-

made or occurrence form. If any coverage is provided on a claims-made form, the
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Certificate of Insurance must show a retroactive date, which shall be the effective date of
the initial contract or prior.

f. For purposes of the Design/Build Insurance Requirements, the City shall be named as an
Additional Insured on all liability policies, with the exception of Professional Liability and
Workers’ Compensation. For purposes of the Operations Insurance Requirements, the
City shall be named as an Additional Insured on all liability policies, with the exception of
Workers' Compensation.

g. For purposes of the Operations Insurance Requirements, the City shall be named as an
Additional Insured on all liability policies, with the exception of Workers’ Compensation.

h. The City shall be granted a Waiver of Subrogation on the Workers' Compensation
insurance policy.

i. The title of the Comprehensive Agreement, Contract number, or other identifying
reference must be listed on the Certificate of Insurance.

The Certificate Holder should read as follows:
City of Fort Lauderdale

100 N. Andrews Avenue

Fort Lauderdale, FL 33301

ONE STOP FTL has the sole responsibility for all insurance premiums and shall be fully and solely
responsible for any costs or expenses as a result of a coverage deductible, co-insurance penalty,
or self-insured retention; including any loss not covered because of the operation of such
deductible, co-insurance penalty, self-insured retention, or coverage exclusion or limitation. Any
costs for adding the City as an Additional Insured shall be at ONE STOP FTL'’s expense.

If ONE STOP FTL's primary insurance policy/policies do not meet the minimum requirements, as
set forth in this Comprehensive Agreement, ONE STOP FTL may provide evidence of an
Umbrella/Excess insurance palicy to comply with this requirement.

ONE STOP FTL’s insurance coverage shall be primary insurance as respects to the City, a Florida
municipal corporation, its officials, employees, and volunteers. Any insurance or self-insurance
maintained by the City, a Florida municipal corporation, its officials, employees, or volunteers shall
be non-contributory.

Any exclusion or provision in any insurance policy maintained by ONE STOP FTL that excludes
coverage required in this Comprehensive Agreement shall be deemed unacceptable and shall be
considered breach of contract.

All required insurance policies must be maintained until the contract work has been accepted by
the City, or until this Comprehensive Agreement is terminated, whichever is later. Any lapse in
coverage shall be considered a breach of contract and a material default of this Comprehensive
Agreement. In addition, ONE STOP FTL must provide to the CITY confirmation of coverage
renewal via an updated certificate should any policies expire prior to the expiration of this
Comprehensive Agreement. The CITY reserves the right to review, at any time, coverage forms
and limits of ONE STOP FTL's insurance policies.
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ONE STOP FTL shall provide notice of any and all claims, accidents, and any other occurrences
associated with this Comprehensive Agreement to ONE STOP FTL'’s insurance company or
companies and the City's Risk Management office, as soon as practical.

It is ONE STOP FTL's responsibility to ensure that any and all of its independent contractors and
subcontractors comply with these insurance requirements. All coverages for independent
contractors and subcontractors shall be subject to all of the applicable requirements stated herein.
Any and all deficiencies are the responsibility of ONE STOP FTL.

ARTICLE 9. INDEMNIFICATION

9.1. ONE STOP'S INDEMNIFICATION OBLIGATION. ONE STOP FTL shall protect, defend,
indemnify and hold harmless the CITY, its officials, officers, employees, and agents from and
against any and all claims, demands, causes of action, lawsuits, penalties, damages, settlements,
judgments, decrees, costs, charges, and other expenses, including reasonable attorney's fees
and costs through trial and the appellate level, or liabilities of every kind, nature, or degree arising,
including regarding hazardous substances, out of or in connection with the operation of the
Property, as well as the rights, responsibilities, and obligations of ONE STOP FTL under this
Comprehensive Agreement, or the breach or default by ONE STOP FTL, its agents, servants,
employees, or contractors of any covenant or provision of this Comprehensive Agreement, or
arising out of or in connection with the negligent acts or omission, or willful misconduct of ONE
STOP FTL or its agents, servants, employees, or contractors, except for any occurrence arising
out of or resulting from the intentional torts or negligence of the CITY, its officers, and employees.

9.1.1. Without limiting the foregoing, any and all such claims, suits, causes of action
relating to personal injury, death, damage to property, defects in construction, rehabilitation, or
restoration of any of the Qualified Project by ONE STOP FTL, its agents, servants, employees,
or contractors, alleged infringement of any patents, trademarks, copyrights or of any other tangible
or intangible personal or real property right by ONE STOP FTL, its agents, servants, employees,
or contractors or any actual or alleged violation of any applicable statute, ordinance,
administrative order, rule, regulation, or decree of any court by ONE STOP FTL, its agents,
servants, employees or consultants, are included in ONE STOP FTL's indemnification obligation.

9.1.2. ONE STOP FTL further agrees, upon being provided proper and timely notice in
accordance with Section 8.3.1, to investigate, handle, respond to, provide defense for, and defend
any such claims at its sole expense and agrees to bear all other costs and expenses related
thereto even if the claim is groundless, false or fraudulent and if called upon by the CITY, ONE
STOP FTL shall assume and defend not only itself but also the CITY in connection with any
claims, suits, or causes of action, and any such defense shall be at no cost or expense whatsoever
to the CITY, provided that the CITY (exercisable by the CITY’s Attorney) shall retain the right to
select counsel of its own choosing.

9.1.3. This indemnification shall survive termination, revocation, or expiration of this
Comprehensive Agreement and shall cover any acts or omissions occurring during the Term of
the Comprehensive Agreement, including any period after termination, revocation, or expiration
of the Comprehensive Agreement while any curative acts are undertaken, and is not limited by
insurance coverage. Notwithstanding the foregoing, in no event shall the discovery by ONE STOP
FTL of contamination at the Property alone be considered damage to property resulting from ONE
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STOP FTL'’s or its agents, servants, employees, or contractors’ use of or access to the Property
that is subject to the indemnity covenants of ONE STOP FTL contained herein.

9.1.4. Upon request by the CITY, ONE STOP FTL shall provide copies of all property
condition reports, environmental assessments, or surveys completed on the Property by ONE
STOP FTL, its agents, employees, or contractors.

9.1.5. All construction materials, equipment, goods, signs and any other personal
property of ONE STOP FTL, its agents, servants, employees, or contractors, shall be protected
solely by ONE STOP FTL. ONE STOP FTL acknowledges and agrees that the CITY assumes
no responsibility whatsoever for any such item and that the security and protection of any such
item from theft, vandalism, the elements, acts of God, or any other cause, are strictly the
responsibility of ONE STOP FTL.

9.2. CITY'S INDEMNIFICATION. Except as prohibited by the Florida Constitution or by the laws
of the State of Florida, and subject to the limitations contained in section 768.28, Florida Statutes
(2021), as amended or revised, the CITY agrees to indemnify and hold harmless ONE STOP FTL
against a judgment entered by a court of competent jurisdiction in the State of Florida against
ONE STOP FTL for damages or injuries caused by the CITY’s negligence in CITY’s use of the
Property. The foregoing will not serve as a waiver of the CITY's sovereign immunity or of any
other legal defense available to the CITY. Such indemnity shall be limited by, and shall not include,
liability and costs which are caused or contributed to by ONE STOP FTL or ONE STOP FTL's
directors, officers, employees, agents, guests, invitees, licensees, attendees, or those for whom ONE
STOP FTL is at law responsible (whether by reason of comparative negligence or otherwise) or by
other third parties.

9.3. PROCEDURES REGARDING INDEMNIFICATION.

9.3.1. NOTICE OF CLAIM. The Indemnified Party shall provide the Indemnifying Party with
written notice whenever the Indemnified Party receives notice of a claim that would invoke an
indemnification provision contained in this Comprehensive Agreement. Such written notice shall
be furnished to the Indemnifying Party as soon as practical after the Indemnified Party receives
notice of the claim or is served with process in connection with the claim. In the case of service
of process of the initial pleading in a lawsuit, the Indemnified Party shall provide its written notice
to the Indemnifying Party within such time as may be necessary to give the Indemnifying Party a
reasonable opportunity to respond to such process. The Indemnified Party's written notice to the
Indemnifying Party of any claim shall include a statement of information pertaining to the claim
then in the possession of the Indemnified Party. Any failure or delay of the Indemnified Party to
notify the Indemnifying Party as required by this Section will not relieve the Indemnifying Party of
its obligation to provide indemnification, unless and to the extent that such failure or delay
materially and adversely affects the Indemnifying Party’s ability to defend against, settle, or satisfy
the claim.

9.3.2. DEFENSE OF CLAIMS; NOTICE OF INTENT TO DEFEND. After receiving notice
of a claim, the Indemnifying Party shall defend the claim at its own expense, through attorneys,
accountants, and others selected by the Indemnifying Party with the reasonable concurrence of
the Indemnified Party. The Indemnifying Party shall notify the Indemnified Party in writing of its
intent to contest or defend the claim. Such notice shall be provided not later than twenty (20) days

after the Indemnifying Party receives notice of the claim from the Indemnified Party. If the
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Indemnifying Party fails to provide the Indemnified Party with written notice of its intention to
defend the claim, the Indemnified Party shall have the right: (a) to authorize attorneys satisfactory
to it to represent it in connection with the claim; and/or (b) to defend, settle or compromise the
claim, to the extent permitted by law. If the Indemnified Party exercises either or both of its rights
under this Section, it shall be indemnified by the Indemnifying Party to the same extent as if the
Indemnifying Party had defended or settled the claim.

9.3.3. COOPERATION WITH DEFENSE. If and so long as the Indemnifying Party is
actively contesting or defending a claim in accordance with this Section, the Indemnified Party
shall cooperate with the Indemnifying Party and its counsel in such contest or defense, shall join
in making any appropriate and meritorious counterclaim or cross-claim in connection with the
claim, except that in the CITY’s case, such joinder in a counterclaim or cross-claim shall be subject
to the CITY’s prior approval, and shall provide such access to the books and records of the
Indemnified Party as is necessary in connection with such defense or contest, all at the sole cost
and expense of the Indemnifying Party.

9.3.4. SETTLEMENT. The Indemnified Party has the right at any time to settle,
compromise, or pay any claim with or without the consent of the Indemnifying Party, to the extent
permitted by law, but (a) taking such action without the Indemnifying Party’s consent shall be
deemed a waiver and nullification by the Indemnified Party of all indemnification obligations that
the Indemnifying Party would otherwise have with respect to the claim under this Section, and (b)
such settlement or compromise shall not cause the Indemnifying Party to incur any present or
future cost, expense, obligation or liability of any kind or nature, or otherwise adversely affect the
rights of the Indemnifying Party.

9.3.5 Any claim may be settled or compromised by the Indemnifying Party without the
Indemnified Party’s consent, so long as: (i) the Indemnifying Party gives the Indemnified Party
reasonable prior written notice of its intention to settle or compromise the claim; and (ii) such
settlement or compromise does not cause the Indemnified Party to incur any present or future
cost, expense, obligation or liability of any kind or nature, or otherwise adversely affect the rights
of the Indemnified Party.

ARTICLE 10. DEFAULT /TERMINATION

10.1. ONE STOP FTL DEFAULT. The occurrence of any one or more of the following material
events in this Section 10.1 constitutes a “Default” by ONE STOP FTL under this Comprehensive
Agreement. In addition to Material Defaults listed in Section 10.1, a Default of this Comprehensive
Agreement shall be deemed to be a failure by ONE STOP FTL to observe or perform in any
material respect any covenant, agreement, condition, or provision of this Comprehensive
Agreement, including but not limited to those obligations, covenants, and agreements enumerated
in Article 5 and Article 6, if such failure continues for thirty (30) days after written notice thereof
has been delivered by the CITY to ONE STOP FTL, provided, however, that ONE STOP FTL
shall not be in Default with respect to matters that cannot reasonably be cured within thirty (30)
days so long as within such thirty (30) day period, ONE STOP FTL commences such cure and
diligently proceeds to complete the same thereafter. However, in no event shall a cure period for
a Default continue for more than sixty (60) days after notice is received.

10.1.1 Material Defaults include, but are not limited to:
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(i) Non-payment of the license fee payment more than thirty (30) days past
the date the payment is due.

(i) Failure to complete the Qualified Project within three (3) years of the CITY’s
issuance of the Building Permit.

i) Failure to complete repairs or restoration of the Qualified Project within six
(6) months from the date of fire damage or casualty, without the approval of
CITY, as provided in Section 5.12.

10.2. CITY DEFAULT. In the event of any failure by the CITY to observe or perform any material
covenant, agreement, condition, or provision of this Comprehensive Agreement wherein ONE
STOP FTL’s remedies on account thereof are not otherwise specifically provided for in this
Comprehensive Agreement, and if such failure continues for thirty (30) days after written notice
thereof has been delivered by ONE STOP FTL to the CITY, then the CITY shall be deemed to be
in Default hereunder; provided, however, that the CITY shall not be in Default with respect to
matters that cannot reasonably be cured within thirty (30) days so long as within such thirty (30)
day period, the CITY commences such cure and diligently proceeds to complete the same
thereafter. However, in no event will a cure period for a Default continue for more than sixty (60)
days.

