
Commercial Real Estate

Ground Lease Agreement

Article I - Definitions; Description of Leased Premises

Section 1.1. Defined Terms.

For purposes of this Lease, the following terms shall have the meanings set forth below:

1. Additional Rent** means all amounts, other than Base Rent, that Lessee is required to pay

under this Lease, including without limitation taxes, insurance premiums, maintenance

and repair costs, utilities, assessments, fees, and other charges, whether payable to Lessor,

to governmental authorities, to insurers, or to third parties, and whether or not specifically

denominated herein as Additional Rent.

2. Base Rent has the meaning set forth in Section 3.1.

3. Commencement Date means the Effective Date, unless otherwise expressly agreed in a

written commencement agreement executed by Lessor and Lessee.

4. Development Plan has the meaning set forth in Section 4.2(a)(i).

5. Developer or Developers has the meaning set forth in Section 4.3(а).

6. Effective Date means the 16th day of March, 2026, which is the date as of which this

Lease is made and entered into, as set forth in the opening paragraph of this Lease.

7. Fair Market Rental Value or FMRV has the meaning set forth in Section 2.4(a).

8. Initial Term has the meaning set forth in Section 2.1.
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9. Initial Lease Expiration Date has the meaning set forth in Section 2.1.

10. Laws means all applicable federal, territorial, state, municipal, and local laws, statutes,

ordinances, rules, regulations, codes, orders, judgments, decrees, and other requirements

of any governmental or quasi-governmental authority having jurisdiction over the Leased

Premises, the improvements thereon, or the use or occupancy thereof.

11. Leased Premises has the meaning set forth in Section 1.2.

12. Lessor means The Amended and Restated Gehardt A. Sprauve, Sr. Family Trust, dated

March 13, 2026, as amended from time to time, acting by and through its duly appointed

and qualified Trustee, Adrian Emprise, LLC, in its capacity as Trustee and not

individually.

13. Lessee means Adrian Emprise, LLC, a United States Virgin Islands limited liability

company, in its capacity as operating lessee under this Lease and not in its capacity as

Trustee of the Trust, except where expressly stated.

14. Operating Costs has the meaning set forth in Section 3.2(a).

15. Person means any individual, corporation, partnership, limited liability company, trust,

estate, association, joint venture, governmental authority, or other entity.

16. Renewal Option and Renewal Term have the meanings set forth in Section 2.2.

17. SNDA means a subordination, non-disturbance, and attornment agreement, as described in

Section 4.3(b)(iv) and Section 11.8.

18. Substantial Construction has the meaning set forth in Section 4.2(a)(ii)(C).
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19. Trust or Trust Estate means the Amended and Restated Gehardt A. Sprauve, Sr. Family

Trust, dated March 13, 2026, as amended from time to time, including all property and

assets held in trust thereunder.

20. Trust Agreement means the Amended and Restated Gehardt A. Sprauve, Sr. Family

Trust Agreement, dated March 13, 2026, as amended from time to time.

21. USVI means the United States Virgin Islands.

Capitalized terms not expressly defined in this Article I shall have the meanings ascribed to

them elsewhere in this Lease.

Section 1.2. Description of Leased Premises.

Subject to the terms and conditions of this Lease, Lessor hereby leases to Lessee, and Lessee

hereby leases from Lessor, all of Lessors right, title, and interest in and to the following real

property and rights, collectively referred to as the Leased Premises:

The Leased Premises collectively consist of the Commandant Gade Parcel (Parcel 40V), the

Old Works Parcel (Parcel 17-B), the Commercial Parcels (Parcels 17-C and 17-C1), and the

Right of Way Parcel (Parcel 17-M), for a total of approximately 10.819 U.S. acres, more or

less.

1.

ii.

iii.

iV.

