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REINSTATEMENT & AMENDMENT TO LEASE
(Water Island Ground Lease)

This Amendment to Lease (this “Amendment”) is made this ___ day of

2026 (the “Effective Date™), by the GOVERNMENT OF THE VIRGIN ISLANDS acting by
and through its Department of Property and Procurement (“Lessor”), and WATER ISLAND
DEVELOPMENT COMPANY, LLC, a U.S. Virgin Islands limited liability company
(“Lessee”) (together Lessor and Lessee are, collectively, the “Parties” and each individually, a
“Party”). Capitalized terms used herein and not otherwise defined have the meanings set forth in
the Original Lease (as defined below).

)

3 WITNESSETH:

WHEREAS, the Parties entered into that certain Lease Agreement dated November 19,
2014 (the “Original Lease”) for certain real property located at Water Island, U.S. Virgin Islands,
therein defined as the “Premises.” The Premises is part of a total of approximately 197.82 acres on
Water Island (the “GVI Tract™) that were deeded by the United States of America, acting through
the Department of the Interior, to the Lessor. The Lease contemplates the development of the
Premises as the Water Island Hotel and Marina. In addition, it contemplates the sale by Lessor to
Lessee of approximately 55 acres of land from the GVI Tract for residential development
associated with the development of the Water Island Hotel and Marina (the “Additional Resort
Land”); and

WHEREAS, the Parties have discussed how best to integrate the Water Island Hotel and
Marina and the Additional Resort Land with the use of the remainder of the GVI Tract in light of
the following mutually shared goals for Water Island development of the Water Island Hotel and
Marina as a “high-end” (e.g., Hilton’s Waldorf Astoria brand, IHG (Kimpton), Park Hyatt,
Marriott (St. Regis), or comparable equivalent) destination resort hotel and marina with residential
for-sale opportunities and community development facilities as part of the Water Island Hotel and
Marina as further described in the Lease; and

WHEREAS, Lessee has produced a comprehensive conceptual plan for the development
of a portion of the GVI Tract, a copy of which has been provided to Lessor as of the Effective Date
and is attached hereto as Exhibit A (the “Comprehensive Plan™);

WHEREAS, in furtherance of the Comprehensive Plan, the successful implementation of
which the Government of the Virgin Islands deems to be in furtherance of the public purpose to
promote the economic development of Water Island for the benefit of the Virgin Islands as a
premier tourism destination in the Caribbean, the Parties have agreed to make certain amendments
to the Lease as hereinafter described; and

WHEREAS, the Parties desire to amend the Original Lease to (i) restate and clarify the
mechanics of the Acquisition Option (as defined in Section 2.2 herein) and the Acquisition
Sub-Option (as defined in Section 2.2.1 herein) for disposition of Residential Units (as defined in
Section 2.1 herein), including notice, deed, escrow and closing procedures; (ii) align the Lease
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with Title 31, Section 205 of the Virgin Islands Code by providing that, upon the enactment of an
act of the Legislature of the Territory (the “Legislature™) approving this Amendment and the
master plan that constitutes a planned area of development (the “Approving Act”), and delegating
authority to the Commissioner of the Department of Property and Procurement (the
“Commissioner™), the Commissioner is authorized and directed, without any further legislative
act, to execute and record deeds for such Residential Unit conveyances upon satisfaction of stated
conditions and with the Governor’s written approval; and (iii) make related conforming changes,
including to Sections 2.2.1, 2.3, 2.4 and 9.2; (iv) extend certain period and time frames to align
with the current project schedule and commencing as of the Effective Date of this Amendment;
(v) add certain additional lands to the Premises; (vi) memorialize Lessor and Lessee coordination,
information sharing, and cooperation with regard to certain project prerogatives of Lessee required
for the feasibility of for Water Island development of the Water Island Hotel and Marina including
securing access and use of certain ancillary lands, the submerged lands, and obtaining certain
economic development and tax incentive programs

WHEREAS, the Parties therefore agree to amend the Lease as follows.

NOW THEREFORE, in consideration of foregoing,‘whicﬁ are not merely precatory but
are a substantive part of this Amendment, and the mutual covenants and agreements herein set
forth, the Parties, intending to be legally bound, it is hereby agreed:

1s MODIFIED LEASED LAND. The Description of the Premises in the Original
Lease (with giving effect to this Amendment, hereinafter, the “Lease™), as of the Effective Date,
is amended to comprise all of the real property described on Exhibit B, attached hereto and made
a part hereof, including the following:

1.1  The Additional Resort Land. The “Additional Resort Land” shall consist of
the land so described on Exhibit B. The Additional Resort Land is hereby added to and made a
part of the Premises.

1.1.1 Base Rent. Section 3.01 of the Original Lease, the first sentence, is
hereby deleted and replaced to read as follows: '

“Upon expiration of the Construction Rent Period (as defined in Section 3.02 of the Original
Lease): (a) Lessee shall pay to Lessor an annual base rent of ONE HUNDRED AND TWENTY
THOUSAND DOLLARS AND NO CENTS ($120,000.00) payable in equal monthly installments
of TEN THOUSAND DOLLARS AND NO CENTS ($10,000.00) (the “Base Rent™).

As of the tenth (10th) anniversary of the Effective Date, the Base Rent shall increase to be an
amount equal to TWO HUNDRED AND FORTY THOUSAND DOLLARS AND NO CENTS
($240,000.00) payable in equal monthly installments of TWENTY THOUSAND DOLLARS
AND NO CENTS. 5

Effective as of the Twenty Fifth (25th) anniversary of the Effective Date, and every five (5) -
consecutive years thereafter during the Term, the Base -Rent payable under this Lease shall be
adjusted to increase by an amount proportionate to five percent (5%). For example: on the Twenty
Fifth Anniversary the Base Rent shall increase to Two Hundred Sixty Two Thousand Five
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Hundred Dollars and No Cents ($262,500.00) payable in monthly installments of Twenty One
Thousand Eight Hundred Seventy Five Dollars and No Cents ($21,875.00); on the Thirtieth
Anniversary the Base Rent shall increase to Two Hundred Seventy Five Thousand Six Hundred
Twenty Five Dollars and No Cents ($275,625.00) payable in monthly installments of Twenty Two
Thousand Nine Hundred Sixty Eight Dollars and Seventy Five Cents ($22,968.75); and so on until
the expiration of the Term.”

1.2 The Landing Parcel. Tract E Water Island, No. 10, including the parcel of
land that has the Water Island post office located on it, all as more particularly described on Exhibit
B (collectively, the “Landing Parcel”), Lessor will work with Lessee to add to and make a non-
exclusive part of theyPremises. The Landing Parcel may be used for the purpose of supporting the
current level of public ferry operations, public access, and including provision of public parking
facilities and restrooms. Lessee agrees to build a paved public parking area on the Landing Parcel
and to construct and provide public restrooms, to be reasonably determined and identified by the
Parties in the Plan, :

1.3 Lessor will use reasonable good faith efforts to assist Lessee in its efforts to
lease or otherwise obtain a lease and right of use from the Territory’s Department of Planning and
Natural Resources (“DPNR”) of certain submerged lands as described in Section 5 and Exhibit A
which will be separate and apart from this Lease and the Premises (the “Submerged Lands”).
Notwithstanding Lessee’s prior election to waive the contingency set forth in Section 2.01(b) of
the Lease for the approval by the Department of the Interior of the purchase of the Additional
Resort Land, such contingency is hereby reinstated and shall be applicable to the entire Premises,
and, as of the date hereof, such contingency shall also include DPNR approval of the Submerged
Lands being granted for use by the Lessee in conjunction with the Premises, in form and substance
to Lessee’s reasonable satisfaction.

1.4 The St. Thomas Heliport Parcel.

1.4.1 Lessor will use reasonable good faith efforts to assist Lessee in its
efforts to identify and secure one or more parcels in St. Thomas in order to facilitate: (a) the more
immediate need of barge landing, storage, and staging site and to support construction and ongoing
operations related to development and operation of the Water Island Hotel and Marina in
compliance with all Legal Requirements; and (b) the subsequent need of a convenient travel point
between the Premises, St. Thomas, St. John, and St. Croix for resort guests and residents to and
from the Water Island Hotel and Marina in compliance with all Legal Requirements, as any such
parcel(s) is/are available (each, a “St. Thomas Parcel”). If any such parcel is owned by and under
the control of Lessor, and available for use as Lessor determines, then when and if so identified
and agreed upon by the Parties, the St. Thomas Parcel shall be added to and made a part of the
Premises. The value of the St. Thomas Parcel shall be established by existing Department of
Property and Procurement appraisal procedures, and the rent shall be determined based on the
Term (i.e., 99-year lease) with a capitalization rate of five percent (5%). Such rent for the St.
Thomas Parcel shall be payable in addition to Base Rent. The St. Thomas Parcel shall be used as
a barge landing, storage, and staging site and to support. construction and ongoing operations
related to development and operation of the Water Island Hotel and Marina in compliance with all
Legal Requirements.




1.4.2  Subject to receipt of the customary regulatory approvals and permits
in compliance with all Legal Requirements, Lessee shall have the right to make such reasonable
Improvements to the St. Thomas Parcel as the Lessee deems necessary to support the development
and operation of the Water Island Hotel and Marina.

1.5  Excluded Land. Notwithstanding anything to the contrary herein this
Section 1, as of the Effective Date the following real property shall be excluded from the Premises

1.5.1 Catchment A}ea The area of real property depicted in Exhibit B-1
attached hereto and identified therein as the “Catchment Area” consisting of approximately 3 acres
shall be removed from the Premises and revert back to the Lessor unencumbered by the Lease.

\ 1.5.2 Tract C. The area of real property depicted in Exhibit B-1 attached

hereto and identified therein as “Tract C,” consisting of approximately 11.9 acres, commonly
known as Honeymoon Beach shall be removed from the Premises and revert back to the Lessor
unencumbered by the Lease.

Notwithstanding the foregoing, the Lessor and Lessee acknowledge their mutual interest
in discussing the continued management and operation of a.portion of Tract C by the Lessee
following its reversion to the Lessor. Accordingly, the .parties agree to enter into good-faith
discussions regarding a potential Revocable License Agreement and/or Memorandum of
Understanding under which the Lessee may manage, maintain and operate a portion of Tract C.
The parties acknowledge that any such agreement shall be subject to the negotiation and execution
of mutually acceptable terms and conditions and that this Section does not obligate either party to
enter into any such agreement.

2. RESIDENTIAL SALES

2.1  The permitted uses of the Premises, including the Additional Resort Land
shall include the subdivision and development of certain portions of the Premises, as expressly
identified in Exhibit A, for residential or short-term rental vacation housing (including
condominiums, townhouses, and single-family lots) (collectively, “Residential Units”) and fee
simple sales thereof (“Residential Sales™) in compliance with all Legal Requirements, in addition
to the other permitted uses under the Lease. For the avoidance of doubt, as referenced in Section
1.3 hereinabove, the contingency set forth in Section 2.01(b) of the Lease for the approval by the
Department of the Interior of the purchase of the Additional Resort Land has been reinstated and
shall be applicable to the entire Premises, as aforesaid.

2.2 To facilitate the Residential Units (and resulting Residential Sales), the
Lessee is hereby granted an option (the “Acquisition Option™) to acquire such certain portions of
the Premises in fee simple under the terms hereinafter set forth.

2.2.1 . The Acquisition Option may be exercised incrementally for certain
portions of the Premises subject to the Acquisition Option (each, an “Acquisition Sub-Option™) by
written notice from Lessee to Lessor at least fifteen (15) days (but not more than ninety (90) days)
prior to entering into a purchase agreement with a Residéntial Purchaser for the underlying fee
interest and a completed, improved and vertically constructed residence (each, a “Residential
Purchaser™), together with a plan depicting and a narrative describing by metes and bounds the
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portion of the Premises to be acquired, the intended use in compliance with all Legal
Requirements, and the purchase price for such option (each, an “Option Notice™). Each Acquisition
Sub-Option may be exercised only with respect to a Residential Purchaser. In connection with
each Acquisition Sub-Option, Lessee shall partially assign to the Residential Purchaser, at no cost
to Lessor, Lessee’s rights under the Acquisition Option to the extent necessary to permit the
Residential Purchaser to receive fee simple title directly from Lessor at closing. No later than
ninety (90) days prior to the scheduled closing date for each Residential Sale, Lessor shall deliver
into escrow a deed executed by the Commissioner (or designee), with the Governor’s written
approval endorsed thereon as required by Title 31, Section 205(b), to be held and released at
closing upon satisfaction of Sections 2.3.1 and 2.3.3. All such conveyances shall be subject to
recorded deed restrictions developed by Lessee and approved by Lessor, which restrictions must
be consistent with theyprovisions of the Lease, the apphcable Resort Approvals, and the applicable
Legal Requirements!'