10.3. HABITUAL DEFAULT. Notwithstanding any other provision of this Comprehensive
Agreement, in the event ONE STOP FTL has frequently, regularly, and repetitively defaulted in
the performance of or breached any of the terms, covenants, and conditions required in this
Comprehensive Agreement to be kept or performed by ONE STOP FTL, and regardless of
whether ONE STOP FTL has cured each individual condition of breach or default, ONE STOP
FTL may be determined by the City Commission to be a “habitual violator.” At the time such
determination is made, the City Manager shall issue to ONE STOP FTL written notice advising of
such determination and citing circumstances thereof. Such notice shall also advise ONE STOP
FTL that there shall be no further notice or cure periods to correct any subsequent breaches or
defaults and that any subsequent breaches or defaults whatever nature, taken with all previous
breaches and defaults, shall be considered cumulative and collectively shall constitute a condition
of non-curable default and grounds for immediate termination of this Comprehensive Agreement.
In the event of any such subsequent breach or default, CITY may terminate this Comprehensive
Agreement upon giving of written notice of termination to ONE STOP FTL, such termination to be
effective upon delivery of the notice to ONE STOP FTL.

10.4. CESSATION OF USE BY ONE STOP FTL. If, at any time during the Term of this
Comprehensive Agreement, ONE STOP FTL ceases to permanently operate the Qualified Project
as described in Article 5 above, such event shall constitute a “Cessation of Use” of the Qualified
Project by ONE STOP FTL. Notwithstanding anything to the contrary contained in this
Comprehensive Agreement, a Cessation of Use of the Qualified Project by ONE STOP FTL shall
entitle the CITY to terminate this Comprehensive Agreement by giving ONE STOP FTL sixty (60)
days’ written notice of termination. ONE STOP FTL shall have sixty (60) days after receipt of the
termination notice to renounce the Cessation of Use by confiming to the CITY its intention to
continue to use the Qualified Project during the Term in the manner described in Article 5 and
demonstrating that it is reasonably complying with its covenant to operate the Qualified Project.
A termination pursuant to the provisions of this Section 10.3 will become effective upon the
expiration of ONE STOP FTL’s sixty (60) day cure period, or its repeated failure to demonstrate
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that it is reasonably complying with its covenant to operate the Qualified Project as provided by
this Section after notice by the CITY. Notwithstanding the foregoing, a “Cessation of Use” resulting
from a Force Majeure Event shall not constitute a “Cessation of Use” under this Comprehensive
Agreement, if so asserted by ONE STOP FTL.

10.5. NOTICES; DISPUTED DEFAULTS; IMMEDIATE RELIEF FOR CERTAIN DEFAULTS.

10.5.1. If a party believes in good faith that the other party has breached any of its material
obligations under this Comprehensive Agreement, is in Default as provided in Sections 10.1 or
10.2, or has failed to cure a previously noticed Default, the Non-Defaulting Party shall promptly
notify the Defaulting Party, in writing, of the nature of the breach, Default or failure to cure.

10.5.2. Except as otherwise provided herein, whenever a notice asserting a breach,
Default, or failure to cure is provided, the Defaulting Party shall notify the Non-Defaulting Party in
writing, within ten (10) days after receiving the Non-Defaulting Party’s notice, if the Defaulting
Party disputes the assertion that it is in Default or asserts that it has cured a previously noticed
Default in accordance with this Article 10.

10.6. REMEDIES; NATURE OF RELIEF; DEFENSES.

10.6.1. If ONE STOP FTL fails to proceed with reasonable diligence and in good faith to
cure a Default, termination of this Comprehensive Agreement may occur only after the CITY gives
not less than an additional thirty (30) days’ advance notice to ONE STOP FTL. On the date
specified in the notice, the Term, as provided in this Comprehensive Agreement, will end, and
ONE STOP FTL shall quit and surrender the Property and Qualified Project to the City, except
that ONE STOP FTL will remain liable as provided under this Comprehensive Agreement. Upon
termination of the Comprehensive Agreement and Term, the CITY may peaceably re-enter the
Property without notice to dispossess ONE STOP FTL, any legal representative of ONE STOP
FTL, or any other occupant of the Property.

10.6.2. If a party is in Default as provided in this Article 10, the Non-Defaulting Party may
enforce this Comprehensive Agreement and obtain legal or equitable relief for the Default in a
court of competent jurisdiction in accordance with the venue provision contained in this
Comprehensive Agreement.

10.6.3. The Defaulting Party shall be entitled to defend all claims, assertions, and requests
for relief by the Non-Defaulting Party, and may raise all legal and equitable counterclaims and
defenses as may be available to the Defaulting Party under this Comprehensive Agreement or
applicable law, except as otherwise provided herein.

10.6.4. The CITY shall be entitled to any license fee that is due and unpaid, and those
payments will become due immediately, and will be paid up to the time of the re-entry,
dispossession, or expiration, plus expenses (including, but not limited to attorneys’ fees,
administrative time, labor, etc.) that the CITY incurs in returning the Property to good order, plus
interest on the license fee when due at the rate of 5% per annum.

10.6.5. WAIVER. The failure by ONE STOP FTL or the CITY to insist in any one or more
instances upon the other party's strict performance of any of its obligations under this

Comprehensive Agreement shall be limited to that particular instance and shall not be deemed or
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construed as a waiver or relinquishment of the right to require and enforce the future performance
of such obligations. No waiver by ONE STOP FTL or the CITY of any provision of this
Comprehensive Agreement shall be deemed to have been made unless expressed in writing and
signed by an appropriate official on behalf of the CITY or by an officer of ONE STOP FTL.

10.7. INSOLVENCY OR BANKRUPTCY

10.7.1. Subject to the provisions hereof respecting severability, should ONE STOP FTL
at any time during the Term suffer or permit the appointment of a receiver to take possession of
all or substantially all of the assets of ONE STOP FTL, or an assignment of ONE STOP FTL for
the benefit of creditors, or any action taken or suffered by ONE STOP FTL under any insolvency,
bankruptcy, or reorganization act, such action shall, at CITY's option, constitute a breach and
default of this Comprehensive Agreement by ONE STOP FTL and ONE STOP FTL agrees to
provide adequate protection and adequate assurance of future performance to the CITY, which
will include, but not be limited to the following:

a. All monetary and non-monetary defaults existing prior to the breach or default
referenced above shall be cured within the time specified above that shall include all costs
and attorneys’ fees expended by the CITY to the date of curing the default.

b. All obligations of ONE STOP FTL must be performed in accordance with the terms
of this Comprehensive Agreement.

If at any time during the pendency of the bankruptcy proceeding ONE STOP FTL or its successor
in interest fails to perform any of the monetary or non-monetary obligations under the terms of
this Comprehensive Agreement, or fails to cure any pre-filing default, ONE STOP FTL HEREBY
STIPULATES AND AGREES TO WAIVE ITS RIGHTS TO NOTICE AND HEARING AND TO
ALLOW THE CITY TOTAL RELIEF FROM THE AUTOMATIC STAY UNDER 11 U.S.C.§ 362 TO
ENFORCE ITS RIGHTS UNDER THIS COMPREHENSIVE AGREEMENT AND UNDER STATE
LAW.

ARTICLE 11. FORCE MAJEURE

11.1. DEFINITION. Force Majeure means any fire or other casualty, an act of God, war, act(s)
of terrorism, riots, pandemics, epidemics, strikes, labor disputes, boycotts, intervention by civil or
military government authorities, or any other causes whatsoever beyond the control of the Parties.
Notwithstanding the foregoing, the legislative acts of the CITY or the County of Broward or the
State of Florida shall not constitute a Force Majeure. If a Force Majeure prohibits or prevents a
party, whether directly or indirectly, from performing any of its obligations under this
Comprehensive Agreement, such party shall, upon notice to the other Party, be excused from
such performance until the Force Majeure terminates or is removed. During such period of
prevention or prohibition, the Parties shall at all times act diligently and in good faith to bring about
the termination or removal of the Force Majeure as promptly as reasonably possible.

ARTICLE 12. REPRESENTATIONS AND WARRANTIES

12.1. REPRESENTATIONS BY ONE STOP FTL. ONE STOP FTL represents and warrants, as
of the Effective Date and at all times during the Term of this Comprehensive Agreement, as
follows:
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12.1.1. ONE STOP FTL is a limited liability company validly existing and in good standing
under the laws of the State of Florida and is duly authorized to conduct business in the State of
Florida.

12.1.2. ONE STOP FTL is duly authorized and has the power and authority to enter into
this Comprehensive Agreement and to carry out and perform each of its obligations under this
Comprehensive Agreement. No provision of any charter or by-law or partnership agreement of
ONE STOP FTL shall in any way prohibit, limit or otherwise affect the right or power of ONE STOP
FTL to perform its obligations under this Comprehensive Agreement.

12.1.3. The execution of this Comprehensive Agreement by ONE STOP FTL has been
duly and validly authorized by all necessary corporate action in accordance with ONE STOP FTL’s
corporate documents, and this Comprehensive Agreement is a valid and binding obligation of
ONE STOP FTL, enforceable against ONE STOP FTL in accordance with its terms.

12.2. REPRESENTATIONS BY THE CITY. The CITY represents and warrants, as of the Effective
Date and at all times during the Term of this Comprehensive Agreement, as follows:

12.2.1. The CITY is a validly existing Florida municipal corporation.

12.2.2. The execution of this Comprehensive Agreement by the CITY has been duly and
validly authorized by the CITY, and this Comprehensive Agreement is a valid and binding
obligation of the CITY, and enforceable against the CITY in accordance with its terms.

ARTICLE 13. MISCELLANEOUS
13.1. TAXES, USE CHARGES, AND SURCHARGES.

13.1.1. The Parties acknowledge that the Property is presently deemed to be exempt
from property taxes (“Property Taxes”). Itis the intent of the Parties that the Qualified Project and
the Property be exempt from real Property Taxes throughout the Term of this Comprehensive
Agreement. For purposes of this Comprehensive Agreement, Property Taxes means all ad
valorem real estate taxes and special assessments that are levied against the Qualified Project
or the Property by any taxing authority, including, but not limited to, the CITY, the County of
Broward, the State of Florida, the School Board of Broward County, special districts, and
authorities, so long as such tax is based upon or measured by the valuation of the Qualified
Project or the Property.

13.1.2. If ONE STOP FTL is assessed any Property Taxes or it is determined by any
competent authority that the Qualified Project or the Property is subject to Property Taxes, then
ONE STOP FTL has the right to challenge such assessment/imposition to the fullest extent
permitted by law, and the CITY agrees to support any such appeal at the request of ONE STOP
FTL.

13.1.3. The Parties recognize that ONE STOP FTL'’s use of the Qualified Project and the
Property serves a public and municipal purpose. Accordingly, if, after the exhaustion of all
appeals, ONE STOP FTL is required by a court of competent jurisdiction to pay Property Taxes,
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or a court of competent jurisdiction enters a final judgment ruling that Property Taxes are due on
the Qualified Project or the Property, ONE STOP FTL shall pay the Property Taxes imposed.

13.1.4. If any action is initiated by any person or entity contesting the legality of any of the
provisions of this Article or any terms or provisions included in any subsequent agreement
between or among ONE STOP FTL and the CITY related to Property Taxes, ONE STOP FTL
shall defend, at ONE STOP FTL's expense and with counsel subject to the CITY's approval,
indemnify, and hold harmless the CITY against any such action(s) at no cost or expense to the
CITY. ONE STOP FTL acknowledges and agrees that in the event a court of competent
jurisdiction, after the exhaustion of all appeals, determines that this Section or any terms or
provisions included in any subsequent agreement between ONE STOP FTL and the CITY related
to Property Taxes is not enforceable, ONE STOP FTL shall be responsible for the payment of
Property Taxes. Nothing contained in this Section prevents ONE STOP FTL from seeking
reimbursement or contribution from any third party for any Property Taxes paid by ONE STOP
FTL.

13.2. MARKETING/PROMOTION. ONE STOP FTL intends to enter into agreements between
ONE STOP FTL and third parties for marketing and promotional opportunities. The CITY, subject
to its sole discretion, agrees to assist ONE STOP FTL with offsite signage, including traffic signs
and directional signage, and include ONE STOP FTL and the Qualified Project in appropriate
marketing and tourism materials and information and public relations campaigns. All signs or any
advertising erected, maintained or displayed at or on the Property or upon any improvements
shall comply with the Code of Ordinances of the City of Fort Lauderdale, and all other applicable
local, state and federal laws, rules, regulations, and ordinances pertaining to signage.

13.3. LICENSE. This Comprehensive Agreement shall be deemed to be a use agreement in the
nature of a license and shall not be deemed to be a lease or conveyance of any real property
rights, nor shall this Comprehensive Agreement constitute an agreement for the use of real
property that would subject the Parties to the provisions of any statute regarding landlord and
tenant rights. This Comprehensive Agreement does not establish a landlord-tenant relationship,
a partnership, a joint venture, or an agency relationship between the Parties.

13.4. TITLE. The CITY has title to the Property and immediate title to all Improvements thereon.

13.5. ASSIGNMENT. Subject to the CITY’s prior written consent, ONE STOP FTL may assign
this Comprehensive Agreement at any time to any other developer or managing entity provided
that such assignee shall be responsible for the performance of all of ONE STOP FTL's obligations
under this Comprehensive Agreement. Any such Assignment must be agreed to in writing by the
CITY after a public meeting of the City Commission, which consent shall not be unreasonably
withheld. However, in no case may this Comprehensive Agreement be assigned during the first
five () years after the issuance of the Certificate of Occupancy. Nothing in this Section 13.5 shall
limit or diminish ONE STOP FTL’s rights to grant use to all or part of the Qualified Project to any
party in accordance with the terms of this Comprehensive Agreement during its Term.