Parcel No. 4 OV Commandant Gade, St. Thomas, United States Virgin
Islands consisting of 0.069 U.S. Acres, more or less, as shown on Measure

Brief - Book II, Folio 68 survey of April 20, 1836, dated March 13, 2026

Parcel No. 17-B Estate Adrian, No. 18 Cruz Bay Quarter, St. John United

States Virgin Islands consisting of 2.88 U.S. Acres, more or less as shown

on PWD Map No. OLG-A9-573-T002

Parcel No. 17-C Remainder Estate Adrian, No. 18 Cruz Bay Quarter, St.
John United States Virgin Islands consisting of 3.07 U.S. Acres, more or

less as shown on PWD Map No. OLG-A9-573-T002

Parcel No. 17-C1 Remainder Estate Adrian, No. 18 Cruz Bay Quarter, St.

John United States Virgin Islands consisting of 3.45 U.S. Acres, more or

less as shown on PWD Map No. OLG-A9-573-T002
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V. Right of Way ("ROW") Parcel No. 17-M Estate Adrian, No. 18 Cruz Bay

Quarter, St. John United States Virgin Island consisting of 1.35 U.S.
Acres, more or less as shown on PWD Map No. OLG-A9-573-T002

Section 1.3. Incorporation of Trust Property Description; Controlling
Description.

The Leased Premises are more particularly described in Article I, Section 1.1 of the Trust

Agreement. In the event of any conflict or inconsistency between the legal descriptions

contained in this Lease and those contained in the Trust Agreement, the description set forth

in the Trust Agreement (and any recorded plats or surveys referenced therein) shall control.

Lessor and Lessee agree that minor discrepancies in stated acreage (within customary survey

tolerances) shall not affect the validity of this Lease or the parties obligations hereunder,

provided that the Leased Premises are otherwise ascertainable from the PWD maps and the

legal descriptions incorporated herein.

Section 1.4. Certificate of Trust; Authority.
1. Lessor, by execution of this Lease, represents and warrants that:

• The Trust is validly existing under the laws governing trusts in the USVI.

Adrian Emprise, LLC is the duly appointed Trustee of the Trust and is authorized to act
on behalf of the Trust.

The Trustee has full power and authority under the Trust Agreement and applicable
law to execute, deliver, and perform this Lease.

2. Lessor shall, upon reasonable request of Lessee or any lender or title company involved in

financing or insuring Lessees interest hereunder, provide:

• A Certificate of Trust or similar certification, executed and acknowledged by the
Trustee, confirming the Trustees authority to enter into and perform this Lease.

Evidence reasonably satisfactory to such requesting party of the Trustee's power and
authority to act.
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3.
Any Person dealing with Lessor in connection with this Lease shall be entitled to rely,

without further inquiry, upon any Certificates of Trust, resolutions, or other evidence of

authority furnished by Lessor.

Section 1.5. Acknowledgment of Related-Party
Structure; Conflicts; Consents.

1. Lessee acknowledges and agrees that:

Lessor is acting through Adrian Emprise, LLC in its capacity as Trustee.

Lessee, Adrian Emprise, LLC, is the same entity as the Trustee but is acting herein

solely in its capacity as operating lessee and not in its fiduciary capacity as Trustee.

2. Lessor and Lessee affirm and represent that:

The execution and delivery of this Lease, and the leasing of the Leased Premises by the

Trust to Lessee, have been duly authorized in accordance with:

The Trust Agreement, including any provisions addressing self-dealing or related-

party transactions.

The operating agreement and internal governance documents of Adrian Emprise,

LLC, including any provisions requiring member or manager consent for

transactions with the Trust.

To the extent required by the Trust Agreement or applicable law:

The beneficiaries of the Trust have been given notice of, and have either consented

to or not objected to within any required time period, the entry into this Lease.

Any required consents of members or
or managers of Adrian Emprise, LLC, and any

required beneficiary consents (including, where applicable, fifty percent (50%) plus

one approval thresholds) have been obtained or will be obtained prior to execution

of this Lease.
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3. Lessor and Lessee acknowledge that:

• This Lease represents a self-dealing or related-party transaction in which the Trustee,

through Adrian Emprise, LLC, is leasing Trust property to itself in its non-fiduciary

capacity.

The Base Rent and other economic terms of this Lease are intended to reflect Fair

Market Rental Value or otherwise be fair and reasonable to the Trust and its

beneficiaries.

4. Lessor and Lessee agree that:

5.