2.2.2 With respect to the Acquisition Option set forth in 2.2.1 above, for
the construction of the condominium units by the Lessee, the Lessor shall convey the deed for the
subject parcel upon the request of the Lessee at the time the condominium units are constructed to
allow the Lessee to draft and record the condominium declaration for the condominium
development and by-laws for the condominium association. The transfer to Lessee from Lessor
shall be exempt from any transfer stamp tax, however the Léessee guarantees payment of the stamp
tax to the Lessor due upon sale of each condominium unit to a Residential Buyer as set forth in
Section 2.6 below as well as the sales commission as set forth in Section 2.5 below. Lessee shall
pay to the Lessor the amounts set forth in Sections 2.5 and 2.6 upon the sale of a condominium
unit to a Residential Buyer.

2.3 The Parties acknowledge that (a) the Governor of the Virgin Islands must
approve, on behalf of the Government of the Virgin Islands, all conveyances, leases or other
instruments relating to the disposition of government real estate, and (b) leases or subleases for
terms exceeding one (1) year and other dispositions specified in Title 31, Section 205(c) must be
approved by Act of the Legislature. Upon enactment of the Approving Act, the Commissioner is
authorized and directed, without any further act of the Legislature, to execute, acknowledge,
deliver and record deeds conveying fee simple title to those portions of the Premises identified in
the applicable Option Notice(s) to the applicable Residential Purchaser(s), upon satisfaction of the
conditions precedent set forth in this Article 2 and in the Approving Act, with the Governor’s
written approval evidenced upon each such deed as required by Title 31, Section 205(b). The
Commissioner’s deed, when recorded, shall constitute conclusive evidence in favor of bona fide
purchasers and encumbrancers for value that the conditions precedent set forth in this Section 2.3
and in the Approving Act have been satisfied.

2.3.1 Conditions Precedent. The Commissioner’s authority to convey is
conditioned on: (i) Lessee’s delivery of an Option Notice compliant with Section 2.2.1 identifying
by legal description the land underlying the Residential Unit; (ii) delivery of an ALTA title
insurance commitment showing title vested in Lessor and insurable to the Residential Purchaser
subject only to Permitted Encumbrances; (iii) Lessee’s certification that no Event of Default then
exists; and (iv) satisfaction of any appraisal, public-notice, coastal zone, historic-preservation,
earth-change and other applicable Legal Requirements.




2.3.2 Form of Deed: Approvals as to Form. Each deed shall be in the form
of special warranty deed, and shall be approved by the Commissioner and its outside counsel, as
well as approved as to legal sufficiency and form by the Attorney General of the Territory, and
shall bear the Governor’s written approval as required by Title 31, Section 205(b). Once the
conditions in Section 2.3.1 are satisfied, such approvals are deemed ministerial.

2.3.3 Escrow Mechanics. No later than ninety (90) days prior to the
scheduled closing for a Residential Sale, Lessor shall deliver into escrow an executed deed meeting
the requirements of Section 2.3.2., except as set forth in Section 2.2.2 above. Escrow is authorized
to release such deed upon receipt from the Lessee of the: (a) the purchase proceeds for such
Residential Sale and remitting the applicable Residential Sale Participation (as defined in Section
2.5 below) together gith the amounts for the Transfer Stamp Tax pursuant to V.I. Code tit. 33, §
121 (2019) as set forth in section 2.6 below as if Lessee was the seller to Les$or; and (b) evidence
reasonably required by Lessor establishing satisfaction of the conditions in Section 2.3.1 for such
Residential Sale. If Lessor reasonably objects prior to release, the Parties shall resolve the
objection within ten (10) Business Days; failing resolution, either Party may seek specific
performance. ; '

23.4 Savings: Consistency with Law. Nothing herein authorizes a
disposition prohibited by Title 31, Section 205(f)-(i). All conveyances shall comply with all
applicable Legal Requirements, including coastal zone and earth-change approvals where
required. ; :

24  Lessor agrees to use reasonable efforts in compliance with all Legal
Requirements to provide Lessee such further assistance as it may reasonably require to
communicate the validity of the Acquisition Option and of conveyances of a Residential Unit to a
Residential Purchaser, as may be reasonably requested by any duly licensed and reputable title
insurance company insuring Lessee’s rights pursuant to the Acquisition Option or Residential
Purchasers’ fee simple interests in the Residential Unit, subject as aforesaid. Lessor shall execute
such ministerial certificates as a nationally recognized title insurer may reascnably require to
confirm the Approving Act’s self-executing delegation and the satisfaction (or deemed
satisfaction) of the conditions precedent in Section 2.3.1, it being the Parties’ intent that no further
legislative act is required once the Approving Act is in force.

2.5  Upon the closing of each Residential Unit to a Residential Purchaser, Lessee
shall pay Lessor the sum equal to Six percent (6%) of the gross purchase price paid by such
Residential Purchaser for the Residential Unit (each, a “Residential Sales Participation™).

2.6  Stamp Taxes. Notwithstanding any provision of the Lease or any
applicable law or custom to the contrary, Lessee shall be solely responsible for, and shall pay (or
cause to be paid) one hundred percent (100%) of, any and all stamp taxes, transfer taxes, recording
taxes, and similar governmental taxes, fees and charges imposed in connection with each
Residential Sale and the execution, delivery and recording of each deed conveying a Residential
Unit to a Residential Purchaser, regardless of whether any such tax, fee or charge is imposed by
law upon Lessor as grantor, Lessee, or the Residential Purchaser. Lessee's obligations under this
Section 2.6 are in addition to, and shall not reduce or be credited against, the Residential Sales
Participation payable to Lessor, and in no event shall Lessor bear or be liable for any portion of
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such taxes, fees or charges. This Section 2.6 shall survive the closing of each Residential Sale and
any expiration or termination of the Lease.

3. TIME EXTENSIONS.

3.1  Section 2.01 of the Original Lease is hereby amended to the following:
“Term. The initial term of this Lease shall be for a period of ninety-nine (99) years (the “Term”)
commencing on May 1, 2026, and shall be extended by up to two (2) years (i.e., for an aggregate
of 101 years) following satisfaction of the following conditions precedent:”

3.2 A Section 3.02 of the Original Lease is hereby amended by deleting the last
sentence beginning With “As used herein” and replacing it with “As used herein, the “Construction
Rent Period” commences on the Effective Date and expires upon the earlier of: (a) Substantial
Completion of the Improvements; or (b) expiration of the Construction Period (as defined in
Section 4.04 of the Original Lease) (“Completion Date™).”

3.3  Section 4.01 of the Original Lease is hereby amended to delete and replace
“$140,000,000.00” with “$300,000,000.00.”

3.4  Section 4.02 of the Original Lease is hereby amended to extend the date by
which Lessee is required to obtain binding commitments for financing from available public and
private sources, by deleting and replacing the “Effective Date” with the “Effective Date” as stated
in this Amendment (i.e., so such 24-month period shall run from the “Effective Date” of this
Amendment).

3.5  Section 9.06 of the Original Lease is deleted and replaced with the
following:

“Section 9.06. Subleasing. Lessee: (i) shall not sublet the Premises in whole or in part
without Lessor’s prior written consent, which consent may not be unreasonably withheld or
delayed (except to a Leasehold Mortgagee, for which any such sublease shall require at least 30
days’ prior notice to Lessor); and (ii) may sublease to Lessee’s Leasehold Mortgagee or to a
reputable and creditworthy concessionaires to sublease a portion of the Premises for retail or
service operations in the normal course of business of a resort hotel (for which any such sublease
shall require at least 10 days’ prior notice to Lessor and no consent shall be required from Lessor),
provided that any such subletting in foregoing (i) and (ii) shall be further subject to the following:

(a) Both at the time of Lessee’s request to Lessor for Lessor’s consent (or if
Lessor consent is not required, at the time of the prior notice as aforesaid) and the time when the
sublease is to commence (after Lessor’s consent has been given or its timely notice received) there
is no Event of Default (as defined below) continuing and there is no material breach which, if not
cured by the expiration of any applicable grace or cure period, would become an Event of Default;

(b) Any such sublease shall be subject to all of the terms and conditions of the
Lease, and Lessee shall be primarily responsible for any violation of the Lease caused by any
subtenants;




(c) Each sublease shall be subject and subordinate to the provisions of the Lease
(and all future amendments to the Lease). No sublease shall affect or reduce any of the obligations
of Lessee hereunder, and all such obligations shall continue in full force and effect as obligations
of a principal and not as obligations of a guarantor, as if no sublease had been made. No sublease
shall impose any additional obligations on Lessor under the Lease;

(d)  Lessee shall, within ten (10) days after the execution and delivery of any
sublease, deliver a full and complete duplicate copy thereof to Lessor. Failure of Lessee to provide
an executed copy shall not constitute an Event of Default in itself and shall be subject to all notice
and cure periods provided in the Lease, and, upon Lessor’s request a copy shall be promptly
provided by Lessee;

b
(e) \* As security for performance of its obligations under the Lease, Lessee
hereby collaterally assigns to Lessor all right, title and interest of Lessee in and to all subleases
now or hereafter in effect entered into for any part or all of the Premises and any and all extensions,
modifications and renewals thereof and all rents, issues and profits therefrom. Provided no Event
of Default has occurred, Lessee shall be entitled to all rents, issues and proﬁts from such sublease,
subject to subparagraph 9.06(g) below.

) Lessor shall have no obligation to recognize any or to agree to not disturb
any subtenant of Lessee upon any Event of Default of Lessee under the Lease, unless Lessor shall
agree to do so in writing by separate instrument, but Lessor shall have no obligation to do so.
Lessor’s consent to any sublease shall not be construed as or imply any agreement on Lessor’s part
to recognize any subtenant. In the event of Lessee’s surrender of the Lease or the termination of
the Lease for any reason or by any circumstance, Lessor may, at its option, either terminate any or
all subtenancies or succeed to the interest of Lessee as sublandlord thereunder (except to the extent
that Lessor has entered into a non-disturbance agreement with a subtenant). During the time that
any Event of Default has occurred hereunder, whether or not Lessor has had a receiver of rents
appointed for the Premises, Lessor (or a receiver on behalf of Lessor) may collect from each
subtenant all rent payable by such subtenant pursuant to its Sublease and apply it toward Lessee’s
obligations under the Lease. ANY SUBTENANT OF THE PREMISES IS HEREBY PROVIDED
WITH NOTICE THAT SUBTENANT SHALL BE REQUIRED TO PAY ALL SUBLEASE
RENT DIRECTLY TO LESSOR (OR TO A RECEIVER ON BEHALF OF LESSOR) UPON
RECEIPT OF NOTICE FROM LESSOR OR FROM SUCH RECEIVER ON BEHALF OF
LESSOR THAT AN EVENT OF DEFAULT SHALL HAVE OCCURRED UNDER THIS
LEASE.

(2) If the subtenant is engaged in the business of constructing or operating of
all or substantially all of the Water Island Hotel and Marina (but expressly excepting any
management agreements, franchise agreements, “manchise” agreements, community owner
associations, home owner associations, and the like), Lessee shall pay over to Lessor, as Additional
. Rent, a sum equal to 15% of the gross amounts payable to Lessee (or to any affiliate of Lessee);and

(h)  If the subtenant is wholly owned by Lessee or is engaged in the business of
owning or operating a commercial venture (other than the. Water Island Hotel and Marina) on or
originating from the Premises in support of the operation of the Water Island Hotel and Marina,
including (but not limited to) one or more of the restaurants, marina, beach bar, retail use, general
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office use, watersports activities, tourist excursions or the like, then Lessee shall not be required
to pay over to Lessor any part of the subleasing gross income from any such venture.

) All Additional Rent payable under this paragraph 9.06 shall be paid over to
Lessor on the next day that a payment of Base Rent is due after such Additional Rent is due from
the subtenant. A sublease of any portion of the Premises without Lessor’s consent shall be
considered a “Transfer” hereunder.”

4. FINANCING AND MISCELLANEOUS AMENDMENTS

4.1  The last sentence of Section 4.08 of the Original Lease (“Excavation and
Sorting™) is deleted and replaced with the following: “Lessee shall not by reason of any such
excavation or work, have any claim against Lessor for damages or indemnity or for suspension,
diminution, abatement or reduction of rent under this Lease, except as in Section 3.02 above.”

42  [Intentionally Omitted].
43 [Intentionally Qmittéd].

44  Section 9.04 of the Original Lease is ameilded to add a new subsection (¢)
that reads as follows: ;

“After the occurrence and during the continuation of any Event of Default by
Lessee, for the reliance of Lessor or any prospective mortgagee or purchaser of all
or any part of the Lessor’s interest in the Premises, within twenty (20) days after
Lessor’s request, Lessee shall deliver to Lessor: (i) complete financial statements
of the Lessee including a balance sheet, profit and loss statement, statement of
changes in financial condition and all other related schedules for the fiscal period
then ended (including interim periods following the end of the last fiscal year for
which annual statements are available); (ii) income statements for the business at
the Premises reflecting operations at the Premises and (iii) such other information
relating to the operation of the Premises as may be reasonably requested by Lessor,
including, without limitation, franchise agreements, management agreements,
market reports and STAR reports. All such financial statements shall be prepared
in accordance with generally accepted accounting principles in the United States of
America, consistently applied (“GAAP”), and shall be certified to be accurate and
complete by an officer or director of Lessee. Lessee understands that Lessor will
rely upon such financial statements and Lessee represents that such reliance is
reasonable. In the event that Lessee’s financial statements ordinarily are
consolidated with other business for financial statements purposes, such financial
statements shall be prepared on a consolidated basis. The financial statements
delivered to Lessor need not be audited, but Lessee shall deliver to Lessor copies
of any audited financial statements of the Lessee which may be prepared, promptly
after they are available. If an audited financial statement has not been prepared,
Lessee shall provide Lessor with an unaudited financial statement and/or such other
information, the type and form of which are acceptable to Lessor in Lessot’s



reasonable discretion, that fairly reflects the financial condition of Lessee and its
operations at the Premises.