13.6. BINDING EFFECT; NO THIRD PARTY RIGHTS. This Comprehensive Agreement inures
to the benefit of and is binding upon the Parties hereto and their respective successors and
permitted assigns. The Parties expressly acknowledge that it is not their intent to create or confer
any rights or obligations in or upon any third person or entity under this Comprehensive
Agreement. Neither of the Parties intends to directly or substantially benefit a third-party by this
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Comprehensive Agreement. The Parties agree that there are no third-party beneficiaries to this
Comprehensive Agreement and that no third-party will be or is entitled to assert a claim against
any of the Parties based upon this Comprehensive Agreement. Nothing herein shall be construed
as consent by any agency or political subdivision of the State of Florida to be sued by third-parties
in any manner arising out of any contract.

13.7. SURRENDER OF THE QUALIFIED PROJECT AND THE PROPERTY. Upon the
expiration or earlier termination of this Comprehensive Agreement, ONE STOP FTL shall
peaceably surrender the Qualified Project and the Property to the CITY in good order and in the
same condition as on the date on which a Certificate of Occupancy is issued for the Qualified
Project, ordinary wear and' tear excepted. Upon the termination or expiration of this
Comprehensive Agreement, ONE STOP FTL shall immediately remove all property owned by
ONE STOP FTL which itis permitted or required to remove from the Property under the provisions
of this Comprehensive Agreement.

13.8. FURTHER ASSURANCES. ONE STOP FTL and the CITY shall each execute,
acknowledge, and deliver, after the execution of this Comprehensive Agreement, without
additional consideration, such further assurances and shall take such further actions as ONE
STOP FTL and the CITY reasonably request of the other in order to fulfill the intent of and the
transactions contemplated by this Comprehensive Agreement.

13.9. CONSENTS. No consent or approval by the CITY or ONE STOP FTL required under the
terms of this Comprehensive Agreement shall be valid unless it is signed by an authorized officer
of the party giving such consent or approval. In all instances where the consent or approval of
the CITY or ONE STOP FTL is required with respect to any decision or action of the other party,
such consent, approval, or concurrence shall not be withheld unreasonably. Notwithstanding the
foregoing, either party shall be entitled to withhold its consent or approval on a matter that is left
to that party’s sole discretion as provided elsewhere in this Comprehensive Agreement. If either
party withholds its consent or approval in response to a request from the other party for such
consent or approval, the party disapproving the matter in question shall, simultaneously with its
response, state in writing its reasons for such disapproval, unless the matter in question is one of
the matters expressly left to that party’s sole discretion as provided elsewhere in this
Comprehensive Agreement.

13.10. LEGAL REVIEW; CONSTRUCTION. The Parties hereby acknowledge that this
Comprehensive Agreement is the product of negotiation between the Parties and their respective
legal counsel and that no provision of this Comprehensive Agreement shall be construed against
a party solely because that party or that party’s counsel drafted such provision.

13.11. CALCULATION OF TIME. Whenever any provision of this Comprehensive Agreement
requires or permits any act or decision to be performed or made within a specified period of time,
the day of the act or event from which the designated time period begins to run will not be included
in computing such time period. The last day of such period will be included, unless it is a Saturday,
Sunday, or a legal holiday in the State of Florida, in which case the period will run until the end of
the next day that is not a Saturday, Sunday, or legal holiday in the State of Florida. All notice and
other time periods will expire as of 5:00 p.m. Eastern Standard Time on the last day of the notice
or other period.
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13.12. NO WAIVER OF SOVEREIGN IMMUNITY. Nothing contained in this Comprehensive
Agreement is intended to serve as a waiver of sovereign immunity by the CITY.

13.13. PLEDGE OR SECURITY INTEREST. In connection with any financing of the
improvements upon the Property, ONE STOP FTL shall not voluntarily pledge, grant a security
interest, or any interest therein without the prior written consent of the CITY which such consent
shall not be unreasonably withheld, denied, or delayed. Any such financing of security interest in
this Comprehensive Agreement by ONE STOP FTL shall require the approval of the City
Commission.

13.14. NON-DISCRIMINATION. ONE STOP FTL shall not discriminate against any person in the
performance of duties, responsibilities, and obligations under this Comprehensive Agreement
because of race, age, religion, color, gender, national origin, marital status, disability, or sexual
orientation.

13.15. SEVERABILITY. If any provision of this Comprehensive Agreement, or its application to
any person or situation, is deemed invalid or unenforceable for any reason and to any extent, the
remainder of this Comprehensive Agreement, or the application of the remainder of the
provisions, shall not be affected. Rather, this Comprehensive Agreement is to be enforced to the
extent permitted by law. The captions, headings and title of this Comprehensive Agreement are
solely for convenience of reference and are not to affect its interpretation. Each covenant, term,
condition, obligation or other provision of the Comprehensive Agreement is to be construed as a
separate and independent covenant of the party who is bound by or who undertakes it, and each
is independent of any other provision of this Comprehensive Agreement, unless otherwise
expressly provided. All terms and words used in this Comprehensive Agreement, regardless of
the number or gender in which they are used, are deemed to include any other number and other
gender, as the context requires.

13.16. TIME OF THE ESSENCE. ONE STOP FTL agrees promptly to perform, comply with and
abide by this Comprehensive Agreement, and agrees that time of payment and of performance
are of the very nature and essence of this Comprehensive Agreement.

13.17. ENTIRE AGREEMENT. This document incorporates and includes all prior negotiations,
correspondence, conversations, agreements, and understandings applicable to the matters
contained herein and the Parties agree that there are no commitments, agreements, or
understandings concerning the subject matter of this Comprehensive Agreement that are not
contained in this document. The Parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

13.18. GOVERNING LAW. This Comprehensive Agreement shall be interpreted and construed
in accordance with and governed by the laws of the State of Florida. Any controversies or legal
problems arising out of this Comprehensive Agreement, and any action involving the enforcement
or interpretation of any rights hereunder, shall be brought exclusively in the state courts of the
Seventeenth Judicial Circuit in Broward County, Florida, and venue for litigation arising out of this
Comprehensive Agreement shall be exclusively in such state courts, forsaking any other
jurisdiction that either party may claim by virtue of its residency or other jurisdictional device. By
entering into this Comprehensive Agreement, the CITY and ONE STOP FTL hereby expressly
waive any rights either party may have to a trial by jury in any civil litigation related to this
Comprehensive Agreement or any acts or omissions relating to it.
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13.19. SCRUTINIZED COMPANIES. As a condition to the effectiveness of this Comprehensive
Agreement and as a condition to any renewal of this Comprehensive Agreement, ONE STOP FTL
certifies that it is not on the Scrutinized Companies that Boycott Israel List created pursuant to
section 215.4725, Florida Statutes (2021), as may be amended or revised, and that it is not
engaged in a boycott of Israel. The CITY may terminate this Comprehensive Agreement at the
CITY's option if ONE STOP FTL is found to have submitted a false certification as provided under
subsection (5) of section 287.135, Florida Statutes (2021), as may be amended or revised, or
been placed on the Scrutinized Companies that Boycott Israel List created pursuant to Section
215.4725, Florida Statutes (2018), as may be amended or revised, or is engaged in a boycott of
Israel as defined in sections 287.135 and 215.4725, Florida Statutes (2021), as may be amended
or revised.

13.20. NOTICE. Whenever any party desires to give notice to any other party, it must be given
by written notice sent by electronic mail, followed by registered United States mail, with return
receipt requested, addressed to the party for whom it is intended at the place designated below,
and the place so designated will remain such until it have been changed by written notice in
compliance with the provisions of this Section. For the present, the Parties designate the following
as the respective places for giving notice:

CITY:

Greg Chavarria

City Manager

City of Fort Lauderdale

100 North Andrews Avenue

Fort Lauderdale, FL 33301

Attn: City Manager (gchavarria@fortlauderdale.gov)

With a copy to:

Alain E. Boileau

City Attorney

City of Fort Lauderdale

100 North Andrews Avenue

Fort Lauderdale, Florida 33301

Attn: City Attorney (ABoileau@fortlauderdale.gov)

ONE STOP FTL:

Jeff John, CEO Damn Good Hospitality
(leff@damngoodhospitality.com)

100 Southwest Third Avenue

Fort Lauderdale, Florida 33312

Stephanie J. Toothaker, Esquire
toothaker.org
(stephanie@toothaker.org)

501 Southwest 2™ Avenue, Suite A
Fort Lauderdale, FL 33301

(954) 648-9376
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IN WITNESS WHEREOF, the Parties hereto, through their duly authorized
representatives, have executed this Comprehensive Agreement to be effective as of the day and
year first set forth above.

CITY OF FORT LAUDERDALE, a Florida
municipal corppration

Cu@‘@

an J Tran‘téhs
By:
Greg rria s
Clty an ger T [ A
ATTEST:

David R. Soloman
City Clerk

R

W
i

APPROVED AS TO FORM:

City Aﬁbrney
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/
ONE STOP F/-TL, 'LC{/

STATE OF FLORIDA:
COUNTY OF BROWARD:

The foregoing instrument was acknowledged before me this 7’ day of (J C.TL(J)?N.‘ 2022, by
Jeff John on behalf of ONE STOP FTL, LLC. He is personally known to me or produced
as identification and did not take an oath.

(SEAL) Q’//( Nl 021/ UUZ(/f {%’“

/Natary Public Signature

gmmb:swomm J CLH v H@f{,hf]ql'ﬂn
‘3,;*;} Gonmuiml-lu 056838 Name Typed, Printed, or Stampéd
Seores 12102024 My Commission Expires:

L H 056839

Commission Number:;
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ComMMISSION AGENDA ITEM
DOCUMENT ROUTING FORM Q (,
Today’s Date: 10-24-2022
DOCUMENT TITLE: COMPREHENSIVE AGREEMENT- ONE STOP FTL, LLC
COMM. MTG. DATE: _10-6-2020 CAM #: 20-0806 ITEM #: CAM attached: éES
[ INO
Routing Origin: _ CAO _ Router Name/Ext: _M. Pineda Action Summary attached: [ ]
YES DNO Capital Investment / Community Improvement Projects defined as having a life of at

least 10 years and a cost of at least $50,000 and shall mean improvements to real property
(land, buildings, or fixtures) that add value and/or extend useful life, including major repairs
such as roof replacement, etc. Term "Real Property" include: land, real estate, realty, or real.

CIP FUNDED: [ ] YES[]NO

(/'-'\
1) Dept: % Router Name!Ext:/Z(‘ /‘///7&& # of originals routed: & Date to CAO: /@_.94/;,},

2) City Attorney’s Office: Documents to be signed/routed? E’{ES [ INO # of originals attached: _z/‘)-_

Is attached Granicus document Final? Q{ES [ INO Appfbved as to Form: [JYES [_INO

Date to CCO: /9-4¢ > A legn € Eo}/éau

Attorney’s Name Initial

Yk

3) City Clerk’s Office: # of originals: Q Routed to: Donna V./Aimee L./CMO Date: 10{2 k{{ ZT/
4) City Manager’s Office: CMO LOG #:z l’i ’ZQEE Document received from: (E ZQ ﬁ?&%é%

Assigned to: GREG CHAVARRIA [[] ANTHONY FAJARDO [] SUSAN GRANT []
GREG CHAVARRIA as CRA Executive Director []

[ ] APPROVED FOR G. CHAVARRIA'S SIGNATURE [] N/A FOR G. CHAVARRIA TO SIGN
PER ACM: Anthony Fajardo (Initial/Date)
Susan Grant (Initial/Date)

[] PENDING APPROVAL (See comments below)
Comments/Questions: /}e

Forward ;Zoriginals to @/I\:’Iayor [Jcco Date: [0 @’ ) gﬁ"

5) Mayor/CRA Chairman: Please sign as indicated. Forward ____ originals to CCO for attestation/City
seal (as applicable) Date:

6) City Clerk: Scan original and forwards originals to:

Attach __ certified Reso # [JYES [JNO Original Route form to

Rev. 8/3/2022
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CITY OF All-Am

FORT LAUDERDALE MM

VIA E-Mail & Certified Mail/ RRR

May 9, 2025
One Stop FTL, LLC

c/o Jeff John, CEO

Damn Good Hospitality
(iefi@@damngoodhospitality.com)
100 Southwest Third Avenue
Fort Lauderdale, Florida 33312

clo Stephanie J. Toothaker, Esquire
Toothaker.org
(stephanie@toothaker.org)

501 Southwest 2" Avenue, Suite A
Fort Lauderdale, Florida 33301

Re: Notice of Default under Comprehensive Agreement (the “Agreement”)
dated November 1, 2022, by and between City of Fort Lauderdale, Florida
(“City”) and One Stop FTL, LLC (“Developer”) for the Property as described
in the Agreement

Dear Mr. John and Ms. Toothaker:

This letter shall serve as notice of Developer’s default of Section 4.1 of the Agreement for
lack of evidence of Developer's ability to fully finance the Qualified Project and Sections
3.3.1 and 13.16 of the Agreement for the Developer’s failure to secure a Building Permit
for the Qualified Project within a reasonable period of time.