This Lease is entered into in good faith and for the purpose of facilitating the

commercial or mixed-use development of the Leased Premises in a manner expected to

benefit the Trust and its beneficiaries.

To the extent permitted by applicable law, the beneficiaries of the Trust and the

members of Adrian Emprise, LLC may be requested to execute separate consents,

waivers, or acknowledgments confirming:

Their understanding of the related party nature of this transaction.

Their approval of the terms of this Lease or, at a minimum, their waiver of any

claim that the Trustee has improperly engaged in self-dealing solely by reason of

this Lease, provided that the economic terms are consistent with Fair Market Rental

Value or are otherwise fair and reasonable.

The parties agree to cooperate in good faith in obtaining and documenting all consents and

approvals necessary to validate and support this Lease under applicable trust, corporate,

and fiduciary law.
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Article II

Term of Lease; Renewal Options
Section 2.1. Initial Term.

The term of this Lease (the Initial Term) shall be twenty-five (25) years, commencing on the

Effective Date and ending on the date which is twenty-five (25) years from the Effective

Date (the Initial Lease Expiration Date), unless sooner terminated pursuant to the

provisions of this Lease.

Section 2.2. Renewal Terms.

1.
Number and Length of Renewal Terms. Lessee shall have the right to renew and extend

this Lease for two (2) successive renewal periods (each, a Renewal Term, and

collectively, the Renewal Terms), each of ten (10) years in length, on the terms and

conditions set forth in this Section and Article III.

2. First Renewal Term.

The first Renewal Term (the First Renewal Term) shall commence on the day

immediately following the Initial Lease Expiration Date and shall continue for ten (10)
years.

To exercise the option for the First Renewal Term, Lessee must deliver written notice

(the First Renewal Notice) to Lessor not less than twelve (12) months prior to the

Initial Lease Expiration Date. Time is of the essence with respect to delivery of the

First Renewal Notice.

If Lessee fails to timely deliver the First Renewal Notice, the option for the First

Renewal Term shall automatically lapse and be of no further force or effect.
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3. Second Renewal Term.

Provided that Lessee has timely exercised the First Renewal Term option and the First

Renewal Term has not been terminated early in accordance with this Lease, Lessee

shall have the right to renew this Lease for an additional ten (10) years (the Second
Renewal Term).

The Second Renewal Term shall commence on the day immediately following the

expiration of the First Renewal Term and shall continue for ten (10) years.

To exercise the option for the Second Renewal Term, Lessee must deliver written

notice (the Second Renewal Notice) to Lessor not less than twelve (12) months prior

to the expiration of the First Renewal Term. Time is of the essence with respect to

delivery of the Second Renewal Notice.

If Lessee fails to timely deliver the Second Renewal Notice, the option for the Second

Renewal Term shall automatically lapse and be of no further force or effect.

4. Form of Notice.

All Renewal Notices shall be in writing and given in accordance with the notice

provisions of this Lease.

Any Renewal Notice which is conditional or which purports to alter the express terms

of this Lease shall not be effective to exercise the applicable Renewal Option unless
Lessor expressly agrees in writing.

Section 2.3. Conditions Precedent to Exercise of Renewal Options.

Lessees right to exercise each Renewal Option is expressly conditioned upon the satisfaction

of all of the following as of (i) the date of delivery of the applicable Renewal Notice and (ii)
the commencement date of the applicable Renewal Term:
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1.
No Material Default. Lessee shall not be in material default under any provision of this

Lease beyond any applicable notice and cure period.

2. Occupancy/Active Development. Lessee, or a permitted assignee or sublessee approved

in accordance with Article XI, shall:

3.

.

Be in actual occupancy of some or all of the Leased Premises, or

Be actively engaged in development, redevelopment, or operation of improvements on

the Leased Premises consistent with the approved Development Plan.

Performance of Obligations. Lessee shall have substantially complied with all material

obligations under this Lease, including without limitation:

The development obligations set forth in Article IV.

All payment obligations for Base Rent and Additional Rent.

4. No Rent in Arrears. Lessee shall have paid all rent and other charges due and payable

under this Lease through the date of the applicable Renewal Notice.