4.5  Section 9.05 of the Original Lease is amended to add the following at the
end of the paragraph:

“As used herein, the term “transfer” as used above shall include any assignment,
transfer, or conveyance, pledge, mortgage or grant of security interest: (a) by
Lessee, whether voluntary or involuntary, whether by operation of law (for
example, by merger) or otherwise, of any part or all of the Lease, or of any part or
all of the leasehold estate created by the Lease, or any interest herein, or (b) of any
direct or indirect ownership, control, voting, management or other beneficial
interest in Iiessee, whether voluntary or inyoluntary, whether by operation of law
(for example, by merger or consolidation) or otherwise (hereinafter, a “Transfer”).
Furthermore , the term “Transfer” shall also include: (aa) if Lessee is a partnership,
the withdrawal or change, voluntary, involuntary or by operation of law, of a
majority of the partners, or a transfer of a majority of partnership interests, within
a twelve (12) month period, or the dissolution of the partnership; (bb) if Lessee is
a closely held corporation (i.e. whose stock is not publicly held and not traded
through an exchange or over the counter) or a limited liability company, the
dissolution, merger, consolidation, division, liquidation or other reorganization of
Lessee, or within a twelve (12) month period (i) the sale or other transfer of more
than an aggregate of 50%. of the voting securities or membership interest of Lessee
(other than to immediate family members by reason of gift or death) or (ii) the sale,
mortgage, hypothecation or pledge of more than an aggregate of 50% of Lessee’s
net assets; and (cc) any change by Lessee in the form of its legal organization under
applicable Legal Requirements (such as, for example, a change from a general
partnership to a limited partnership or from a corporation to a limited liability
company). Subject to Section 9.06 and Article 10 below, no Transfer shall occur
without the prior written consent of Lessor, which shall not be unreasonably
withheld. In determining whether to grant its consent to any Transfer, Lessor may
consider such matters as the experience and financial strength of any assignee, the
assumption by any assignee of all of Lessee’s obligations hereunder by
undertakings enforceable by Lessor, and the transfer to or procurement by the
proposed assignee of all necessary licenses and franchises in order to continue
operating the Premises for the purposes herein provided. Lessee shall provide
Lessor with at least thirty (30) days prior written notice of such proposed Transfer
accompanied by information about the proposed assignee (including financial
information of the proposed assignee), and provided further that at the time of such
Transfer no Event of Default has occurred and be continuing. At the time of any
Transfer which is approved in writing by Lessor, the assignee shall assume all of
the obligations of Lessee under the Lease pursuant to a written assumption
agreement in commercially reasonable form and substance. Any such Transfer
shall not relieve Lessee of its obligations respecting the Lease unless otherwise
expressly agreed to in writing by Lessor. Any Transfer in violation of the terms of
the Lease shall be voidable at the sole option of Lessor. Any consent to any
Transfer shall not be deemed to be a consent to any subsequent Transfer.”
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4.6  Section 10.01(a) of the Original Lease is deleted and replaced with the
following:

“Lessee shall have the right, from time to time and at any time, in whole or in part,
subject to the prior consent of Lessor, which consent shall not be unreasonably
withheld or delayed, to hypothecate, mortgage, pledge or alienate the Leasehold
Assets (a “Leasehold Mortgage™). Lessee shall provide a fifteen (15) day notice to
Lessor prior to the closing of any loan or other transaction in connection with which
such interest is given, identifying the name and address of the Parties obtaining an
interest in Legsee’s leasehold (the “Leasehold Mortgagee”). “Leasehold Assets”
includes Lessee’s leasehold interest in the Premises and the rights granted to Lessee
under this Lease, the Improvements and any other personal property of the
Leasehold Mortgagee on the Premises provided that in no event whatsoever shall
Lessee have the right to encumber Lessor’s fee simple interest in the Premises.”

4.7  The following phrase is added at the end of Section 10.01(c) of the Original
Lease: “...provided such default is not a failure to pay any Base Rent and any Additional Rents,
during which time Lessor shall not terminate the Lease, provided further that such Leasehold

Mortgagee shall have commenced and continues to dlhgenﬂy prosecute such cure within said sixty
(60) day period.”

4.8 A new subsection 10.01(d) is added of the Original Lease as follows, the
former subsection 10.01(d) of the Original Lease is renumbered as subsection 10.01(e), and the
subsections that follow are appropriately renumbered:

“Leasehold Mortgagee shall have the right, subject to the provisions of this Lease
(i) upon written notice to Lessor to assign its Leasehold Mortgage to another third
party lender, (ii) to enforce its lien and acquire title to the leasehold estate under
this Lease by any lawful means; (iii) to take possession of and operate the Premises
and to perform all obligations to be performed by Lessee under this Lease, or to
cause a receiver to be appointed to do so; and (iv) to acquire the Lessee’s leasehold
interest by foreclosure or by an assignment in lieu of foreclosure and thereafter to
assign or transfer the Leasehold Assets to a third party, provided that such third
party expressly agrees in writing to assume ‘and comply with all obligations
imposed on Lessee under this Lease, and provided further that Leasehold
Mortgagee shall notify Lessor of any such acquisition and/or assignment. Lessor’s
consent shall not be required for any of the actions described in (i) through (iv) of
this clause (d). Further, if any of the actions described in (i) through (iv) of this
clause (d) causes the Lessee’s leasehold estate to be transferred, at the time of the
acquisition of the Lessee’s leasehold estate by Leasehold Mortgagee or any other
third party Person who acquires the interests from or on behalf of Leasehold
Mortgagee, this Lease shall remain in full force and effect.”

4.9  Subsection 10.01(e)(formerly (d) and renumbered per section 4.8 above) of
the Original Lease is deleted and replaced with the following:
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“In case of the termination of this Lease by reason of the happening of an Event of
Default or otherwise, the Lessor shall give notice thereof to any Leasehold
Mortgagee who shall have notified the Lessee of its name and address pursuant to
Section 11.01, which notice shall be sent by personal delivery or by registered or
certified mail or overnight courier service to such Leasehold Mortgagee at the
address last furnished to the Lessor pursuant to Section 11.01. If, within ninety (90)
days after the mailing of such notice, such Leasehold Mortgagee shall notify the
Lessor that such Leasehold Mortgagee desires to enter into a lease of the Premises
with the Lessor, the Lessor shall join with the Leasehold Mortgagee, or its nominee,
in executing and delivering a new lease of the Premises to such Leasehold
Mortgagee, or its nominee, for the remainder of the Term, at the Annual Rent and
upon the terins, covenants and conditions contained in this Lease. The rights of the
Leasehold Mortgagee pursuant to this clause (€)-shall survive any termination of
this Lease.” : :

4,10 A new subsection 10.01(h) is added as follows:

“Any Leasehold Mortgage shall be subordinated to this Lease (unless Lessor,
Lessee, and Lessee’s lender have expressly agreed and executed a subordination,
non-disturbance and attornment agreement in form and substance acceptable to
Lessor in its reasonable discretion) and shall not affect or encumber Lessor’s fee
interest in the Premises or create any security interest or rights of the Leasehold
Mortgagee in Lessor’s fee interest in the Premises, other than as a leasehold
mortgagee of Lessee’s interest in the Lease. Upon the request of Lessee, Lessor will
execute and deliver to Lessee such customary instruments and/or documents which
may be reasonably required to be executed by the Leasehold Mortgagee in order to
facilitate the provisions of this Section 10 and to cooperate and/or participate with
Lessee, to the extent reasonably required by Lessee, provided that all reasonable
out-of-pocket costs incurred by Lessor in connection therewith are paid by Lessee
and Lessor approves any and all documentation to be signed by Lessor (such
approval not to be unreasonably withheld).”

4.11 Section 11.01 of the Original Lease shall be amended to replace the Lessee

notice address with the following:

LESSEE: Steven Miller
Water Island Development Company, LLC
c/o Dudley Newman Feuerzeig, LLP
Attn: Alex M. Moskowitz, Esq.
1000 Frederiksberg Gade
St. Thomas, USVI 00802

4.12  Section 11.02 of the Original Lease shall be amended to insert one hundred

eighty (180) days in place of ninety (90) days.

4.13 At Section 11.17 of the Origina-l Lease, a new clause (e) is added

immediately following clause (d) as follows:
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and (e) further in the case of a request by Lessee or Leasehold Mortgagee in
connection with a financing, (i) that Lessor has consented to the Leasehold
Mortgage to be executed in connection with such financing, (ii) that Lessor has
acknowledged receipt of the name and address of Leasehold Mortgagee, and (iii)
that to Lessor’s actual knowledge, Leasehold Mortgagee may have the rights and
benefits of a Leasehold Mortgagee under Article 10 and this Section 11.17.

4.14  The following sentence is added immediately following the second sentence
of Section 14.01 of the Original Lease:

Prior to any environmental audit, Lessor agrees to provide to Lessee all known
material dociﬁrnents in its actual possession and control relating to the operations at
the Premises and the environmental invéstigation, remediation and mitigation
efforts undertaken to address any hazardous materials or contaminant by or under
Lessor, including any written notices from any other Governmental Authority, to
the extent permitted by Legal Requirements.

55 Submerged Lands.

5.1  Asprovided in Section 1.3 hereinabove, the Premises is intended to be used
in conjunction with the submerged lands more particularly and generally described on Exhibit A
(the “Submerged Lands™), and Lessor will use reasonable good faith efforts to work with Lessee
to: (a) facilitate contact to secure a submerged land lease from DPNR; and (b) advance timely
permitting efforts with the Territory’s Coastal Zone Management (“CZM”), each of the foregoing
for Lessee’s use of the Submerged Lands in conjunction with this Lease as part of the Water Island
Hotel and Marina, subject to such granting by DPNR and as required by CZM and the U.S. Army
Corps of Engineers and any other applicable Legal Requirements. Development of the Submerged
Lands shall remain subject to all Legal Requirements, including, without limitation, requirements
to obtain Coastal Zone Management Act (“CZM Act”) and U.S. Army Corps of Engineers permits.
Development of the Submerged Lands for purposes consistent with the Lease and this Amendment
is deemed under the Lease to be consistent with the goals and purposes of the Coastal Zone
Management Act and in particular 12 V.I.C. § 903.

5.2  In support of the Water Island Hotel and Marina, the Parties agree Lessee
may develop Flamingo Bay inner and outer harbor marina and Druif Bay and Flamingo Bay
mooring fields, substantially in accordance with the preliminary Submerged Lands Plan attached
hereto as Exhibit A, subject to DPNR approvals, grants, and in accordance with and subject to all
Legal Requirements.

6. Resort Development.

6.1  Infrastiucture. The Lessee will construct, own, maintain and operate (during
the term of the Lease) the infrastructure required for the Water Island Hotel and Marina and the
residential development on and serving the Premises including roads, power plant (micro-grid),
underground utilities, a wastewater treatment plant, reverse osmosis plant, and solid waste disposal
facilities pursuant to the Plans (the “Infrastructure™). The Lessor agrees to cooperate with Lessee’s
efforts to obtain the issuance of permits that may be required for installation and construction of
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the Infrastructure. To the extent that it may be necessary to construct portions of the Infrastructure
on portions of the GVI Tract not covered by the Lease, consistent with Section 7.02 of the Lease,
the Lessor agrees to provide non-exclusive easements to the extent necessary for such
Infrastructure to occupy said areas by the Lessee on the Remaining Property (as defined in Section
7.02 of the Original Lease), at no additional fee and at no cost to Lessee and Lessor, for the
construction of such Infrastructure, consistent with the terms of the Lease, however, that such
easements shall be located in a manner so as to cause the least possible adverse impact on the
Remaining Property. :

6.1.1 For the purposes of the Lease, the Lessee shall not be considered a
“public utility” (as that term is defined in 30 VIC§1) by reason of its ownership of the
Infrastructure or it$ sale of water, electricity and other utilities produced thereby. Lessee shall
contract, in its own name, for and pay when due all charges for the connection and use of water,
power, gas, electricity, telephone, garbage collection, data, cable, internet, sewer use, and other
utility services supplied to the Premises during the Term. Lessor shall be responsible for
maintenance, repair, replacement, and installation of all on Premises utilities and lines serving the
Premises to maintain the same in compliance with all Legal Requirements. Lessee shall not be
responsible for maintenance, repair, replacement, and installation of any utility lines that are not
serving the Premises. Under no circumstances shall Lessor be responsible for any interruption,
cessation, or termination of any utility service (whether permanent or temporary), nor shall Base
Rent or any Additional Rent be abated or reduced in any manner whatsoever, even if any such
utility services become unavailable to the Premises. Lessee shall repave, grade, and maintain the
roads in and around the Premises to and from the public dock. Lessee may, and is encouraged to,
allow the residents of Water Island to connect to and receive any utility service it is providing to
the Premises including: electricity; water; wastewater treatment/sewage; and solid waste disposal
at a reasonable fee for said services. The Water Island residents outside the Premises are
responsible for the costs of connecting to said services upon approval by Lessee.