Section 4.1 of the Agreement requires the Developer to fully finance the Qualified Project
through private funds evidenced by providing the City with appropriate and sufficient
letters of credit or other documents evidencing the Developer’s ability to fully finance the
Qualified Project. These documents were to be received from a financial institution within
90 days of the execution of the Agreement and are to be to the City's satisfaction. Upon
information and belief, the City believes your previously submitted financial commitments
to fund the Qualified Project have expired.

OFFICE OF THE CITY ATTORNEY
I EAST BROWARD BLVD., SUITE 1320, FORT LAUDERDALE, FL 3330
TELEPHOMNE: [?54) B28-5940 | FAX 954-828-5917
WWW.FORTLAUDERDALE.GOV

Equal Opportumty Employer =
Prnted On Recycled Paper. 2.8
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One Stop FTL, LLC

May 9, 2025
Page 2

Section 3.3.1 of the Agreement requires that the Developer exercise good faith
commercially reasonable efforts to complete the Qualified Project within the times
established in the agreement and in the most expeditious manner. Section 13.16 of the
Agreement requires the Developer to promptly perform, comply with, and abide by the
Agreement as time of payment and of performance are of the very nature and essence

of the Agreement.

Please note pursuant to Section 10.1 of the Agreement, you have thirty (30) days to cure
these defaults.

If you fail to cure all defaults within thirty (30) days from the date of this letter, the City
may exercise any and all legal remedies available to it, including termination of the

Agreement.

PLEASE GOVERN YOURSELF ACCORDINGLY.

Sincerely,
/
‘;;W M. Spencg! Esq.

City Attorfey

Cc: Rickelle Williams, City Manager
Jeff John, CEO
(Certified Mail/RRR #9589 0710 5270 1127 4509 80)

Stephanie J. Toothaker, Esq.
(Certified Mail/RRR #9589 0710 5270 1127 4509 42)

OFFICE OF THE CITY ATTORNEY -
I EAST BROWARD BLVD., SUITE 1320, FORT LAUDERDALE, FL 3330 |

TELEPHONE: (954) 828-5940 | FAX 954-828-5917

WWW.FORTLAUDERDALE.GOV

Equal Cppartunity Emploves

0
2t



FINALDEVYELOPMENT ACREEMENT - ARTS PARK

Date: Muy 29, 2025

Sceerion 1 - Porpose & Serategie lntent

This Development Agreement is enrered into by and berween ARES 2811 Corporation, a New York
corporation ("ARLIS"), and One Stop I"1 L LLC. a I'lorida limuted hability company (" One Stop”). The
purpose of this Agreement is 1o formalize the exclusive partnership between the parties for the funding.
design, construction, and operation of the Artsl®ark development in Forr Lauderdale, Florida.

ArtsPark is envisioned as a rransformarive culmral and commercial campus designed ro enrieh the ciry’s
creative mnfrastructure. [owill serve as a permanent culiural anchor point, featuring performance yenues.
fond and beverage rerail, community arts programming, and experiential public space.

This Agreement establishes the terms under which ARES will fund the projecr through irs instinurional
relationship with BCC Advisors (UK/Gibraliar). manage (inancial disbursement, and maintain projeet
control during the capitalinvestment period. Upon stabihzation. equity positions will transition as
defined herein.

1. | Confidentialiry & Pnblic Communications

Al commmunications related to internal capital struetnre, project Imdgeting. imvesior strategy. and
private negotiations shall remain strictly conlidential. One Stop 1L LLG shall be responsible [or
commnity velations and public-facing communication bur nmsr receive prior written approval from
ARLS for any public statcments, press releases, or media inguiries refereneing this Agrecment or the
Arts Park development.

Al communications must reflect the collaborative naure of the project and reinforee i civie, enloral,

and long-rerm value. Publi¢ misrepresentation, speculative commentary, or disclosure of proprietary
iformation shall be treated as a material breach ol this Agrecment.

Doc |D: 02befd18e6bead172dM 33318cf07 7i6fefeca37 |
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Section 2 - Project Scope

The ArtsPark development is a 3-aere mixed-nse cnltural and enlinary campus located ar 301 N.
Andrews Avenne, Forr Landerdale, FL. The site is positioned directly across from the Brightline station
and 15 designed 1o [unction as a long-term cultural anchor and community destination within the ity 's
downrown growth corridor.

The project will featire a mlti=dimensional public experience through a enrated collection of buil
cuvironments and programming, including but not limited to:

* A 59,000 square foot indoor performance arts center with capacity for concerts, cultural showcascs,
and immersive events.

* An 84,000 square foot indoor-ourdoor Enropean-style food hall honsing a blend of local eulinary
coneepts and established operators.

* A2 2-acre activated outdoor park space with rotating art installations, sculpture gardens, communiry
programming, and venuc cxtension capabilitics.

* Rooftop dining and elevared lounge space for VIP programming, events. and hospitality activarion.

* Public access integration with civie, educational, nonprolit, and philanthropic partners aligned with
the long-term mission ol ArtsPark.

The campus is intended 1o generare sustainable economic impact, tourism engagement, and local
emplovment, while also enhancing the eultral and artistie foorprint of Forr Landerdale. Trwill be
operated with a commereial profit model but 1s expected to host a variety of public and charitable
initiatives throughout the calendar year.

Section 3 - Capital Deployment & Lqguity Structure

ARLS 2811 Corporation shall scrve as the sole capital provider and oversight authority for the Artslark
development. Al funds required ro finance this project shall be sourced and deployed rhrough ARES"s
instimrional funding channels, in coordinarion with BGC Advisors (ULK/Gibraltar).

Capital will be deployed as follows:

* Year | Funding Commitment: $56.000.000
* Year 2 Funding Commitment: §79.000.000
* Remaining Capital: $55.000.000 comminted as a cvedit reserve or operational Bquidity facility

The Parties agree thar the official financial closing and activation of disbursement rights under this
Agreement shall oceur on or abour June 21, 2025, unless otherwise amended in wriring by mumal

CONSCIL,
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ARLS 2811 Corporation shall mainrain a fiftv-two percent (52%) controlling cquity intcrest in the
ArtsPark project until the full verurn of capirtal is achieved. Upon verified breakeven, ARES shall adjuse
to a forry=eight percent (48%) retained equiry position, with the remaining inrerest held by rhe local
project partner.

Al capital disbursements must be preceded by verified draw documentation. ARLES reserves the right 1o
delay, panse, or reject any disbursement request not supported by compliance validarion or deliverable
completion.

Seetion 4 - Development Sehedule

The development of the ArtsPark project will lollow a multi-phase execution plan aligned with
permitting, construction, and pre-opening milestones. The timeline below represents the shared
understanding between ARES 2811 Corporation and Once Stop I'I'L LLC regarding the major stages ol
delivery.

Phase 1: Permiting. Design & Engineering - 15 months

* Activitics include site surveying, cntitlement finalization, architectural drawings, city approvals, and
civil engineering.

o Esrimared Starr: 03 2025

* Estdmated Completion: (34 2026

Phasc 2: Vertical Construetion - 241 months

» Activities include all struetural buildont, svstems integration, vendor installation, FF&E deployment.
and cxicrior [inishes.

* Estmated Stare: Q1 2027

* listimated Completion: Q1-0Q2 2029

Phase 3: Sofr Opening, Programming, and Public Acrivarion - (13 2029

The Parties acknowledge that timelines are subject to adjustment due to permitting variability,

construction pacing. and other industry-standard external factors. However, any material deviation from
this development schedule must be reviewed jointly and approved in writing.
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Secton 5 - Governance & Oversight

ARES 2811 Corporation shall retain tull authority for projecr oversight and capital management
throughout the development of ArtsPark. Operatonal execution will be supported by its designated

construction and field services entiry, Atlas, which shall serve as the active development agent on site.

5.1 Projeet Oversight & Controls

* Oversight of the construction timeline, milestone completion, and progress validation,
* Coordination with contractors, permitting agencics, and municipal stakcholders,
* Review and Manage ment {)Fs(*ilvtillliug tools, site reports, and pﬂ'ﬁmuumre Merrics.

3.2 Financial Compliance & Tracking

* Treasury disbursement review and budger tracking.
* Validation of project expendirures and proper fund use.
* Monthly reporting on cost-to-complete, draw status. and capital [low.

3.3 Owner’s Representative

ARES may engage an independent third-party Owner’s Representative to monitor daily site activity,
verily construction milestones, and ensure contractual obligations are met. This representative shall
report directly to ARES and shall be compensated between two to five pereent (2-5%) of the toral
projcct cost, subjeet to [inal contract scope.

Section 6 - Disbursemeni Terms & Conditions

This section outlines the procedures and conditions by which ARES 28 11 Corporation shall disburse
project funding to One Stop FTL LLC or approved vendors in connecrion with the ArrsPark
development.

0,1 Milestone-Based Disbursements

Al disbursements will be tied (o clearly delined project milestones. Prior 1o any draw, the [ollowing
documentation must be submitted:

o Certified contractor invoices

* Gantt chart or project timeline npdare

* Signed verilication from the lead construction manager
* Compliance clearance by ARES COO
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6.2 Release Authority

Funds shall only be released by ARES 281 | Corporation following internal financial review and
dual-signature authorization by the CEO ol Global Projects and COO. ARLS reserves the right to pause
or cancel disbursements if complianee or performance risks arise,

6.3 Use of Funds

Al Tunds must be used exclusively for approved project expenses. No funds may be diverted., reassigned,
or leveraged by One Stop UL LLC for unrelated activitics, third-party interests, or unavuthorized

changes in scope.
0.1 Breach of Conditions

Any marcrial breach ol these conditions shall give ARLES the right 1o suspend [unding and cnforce
corrective action. Continned non-compliance may result in full termination of the capital partnership as
delined in the terminaton clause of this Agreement.

Sceerion 7 - Enrire Agreement & Exeention

This Agreement represents the entire understanding between ARES 2811 Corporation and One Stop
I'TL LLC as it pertains to the planning, development, [unding, exceution. and management ol the
ArtsPark project located in Fort Landerdale, Florida.

Al prior agreements, discussions, term sheets, emails, and undersiandings between the pariies ave
hereby superseded, No party shall be bound by any additional terms or representations unless madce in
writing and executed by aurhorized signatories of both parties.

This Agreement may be amended only by a written instrument signed by both parties. No waiver ol any
provision herein shall be deemed a continuing waiver unless explicitly stated.

This .-\grt'ﬁnwnr is effective as of the last date Hignﬂl below and may be execured in connterparts.
I'acsimile and clecironically signed copics shall be deemed originals.
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INWITNESS WHEREOF

The undersigned, being duly authorized. liereby exeewre this Agreement as ol the dates ser Torh below:

05/ 29 / 2025

Authorized Signatory
Che Stop FTTLLLC

Nicholas Thowas Del Uraneo

Frecitive Cligirman
ARES 2811 Corporation

Section 8 - Lermination
This Agreement way be rermingied under the following condinons:

* By murual wrirten consent of both ARES 2811 Corporation and One Stop I'TL LLC.

* By ARES 2811 Corporation it One Stop FTL LLC materially hreaches any provision of thns
Agreement and fails vo enre such bhreach within 30 calendar davs following written notice.

* By One Stop I'TL LLC iF ARES 2811 Corporation materially breaches its eapital commitment or fails
ta tind agreed-upon disbursements without cause or norice.

» By cither party m the event of permancnt legal obstryction, government injunetion, or revoeation of
entitlements thar renders the project unbuildable.

Uipon termination. both Parties shall be veleased from fiwnre obligations wder this Agreement excep!

those specifically stated 1o survive termination, including confidentiality, ownership of complered
intellecual properey. and indemnification provisions,

Doc |D: 02beld18a6bead 172001 33318ci07TTElelec337 O
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Section 9 - Dispute Resolution

In the event of any dispure, claim. or disagreement arising our of or relating ro this Agreement., the
Parties shall firsr atrempt to resolve the matrer throngh direer negotiation berween anthorized

]'K‘PI'I."H!."]Hﬂli‘\'(‘h‘ A

Il such negotiations do not result in resolution within 30 calendar days, the Partics agree 1o proceed 1o
binding arbitration administered by the American Arbitration Association (AAA) inaccordance with its
Commercial Arbitration Rules.

The arbitration shall be held in New York, New York. The procecedings shall be conducted in English,
The decision of the arbitrator(s) shall be final and binding on both Parties and may be entered and
enforced in any conrt of comperent jurisdiction.

Fach Party shall bear its own legal fees and costs associated with the arbitration, excepr where the
arbitrator determines that onc Party acted in bad [aith. in which casc reasonable [ces and costs may be
awarded.

Secrion 10 - Notices

Al notices, consents, approvals, and other comnmnications required or permitted nunder this Agreement
shall be in writing and shall be deemed duly given il delivered personally, sent via nationally recognized
overnight courier, or sent by certificd mail, return receipt requested. with proper postage and handling
charges prepaid.

Notices shall be delivered 1o the [ollowing addresses unless otherwise updated i writing by either Paruy:
I'or ARLS 2811 Corporation:

Nicholas Thomas Del Franco

[Fxecutive Chairman

ARES 2811 Corporation

5 Chesmut Court, Old Westbury, NY 11568

I'or One Stop I'TL LLC:

Authorized Representative

One Stop I'I'L LLC

100 5W 31d Ave, Fort Tauderdale, FT. 33312

Notices shall be deemed effective upon receipt or, il delivery is reflused or undeliverable, on the date

such delivery was attcmpted. Electronic mail is not sufficient for legal notice unless confirmed in writing
by both Partics.