If any of the foregoing conditions are not satisfied, Lessor may, in its sole but reasonable

discretion, elect to (a) waive one or more conditions (in whole or in part) in writing,

thereby permitting exercise of the applicable Renewal Option, or (b) deem the Renewal

Option not validly exercised.

Section 2.4. Rent During Renewal Terms; Fair Market Rental Value.

1. Rent Negotiation for Renewal Terms.

The Base Rent payable during each Renewal Term shall be established by mutual

written agreement of Lessor and Lessee, to be reached not later than six (6) months

prior to the scheduled commencement of the applicable Renewal Term.
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Lessor and Lessee shall, in good faith, attempt to agree on Base Rent for the applicable

Renewal Term, taking into account Fair Market Rental Value as defined in this

Section.

2. Determination by Appraisal if No Agreement.

If Lessor and Lessee are unable to reach written agreement on Base Rent for the

applicable Renewal Term at least six (6) months prior to its scheduled commencement,

then the Base Rent for such Renewal Term shall be the Fair Market Rental Value of the

Leased Premises determined in accordance with the appraisal procedures set forth

below.

3. Definition of Fair Market Rental Value.

For purposes of this Lease, Fair Market Rental Value (FMRV) means the annual rent

that a willing, knowledgeable lessor would accept and a willing, knowledgeable lessee

would pay for a ground lease of the Leased Premises, on an arms-length basis, neither

being under compulsion to lease and both having reasonable knowledge of all relevant

facts, taking into consideration:

The nature, highest and best use, and development status of the Leased Premises

(including any existing improvements, entitlements, or infrastructure).

The location, visibility, access, zoning, and permitted uses of the Leased Premises

under applicable Laws.

Comparable ground lease rents for similar commercial or mixed-use development sites
in St. Thomas and St. John (and, if appropriate due to limited local comparables, other

Caribbean markets adjusted for local conditions), giving appropriate weight to:

Parcel size and configuration.
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Stage of development (raw land versus partially or fully improved).

Remaining lease term.

The terms and conditions of this Lease affecting rental value, including:

Allocation of maintenance and operating responsibilities.

Tax and insurance obligations (triple-net structure).

Any restrictions or obligations specific to this Lease that materially impact rental
value.

General market conditions for commercial land and development properties in the

USVI at the time of determination, including prevailing capitalization rates and

investor expectations.

4. Appraisal Procedure.

If Lessor and Lessee cannot agree on FMRV:

1.
Each party shall, within fifteen (15) days after the six (6)-month deadline referenced

above, appoint, by written notice to the other, one (1) independent commercial real

estate appraiser with:

Not less than ten (10) years' experience appraising commercial and/or mixed-use

development properties in the USVI or substantially similar Caribbean jurisdictions.

Current professional licensure or certification under applicable USVI appraisal
standards.

2. The two (2) appraisers so appointed shall, within fifteen (15) days after their

appointment, jointly appoint a third independent appraiser with similar qualifications.
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3.
Each of the three appraisers shall determine FMRV of the Leased Premises, followwing

the definition and criteria set forth herein, and shall deliver a written report to both

parties within forty-five (45) days after the third appraisers' appointment.

4. If the lowest of the three appraisals is not less than ninety percent (90%) of the highest

appraisal, FMRV shall be the arithmetic average of the three appraisals.

If the spread exceeds that threshold, then FMRV shall be the arithmetic average of

the two appraisals that are closest in amount, and the third appraisal shall be

disregarded.

5. The FMRV so determined shall be final, binding, and conclusive on both parties,

absent manifest error.

5. Cost of Appraisals.

The cost of all three appraisals shall be borne equally by Lessor and Lessee (50% each),

and each party shall pay its share within fifteen (15) days of receipt of the applicable

invoices.

6. Interim Rent Pending Determination.

If FMRV has not been finally determined as of the commencement date of the applicable
Renewal Term:

Lessee shall continue to pay Base Rent at the rate in effect immediately prior to the

commencement of such Renewal Term.

Within thirty (30) days after FMRV has been finally determined, an accounting shall

be made, and:

Lessee shall pay to Lessor any deficiency between the interim payments and the

Base Rent at the FMRV rate retroactive to the commencement of the Renewal
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