6.2  Emergency Services. To supplement public emergency services, Lessee
will provide private security, fire emergency response facilities and staffing, and emergency
medical transportation services for the Water Island Hotel and Marina. Lessee and the Persons it
designates to provide such services, in compliance with all Legal Requirements and best industry
practices, may qualify to have all of the protections of 27 V.I.C. 35, providing limited immunity
to suit in cases of voluntarily rendered emergency assistance. Notwithstanding the foregoing, for
the avoidance of doubt, Lessor hereby reserves, and Lessee acknowledges and agrees, that GVI
Water Island Administrator, Virgin Islands Police Department, and Virgin Islands Fire and
Emergency Medical Services shall have designated space and improvements to service residents

on the GVI Tract, which space will be contemplated in the Plan and developed and constructed at
Lessee’s cost.

6.3  As provided in Section 1.4 hereinabove, at one or more sites to be
determined by Lessee, Lessee may seek to obtain authorization and all necessary permits or
approvals to construct and maintain a heliport in St. Thomas in order to facilitate convenient travel
between the Premises, St. Thomas, St. John, and St. Croix for resort guests and residents, as well
as to provide for fast evacuation of medical emergency patients. Lessor will use reasonable efforts
to cooperate with and assist Lessee in Lessee’s efforts to locate and pursuing authorization of use
of any such site, at no cost to Lessor. Notwithstanding the foregoing, for the avoidance of doubt,
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Lessor hereby reserves, and Lessee acknowledges and agrees, that GVI Water Island
Administrator, Virgin Islands Police Department, Virgin Islands Fire and Emergency Medical
Setvices, and Virgin Islands National Guard shall have access to such heliport to service residents
on the GVI Tract for emergency services and disaster relief efforts.

6.4  Development Guidelines. The Parties agree to jointly compose, approve,
and promulgate specific development guidelines for Water Island Hotel and Marina in compliance
with all Legal Requirements (the “Development Guidelines™) consistent with the Comprehensive
Plan, providing rules and regulations that account for Water Island Hotel and Marina’s small size,
limited commercial facilities, rugged terrain and environmental sensitivity. This may include
limited road development on or to access the Premises, with provisions for golf cart type vehicle
use in lieu of standard vehicles where practical, with the corresponding reduction in width of road
and therefore a reduced need for cuts and fills and an enhanced environmental profile (but, for the
avoidance of doubt, except as may be necessary for emergency vehicles and other like access).
Upon completion of the Development Guidelines and approval of the Parties, the Development
Guidelines shall be attached to and become a part of the Lease. Oversight and enforcement of the
Development Guidelines will be as provided in the Development Guidelines. For the avoidance of
doubt, the Development Guidelines shall be subject to all Legal Requirements and any
Governmental Authority having jurisdiction over the Premises and Remaining Property.

6.5 Economic Development Incentives and Obligations

6.5.1 Economic Development Benefits. Lessor will use reasonable good
faith efforts to assist Lessee in its efforts to identify and secure the tax exemptions, benefits,
guarantees and financing assistance specified under the Virgin Islands Industrial Development
Program, Title 29 Virgin Islands Code §§ 701-746 (the “EDC Program”), the Virgin Islands Tax
Increment Financing Act, Title 29 Virgin Islands Code, Chapter 22 (the “VI TIF Act”) and the
Virgin Islands Hotel Development Program, Title 29 Virgin Islands Code, Chapter 23 (the “VI
HD Program” and, together with the EDC Program and the VI TIF Act, collectively, the “VI
Development Programs™), for the construction and operation of the Water Island Hotel and Marina.
Lessor acknowledges that Lessee has represented that Lessee’s ability to develop and construct the
Water Island Hotel and Marina is contingent upon Lessee obtaining the benefit of the VI
Development Programs. Notwithstanding Lessee’s prior election to waive the contingency set
forth in Section 2.01(b) of the Lease for the approval by the Department of the Interior of the
purchase of the Additional Resort Land, such contingency is hereby reinstated and shall be
applicable to the entire Premises, and, as of the date hereof, such contingency shall also include
Lessee obtaining the benefit of, and receiving certification for, the VI Development Programs from
the appropriate authorities for use by the Lessee in conjunction with the Premises, in form and
substance to Lessee’s reasonable satisfaction.

6.5.2 -Period of Benefits. Lessee intends to seek to enjoy the tax
exemptions and benefits undér the EDC Program for a period of twenty (20) years.

6.5.3 Extension of Benefits. Lessee intends to apply to the EDC for an
extension of benefits in accordance with applicable provisions of the EDC Program.,
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6.5.4 Conditions for the Receipt of Benefits. Lessee shall comply in a
reasonable and substantive manner with: (i) all applicable provisions of the VI Development
Programs, including the rules and regulations promulgated thereunder, relating to the employment
and training of residents, non-discrimination, and the local procurement of goods and services; and
(ii) all Legal Requirements.

6.5.5 Notwithstanding Lessee’s receipt of certain benefits under the VI
Development Program, Lessee may elect to forego certain benefits in order to support tax

increment financing or related financing for portions of the construction and operation of the Water
Island Hotel and Marina.

6.64 Improvement Approval & Development. As a part of the consideration for
the Lease, contindent upon Lessee’s receipt of the Resort Approvals (as defined below), Lessee
shall achieve Substantial Completion of the Improvements. Pursuant to the Comprehensive Plan,
and as an affirmative covenant of the Lease, subject to obtaining the Plans (as defined below) and
Resort Approvals described herein for the Improvements, Lessee shall invest at least
$300,000,000.00 in developing and constructing the Improvements.

6.7  Lessor Consent: All Improvements: (i) are subject to the prior written
consent obtained in each and every case from the Commissioner, which consent shall not be
unreasonably withheld or delayed (and, although a condition precedent to Lessee’s right to
commence the Improvements, is separate and distinct from any other Governmental Authority
with jurisdiction over any of the applicable Resort Approvals, and is in addition to whatever other
licenses or permits are deemed necessary by the applicable Governmental Authority with
jurisdictional purview over the Premises and/or the Improvements); and (ii) shall be undertaken
and completed pursuant to the ‘terms and conditions of this Lease. The consent of the
Commissioner (although a condition precedent to Lessee’s right to commence the Improvements)
shall not be deemed to affect any applicable Governmental Authority’s review, processing or
response to any application or submission by Lessee. Promptly after the Effective Date, Lessee, at
its sole cost and expense and in accordance with this Section 6 and Article 4 of the Lease, shall
use all commercially reasonable efforts to diligently and continuously prosecute all Resort
Approvals in good faith until obtained, as soon as possible within the applicable 24-month period
after the Effective Date as referenced in Section 4.03 of the Lease (the “Permitting Period”).
Notwithstanding the foregoing and Section 4.03 of the Original Lease, to the extent the Resort
Approvals are not timely obtained within the Permitting Period to the extent directly caused by
any Governmental Authority’s failure to timely approve, deny, or otherwise respond to a Lessee
submittal, application, or submission in connection with the Resort Approvals within the
applicable period proscribed under any applicable Legal Requirements, then such delay shall be
treated as an Unavoidable Delay under Section 11.02 of the Original Lease and any such
Unavoidable Delay will not be subject to the ninety (90) days maximum limit provided therein.

6.7.1" Lessor Review.
(a) Plans Review.

(i)  Plans. Within ninety (90) days after the Effective
Date (“Plans Delivery Date™), Lessee shall deliver to Lessor: (a) a comprehensive development
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plan, prepared by Lessee’s planner, architect, and/or engineer, containing detailed master planning,
and related specifications, elevations, building renderings, and site layouts, accurately reflecting
the Improvements boundaries and improvements that Lessee intends to make to or upon the
Premises substantially consistent with the Comprehensive Plan to facilitate development and
completion of the Improvements (subject to modifications and extensions for re-design resulting
from Governmental Authority agency review and applicable Legal Requirements); and (b) a final
development schedule detailing Lessee’s anticipated development and construction timeline from
the expiration of the Final Plans Delivery Date through the expiration of the Construction Period
identifying interim milestones/benchmarks at least every ninety (90) days during the Construction
Period and including each of the milestones set forth below in Section 7(b) herein (the “Plans”).

“‘ (i) Lessor Plan Approval. Lessor shall have thirty (30) days from
receipt of each of Lessee’s proposed Preliminary Plans and Plans, respectively, to approve or
disapprove the same to confirm such are substantially consistent with the Comprehensive Plan
(with any disapproval containing a reasonably detailed explanation thereof). Upon any disapproval
by Lessor, Lessor and Lessee shall meet as soon as possible to attempt in good faith to reach
agreement on such Preliminary Plans or Plans, as applicable.

(b)  Application Review. Within the earlier of: (i) one hundred eighty (180)
days after the Effective Date (“Application Delivery Date™); or (ii) at least twenty (20) days prior
to any submission to the applicable Governmental Authority, Lessee shall deliver to Lessor
complete copies of all applications and/or submissions that Lessee intends to submit during the
applicable Permitting Period for any and all Resort Approvals. Lessor shall have twenty (20) days
from receipt thereof to provide to Lessee comments on the applicable application or submission.
Lessor’s comments or lack of comments shall not be deemed to affect any applicable
Governmental Authority’s review, processing or response to any application or submission by
Lessee. The development schedule included within the Plans shall identify the interim
milestones/benchmarks referenced in Section 7(b) below.

6.8  Permitting Submittal Period: As promptly as possible, but in no event later
than sixty (60) days following the Application Delivery Date (each a “Permitting Submittal
Period”), Lessee shall submit to any Governmental Authority having jurisdiction to issue permits
required for the applicable Improvements all completed applications, submissions, plans,
drawings, specifications, and other documents or information required to obtain all of the Resort
Approvals from any such Governmental Authority -within the applicable Permitting Period.
“Resort Approvals” shall mean and refer to any and all final non-appealable approvals, consents,
licenses, certifications, permits, any and all land use entitlements (including, without limitation,
those required from any Governmental Authority with jurisdictional purview over the Premises
and/or the Improvements, the DPNR, including CZM permitting, the U.S. Army Corp of
Engineers, and/or the U.S. Department of Fish and Wildlife, as applicable), all building permits
and licenses, the payment of all required utility and development fees, any permanent permits for,
without limitation, excavation, grading, erosion and sediment control, other site work for the
Premises, the transportation of equipment and materials to and from the Premises, and storage of
the same upon the Premises, in connection with either the development and construction of the
Improvements or the operation of the Improvements, and other licenses and permits which may be
required for the commencement of construction of the Improvements as provided under Section
4.03 of the Original Lease for the Improvements. Thereafter, Lessee shall promptly provide to

MM
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Lessor copies of all applications and/or submissions submitted to each applicable Governmental
Authority and copies of all responses Lessee receives from such other Governmental Authority.
Lessee shall obtain the Resort Approvals at its sole cost and expense, submit completed
applications for any Resort Approvals to the applicable Governmental Authority promptly as
provided above and thereafter shall use all commercially reasonable efforts to process the
applications and diligently and continuously prosecute all Resort Approvals in good faith until
obtained, as soon as possible within the Permitting Period for the Improvements. Lessee shall
keep Lessor reasonably apprised on a regular basis of the status of the processing of all such
applications and Lessee’s efforts to satisfy the Resort Approvals.

6.9  Forthe avoidance of doubt, to the extent the Resort Approvals are not timely
obtained within the Permitting Period to the extent directly caused by any Governmental
Authority’s failurd to timely approve, deny, or otherwise respond to a Lessee submittal,
application, or submission in connection with the Resort Approvals within the applicable period
proscribed under any applicable Legal Requirements, then such delay shall be treated as an
Unavoidable Delay under Section 11.02 of the Original Lease and any such Unavoidable Delay
will not be subject to the ninety (90) days maximum limit provided therein.

6.10 Construction; Substantial Completion. * Pursuant to Section 4.04 of the
Original Lease, Lessee shall cause construction of the Improvements to be completed within sixty
(60) months of obtaining the Resort Approvals, subject to Unavoidable Delay (as provided in
Section 11.02) (the “Construction Period”). Lessee -shall commence construction of the
Improvements promptly but not later than sixty (60) days following the later of: (i) Lessee
obtaining the Resort Approvals; and (ii) Lessor’s written consent obtained from the Commissioner
as provided for in Section 6.7 herein. Lessee shall then cause construction of the Improvements to
be diligently pursued without unnecessary. interruption or delay (except for force majeure
exceptions specified herein at Section 11.02 of the Original Lease), and shall cause the
Improvements to achieve Substantial Completion (as defined below) and be ready for occupancy
not later than the expiration of the applicable Construction Period. Any material deviation from
the Plans or the Improvements, including, without limitation, changes to the size, height, location
or configuration of any Improvements, shall require Lessor’s prior written approval (not to be
unreasonably withheld, conditioned, or delayed), and, further, expressly excepting from such
Lessor approval non-material modifications for re-design resulting from Governmental Authority
agency review and applicable Legal Requirements.