Doc ID: 02befd 18e6bead 172df133318cf077i6fefec3d37? 7
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Seerion 11 - Foree Majenre

Neither Party shall be liable or deemed in default for any delay or failure in performance under this
Agreement i such delay or failure is caused by cvents beyond the reasonable control of the aflccted
Party, including but not limited to acts of God, natweal disasters, war, terrorism, civil unrest,
government regulations. pandemies, labor dispuies, or interruptions in transportation or utilitics
(" Foree Majeure”).

The affected Party shall notify the other Pavey in writing within five (5) business days of the ocenrrence
of any Force Majenre evenr and shall use reasonable efforrs to mirigare the effects of the delay or
disruption. Il a Foree Majeure event continues [or more than ninety (90) days. either Party may
terminate this Agreement without penalry by providing written notice.

Doc ID: 02befd 18e6bead 172df133318cf07 7i6fefec3d37 ©


https://r.vt'.I1

Commission Memo 25-140

Attachment Two
Page 55 of 59

» Dropbox Sign

Title
File name

Dacument ID

Audit trail date farmat

Stalus

Dacument History

@

SENT

VIEWED

o 8

SIGMED

@

VIEWED

A

SIGNED

@]

COMPLETED

05/29/ 2025
22:59:17 UTC

05/29 /2025

23:48:02 UTC

05/30/ 2025
01:32:35 UTC

06/02/2025
18:11:28 UTC

06 /02 /2025
18:11:52 UTC

06/02/ 2025
18:11:52 UTC

Powared by & Dropbox S0

Audit trail

arts park final
Final_Development..| - Ards_Park.pd!
02bef4 18e6bead 172df133318ci077f6fefec33y
MM/ DD/ YYYY

= Signed

Sent for signature to managing partment
{ntd.global@icloud.com) and Jeffrey John
(jefif@damngoodhospitality.com) from judy@jetmanrealty.com
IP: 47.20.113.218

Viewed by Jeffrey John (jeff@damngoodhospitality.com)
IP: 67.191.115.187

Signed by Jeffrey John (jeff@damngoodhospitality.com)
IP; 67.191.115.187

Viewed by managing partment (ntd global @icloud.com)
IP: 74.105.86.3

Signed by managing partment (ntd.global@icloud.com)
IP: 74.105.86.3

The document has been complated,
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BUILDING THE FUTURE OF FINANCE

To: To Whom It May Concern,

Date: 03 June, 2025

Subject: Financial Capability Confirmation — Arts Park Project
Dear Sir/Madam

Please be advised that we have reviewed the project documentation, contractual materials, and
asset positioning related to the Arts Park development and are prepared to proceed with issuing a
loan and/or line of credit facility totalling no less than $140,000,000 USD.

This credit facility will be made available through BGC’s structured lending platform and is being
provided in strategic partnership with ARES 2811 CORPORATION, who will serve as the lead sponsor
and equity counterparty for the Arts Park project. ARES 2811 CORPORATION has demonstrated
institutional readiness, capital alignment, and execution capacity across multiple development
verticals, further reinforcing our commitment to underwrite and support this transaction,

This letter confirms BGC's capability and intent to fund, subject to the following:
» Execution of all required agreemenits and closing documentation

¢ Completion of customary due diligence procedures

« Final approval by BGC's internal credit committee

To support this position, we have attached a Bloomberg and Frankfurt Stock Exchange screens
reflecting one of BGC’s most recent bond issuances currently under management.

Should you require confirmation or additional details, please do not hesitate to contact me directly.

Sincerely,

George Matharu
CEQ

Mobile: +44 7912 105297
Email: george@bgclondon.co.uk

Office Address: Telephone: 0203 476 4504
Billion Global Chase Ltd

124 City Road, Email: info@bgclondon.co.uk
Landon, EC1Y 2NX Web: www.bgclondon.co.uk

United Kingdom
Company Reg, No.: 08707353 (UK)
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BUILDING THE FUTURE OF FINANCE

EGX BOND — BLOOMBERG

EGXBND 9 12/01/32 %
! At
EGXBND 9 12/01/32 Cor

100.000 / 100,500
FIX .000

94)
BT IR | 28 Tssuer Descriptio
Pa Issuer Information

Name EGX BOND LLC
Industry Financial Services (BICS)
Security Information
Mkt Iss EURO-DOLLAR
Ctry/Reg US
Rank Asset Backe
Coupon 9.000000
Cpn Freq Annual
Day Cnt ISMA-30/360
Maturity 12/01/2032
CALL 11/30/28@105.0
Iss Sprd
Calc Type (1)STREET
Pricing Date
Interest Accrual Date
1st Settle Date
1st Coupon Date

Asset Backed

Currency USD
Series
Type Fixed

100.0000

CONVENTION
12/01/2022
12/01/2022
12/01/2022
12/01/2023

221500 5 My
Price E MIC BSC ESHA

Cond MMT

1100.500 5 HS.UAP

Office Address:

Billion Global Chase Ltd
124 City Road,

London, EC1V 2NX
United Kingdom

100.0Mx -~

Notes

Trd ..

8.984/8.891
EXCH
Page 1/13 Security Description: Bond

95 Buy 98 Sell

Identifiers
FIGI

ISIN

ID Number
Bond Ratings

BBGO1T688WF6
USU2540TAA44
YQ9606779

Issuance & Trading

Amt Issued/Outstanding

usb 3,500,000.00 (M) /

usp 3,500,000.00 (M)

Min Piec rement
100,000.00/ 1,000.00

Par Amount 1,000.00

Book Runner N/A-sole

Exchange FRANKFURT

page 1 Trade/Quote Recap

2

Trdl Date Trd Time

Telephone: 0203 476 4504

Email: info@bgclondon.co.uk
Web: www.bgclondon.co.uk

Company Reg. No.: 08707353 (UK)
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E BUILDING THE FUTURE OF FINANCE

EGX Bond LLC 9% 22/32
ISIN: USU2540TAA44 | WKN: A4D8DI | Type: Bond

Master data EGX Bond LLC 9% 22/32

Issuer EGX Bond LLC

Industry Currency bonds

Market Open Market

Subsegment

Minimum investment amount 100,000

Listing unit Percent

Issue date 01/12/2022

Issue volume 3,500,000,000

Circulating volume 3,500,000,000

Issue currency uso

Portfolio currency UsD

First trading day 31/03/2026

Maturity 01/12/2032

Extraordinary cancellation type Special call

Extraordinary cancellation date

Subordinated No
Office Address: Telephone: 0203 476 4504
Billion Global Chase Ltd
124 City Road, Email: iInfo@bgclondon.co.uk
London, EC1V 2NX Web: www .bgclondan.co.uk

United Kingdom
Company Reg. No.: 08707353 (UK)
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BUILDING THE FUTURE OF FINANCE

EGX Bond LLC 9% 22/32

ISIN: USU2540TAA44 | WKN: A4DSD)J | Symbol: - | Type: Bond

Charts News Price History

Day Week ' 6 Months 1 Year 3 years Masx.

100,50
100.40
100.30
100.20
10010 ~

100.00

05/05 08/05 13/05

» Chart analyses

Live Data Link:
https://www.boerse-frankfurt.de/bonc/usu2540taad4-egx-bond-llc-9-22-32?mic=XFRA

Office Address: Telephone: 0203 476 4504
Billion Global Chase Ltd

124 City Road, Email: info@bgclondon.co.uk
London, EC1V 2NX Web: www.bgclondon.co.uk

United Kingdom
Company Reg. No.: 08707353 (UK)
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ArtsPark

Fort Lauderdale

ArtsPark Fort Lauderdaie

July 11, 2025

To: City of Fort Lauderdale
I'rom: One Stop I'TL. LLC & Ares 2811 Corp.
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July 9, 2025

To:

Mayor Dean J. Trantalis

Viee Mavor/Commissioner John C, Herbst
Commissioner Sreven Glassman
Commissioner Pamela Beaslev-Pittian
Commissioner Ben Sorensen

Rickelle Williams, City Manager

D*Wayne M. Spence, Interim City Attorney
Offiee of the Mayor & Ciry Gommission
City of Tort Lauderdale

From:

Nicholas Thomas Del Franco
F'seeutive Chairman

ARES 2811 CORPORATION

Subjeer: Confirmarion of Governance, Capiral Commirments, and Final Strnemre -
Arts Park Project

Dear Mavor Trantalis. Commissioners. Ciry Manager Williams, and Atrorney Spence,
On belalf of ARES 281 1 CORPORATION, Trespectfully submit the following formal conlirmations in

responsc o the City of ort Lauderdale’s requests regarding our parimership with One Stop Shop I'TL.
LLC and the Aris Park Projeet.

ARES remains fully commited to institwtional transparency. legal comphance, and delivery excellence,

and we appreciate the prnl‘r.‘-;himmlis:!n anl claviry provided by the ('Zilj.,' |I11'uughnm this process.

ARES 281 1 CORPORATION contfirms that its capital commitment and governanee participarion are
cxclosively held ar the One Stop Shop FI'L, LLC level. We hold no ownership, licn, or authority over the
Arts Park property isell, nov any standing 1o supersede the Comprehensive Agreement execnted between
the City and One Stop, Our governance relationship is entirely internal to our private agreement with
One Stop Shop 'TL, LLC and (ully respeets the terms and authority of the City’s exceuted €A,


https://Son�11sr.11
https://Stt>vr.11
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Iurther, we have issued a revised Lerter of Intent which has removed all previously noted language of
concern. The updated LOL rellects our clean and vneonditional commitment (o the linancial and
operational snecess of this project. There are no contingeneies. override clauses, or provisions thar
would obsiruet, delay. or condition our participation.

Losupport the Gity's request [or elacity on institutional roles, a detailed organizational llow chan
aurliving the relationship berween ARES 281 1 CORPORATION, BGG London. and One Stop Shop
L. LLCwill e delivered larer roday. 'This chart will elearly demonstrate capial flow, governanee
oversight. and operatonal responsibility rom insaiuiional capital ovigination through eserow
deployment,

Addlitionally. a formal Proof of Funds lerrer trom BNY Melon las been secured and snhmirted. This
document confirms that institrional capital exceeding S 140 million USD is available 1o support this
project T satshies the Ciy™s vequivement for funding assurance from o globally vecognized Tier |

[inancial imstitation.

Lasthe. ARES 2811 CORPORATION contirms that the $2.3 million enrrently allocated for soft costs and
pre-development activities is ready o be wired upon written confivmation that the Nonce of Deflault has
been cured. limmediarely upon rransmission, a wire confirmarion and cserow aeconnt balanee statement
will be submitted to the Chy.

ARLS 2811 CORPORATION stands mn full alignment with the City of Fort Lauderdale’s vision.
standards, and expectations. We appreciate the collaborative spivic ol this process and remain prepared

10 cxccute our commitments with the highesr level ol negrity and performance.

Sincerely.

Slgned by

Meloalas Dol Frames

FIENACEIARNARS

Nicholas Thowas Del Franco
Lxceutive Chairman

ARES 2811 CORPORATION
nitlitares28 101 .con

7112025
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PARTNERSIHIP AND COVERNANCE ACREEMENT
Bemween
ARES 2811 CORPORATION

and

ONESTOPSHOPFIL, LLC

Effeerive Dare: July 9, 2025

THIS ACREEMENT (ihe "Agreement”™) is entered into by and between:

ARES 2811 CORPORATION, a Delaware corporation with principal offices located ai [Tnsert Address]
{(“ARES™), and

ONE STOPSHOP FTTL LLC, a Florida limited hability company with prineipal otfices locared ar [Tnsert
Address| (*One Stop™).

collcctively referred to herein as the "Partics.”™ for the purposc of lormalizing capital participation.
governance structure, and equity adjustnent protocols related 1o current and [uture development

projects executed throngh One Stop.
1. PURPOSE

This Agreement defines the righrs. obligarions, and equiry strnemree berween the Parties in relation to
ARES 2811 CORPORATION's tinancial participation in One Stop Shop FTL, LLC, beginning with the
current capital commitment for the Avis Park Project and extending 1o all shaved operations under tis

arrangeuicnt,
2. CAPITAL COMMITMENT

ARES agrees o contribuee instinctional capital in the voral amonnt of One Thundred Forry Million Dollars
(USD $110.000.000}. These [unds shall be disbursed mn accordance with a motually approved ecapital
deployment schedule, and are intended o fund development. entitlement, constmetion, and operational

activitics managed by One Stop.

The Partics agree that an inlual tranchie of Two Million Three Hundred Thouwsand Dollars (LISD
§2.300,000) shall be made available upon sansfaction ol pre-agreed conditions, meluding the curing of
the Notice of Detanlt currently in effect with rthe Ciry of Forr Landerdale.


https://current.Iv
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3. TEMPORARY EQUITY STRUCTURE

In exchange for its capital contribution and fidneiary responsibility for the financial health of the venture,
ARLS shall hold a I'ilty-Two Percent (52%) equity and governance interest in One Stop Shop I'TL, LLC
during the capital deployment and repayment period.

This interest shall inchade:

+  Majority voring rights on all marrers related to capital use, financial decisions, vendor engagement,
and comphiance

¢ Authority to approve or deny any actions that marcrially atfeet the capital invested

*  Access to monthly [inancial repores, audit rights, and oversight of escrow and trust accounts uscd
for disbursement

4. EQUITY REVERSION

Upon full repayment of the initial capital contribured by ARES (USD $140.000.000). and confirmarion
of such repayment via wire receipts and escrow balance confirmarions. ARES™ equity and governance
interest shall awtomatically adjust to Forty-Fight Percent (48%).

Onc Stop shall rerain iliy-Two Pereent (52%) ownership upon such reversion.

The Parties agree that no additional buy-in. 1ssuance. or dilution shall be required 1o effectuate this
change. and each Party shall execute all necessary doenwments to reflect the ownership adjustment in the
company’s ollicial records, including the Amended Operating Agrecment of Once Stop Shop I'TL, LLC,

3. TERM AND DURATION

This Agreement shall commence on the Effective Date and shall remain in effect until:
*  The full return of capial 1s conlirmed.,
¢ All final equity adjnstments are recorded, or
*  The Parties mutually agree to amend or terminate the Agreement in writing.

6, NON-INTERVERENCE CLAUSE
Nothing in this Agreement shall be interpreted as granting ARES direct ownership, lien, or control over
any property, land, or Gomprehensive Agreement held by One Stop Shop FTL, LLC with a thivd party,

including any public or governmental entity.

This Agreement governs internal rights and obligations berween the Parties and shall not be consrmed ro
supersede, mterfere with, or replace any agreements One Stop has exccuted with external authorites.

7. COYLRNINGC LAW

This Agreement shall he governed by and construed in accordance with the laws of the Stare of Florida,

withowt regard 1o its conflict of law provisions.


https://herwt'r.11
https://government.al
https://imerpret.ed
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8. SIGNATURES

IN WITNESS WHERFOF. the undersigned have execured this Agreemenr as of the Effective Dare.

ARES 2811 CORPORATION

Sigued ky:

By- Milealas Dl Erancs

e ——————=
Name: Nicholas Thomas Del ranco

Title: Excconve Chairman

7172026

Daic

ONE STOPSIOPFTI. 1 .(,

Haguied by
li\E _____________________

i b
Name: J_ kSl

Managtng Parinar

Tirle:

[ure- 7/11/2025
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E INVESTING IN A SUSTAINABLE FUTURE

To: Qualified Investors or Lenders
Date: 08 July, 2025.
Subject: EGX Bond

To whom it may concern

We hereby confirm that BGC Global Investments Ltd has been appointed at the Asset Manager for

the “EGX Bond” (ISIN: USU2540TAA44).

BGC is authorized to sell the Bond or pledge it to secure a credit facility. The particulars of the Bond

can be summarized as follows:

e Total Issued Volume:

e First Tranche under Management:
Coupon (Annual Fixed Rate):
Security:

Insurance (Capital & Coupon):
Maturity Date:

$3.5 Billion USD
$100 Million USD
9%

Mining Assets
Lloyds of London (AA rated)
01 December 2032

Interested parties should contact BGC to discuss pricing and delivery terms.

For and on behalf of
BGC Global Investments Ltd

Office Address:

BGC Global Investments Limited
30/3 Cornwalls Lane

Gibraltar, GX11 1AA

Telephone: +44 203 137 9886

Email: info@bgeinvestments.fund
Web: www.bgcinvestments.fund
Company Reg. No,: 123721 (Gibraltar)
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BGC GLOBAL INVESTMENTS

INVESTING IN A SUSTAINABLE FUTURE

CUSTODY STATEMENT
> BNY | PERSHING SWISS B INVEST

BUILDING DUTRESFONMANCE

Client Reference: 0002

Please find enclosed your statement of assels of funds which are subject to the rules of the UK law on markets in financial instruments, as at
04 JUNE 2025.

As your appointed custodian, Pershing Securities Limited is required %o send this statement directly 1o you on 3 quarterly bass

This statement reflects assets or funds heid based on trade date. As a resull the proceeds of unseftied ransactons may be inciuded. Each
investment includes a market value based on the last avallable price. A lack of market vaiue means there is no avallable markel price and is
Iikely to be indicative of 3 lack of liquidity.

Piease check these postions and report any discrepancies to Swiss investment Corporation on 0207 T12 7777,

Holding Value (GBP)
EGX BOND LLC 9% SNR 01/12/32 USD'2022-1' 499900000.0 370,705,794 89
Total Value 370,705,794 89

“** End of Statement ***
Page 1
=] s B AL b L e i s e g ow
Office Address: Telephone: +44 203 137 9886
BGC Global Investments Limited Email: info@bgcinvestments.fund
30/3 Cornwalls Lane Web: www.bgcinvestments.fund

Gibraltar, GX11 1AA Company Reg. No.: 123721 (Gibraltar)
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INVESTING IN A SUSTAINABLE FUTURE

EGX BOND — BLOOMBERG

100.000 /100.500
FIX .000

+,000
Vol --
Settings -

EGXBND 9 12/01/32 $1100.000
k] At 8:
EGXBND 9 12/01/32 Corj[BLTaslhHRd

25 Bond Description 16 1ssuer Description

Pages Issuer Information
11 Bord Infa Name  EGX BOND LLC
e Industry Financial Services (BICS)
Security Information
Mkt Iss EURO-DOLLAR
2g US
Asset Backed
9.000000
Cpn Freq Annual
Day Cnt ISMA-30/360
Maturity 12/01/2032
CALL 11/30/28@105.00
ss Sprd
pe (1)STREET CONVENTION

ate

94)

Asset Backed
Cu vy USD

1N Identifiers Series

Type Fixed

100.0000

Iss Price

12/01/2022
12/01/2022
12/01/2022
12/01/2023

1 Settings

EGXBND & 12/01/32 CorpREaTdER

[ 05722/ 25 07-00:00 RE0S /23251
T Quote Recap

I - Cond Code DefiniTions
). 500

Cond

5 By

BSCC ESMA  MMT

Notes

8.984/8.891
100.0Mx -~ EXCH
Page 1/13 Security Description: Bond

95 Buy %) Sell

Identifiers
FIGI

ISIN

ID Number
Bond Ratings

BBGO1T688WF6
USU2540TAA44
YQ9606779

Issuance & Trading

Amt Issued/Outstanding

usb 3,500,000.00 (M) /

usp 3,500,000.00 (M)

Min Piece/Increment
100,000.00/ 1,000.00

Par Amount 1,000.00

: N/A-sole

FRANKFURT

Page 1 Trade/Quote Recap

Trd Trd Date

Office Address:

BGC Global Investments Limited
30/3 Cornwalls Lane

Gibraltar, GX11 1AA

Telephone: +44 203 137 9886

Email: info@bgcinvestments.fund
Web: www.bgcinvestments.fund
Company Reg. No.: 123721 (Gibraltar)
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L] INVESTING IN A SUSTAINABLE FUTURE

EGX Bond LLC 9% 22/32

ISIN: USU2540TAA44 | WKN: A4D8D) | Type: Bond

Master data EGX Bond LLC 9% 22/32

Issuer EGX Bond LLC
Industry Currency bonds
Market Open Market
Subsegment

Minimum investment amount 100,000
Listing unit Percent
Issue date 01/12/2022
Issue volume 3,500,000,000
Circulating volume 3,500,000,000
Issue currency usD
Portfolio currency uUshD
First trading day 31/03/2025
Maturity 01/12/2032
Extraordinary cancellation type Special call
Extraordinary cancellation date

Subordinated No

Office Address: Telephone: +44 203 137 9886

BGC Global Investments Limited Email: info@bgcinvestments.fund
30/3 Cornwalls Lane Web: www.bgcinvestments.fund
Gibraltar, GX11 1AA Company Reg. No,: 123721 (Gibraltar)
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BGC GLOBAL INVESTMENTS

ﬂ B G Gt e == *;-_'-‘ _!_::I" l’
L] INVESTING IN A SUSTAINABLE FUTURE

EGX Bond LLC 9% 22/32

ISIN: USU2540TAA44 | WKN: A4D8D.J | Symbol: - | Type: Bond

Charts News Price History
Frankfurl
Day Week 6 Months 1 Year 3 years Max.
100.50
100.40
100.30
100.20 —
100.10 |
100.00
05/05 08/05 13/05

» Chart analyses

Live Data Link:
https://www.boerse-frankfurt.de/bond/usu2540taad4-egx-bond-llc-9-22-32?mic=XFRA

Office Address: Telephone: +44 203 137 9886
BGC Global Investments Limited Email: info@bgcinvestments.fund
30/3 Cornwalls Lane Web: www.bgcinvestments.fund

Gibraltar, GX11 1AA Company Reg. No.: 123721 (Gibraltar)
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CITY COMPLIANCE SUBMISSION PACKET
Date: August 1, 2025
1. Termination of May 29 Agreement
TERMINATION OF PRIOR AGREEMENT DATED MAY 29, 2025

This Termination of Agreement (the “Termination”) is entered into as of August 1, 2025 (the “Effective
Date”), by and between the following parties:

(1) ARES 2811 CORPORATION, a Wyoming corporation, with principal business address at 5 Chestnut
Court, Old Westbury, New York 11568 (*ARES”),

and

(2) ONE STOP FTL LLC, a Florida limited liability company, with principal business address art [Insert

Address] (*One Stop”).
RECITALS

WHEREAS, ARES and One Stop entered into an agreement dated May 29, 2025 (the “May 29 Agreement”),
relating to certain development rights and obligations;

WHEREAS, the parties now desire to terminate the May 29 Agreement in its entirety to facilitate the
execution of a new, comprehensive development agreement that supersedes all prior agreements and
understandings between the parties; and

WHEREAS, both parties affirm their mutual intent to proceed in good faith under a revised structure that
reflects updated funding commitments, ownership interests, and roles.

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

1. Termination.

Effective as of the date first written above, the May 29 Agreement is hereby terminated in full. All rights,
obligations, covenants, representations, warranties, and liabilities arising under or relating to the May 29
Agreement shall be deemed null and void, and of no further force or effect.

2. Release.

Each party, on behalf of itself and its successors and assigns, hereby releases and forever discharges the other

party from any and all claims, demands, actions, obligations, or liabilities arising from or relating to the May

29 Agreement.
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3. No Admission.

This Termination shall not be construed as an admission of liability or wrongdoing by either party, but rather
as a mutual understanding to restrucrure the relationship under a new agreement.

4. Further Assurances.

Each party agrees to execute and deliver such further documents and take such addirional actions as may be
reasonably necessary to give full effect to the termination contemplated hereby.

5. Governing Law.

This Termination shall be governed by and construed in accordance with the laws of the State of Florida
without regard to conflict of law principles.

IN WITNESS WHEREOF, the parties have executed this Termination as of the Effective Date.

ARES 2811 CORPORATION

o | de(a.s DL Franes

Name: Nicholas Thomas Del Franco

Title: Executive Chairman & Founding Principal

8/1/2025
Date:

ONE STOP FTLLLC

DocuSigned by:
By: E ECAR461

Jeffrey John

Name;

Title; Managing Partner

8/1/2025
Date:

(£}
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2. Funding Entity and Capital Allocation Statement

FUNDING ENTITY AND CAPITAL ALLOCATION STATEMENT
(For Inclusion in Final Development Agreement)

This Funding Statement is issued as of August 1, 2025, and is incorporated by reference into the Final
Development Agreement (the “Agreement”) by and berween the following parties:

(1) ARES 2811 CORPORATION, a Wyoning corporation, with principal business address at 5 Chestnut
Court, Old Westbury, New York 11568 (*"ARES™),

and

(2) ONE STOP FTL LLC, a Florida limited liability company, with principal business address at [Insert
Address] (*Oune Stop™).

WHEREAS, ARES and One Stop previously entered into an agreement dated May 29, 2025, which has been
formally terminated under separate execution; and

WHEREAS, ARES and One Stop are entering into a new Final Development Agreement to govern the
development, capital strucrure, and execution of the subject project: and

WHEREAS, the parties understand and acknowledge that the City of Fort Lauderdale will review this
Agreement and associated funding provisions as part of its oversight role;

NOW, THEREFORE, the parties agree as follows:

1. Funding Entity Identification

The primary funding entity for the project contemplated in the Final Development Agreement is:
BGC CAPITAL PARTNERS, LTD.

A structured capiral group operating under the authorization of its registered principals.
Authorized Representative: George D. [Last Name]

Conract Informarion: [Insert Phone/Email]

BGC Capital Partners, Ltd. shall be responsible for the initial funding tranche referenced below and all
subsequent capital allocations per the terms of the Final Development Agreement and accompanying exhibits.

2. Allocated Capital Commitment

BGC Capital Parmers, Ltd. has committed a funding allocation in the amount of:

One Hundred Forty Million Dollars (USD $140.000,000)

This capiral is allocated specifically for Phase One of the project as defined in the Agreement, including
without limitation: infrastructure. vertical development, site preparation, environmental mitigation, and
operational readiness. Allocation and disbursement shall follow the terms and schedule outlined in the
Agreement.

3. City Attorney Review

This Funding Statement is provided in anticipation of review by the Office of the City Attorney of Fort

Lauderdale. Its inclusion within the Final Development Agreement is intended 1o satisfy the Ciry’s
requirement that the funding entity and capital amount be clearly stated and contractually defined.
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4. Authority and Representation

Each party represents and warrants that the undersigned is fully authorized to execute this Statement and bind
their respective entity to the representations contained herein.

IN WITNESS WHEREOF, the undersigned have executed this Funding Statement as of the Effective Date.