7h Performance Bond.

Within sixty (60) days of the date the Legislature approves this Amendment, Lessee
shall obtain and deliver to Lessor a performance bond in the amount of Three
Million Dollars ($3,000,000.00) issued by a financial institution approved by
Lessor, such performance bond to be in form and substance to Lessor’s satisfaction
(the “Performance Bond™).

(a) The Performance Bond shall secure Lessee’s performance under the of pre-
development and early-stage development obligations, such as obtaining
the Resort Approvals, in accordance with the terms and conditions of the
Lease.
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(b)  The Performance Bond may be reduced in phases upon achievement of the
following milestones, as determined by Lessor, pursuant to the Plans (and
the development schedule therein):

* Milestone 1 — Obtain Resort Approvals.

* Milestone 2 — Construction Commencement (Mobilization and Start of
Construction (including infrastructure and improvements) of
Improvements: Performance Bond may be reduced to $2,000,000.00, as
determined by Lessor.

b Milestone 3 — Substantial Completion of the Improvements:
Performance Bond may be reduced to $1,000,000.00, as determined by
Lessor.

(c)  The Performance Bond shall remain in effect and may not be reduced below
$1,000,000.00_ until approval of the Plans in accordance with the terms and
conditions of the Lease. '

8. Representations and Warranties: The representations and warranties of Lessee
contained in this Section 8 are being made to induce Lessor to enter into the Amendment, and
Lessor has relied, and will continue to rely, upon such reépresentations and warranties during the
Term. A breach of the following representations and warranties shall constitute an Event of
Default. Lessee represents and warrants to Lessor, as follows:

8.1  Lessee has been duly organized or formed, is validly existing and in good
standing under the laws of the Territory and is qualified to do business in the Territory. All
necessary action has been taken to authorize the execution, delivery and performance by Lessee
of the Lease and of the other documents, instruments and agreements provided for herein. Lessee
is not, and if Lessee is a “disregarded entity,” the owner of such disregarded entity is not, a
“nonresident alien,” “foreign corporation,” “foreign partnership,” “foreign trust,” “foreign estate,”
or any other “person” that is not a “United States Person” as those terms are defined in the Code
and the regulations promulgated thereunder. The person who has executed this Amendment on
behalf of Lessee is duly authorized to do so.

8.2  The Lease constitutes the legal,.valid and binding obligation of Lessor and
Lessee, enforceable against Lessee in accordance with its terms.

83 There are no suits, actions, proceedings or investigations pending, or to
Lessee’s actual knowledge, threatened against or involving Lessee or the Premises before any
arbitrator or Governmental Authority, the resolution of which could have a material adverse effect
on Lessee or Lessee’s business.

84  To Lessee’s and Lessor’s actual knowledge, Lessee is not in default under

any document, instrument or agreement to which Lessee is-a party that affects the Premises. The
authorization, execution, delivery and performance of this Amendment and the documents,
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instruments and agreements provided for herein will not result in any breach of or default under
any document, instrument or agreement to which Lessee is a party that affects the Premises.

8.5  Neither Lessee, nor any individual or entity owning directly or indirectly
any interest in Lessee, is an individual or entity whose property or interests are subject to being
blocked under any of the OFAC Laws or is otherwise in violation of any of the OFAC Laws;
provided, however, that the representation contained in this sentence shall not apply to any person
to the extent such person’s interest is in or through a U.S. Publicly Traded Entity.

8.6  There is no contemplated, pending or threatened Insolvency Event or
similar proceedings, whether voluntary or involuntary, affecting Lessee.

9. Misg‘ellaneous

9.1  Non-Liability. Section 6.04 of the Original Lease is hereby deleted and
replaced to read as follows:

¥

“Section 6.04 Lessor shall not be responsible or liable to Lessee for any Losses
that may be occasioned by the acts or omissions of persons occupying or using any
property or area (including, without limitation, bodies of water) adjacent to,
adjoining or nearby the Premises (including, without limitation, all utility pipes,
lines or conduits serving the Premises including those which run underwater, if
any), or any part thereof, or for any loss or damage resulting to Lessee or its
Premises from water, gas, steam, fire or the bursting, stoppage, or leaking of pipes,
provided such loss or damage is not directly and proximately caused by the
negligence of Lessor or its agents, contractors, or employees, and to the extent
permitted by law. ;

It is the express intention of the Parties to the Lease that neither Lessor, nor any of
Lessor Indemnified Parties shall have any personal liability for any obligation, debt,
liability, cost or expense arising from or incurred in connection with the Premises
or the Lease, the liability of Lessor and the Lessor Indemnified Parties under and
with respect to the Lease shall be limited to the interest of Lessor in the Premises.
In no event shall Lessee or anyone claiming by, through or under Lessee, seek to
recover against Lessor or any Lessor Indemnified Parties personally, and no assets
of Lessor or any Lessor Indemnified Party, except Lessor’s interest in the Premises,
shall be subject to attachment or execution of judgments. Under no circumstances
may Lessee seek or be entitled to recover any special, consequential, punitive,
speculative or indirect damages, all of which Lessee expressly and specifically
waives, from Lessor for any breach by Lessor of the covenants and/or obligations
of Lessor under the Lease. Notwithstanding any other provision of the Lease to the
contrary, nothing in the Lease nor any action taken by Lessor or any of the Lessor
Indemnified Parties pursuant to this Lease, nor any document which arises out of
this Lease, shall constitute or be construed as a waiver of either the sovereign
immunity or governmental immunity of Lessor, or of its elected and appointed
officials, officers and employees in its capacity as a Governmental Authority.”
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9.2  Authorization. The Lease and Lessor’s obligations hereunder are expressly
subject to Title 31, Section 205 of the Virgin Islands Code, which provides, inter alia, that (a) the
Governor of the Virgin Islands shall approve all conveyances, leases or other instruments relating
to the disposition of government real estate, and (b) leases or subleases for a term exceeding one
(1) year and other dispositions specified in Section 205(c) must be approved by Act of the
Legislature. The Parties acknowledge that an Act of the Legislature will approve this Amendment
and will authorize the Commissioner to execute and deliver deeds upon the conditions set forth
therein and in this Lease, without any further act of the Legislature.

9.3  Officials Not to Benefit: Section 11.04 of the Original Lease is included
herein by this refereilce.

9.4 ! Agreement made in the Vitgin Islands: The laws of the Territory shall
govern the validity, performance, and enforcement of the Lease. Any dispute between the Parties
arising out of or relating to the Lease or a breach hereof must be resolved by either the Superior
Court of the Virgin Islands or any other applicable courts of competent jurisdiction, and each of
the Parties consent to the exclusive jurisdiction of such courts, agree to accept service of process
by mail, and hereby waive any jurisdictional or venue defenses otherwise available to it.

9.5 Demise of Premises “AS-IS”. For the avoidance of doubt, Lessee is
acquiring its leasehold interest in the Premises and shall accept possession of the Premises in its
“AS IS”, “WHERE IS”, physical condition and “WITH ALL FAULTS AND DEFECTS”. To the
fullest extent permitted by law and with the sole exception of any express representation or
warranty provided for by Lessor herein, Lessor hereby specifically disclaims any representation
or warranty, whether express, implied or statutory, whether oral or written, with respect to the
Premises, including, but not limited to those concerning: (i) the value, physical condition,
condition of title, suitability, merchantability, development potential, or fitness for a particular use
or purpose of the Premises or the Improvements; (ii) the area, shape, size, configuration, location,
capacity, square footage, acreage, dimensions or zoning of the Premises; (iii) the soil condition,
topography, geology or drainage of the Premises; (iv) the existence of any flood plain, floodway
or flood hazard area affecting the Premises; (v) any easement, right of way, reservation, condition,
covenant, or restriction benefiting, burdening or otherwise affecting the Premises; (vi) the
availability, quantity and quality of electrical power, water, natural gas, sewer and other utilities
to the Premises or the Resort or the access to the Premises by public road or otherwise; (vii) the
nature or quality of any materials, labor, workmanship, construction, design, engineering, or
composition of any improvements to the Premises, including the Improvements; (viii) the
environmental condition of the Premises; (ix) compliance by the Premises with applicable Legal
Requirements (including without limitation, compliance with all Environmental Laws,
Accessibility Laws, and any zoning law or ordinance) affecting the Premises or the Improvements;
(x) the suitability of the Premises for any and all purposes, activities and uses that Lessee may
elect (subject to the provisions of the Lease) to conduct on the Premises; or (xi) the value of the
Premises or the price at which Lessee (subject to the provisions of the Lease) might resell its
leasehold estate in the Premises. Furthermore, by executing the Lease, Lessee acknowledges the
following: (a) except for express representations and warranties of Lessor set forth in the Lease,
Lessee is not relying upon any representation and warranty of Lessor or any manager, government
official, officer, employee, representative or agent of Lessor or any other party related to or
affiliated with Lessor; (b) the Premises may contain defects unknown to Lessee and Lessor; (c)
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immediately prior to the Effective Date, Lessee inspected the Premises and is familiar therewith;
(d) Lessee bears the sole responsibility to inspect the Premises and review all information
pertaining to the Premises; and (e) Lessee is assuming all risks of defects and violations whether
patent, latent or otherwise concealed in the Premises. Notwithstanding the foregoing “AS IS”
clauses, Lessor agrees to cooperate with the Lessee if the Parties determine that there are certain
title defects in contravention of the foregoing, or otherwise pertaining to the removal of
inapplicable tax liens against the Premises or voided or expired third party possessory interests
that are of record and set forth in Lessee’s title commitment and/or an ALTA/NSPS survey
(provided the same are not caused or permitted by Lessee), and Lessor shall use commercially
reasonable efforts to cooperate with Lessee in the removal of the same via affirmative insurance
against the disapproved item, or causing the disapproved item to be removed or released of record,
or by other means ?t:ceptable to the Parties.

9.6  Entire Agreement. This Amendment and the Lease constitutes the entire
agreement and understanding between the Parties with respect to the subject of this Amendment
and shall supersede all prior written and oral agreements concerning this subject matter. The Lease
may not be amended, modified or otherwise changed in any respect whatsoever except by a writing
duly executed by authorized represéntatives of the Parties. Each Party acknowledges that it has
read this Amendment, fully understands all of this Amendment’s terms and conditions, and
executes this Amendment freely, voluntarily and with full knowledge of its significance Each
Party to this Amendment has had the opportunity to receive the advice of counsel prior to the
execution hereof.

9.7  Counterparts. This Amendment may be executed in counterparts and by
PDF, and such counterparts together shall constitute but one original of the Amendment. Each
counterpart shall be equally admissible in evidence, and each original shall fully bind each Party
who has executed it. :

9.8  Effect of Amendment. Except as modified herein, the Lease is hereby
reinstated as of the date hereof and remains unchanged and in full force and effect. In the event of
any mcon51stency between a provision of the Original Lease and a prOVISlOIl of this Amendment,
the provision of this Amendment shall govern and control.

9.9  Definitions. Schedule 1 attached hereto is incorporated herein by this
reference. ;

9.10 Lessor Consent. If Lessee shall request Lessor’s consent or approval and
Lessor shall fail or refuse to give such consent or approval, Lessee shall in no event be entitled to
and shall not make any claim, and Lessee hereby waives any claim, for damages (nor shall Lessee
claim any damages by way of set off, counterclaim or defense against any of Lessee’s obligations
under this Lease) based upon any assertion that Lessor has unreasonably withheld, or unreasonably
conditioned or unreasonably delayed any consent or approval requested by Lessee, it being
intended that Lessee’s sole remedy shall be an action for specific performance or injunction
pursuant to Section 9.11 below.

9.11 Dispute Resolution. The following- shall apply to any Dispute (as defined
below) arising under this Lease and/or this Amendment.




9.11.1 Mutual Discussions. If a dispute or difference of any kind
whatsoever shall arise among the Parties in connection with, relating to or arising out of this Lease
or this Amendment (each, a “Dispute”), then one of such Parties shall notify in writing the other
Party of such Dispute and describe the Dispute in sufficient detail to identify the same. The Parties
will attempt to settle such Dispute in the first instance by discussions between their respective
designated representatives and the joint decision memorialized in a mutually executed writing by
the Parties shall be binding upon the Parties. If a settlement of any such Dispute or difference is
not reached pursuant to this Section 9.11.1 within 60 days after such written notice of Dispute is
delivered, then the provisions of Section 9.11.2 hereof shall apply to such Dispute.

9.11.2 Mediation. If a settlement of any such Dispute or difference is not
reached pursuant tq%ectmn 9.11.1, then the Parties agree to submit such Dispute to mediation in
St. Thomas U.S. Virgin Islands with the American Mediation Institute or any other accredited
mediation organization or mediator. The process for mediation shall be governed by the procedures
set forth in Rule 90 of the V.I. Rules of Civil Procedure. The fees and expenses of mediation and
the mediator shall be borne equally by the Parties.