ARES 2811 CORPORATION

Signed by:

Meleolas Dl Franes
By:

A2E03CS2880454

Name: Nicholas Thomas Del Franco

Title: Executive Chairman & Founding Principal

Dati: 8/1/2025

ONE STOP FTLLLC

DacuSigned by:

By: j'“ﬁzmi Jf'&w’“"

Jeffrey John

Name:

Title: Managing Partner

8/1/2025
Date:

3. City of Fort Lauderdale as Party to Comprehensive Agreement

CITY ACKNOWLEDGEMENT AND DESIGNATION AS PARTY TO COMPREHENSIVE AGREEMENT
(To Be Incorporated into Final Development Agreement)

This Acknowledgement and Designation is made as of August 1, 2025, and shall be incorporated into the
Final Development Agreement (the “Agreement”) between the following parties:

(1) ARES 2811 CORPORATION, a Wyoming corporation, with principal business address at 5 Chestnut
Court, Old Westbury, New York 11568 (“ARES”),

(2) ONE STOP FTL LLC, a Florida limited liability company, with principal business address at [Insert
Address] (“One Stop”),

and

(3) THE CITY OF FORT LAUDERDALE, a Florida municipal corporation, with offices located at [Insert
City Hall Address] (“City™).
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WHEREAS, the City of Fort Lauderdale has served in a critical oversight and facilitative capacity in relation
to the development project described in the Agreement; and

WHEREAS, the parties mutually recognize that the Ciry’s interests, approvals, and regulatory roles
necessitate its formal inclusion as a contractual party to ensure clarity, accountability, and legal standing
across all phases of the development;

NOW, THEREFORE, the parties agree as follows:
1. Designation of City as a Party

The City of Fort Lauderdale shall be acknowledged and designated as a full and formal party to the Final
Development Agreement. All references within the Agreement to “Parties” shall expressly include the Ciry,
along with ARES and One Stop.

2. Acknowledgment of City’s Role

The City shall be recognized as a direct beneficiary of project compliance, timelines, environmental and
zoning adherence, and any public commitments made by ARES and One Stop. The City’s role includes, but is
not limited to:

- Reviewing and approving development milestones:

- Monitoring funding compliance;

- Issuing permits and regulatory certifications;

- Enforcing terms thar affect public infrastructure, safety, and welfare.

3. No Financial Liability to City

Nothing in this designation shall be construed as imposing any financial obligation, guarantee, or liability
upon the City of Fort Lauderdale. The City’s inclusion is strictly in its governmental and regulatory capaciry.

4., Execution and Governance

The Final Development Agreement will be submirtted ro the City Attorney’s Office for review and approval
prior to execution. Upon approval, the City will execute the Agreement solely in its municipal capacity,
consistent with applicable charter and statutory authority.

IN WITNESS WHEREOF, the undersigned have executed this acknowledgment and designation as of the
Effective Date.

ARES 2811 CORPORATION

Signed ty:

By: detﬁ-g DLL FV'M

Name: Nicholas Thomas Del Franco

Title: Executive Chairman & Founding Principal

8/1/2025
ate:

i
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ONE STOP FTLLLC

By: j"m"'f {[""“

% Jeffrey John

Nam

Title: Managing Partner

Date: 8/1/2025

4. June 3 Funding Conditions - Satisfaction Statement

JUNE 3 FUNDING CONDITIONS - SATISFACTION STATEMENT
(To Be Incorporated into Final Development Agreement)

This Statement is made as of August 1, 2025, by and between the undersigned parties:

(1) ARES 2811 CORPORATION, a Wyoming corporation, with principal business address at 5 Chestnut
Court, Old Westbury, New York 11568 (“ARES”),

and

(2) ONE STOP FTL LLC, a Florida limited liability company, with principal business address at [Insert
Address] (“One Stop”).

WHEREAS, a funding milestone was established as of June 3, 2025 (the “June 3 Funding”), pursuant to
earlier correspondence and project negotiations, which was conditioned upon satisfaction of certain
pre-funding criteria, including but not limited to:

- Confirmation of development site control

- Identification of funding source and capital structure

- Submission of revised project scope

- Inclusion of performance-based controls and construction schedule
- Certification of readiness to proceed with Phase One

NOW, THEREFORE, the undersigned parties hereby affirm and certify the following:
1. Condition 1: Development Site Control

ARES and One Stop have submitted legal documentation evidencing full control and legal authority over the
designated development site. All relevant deeds, leaseholds, or control agreements have been recorded and
provided.

2. Condition 2: Identification of Funding Source and Capiral Structure
The funding source, BGC Capital Partners, Ltd., has been formally named, and the committed capital

allocation of USD $140,000,000 has been confirmed and will be reflected in the Final Development
Agreement. A funding structure outline has also been provided to the City Attorney for review.
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3. Condition 3: Revised Project Scope

A complete and updared project scope, inclusive of Phase One deliverables, development timeline,
infrastructure details, and cost modeling, has been submitted and acknowledged as compliant.

4. Condition 4: Performance-Based Controls

Performance milestones, reporting metrics, and accountability measures have been incorporated into the
Final Development Agreement. These include provisions for remedy, replacement of parties, and
milestone-based disbursements.

5. Condition 5: Certification of Readiness to Proceed

All permitting, environmental clearances (as applicable), and regulatory requirements necessary for
commencement of Phase One have been initiated or obtained. The development team has confirmed readiness
to proceed upon execution of the Agreement.

Conclusion

All conditions associated with the June 3 Funding have been satisfied in full. No ourstanding deficiencies
remain with respect to the obligations identified as preconditions to that capital event.

IN WITNESS WHEREOF, the undersigned parties affirm the above statements as true and correct as of the
Effective Date.

ARES 2811 CORPORATION

Signed by:

Mckolas Del Franco

BV P LT

Name: Nicholas Thomas Del Franco

Title: Executive Chairman & Founding Principal

Dige: 8/1/2025

ONE STOP FTL LLC

DecuSigned by:

By: | My e

. Jeffrey John

Name

Title: Managing Partner

Diste: 8/1/2025
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7. Revised Corporate Flow Chart Acknowledgment

REVISED CORPORATE FLOW CHART ACKNOWLEDGMENT
(To Be Submitred as Exhibit to Final Development Agreement)

This Acknowledgment is made as of August 1, 2025, by and between the following parties:

(1) ARES 2811 CORPORATION, a Wyoming corporation, with principal business address at 5 Chestnut
Court, Old Westbury, New York 11568 (*ARES”),

and

(2) ONE STOP FTL LLC, a Florida limited liability company, with principal business address at [Insert
Address] (*One Stop”).

WHEREAS, the City of Fort Lauderdale has requested a fully updated and revised corporate flow chart
outlining the organizational structure, equity positions, controlling entities, and operational management
roles involved in the project;

WHEREAS, ARES and One Stop have prepared and attached the updated corporate flow chart as Exhibit A to
this Acknowledgment for formal submission and review;

NOW, THEREFORE, the undersigned parties confirm the following:

1. Submission of Revised Chart

The attached corporate flow chart accurately reflects the current structure of all related entities participating
in the project, including ownership percentages, managerial roles, operational designarions, and funding
responsibilities.

2. Accuracy and Authority
All information presented in the chart is true, correct, and complete as of the Effective Date. Each party
affirms that the chart has been prepared in good faith and with full corporate authoriry.

3. Use in Review and Approval
This acknowledgment and accompanying chart are provided to the City of Fort Lauderdale for use in
evaluating organizational transparency and for incorporation into the Final Development Agreement for

reference and compliance tracking.

IN WITNESS WHEREOF, the parties have executed this acknowledgment as of the date first written above.

ARES 2811 CORPORATION

Name: Nicholas Thomas Del Franco

Title: Executive Chairman & Founding Principal
Date: 8/1/2025

ONE STOP FTL LLC
By:[ Jfiry delo
effrey John

Name:
Title: Managing Partner
Date: 8/1/2025
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> BNY | PERSHING SWiSS NG INVEST

BUILDING QUTPERFORMANCE

GAUNTLET HOLDINGS ASSET MANAGEMENT LTD Date: 04/06/2025
9, SMITH ROAD

WELLAND

ONTARIO

L3B OE9

Client Name: Client Reference: SIGA0002
GAUNTLET HOLDINGS ASSET MANAGEMENT LTD

DOUGSMITH.CA@GAUNTLETHOLDINGS.COM;ACCOUNTING@GAUNTLETHOLDING

Please find enclosed your statement of assets or funds which are subject to the rules of the UK law on markets in financial instruments, as
04 JUNE 2025.

As your appointed custodian, Pershing Securities Limited is required to send this statement directly to you on a quarterly basis.

at

This statement reflects assets or funds held based on frade date. As a result the proceeds of unsettled transactions may. be included. Each
investment includes a market value based on the last available price. A lack of market value means there is no available market price and is

likely to be indicative of a lack of liquidity.
Please check these positions and report any discrepancies to Swiss Investment Corporation on 0207 712 7777.

Description

SIGA0002 D DEALING ACCOUNT

Securities Holding Value (GBP)
EGX BOND LLC 9% SNR 01/12/32 USD'2022-1' 499900000.0 370,705,794.89
Total Value 370,705,794.89
Cash Cash Balance
EURO EUR 0.00C
POUND STERLING GBP 0.00C
UNITED STATES DOLLAR USD 0.00C

*** End of Statement ***

Page 1

Prepared by Pesshng Seconties Lirmaed, a subsicanry of The Sank of New York Melion Corporation |BNY . Registersd o England and Wales, Wo. 2474912, Authonseq ang regulated by
the Fevancaal Conduet Authority, Mo, 146576, Registered address: Royal Liver Builling, Pier Head, Liverpoal L3 1LL. Telephone Mo, +44 (0} 151 242 3839

GW
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FOR INFORMATION

Security Interests over Assets:

When your investments are held by a depository or an Eligible Custodian, such depository or Eligible Custodian may have
nghts against your investments, which may indude:

(a) security rights over them including but not limited to a mortgage or charge,
{b) rights to withhold or retain them, such as by way of a lien;
(e) other rights to have the asset paid or transferred to them or to prevent a transaction involving such asset from going

ahead; andior
(c) rights to be paid any or all of the proceeds of a transaction involving the assat.

Such rights are limited to those in respect of debts arising out of (i) properly incurred charges and liabilities arising from the
settlement, safekeeping, and administration of the investments held by the Eligible Custodian, or (i) arise under the rules of a
CSD, CCP or local settlement system. Other than as set out in this section (covering Security Interests over Assets) BNY
Pershing does not use client assets or grants any third party any security interests over them

Glossary of terms;

For detailed explanation of the following terms please refer to the Terms and Conditions you received when opening your
investments account.

»  Eligible Custodian - This refers to a third party custodian which BNY Pershing selects in accordance with the
applicable regulatory requirements tc hold its clients’ assets in specific markets where BNY Pershing is not a direct
participant of the local CSD. In Ireland, such eligible third party is referred to in the applicable Client Asset
Regulations also as an "Eligible Third Party”

*  Mortgage - A mortgage transfers the ownership of an asset to a third party on the condition that it will be re-
transferred on the discharge of the cbligations owed to that third party.

*»  Charge - A charge does not involve a transfer of ownership but gives a degree of control to a third party over any
dealing or disposal of the asset.

=  Lien-A Lien allows the person holding the asset to withhold or retain such asset pending the satisfaction of your
obligations to them,

. CCP - This stands for Central Counterparty. A clearing firm which acts as intermediary between two trading venue
participants (such as members of the London Stock Exchange or Euronext Dublin) to reduce the risks of default
between members. Transaction which involves a CCP are subject to the rules of such CCP in addition to the rules of
the market on which the transaction is executed.

=  CSD - This stands for central securities depository which is a financial institution that custodies securities and
provides securities seftlement services to ane or mare markets (for example the CREST system in the UK and
Euroclear Bank in Ireland)

If you have a Nexus Loan Agreement in place, assets held in custody with BNY Pershing are held as security for that loan as
detailed within the Nexus Loan statement and agreement provided to you separately

If you have advised us that you have granted tc any third party a security interest over part or all of your rights to the assets
which are held in custody by BNY Pershing, your account with BNY Pershing and the assets held in custody would be subject
to the terms of the agreement you have entered with such third party. BNY Pershing is not a party to such agreement and you
should seek financial and/or legal advice if you are unclear as to the implications of such arrangement. Such assets are clearly
marked in this statement.

Page 2
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Bl BGC LONDON
BUILDING THE FUTURE OF FINANCE

BOARD RESOLUTION of:
BILLION GLOBAL CHASE LTD
Company No: 08707353
(the “Company”)

Written Resolution of the Sole Director
Pursuant to section 248 of the Companies Act 2006

Date: 01 August, 2025

|, George (Gurdip) Matharu, being the sole director of Billion Global Chase Ltd, hereby
adopt the following resolution:

RESOLUTION
IT IS RESOLVED THAT:

1. The Company hereby authorises George Matharu, in his capacity as the sole director, to
negotiate, sign, execute, and deliver any and all agreements, instruments, contracts,
deeds, documents or other legal obligations as may be necessary or desirable for and
on behalf of the Company, and to bind the Company accordingly.

2. This authority shall include the power to:

e Enter into commercial agreements;

¢ Sign financing and investment contracts;

e Execute NDAs, MOUs, Heads of Terms, and definitive agreements;

e [nstruct legal, financial or professional advisers;

¢ Undertake any act necessary for the furtherance of the Company’s business and
interests,

3. All actions taken or agreements executed by George Matharu prior to the date of this
resolution which are consistent with the above authority are hereby ratified and
confirmed.