9.11.3 Bmdmg Dispute Resolution. If the medlanon as required in Section
9.11.2 above does not result in a settlement of the Dispute; the Parties authorized representatives
may opt to reengage in good faith discussions and evaluations regarding all potential options for
binding dispute resolution options (including, but not limited to, litigation, arbitration in
accordance with the Commercial Rules of Arbitration of the American Arbitration Association
(“AAA”) governed by the Federal Arbitration Act (the Parties conclusively agree that the Lease
and this Amendment affect and have a nexus with interstate commerce), and any other
alternatives). The Parties shall endeavor to select the most appropriate form of binding dispute
resolution based on an evaluation of the nature of the claims, the amount in controversy, the time
and cost associated with each form of binding dispute resolution, and the Parties’ respective
interests. The Commissioner shall confer and obtain the approval of the Attorney General of the
Territory regarding the most appropriate form of binding dispute resolution. The discussions shall
take place within fifteen (15) days of the completion of mediation referenced in Section 9.11.2. In
the event the Parties are unable to mutually agree on the form of binding dispute resolution, either

Party may commence litigation in the U.S. Virgin Islands as the default form of binding dispute
resolution.

9.11.4 Continued Performance. The Parties shall continue to perform their
respective obligations under this Agreement during the existence of any Dispute under this Section
9.11 or the pendency of any mediation or arbitration.

9.20 In order to satisfy and cure the Lessor's obligations relating to transfer of
land to the Virgin Islands Housing Finance Authority and veteran housing under Acts No. 6751
and 7321, the Lessee shall,-subject to the approval of the Government of the Virgin Islands
("GVI"M), elect and implement the following alternative:

In lieu of conveying property, the Lessee shall, at its sole cost and expense, construct twenty (20)

condominium units on Tract K. The development shall consist of twenty (20) two-bedroom, one-
bathroom condominium units, each containing approximately 768 square feet of living space.
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a. The Lessee shall market and offer ten (10) condominium units exclusively
for sale to eligible veterans (eligibility determined solely by Lessor) for a
period of two (2) years following the issuance of the certificate of
occupancy. The purchase price for each unit shall be $250,000. The Lessee
shall pay all applicable stamp taxes associated with the conveyance, connect
the units to the utility infrastructure constructed as part of the development,
and provide utility services to veteran purchasers consistent with the
Lessee's utility service policies.

b. The Lessee shall market and offer ten (10) condominium units exclusively

for sale to eligible middle-income Virgin Islanders (eligibility determined

\  solely by Lessor) for a period of two (2) years following the issuance of the

{"  certificate of occupancy. The purchase price for each unit shall be $250,000.

The Lessee shall pay all applicable stamp taxes associated with the

conveyance, connect the units to the utility infrastructure constructed as part

of the development, and provide utility services to veteran purchasers
consistent with the Lessee's utility service policies.

The parties acknowledge that, if necessary to convey the units in fee simple, the applicable
tract or portion thereof shall be subdivided into deeded lots, and any development restrictions
affecting such conveyance shall be removed or otherwise approved by the appropriate
governmental authorities, including the U.S. Department of the Interior, if required. If the deed
restrictions required to convey fee simple title are not removed after reasonable efforts, the
Lessee’s obligations to sell the above identified condominiums shall be null and void.

If, at the expiration of the two-year exclusive marketing period, any condominium units
remain unsold or are not subject to a binding contract for purchase by an eligible veteran or middle-
income Virgin Islander, the Lessee may, upon providing written notice to the GVI, sell the
remaining units on the open market or incorporate them into its employee housing program.

Upon the Lessee's performance as set forth above and as accepted by the GVI, the veteran

housing obligations and land transfers imposed under Acts No. 6751 and 7321 shall be deemed
fully satisfied and cured.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]




IN WITNESS WHEREOF, the Parties herein have hereunto set their hands and seals on
the day and year first above written.

WITNESSES: WATER ISLAND DEVELOPMENT
COMPANY, LLC
. .{ ] & v
: o £ 1
I-\f\\ abo k}eng By: _J ewo.L { AU
(Print) Name: Steven Miller
: Title: Member
" (Sign) :
S AN\,W AN “\rof\ el
(Print)
(Sign)
ACKNOWLEDGEMENT
mi?ﬁﬁl‘%w )
SHate of Plovdal ) ss:
1646 )

boondy: miami ~ dad<
Before me personally appeared STEVEN MILLER, Member of WATER ISLAND
DEVELOPMENT COMPANY, LLC, to me well known, or proved to me through satisfactory

evidence to be the individual(s) described in and who executed the foregoing instrument for the
purposes therein contained.

WITNESS my hand on this 7 day of —j “ \,‘ ' A.D. 2026
a j 1 [ -
% ODALYS HERNANDEZ Kv = C bt
é"‘ é'% Notary Public, State of Florida Notary Public s
Commission# HH 518212
My comm. expires April 18, 2028

[SIGNATURES CONTINUE ON THE FOLLOWING PAGE]
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WITNESSES: GOVERNMENT OF THE U.S. VIRGIN
ISLANDS

HAMOALEE A HokRw UE, By: %
(Print) Name: Lisa M. Alejandro

! p ﬁp A,/ . Title: Commissioner, Department of Property
I% (2. 5% /0( *Hhape ~ (m“/ and Procurement

I o £ Mogsc >~ e

(Print)
-
2% ,@/w\, /
sign) "7
APPROVED AS TO LEGAL
SUFFICIENCY
Gordon C. Rhea, Esq., Attorney General
Date: :)'/ g / 282 4, By: ‘4’ :
! sistant Attorney General
APPROVED
Dae: _ 7/ie o, By N
¢ ki Honorable Albert Bryad Ir.
Governor of the U.S. Virgin Islands
APPROVED
Date: By:
Milton E. Potter
President
36" Legislature of the U.S. Virgin
Islands

26




Schedule - 1



SCHEDULE 1
Definitions

As used in this Amendment and the Lease, the following terms shall have the following
meanings:

“Accessibility Laws” means any applicable provisions of the Architectural Barriers Act of 1968,
the Rehabilitation Act of 1973, the Americans with Disabilities Act of 1990, 42 U.S.C. Section
12101 et seq., as amended, the accessibility code(s), if any, of the U.S. Virgin Islands and all
regulations and guidelines promulgated thereunder.

“Acquisition Option” has the meaning set forth in Section 2.2 of this Amendment.
“Acquisition Sub-Option” has the meaning set forth in Section 2.2.1 of this Amendment.

“Additional Renf” means all amounts payable to Lessor under the Lease (other than Base Rent),
which shall be immediately due and payable except as otherwise expressly provided in the Lease.

“Approving Act” has the meaning set forth in the Recitals of this Amendment.
“Commissioner” has the meaning set forth in the Recitals of this Amendment.
“Governor” means the then Governor of the Territory.

“Environmental Laws™ means any law, statute, code, regulation, rule, ordinance, order, policy
directive, judgment or decree of the Territory, and any federal and/or local authority (or judicial
or administrative body) having authority over the Premises or any portion thereof or its use
(including requirements under permits, licenses, consents and/or approvals), relating or pertaining
to pollution or protection of human health or the environment (including those that relate to
emissions, discharges, releases or threatened releases, or the generation, manufacturing,
processing, distribution, use, treatment, storage, disposal, transport, or handling of Hazardous
Materials), including, without limitation: (a) the Federal Water Pollution Control Act (33 U.S.C.
§1317 et seq.) as amended; (b) the Federal Resource Conservation and Recovery Act (42 U.S.C.
§6901 et seq.) as amended; (c) the Comprehensive Environmental Response Compensation and
Liability Act of 1980 (42 U.S.C. §9601 et seq.) as amended; (d) the Toxic Substance Control Act
(15 U.S.C. §2601 et seq.), as amended; (e) the Clean Air Act (42 U.S. §7401 et seq.), as amended,
(f) the Hazardous Materials Transportation Act, 49 U.S.C. §1801, et seq., as amended; (g) the
statutes in Title 12 of the Virgin Islands Code; and (h) regulations adopted and publications
promulgated pursuant to the aforesaid laws.

“Governmental Authorify” means any governmental authority, agency, department, commission,
bureau, board, instrumentality, court or quasi-governmental authority of the United States, the
Territory, or any political subdivision thereof with authority to adopt, modify, amend, interpret,
give effect to, or enforce any federal, Territory and local laws, statutes, ordinances, rules or
regulations, including common law, or to issue court orders.

AW\
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“Hazardous Materials” means (a) oil, petroleum products (including any and all constituents and
additives), flammable substances, explosives, radioactive materials, hazardous wastes or
substances, toxic wastes or substances or any other materials, contaminants or pollutants, in the
case of any of the foregoing, which are defined as or included in the definition of “hazardous
substances”, “hazardous wastes”, “hazardous materials”, “toxic substances”, “contaminan >,
“pollutants”, “regulated substances” or words of similar import under any applicable
Environmental Laws; (b) any other chemical, material or substance, exposure to which is
prohibited, limited or regulated by any Environmental Law; and (c) any other substances that pose
an environmental hazard.

“Insolvency Event” means (2) a Person’s (i) failure to generally pay its debts as such debts become
due; (ii) admitting in writing its inability to pay its debts generally as they become due; or (iii)
making a general assignment for the benefit of creditors; or (b) any proceeding being instituted by
or against any Person (i) seeking to adjudicate it bankrupt or insolvent; (ii) seeking liquidation,
dissolution, winding up, reorganization, arrangement, adjustment, protection, relief, or
composition of it or its debts under any Law relating to bankruptcy, insolvency, or reorganization
or relief of debtors; or (iii) seeking the entry of an order for relief or the appointment of a receiver,
trustee, or other similar official for it or for any substantial part of its property, and in the case of
any such proceeding instituted against any Person described in the foregoing clauses (i) through
(iii) in subsection (b), either such proceeding shall remain undismissed for a period of one hundred
twenty (120) days.

“L essor Indemnified Parties” means each of Lessor, together with Lessor’s affiliates, parent and
subsidiary entities, successors, assigns, government officials, managers, members, employees,
officers, directors, trustees, shareholders, counsel, representatives, officials and agents.

“Loss” means any and all loss, Claim(s) (as defined in Section 6.03 of the Original Lease),
judgment, liability, damage, and all costs and expenses (including without limitation attorneys’
fees and expenses and cost of litigation) loss, damage, claim, judgment, cost, expense or liability,
including reasonable attorneys’ fees, incurred or sustained.

“Legal Requirements” means requirements under any federal, Territory and local laws, statute,
ordinances, rules or regulations, including common law, or to issue court orders; and includes,
without limitation, all applicable Environmental Laws, Accessibility Laws, the Resort Approvals,
and the Restrictive Covenant.

“OFAC Laws” means Executive Order 13224 issued by the President of the United States of
America, and all regulations promulgated thereunder, including, without limitation, the Terrorism
Sanctions Regulations (31 CFR Part 595), the Terrorism List Governments Sanctions Regulations
(31 CFR Part 596), the Foreign Terrorist Organizations Sanctions Regulations (31 CFR Part 597),
and the Cuban Assets Control Regulations (31 CFR Part 515), and all other present and future
federal, Territory and local laws, ordinances, regulations, policies, lists (including, without
limitation, the Specially Designated Nationals and Blocked Persons List) and any other
requirements of any Governmental Authority (including without limitation, the U.S. Department
of the Treasury Office of Foreign Assets Control) addressing, relating to, or attempting to
eliminate, terrorist acts and acts of war, each as supplemented, amended or modified from time to
time after the Effective Date, and the present and future rules, regulations and guidance documents
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promulgated under any of the foregoing, or under similar laws, ordinances, regulations, policies
or requirements of other states or localities.

“Option Notice” has the meaning set forth in Section 2.2.1 of this Amendment.
“Residential Units™ has the meaning set forth in Section 2.1 of this Amendment.
“Residential Purchaser” has the meaning set forth in Section 2.2.1 of this Amendment.
“Residential Sales” has the meaning set forth in Section 2.1 of this Amendment.

“St. Thomas Parcel” has the meaning set forth in Section 1.4.1 of this Amendment, and “St.
Thomas Parcels” shall be construed accordingly.

“Permitted Encumbrances” has the meaning set forth in the Original Lease.

“Person” means any individual, partnership, corporation, limited liability company, trust,
unincorporated organization, Governmental Authority or any other form of entity.

“Substantial Completion” means: (a) the Improvements being substantially complete in
accordance with the laws of the Territory, and in conformity with the terms and conditions of the
Lease; and (b) Lessee furnishing to Lessor a copy of the Certificate of Use and Occupancy pursuant
to Title 29, Section 294, of the Virgin Islands Code, or its equivalent, as issued by DPNR and/or
any other Governmental Authority with jurisdiction over the same.

“Territory” means the Virgin Islands of the United States, an unincorporated and organized
territory of the United States of America.