This resolution shall be effective immediately and shall remain in force unless and until
amended or revoked in writing.

Signed:

GM e Matharu

Sole Director
Billion Global Chase Ltd

Office Address: Telephone: 0203 476 4504
Billion Global Chase Ltd

124 City Road, Email: info@bgclondon.co.uk
Londan, ECIV 2NX Web: www.bgclondon.co.uk

United Kingdom
Company Reg. No.: 08707353 (UK)
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INVESTING IN A SUSTAINABLE FUTURE

Corporate Resolution Authorizing Loan

WHEREAS, BGC Global Investments Limited, a corporation organized and existing under the laws of
Gibraltar (the "Corporation"), is authorized to lend money and enter into financial transactions in
accordance with its Articles of Incorporation, Bylaws, and applicable Gibraltar law;

WHEREAS, the Board of Directors of the Corporation has determined that it is in the best interest of
the Corporation to provide a loan for the purpose of building a mixed use development project in
Florida, known as “Arts Park”, with a total budget of $140 Million USD.

NOW, THEREFORE, BE IT RESOLVED, that the Corporation is hereby authorized to provide the loan on
such terms and conditions as may be negotiated and agreed upon by the Corporation;

RESOLVED FURTHER, that Mr. George Matharu in his capacity as Chief Executive Officer of the
Corporation, is hereby authorized and directed to execute and deliver on behalf of the Corporation
all documents, agreements, and instruments necessary or desirable to effectuate the loan, including
but not limited to Bonds, security agreements, and any other related documents;

RESOLVED FURTHER, that the actions of the officers of the Corporation, whether taken prior to or
after the adoption of this resolution, in connection with the negotiation and execution of the loan
documents, are hereby ratified, confirmed, and approved in all respects;

RESOLVED FURTHER, that this resolution shall be entered into the minutes of the Corporation and
shall remain in full force and effect until modified or rescinded by further resolution of the Board of
Directors.

CERTIFICATION

I, Mr. Clive Blessed Brown, the duly elected and acting Chief Risk Officer of BGC Global Investments
Limited hereby certify that the foregoing is a true and correct copy of a resolution duly adopted by
the Board of Directors of the Corporation at a meeting held on 8" August 2025, at which a quorum
was present and acting throughout, and that said resolution has not been amended, modified, or
rescinded and remains in full force and effect.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the seal of the Corporation this 8"
day of August, 2025.

Mr. Clive Blessed Brown

Chief Risk Officer
(A JOY

Mr. George Matharu Mr. Goran Svensson

Chief Executive Officer Chief Investment Officer
Office Address: Telephone: +44 203 137 9886
BGC Global Investments Limited Email: info@bgcinvestments.fund
30/3 Cornwalls Lane Web: www . bgcinvestments.fund

Gibraltar, GX11 1AA Company Reg. No.: 123721 (Gibraltar)
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BGC GLOBAL INVESTMENTS

INVESTING IN A SUSTAINABLE FUTURE

To: One Stop FTL LLC

Date: 12 August, 2025

Subject: Financial Capability Confirmation = Arts Park Project
Dear Sirs

Please be advised that we have reviewed the project documentation, contractual materials, and asset
positioning related to the Arts Park development and are prepared to proceed with issuing a loan
and/or line of credit facility totalling no less than $140,000,000 USD.

This credit facility will be made available through BGC's structured lending platform and is being
provided in strategic partnership with One Stop FTL LLC, who will serve as the lead sponsor and equity
counterparty for the Arts Park project. One Stop FTL LLC has demonstrated institutional readiness,
capital alignment, and execution capacity across multiple development verticals, further reinforcing
our commitment to underwrite and support this transaction.

This letter confirms BGC’s capability and intent to fund the project. To support this position, we have
attached a Bloomberg and Frankfurt Stock Exchange screens reflecting one of BGC's most recent bond
issuances currently under management. We have also included the custodial Bank Statement from
BNY Mellon / Pershing (London) showing $500M USD in value (£370M GBP).

Should you require confirmation or additional details, please do not hesitate to contact me directly.

Sincerely,

(ﬁé} e (Gurdip) Matharu

CEO

Mobile: +44 7912 1052597
Email: gmatharu@bgcinvestments.fund

Office Address: Telephone: +44 203 137 9886
3GC Global Investments Limited Email: info@bgcinvestments.fund
30/3 Cornwalls Lane Web: www.bgcinvestments.fund

Gibrahar, GX11 1AA Company Reg, No.: 123721 (Gibraltar)
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Certification of True Copy

I, the undersigned, Timothy Prellwitz, appointed Notary Public with Notary
ID 20191219, hereby certify that: Gurdip Matharu presenting the
attached document has been identified by me through a government-issued
photo ID. The client has provided the document(s), and to the best of my
ability and based on the information provided, I verify that the attached is a
true copy of the documents represented to me.

If there are any questions or concerns, please contact me through the details
below,

Stockholm 2025-08-12 2
<7 ¥ |
\"\ y
Timothy Prellwitz — Notary Public {"5’0? -...____,6&\\ :

Document 1D: 219-14042 HY PRE
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GAUNTLET

To: George Matharu
BGC Global Investments Fund
30/3 Cornwalls Lane
Gibraltar GX11 1AA

Date: 12" August, 2025
DEED OF ASSIGNMENT - EGX BOND (ISIN: USU2540TAA44)

Dear Mr. Matharu

We hereby confirm the assignment of Five Hundred Million US Dollars ($500,000,000.00 USD)
of the EGX Bond Isin USU2540TAA44 to BGC Global Invest Fund (“BGC") under the terms of

this Deed. We further confirm that BGC has been appointed Asset Manager for the Bond.

The Bonds are currently held at BNY-Pershing (London) under Client Reference number
SIGA0002.

This Deed authorizes BGC to negotiate, finalize and approve the terms on which the assigned
Bonds will be used and enter into certain transactions as follows:

e Sale and Purchase Agreements for the Bond.
¢ Loan Agreements for the Bond.

e Market-making trades of the Bond to create volume and liquidity on the Frankfurt Stock
Exchange.

+ Any other such transactions that help to achieve the Appointer's objectives.

CASCLAIMER. Sendar Makes no Wlimante) of MOnssentaions 33 10 e Duyer, seler. Of tansaction. Gauntie! Holdngs Assel Maragement Lid functons as o Family OfMce and
iz not registered with the Financial industry Regulatory Authority (“TINRAT) and is exempt from SEC registration under rile 202(a)(1 140G 1 that defines “family offices’ to be
auoheded from reguistion undar the Investment Adviners Act of 1940, “Family ofhcas® ame entitios eslablshed by woalkhy famien to manage thesr weaith and provide other
services 10 famuly members, such as tax and estale planning services. Al dus diligendcs ehould be refled upon as the ity Of the P 1. This o ol including

any aftachments Nareto, is 2 response 1o a fomal reguest of miformation only. Upon recegr of these documents. the P ienl Nereby ackr b g s disclaimer, Thess
focuments ame not fngem any Dardung or other instifution polcy We to not prowde secuntes or securbes-reiaten advice No informaton Rersin shall De construed as a
SohCHaton of investment funds or secUntes.
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All actions authorised by this Deed must be taken by BGC in consultation with Gauntlet
Holdings Assets Management Limited, with copies of all pertinent documentation being

' provided. Gauntlet Holding Assets Management Limited has the right to replace the collateral
assignment with equal to or greater value collateral assignment for BGC upon a written notice to
BGC.

This Agreement is irrevocable for a period of 12 months from the date when it is made, and
shall expire only when mutually agreed in writing by the parties.

Executed as a Deed by
GAUNTLET HOLDINGS ASSETS MANAGEMENT LIMITED :

Signed by
Pichoact Wilhs 8/12/2025

204C241DECICADC

Michael Williams Director Of Business Development

Michael Williams
Director of Business Development Mobile + 1.949.929 9031
Gauntlet Holdings Asset Management Ltd P LEIl: 984500AC65D5ACJ6BC26
Email: m.williams@gauntletholdings.com

nnn Website hitp://www.gauntletholdingsam.com

DISCLAIMER Sander (makes no wiarranties o reprecantations s (o the buyer. sallér, or transaction  Gaunthet Holdings Asset Management Lid functions as & Farrily Ofice and
= nat megestere with the Firancial industry Regulatory Authonty ['FINFAT) aned s exempt from SEC regesteation under ruls 202701 1§05-1 that detines “famay offioes® o be
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Client Name: Client Reference: SIGADDO2
GAUNTLET HOLDINGS ASSET MANAGEMENT LTD

DOUGSMITH CA@GAUNTLE THOLDINGS COM ACCOUNTING@GAUNTLE THOLDING

Please find enciosed your statement of assets of lunds whach are subject 1o the rules of the UK nw on markets o Bnancial mstiuments a5 o
04 JUNE 2005

As your apponted cusiodian, Pershing Secunies Limited s requred 1 send this statement directly 10 you on 3 Quantey basis

Thas statemeant reflects aseets or funds held based on rade date As 3 resull the roceeds of unseliied Yansactons may be mouded Each
investment inCudes a markel value based on the last avadabie prce. A (ack of market Ve Means here 15 N0 avalabie mankel prce and ©
khaty 10 be ndicative of 3 ack of Suecity

Plaase check ese postions and report any discrepances 10 Swiss Investmsnt Corporation on 0207 712 7777

Description

SIGAQ002 D DEALING ACCOUNT

Securities Holding Value (GBP)
EGX BOND LLC 9% SNR 01/12/32 USD'2022-1" 499900000 0 370,705,794 89
Total Value 370,705,794 89
Cash Caszh Balance
EURO EUR 000C
URITED STATES DOLLAR 0S5 0 00¢

“*" End of Statement "™
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GAUNTLET HOLDINGS ASSET MANAGEMENT LTD
RESOLUTION TO APPOINT PRESIDENT OF BUSINESS OPERATIONS

1. Company Existence
The complete and correct name of the Company is Gauntlet Holdings Asset Management Ltd (the
“Company”).

The Company is a for-profit entity, duly organized, validly existing, and in good standing as an
International Business Company under the laws of the Bahamas, with foreign registration to do business
in Ontario, Canada, under Legal Entity Identifier number 984500AC65D5ACIBC26. The Company’s
Canadian registered address is:

8 Smith Rd, Welland, Ontario, Canada [Insert ZIP Code]

The Company, through a vote of its directors, has full power and authority to conduct the business in
which it is presently engaged or proposes to engage, as further detailed herein.

2. Resolutions Adopted

At a meeting of the Directors of the Company, duly called and held on August 19, 2025, at 10:00 a.m.
Pacific Standard Time, an online quorum was present and voting. The following resolutions were
adopted:

3. Appointment of Officers
The following persan, under limited Power of Attorney, is authorized, empowered, and directed to act
on behalf of the directors, shareholders, and the Company itself:

ECT Group International LLC, located at 1420 Celebration Blvd, Suite 200, Celebration, Florida 34747, is
hereby appointed by the directors and shareholders of Gauntlet Holdings Asset Management Ltd to
serve as Manager-Managed Director of Business Operations.

ECT Group International LLC appoints the following individual as its Designated Representative:

s Michael D. Williams
United States Passport No. 53022174, exp. 08/11/2027
To serve in the capacity of President of Business Operations

4, Authorized Actions
The authorized individual above may enter into agreements of any nature, which shall bind the
Company, and is specifically authorized:

+ To represent Gauntlet Holdings Asset Management Ltd in negotiations for new business
development.

» To engage in structured finance opportunities and other business growth initiatives as approved
by the Board of Directors.

+ The Board reserves the right to periodically evaluate the duties and responsibilities granted.
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5. Certification Concerning Officers and Resolutions

The officers named above are duly elected or appointed and occupy the positions indicated. This
resolution stands of record, is entered in the books of the Company, is in full force and effect, and has
not been modified or revoked.

6. Continuing Validity

All acts authorized pursuant to this resolution and performed prior to its adoption are hereby ratified
and approved. This resolution shall continue in full force and effect, and may be relied upon by Gauntlet
Holdings Family Office Ltd. (Canada) until written notice of revocation is delivered and received.

IN TESTIMONY WHEREOF, | have hereunto set my hand and attest that each of the signatures set opposite
the names listed above are the genuine signatures of the named individuals. | have read all the provisions
of this Resolution, and | personally and on behalf of the Company certify that this Resolution accurately
reflects the actions taken by the Company.

THIS RESOLUTION IS GIVEN UNDER SEAL AND IT IS INTENDED THAT THIS RESOLUTION IS AND SHALL
CONSTITUTE AND HAVE THE EFFECT OF A SEALED STATEMENT ACCORDING TO LAW.

AGREED, CERTIFIED, AND ATTESTED BY:

‘\\“““”ib

- DINA L,
i Swi SEAL">z
e 02021 w5
: 5 (SEAL) %%N:g\;\ Dated: August 19 2025
Name: Darrell W Rideaux
Chairman & CEO
Gauntlet Holdings Asset Management Ltd
“\\ |{:Bl, Hiy, 1,
AGREED, CERTIFIED, AND ATTESTED BY: Q«OOQ'_G@
S (SEALSPE
ig 202 =S
ZH2ANROA &
5'.?* ox
OO
_(sFAL) Dated: August 19 2025

Nam(Cristelyn m

Vice Chairman & Treasury

Gauntlet Holdings Asset Management Ltd
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