“Unavoidable Delay” has the meaning set forth in Section 11.02 of the Original Lease, and, for
purposes of the time period for Lessee to obtain the Resort Approvals includes any delay to the
extent directly caused by any Governmental Authority’s failure to timely approve, deny, or
otherwise respond to a Lessee submittal, application, or submission in connection with the Resort
Approvals within the applicable period prescribed under any applicable Legal Requirements; but
provided, that any such Unavoidable Delay will not be subject to the ninety (90) day maximum
limit provided therein.




Exhibit A



EXHIBIT A
Description of the Premises & Ancillary Areas

(See Attached)
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DESIGN VISION - HOTEL

A BRANDED LUXURY RESO RT' MAR|NA' AND RESIDENCES ' EJB hotel's design prioritizes a rmv-densny footprint by minimizing the scale of its structures. As the development ascends the hillside,

1gs are limited to ap ly 12 keys each, serviced by dedicated mechanical transport. To preserve the landscape, no structure
WATE R |SLAND. ST TH OMAS, usvi axceeds wo s:unes above the adjacent grade, ensuring a subtie visual profile when viewed from the harbor and water's edge.




DESIGN VISION - RESIDENCES
A BRANDED LUXURY RESORT, MARINA, AND RESIDENCES
WATER ISLAND, ST. THOMAS, USVI
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DESIGN VISION - EMPLOYEE HOUSING/RETAIL
ABRANDED LUXURY RESORT, MARINA, AND RESIDENGES
WATER ISLAND, ST. THOMAS, USVI




Volumetric Modular Construction (VMC)

VMG is an offsite building method where fully enclosed 3D
modules complete with structure, MEP, and finishes are
fabricated in a controlled factory and then transported for
rapid on-site assembly. Used widely in residential,
hospitality, healthcare, and student housing, it enables
highly repeatable and efficient design. VMC offers faster
build times (up to 50% quicker through parallel factory and
site work), lower and more predictable costs (reduced
labor, bulk material purchasing, and significantly less
waste), higher quality and safety through controlled
production, and greater sustainability with reduced
environmental impact. It also provides flexible,
customizable, and potentially relocatable building options.
Challenges remain in areas such as transportation logistics
and high-rise seismic design.

SPEED: == WASTE:
Up to 50% faster than |I|| 70% reduction in
traditional construction construction waste
-ﬂ TRAFFIC: : PERFORMANCE:
90% fewer transport 30% better thermal R W .- SR
vehicle trips performance Modutar Study and Application fo ba mor sustaihable and resilent, reduca

time and costs, enhance quality, and allow the project to be developed, with
WMWMWWMaMWMm

MODULAR CONSTRUCTION AND SCHEDULES

A BRANDED LUXURY RESORT, MARINA, AND RESIDENCES
WATER ISLAND, ST. THOMAS, USVI
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Hyatt Internutional lne.



Steven Miller, FAIA, RIBA, Principal Manager

For more than four decades, he has traveled the world as both an architect
and real estate developer, shaping the skyline of luxury hospitality across
continents. His career has taken him from the deserts of Abu Dhabi and
Dubai to the historic cities of Florence and Prague, and onward to
destinations as diverse as Riyadh, Egypt, Bali, Zanzibar, and the United
States.

Among his many achievements, he played a leading role in the early
development of several iconic properties, including the Mandarin Oriental,
Augustin, and Le Méridien hotels in Prague; the Threadneedles Hotel in
London; and the Park Hyatt in Milan, His collaborations span some of the
most prestigious brands in hospitality: Park Hyatt, St. Regis, Ritz-Carlton,
Marriott, InterContinental (IHG), and Hilton, helping to define their
standards of design excellence and guest experience.

Beyond his global practice, he shares his expertise as a Professor at the
University of Miami’s School of Architecture, where he teaches in the
Master of Real Estate program. As a lecturer and Studio Head, he guides
future leaders in the development and design of international hotels,
bridging the worlds of design, construction, and investment.

A recognized innovator in volumetric steel modular construction, he has
worked closely with Hiton, Marriott, and other major hotel groups to
advance this modern building method—enhancing quality, accelerating
project delivery, and achieving greater cost efficiency. His work continues
to push the boundaries of how great hotels are conceived, built, and
experienced around the world.

DEVELOPMENT TEAM

Terry Smith, Principal Manager

An accomplished professional with a distinguished record of strategic
leadership and financial insight, he brings decades of experience driving
organizational success across diverse business sectors, Throughout
his career, he has led multi-billion-dollar projects, guided large-scale
teams, and implemented cost-reduction strategies that have
strengthened operational performance and long-term growth.

A dynamic business development leader, he has a proven ability to
identify and seize new market opportunities, foster lasting client
relationships, and deliver sustained revenue expansion. His expertise
spans the full spectrum of real estate development—overseeing
financial performance, operations, and construction management to
ensure seamless execution from initial concept through completion.

Known for his strategic approach to partnerships and negotiations, he
has successfully structured and managed complex contracts that align
with corporate objectives and enhance organizational value. His career
reflects a consistent commitment to excellence, innovation, and
measurable results in every aspect of business leadership.

« Master planning for $2 billion USD muscat resort. 5,000 homes,
1000+ keys for 4*/5* resort hotels

« Salam Yiti, 1,120 acres of development & construction. $4.4 billion
usp

« Dubai Pearl Mini-City $10 billion USD

A BRANDED LUXURY RESORT, MARINA, AND RESIDENCES

WATER ISLAND, ST. THOMAS, USVI




INNOVATION

ARCHITECTURE

A practicing architect with more than 60 years
of professional experience, he is now a
Principal at INNOVATION Architecture, a firm
based in Coral Gables, FL. And is a Professor
at the Universty of Miami Scheol of
Architecture. Over the course of his career, he
has led work through his own practice,
Planning and Design Consultants, and has
served asa Regional Director atinternationally
recognized firms including KPF, Perkins
Eastman, and PXCollaborative.

His portfolio spans international hospitality,
adaptive re-use, urban planning, modular
construction systems, residential planning,
and real estate development. He has
contributed to major projects in cities such as
London, Prague, Milan, Dubai, Riyadh, and
Bali, bringing a deep and diverse expertise to
both  architectural and real estate
professionals.

Py

Founder and partner of Sito Arquitetur, an
award-winning practice established in Brazl,
Gustavo spent 30 years leading the design of
residential, commercial, retai, mall, mixed-
use, hospitality, cultural, and planning
projects totaling more than 10 milion square
feet.

In 2024, he relocated to the United States and,
together with Steven Miler, founded
INNOVATION Architecture, a firm focused on
designing and delivering high-quality projects
with a global perspective and reach. He isalso
the founder and President of AIA Latin
America and serves as an At-Large Director
for AlA Internaticnal. He is alicensed architect
in Texas and Florida.

ARCHITECTURE TEAM

A BRANDED LUXURY RESORT, MARINA, AND RESIDENCES

WATER ISLAND, ST. THOMAS, USVI

Zac Cronin, AIA Assoc.

A 2024 graduate of the University of Miami's
School of Architecture, he was recognized
with the Faculty Award for Qutstanding Upper-
Level Student Design for his modular city
project,  which  redmagined  shipping
containers as building blocks for a resilient
urban environment adaplable to rising sea
levels,

He is currently engaged in the planning and
design of hotels, resorts, and student housing,
with a focus on volumetric steel construction,
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EXHIBIT B
Description of all leased Land
Description of the Catchment Area and Tract C

(See Attached)
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Exhibit B - GVI Water Island Parcels

SECTION ONE - Original 2014 Lease WIDC-GV

Total Approximate Aercage to WIDC Current Lease

B-1 0.0206]
B-2 2.317
B-3 0.88
B-4 0.51
B-5 0.10
B-6 1.14
B-7 6.339
B-8 0.255
B-9 0.339
B-10 0.138
B-11 0.999
B-12 7.3
B-13 3.932
B-14 6.578
B-15 0.988
B-16 0.207
B-17 0.376
B-18 0.037
Total Tract B acres 32.455
Lot 24 0.592
Lot 25 0.900
1.492
Flamingo
8 0.118
9 0.124
10 0.101
14 0.119
16 0.159
18 0.182
19 0.138
22 0.092
25 0.082
26 0.079
Total Flamingo 1.194
Tract C total acerage Il
TRANSFERRED BACK TO GVI1 Catchment Area 2.527
TRANSFERRED BACK TO GVI
Total Tract C and Catchment 13.527

35.021+/-

SECTION TWO

Per Lease Amendment - 2026

AreaV
AreaY

Tract E

Area W

Area X

Areal

Area L
AreaN
AreaM
Area M-1
AreaK & O
Area P

Tract A
Tract D

AreaR
Area S
AreaT
Tract F
Plot D

21.345
11

0.518

0.575

0.84
3.278
15
25

1.5
16.157
4.419

36.493
23.253

5.23
3.472
0.322

10.562
0.873

Total Approximate Additional Acreage

144.167+/-
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EXHIBIT B-1
Descripﬁqn of the Catchment Area and Tract C

(See Attached)
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PREMISES:

Doct 2801 4869676

ﬂal;gges 30
12/89/26814  3:38P
Official Records of
ST THOMAS/ST JOHN
ERICA DGVER

DOVER, H.P.A.
RECORDER OF DEEDS
Fees $0.68

LEASE AGREEMENT

GOVERNMENT OF THE U.S. VIRGIN ISLANDS
DEPARTMENT OF PROPERTY AND PROCUREMENT

And

WATER ISLAND DEVELOPMENT COMPANY, LLC

Portions of Tract B consisting of approximately 33.1 U.S. Acres and
Tract C consisting of approximately 11.9 U.S. Acres, and the
Catchment Area consisting of approximately 3 U.S. Acres, Water
Island, U.S. Virgin Islands

2L2688YTB2 Ho0q




Water Island Development Company
Tract B consisting of approximately 33.1 U.S, Acres and Tract C consisting of approximately 11.9 U.S.
AmmmMMN%MMmeMMMMMm#@Wmme3U&AW@HMWEMMP%@MMW&

LEASE AGREEMENT

THIS LEASE made this ____ day of 2014 (the “Lease Date™) by
and between the GOVERNMENT OF THE U.S. VIRGIN ISLANDS, acting through
its Commissioner of Property and Procurement, hereinafter “Lessor” and WATER
ISLAND DEVELOPMENT COMPANY, LLC whose mailing address is 6501 Red
Hook Plaza, Suite 201St. Thomas, Virgin Islands 00802, hereinafter “Lessee.”

WITNESSETH:

WHEREAS, the United States of America, through the Department of the
Interior Office of Insular Affairs and the Lessor, as buyer therein, executed a Contract
For Sale of Real Property (hereinafter "Contract of Sale") on September 12, 1996 for
parcels of land located on Water Island including but not limited to the land (the
“Premises™) described in Exhibit A attached hereto and incorporated herein by reference;
and

WHEREAS, the Premises’ was designated as a hotel site because it was the
location of the former hotel and associated properties on Tract B (excluding the villas,
lots 48 through 60, and lots 24 and 25), including the catchment basin and deep water
dock; the beach and associated lands on Tract C; and the public ferry dock and associated
lands on Tract E as marked on a copy of the 1979 map of the Bureau of Land
Management. All public roads on Water Island, excluding those on the Sprat Bay
properties are included; and

WHEREAS, pursuant to section 2 of the Contract of Sale, the Lessor agrees to
use the Premises for public purposes only, and to promote the economic development of
Water Island for the benefit of the U.S. Virgin Islands, including the residents of Water
Island; and

WHEREAS, pursuant to section 2B of the Contract of Sale, the United States
government, through its Interior Office of Insular Affairs, agreed to expend up to $3.325
million for demolition and clean-up of the former hotel facilities, removal of hazardous
materials, including catchment basin remediation, and repair of the deep water dock.
Pursuant to the same clause, the Lessor agreed to repair the ferry dock, remove storm
debris, and remove debris resulting from the demolition and clean-up of the hotel
facilities. All of the foregoing has been accomplished in compliance with said section
2B; and

WHEREAS, pursuant to section 6 of the Contract of Sale, the Lessor agreed to
comply with use restrictions on the Premises as stated in Exhibit 2 attached to the
Contract of Sale (the “Restrictive Covenant”). The Restrictive Covenant includes in
pertinent part, the portion of Tract B previously developed as a hotel may be redeveloped

9L9686¥TBRS HOOQ




Water Island Development Company
Tract B consisting of approximately 33.1 U.S. Acres and Tract C consisting of approximately 11.9 U.S.
Acres, and the Catchment Area consisting of approximately 3 U.S. Acres, Water Island, Virgin Islands

for a hotel or tourist resort; the reference to Tract B excludes the villas and other privately
owned lots 48-60; Tract B nondeveloped portions; and Tract C, including Honeymoon
Beach. The Restrictive Covenant include additional restrictions, such as setback from
beachfront vegetation, in addition to outdoor lighting restriction, to minimize impacts to
sea turtles should additional development take place; and

WHEREAS, pursuant to section 3 of the Contract of Sale, the Interior, Office of
Insular Affairs conveyed the Premises to the Lessor by Quitclaim Deed dated March 29,
20035, a copy of which is attached hereto and incorporated herein by reference as Exhibit
B, and which includes as an exhibit thereto the Restrictive Covenant; and

WHEREAS, the Restrictive Covenant includes the same restrictions as are
attached to the Contract of Sale; and

WHEREAS, the Lessor desires to construct a hotel and marina as well as other
associated amenities as more particularly described herein on the Premises pursuant to
the conditions of the Contract of Sale, Quitclaim Deed and the Restrictive Covenant; and

WHEREAS, on September 19, 2013, the Lessor and Revpar International issued
an Expression of Interest (“EOI”) pursuant to which suitably qualified firms were invited
to submit proposals for the construction of a resort development on the Premises; and

WHEREAS, in RFP012-2014(P), Lessee was the successful bidder to construct a
resort development and other related and ancillary facilities on the Premises; and

WHEREAS, because Lessee will construct a resort development and other
associated amenities as more particularly described herein on the Premises, Lessor
desires to lease the Premises to Lessee. In consideration of the mutual covenants and
agreements herein set forth it is hereby agreed:

ARTICLE 1

PREMISES AND USE

1.01 Premises. The Lessor hereby leases to the Lessee and the Lessee hires and
takes from the Lessor the Premises. A map of the Premises is attached hereto and
incorporated herein by reference as Exhibit C.

1.02 Use. The Lessee shall use the Premises to construct and develop the Hotel
and Marina to include a deep water dock, hotel and other overnight lodging
accommodations, marina, infrastructure improvements necessary to operate the hotel, a
full service health spa, social center and other related hotel and marina related facilities,
as further detailed in Section 4.01 below, and for no other material purpose whatsoever.
The Water Island Hotel and Marina is further described in Water Island Development



Water Island Development Company
Tract B consisting of approximately 33.1 U.S. Acres and Tract C consisting of approximately 11.9 U.S.
Acres, and the Catchment Area consisting of approximately 3 U.S. Acres, Water Island, Virgin Islands

Company LLC response to RFP012-2014(P), entitled Water Island Expression of Interest
dated November 30, 2013, which is attached hereto and incorporated herein by reference
as Exhibit D.

ARTICLE 2

TERM

2.01 Term. The initial term of this Lease shall be for a period of ninety-nine
(99) years (the “Term”) commencing on the first day of the month following satisfaction
of the following conditions precedent:

(@  approval by the Governor and the Legislature of the Virgin Islands
of this Lease,

(b)  approval by the United States Department of the Interior of the sale
to Lessee or its designee of the “Residential Land” defined in Section 4.09, below

(the “Effective Date”). In the event that condition (a) has been satisfied but condition )
above remains unsatisfied as of the date which is two (2) calendar years following the
date hereof, the Lessee may, at its election, terminate this Lease, whereupon neither
Lessor nor Lessee shall have further obligation to the other, except as expressly set forth
herein. If Lessee does not terminate the Lease at this time but another two (2) years pass
without condition (b) being satisfied, within thirty (30) days of such date, Lessee may
waive, in writing condition (b) and notify Lessor that it has elected to proceed under this
Lease, whereupon the Effective Date shall be the first day of the month following such
notice, failing which, the Lease will terminate without further obligations by either Party.

2.02 Holding Over. If Lessee remains in possession after expiration of the
Term with Lessor’s express consent, Lessee shall become a month to month tenant and
there shall be no renewal of this Lease by operation of law. During the period of any
such holding over, all provisions of this Lease shall be and remain in effect.
Notwithstanding the foregoing, Lessee shall pay to Lessor a sum equal to 200% of the
Base Rent in Section 3.01, payable in monthly installments, in lieu of the Base Rent set
forth in Section 3.01 in the event Lessee remains in possession after expiration of the
Term without Lessor’s express consent and without any distinct agreement between
Lessor and Lessee.

2.03 Quiet Enjoyment. Upon payment by Lessee of the Rent and other
amounts due under this Lease and the Lessee’s construction of the hotel and marina in
conformity with designs, specifications and plans, permits and licenses, and maintenance
in accordance therewith, normal wear and tear excepted, Lessor warrants and covenants
that Lessee shall peaceably and quietly hold and enjoy the Premises for the Term without
hindrance or interruption by Lessor or any other person or persons lawfully or equitably



Water Island Development Company .
Tract B consisting of approximately 33.1 U.S: Acres and Tract C consisting of approximately 11.9 U.S.
Acres, and the Catchment Area consisting of approximately 3 U.S. Acres, Water Island, Virgin Islands

claiming by, through or under Lessor; ‘subject, nevertheless, to the terms and conditions
of this Lease.

ARTICLE 3
RENT

3.01 Base Rent. Upon expiration of the Construction Rent Period (as defined
in Section 3.02 below), Lessee shall pay to Lessor an annual base rent (the “Base Rent”)
of FIFTY-TWO THOUSAND EIGHT HUNDRED and No/100 Dollars ($52,800.00)
payable in equal monthly installments of FOUR THOUSAND FOUR HUNDRED and
No/100 Dollars ($4,400.00) each. Payment of Base Rent shall be made in equal monthly
installments in advance on the first day of each and every month during the Term,
without any previous demand by Lessor, provided however, if possession of the Premises
is granted to the Lessee at a date after the first of the month then in such event the Base
Rent for such first month shall be prorated. The Base Rent shall be paid at Lessor’s
office at Building No. 1 Sub Base, St. Thomas, Virgin Islands 00802, together with any
other sum due as additional rent as provided herein.

3.02 Reduction in Base Rent. During the Construction Rent Period, Lessee
shall pay base rent (the “Construction Base Rent”) in an amount equal to One Thousand
and No/100 Dollars ($1,000.00) per month. The Construction Period Base Rent shall
remain in effect through the expiration of the Construction Rent Period, but upon
expiration of the Construction Rent Period, Lessee shall be obligated to pay Base Rent in
the amount provided in Section 3.01 above. As used herein, the “Construction Rent
Period” commences on the Effective Date and expires upon the earlier to occur of (i)
completion of the Improvements described on Section 4.01(ii-iii) below as evidenced by
the issuance of all required occupancy and use permits for such portion of the

Improvements or (ii) December 31, 2024 (in either case, the “Completion Date™).

3.03 Late Payment Charges. Lessee acknowledges that late payment by Lessee
to Lessor of rent and other charges provided for under this Lease will cause Lessor to
incur costs not contemplated by this Lease, such as processing and accounting charges,
the exact amount of which cannot be readily determined. Therefore, if any installment of
Base Rent or any other charge due from Lessee is not received by Lessor within ten (10)
days after the date due, Lessee shall pay, as a late charge, to Lessor an amount equal to
five percent (5%) of the delinquent monthly Base Rent payment or other delinquent
charge. The parties agree that this late charge represents a fair and reasonable estimate of
the costs that Lessor will incur by reason of the late payment by Lessee.




Water Island Development Company
Tract B consisting of approximately 33.1 U.S. Acres and Tract C consisting of approximately 11.9 U.S.
Acres, and the Catchment Area consisting of approximately 3 U.S. Acres, Water Island, Virgin Islands

Acceptance of any late charge shall not constitute a waiver of Lessee’s
default with respect to the overdue amount, nor prevent Lessor from exercising any of the
other rights and remedies available to Lessor.

3.04 Unpaid Rent, Fees and Charges. Any additional rent, attorneys’ fees, or
other charges or money payable by Lessee to Lessor under this Lease that is not
Construction Period Base Rent or Base Rent that is not received by Lessor by the tenth
(10th) day after the day when payment is due shall bear interest at the rate of five percent
(5%) per annum (the “Default Rate”) from the date when the same was due according to
the terms of this Lease until paid by Lessee.

ARTICLE 4

IMPROVEMENTS

4.01 Improvements. As a part of the consideration for this Lease, Lessee shall
construct on the Premises, at Lessee’s own cost and expense, certain improvements
anticipated to include the items listed below (collectively referred to herein as the “Water
Island Hotel and Marina” or “Improvements™). Lessee shall have no obligation to build
any of the Improvements which are not financially feasible, in Lessee’s sole discretion, or
for which permits and approvals cannot be obtained. It is estimated that the cost of the
completed Improvements will be approximately $140,000,000.00. The initial
development of the Improvements will include, at a minimum, eighty (80) hotel rooms.
The Improvements will include:

@) Deep water dock;
()  Hotel and other overnight lodging accommodations;
(i) Marina;

(iv)  Infrastructure improvements necessary to operate the hotel
and marina;

(V)  Such retail and commercial improvements as may be
desired by Lessee and which are complementary to the hotel and marina facilities. Such
improvements may include, but shall not be limited to, a full service health spa, a social
center and other hotel- and marina-related facilities; and

(vi)  Ferry service between the Premises and St. Thomas.

4.02  Financing Contingency. Lessee’s obligation to proceed under this Lease
is contingent on its ability to obtain financing from available public and private sources,
together with private equity which, in the aggregate, are deemed sufficient by Lessee to
pay for all pre-development, development, soft and hard construction costs, including
contingency line items, fixturing, equipping and all other costs to complete the
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Improvements. Such financing shall be obtained with binding commitments therefor
(which may include reasonable and customary conditions) by no later than 24 months
after the Effective Date, failing which the Parties shall negotiate an extension in good
faith taking into consideration the overall financial environment at that time and Lessee’s
reasonable expectations as to the amount of time required to complete financing. If the
Parties are unable to reach an agreement on an extension, after ninety (90) days, either
Party may terminate this Lease by written notice to the other Party. Lessee agrees to use
reasonable diligence in pursuing such commitments for the financing and equity
investments necessary to complete the Improvements, and upon obtaining same, will
provide proof thereof to Lessor.

4.03 Contingency for Permits and Approvals. Lessee’s obligation to proceed

under this Lease is contingent on its ability to obtain all permits, approvals and
authorizations required for the completion of the Improvements, including but not limited
to all required building and construction permits from the USVI, the Army Corps of
Engineers, the United States Coast Guard, any applicable environmental resource
department, transit department, and similar governmental authorities. Such permits, or
in the alternative, letters indicating that, but for the payment of applicable permit and
impact fees, such permits may be issued, shall be obtained by no later than 24 months
after the Effective Date, failing which Lessee may terminate this Lease by written notice
to Lessor delivered not less than thirty (30) days following the date on which Lessee has
determined that it is unable to obtain the requisite permits and approvals. If it is shown
that Lessee was not diligent in seeking the requisite permits and approvals within the time
allowed, the Lessor may terminate this Lease by written notice to Lessee delivered not
less than thirty (30) days following the expiration of the time allowed. Notwithstanding
the foregoing, the Parties shall first attempt in good faith to reach an agreement on an
extension of time within which to obtain the necessary permits and approvals before
terminating the Lease. Lessee agrees to use reasonable diligence in pursuing such
permits, and upon obtaining same, will provide proof thereof to Lessor.

4.04 Construction Schedule. Upon obtaining all permits and closing on the
construction financing for any portion of the Improvements, such portion of the
Improvements must be completed within sixty (60) months.

4.05 Title to Improvements. Subject to the rights of the Leasehold Mortgagees
(as defined in Section 9.03 of this Lease), ownership of the Improvements shall be and
remain with Lessee until the expiration or earlier termination of the Term and Lessee
shall be deemed to exclusively own the Improvements for federal tax purposes. Lessee
alone shall be entitled to all of the tax attributes of ownership thereof, including, without
limitation, the right to claim depreciation or cost recovery deductions, and Lessee shall
have the right to amortize capital costs and to claim any other federal tax benefits
atiributable to the Improvements. Upon expiration or earlier termination of the Term,
title to all Improvements shall revert to Lessor.
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4.06 Location of Improvements; Road Relocation. All of the Improvements to
be made by the Lessee shall be located on the Premises, except to the extent certain

infrastructure elements may be in easement areas pursuant to Section 7.02, below. Upon
the Lessor’s written approval and consent, Lessee shall have the right, at Lessee’s sole
expense to reroute any publicly-dedicated road to accommodate the location of the
Improvements, provided that such location results in the road remaining within publicly-
owned land and does not cause any adjoining landowner’s property to be condemned on
account thereof, or to become out of compliance with any zoning, setback or land use
laws, rules or regulations.

4.07  Real Property Tax: Upon the completion of the Improvements constructed
on the Premises, Lessee shall notify Lessor who shall notify the Tax Assessor for the
purpose of making an assessment of the value of the Improvements. Lessee hereby agrees
to pay any and all taxes, assessments, and other charges of any description levied or
assessed during the term of this Lease by the Office of the Lieutenant Governor, Tax
Assessor on or against any Improvements constructed by Lessee or other equipment or
fixtures installed by Lessee. Notwithstanding the foregoing, Lessee may be exempted
from property tax liability on or against any Improvements if approved for economic
incentives providing for such exemption.

4.08 Excavation and Sorting. If any excavation shall be made by Lessee or
contemplated to be made by Lessee for building or other purposes upon property or
streets adjacent to or nearby the Premises, Lessee either:

(@ shall afford to the person or persons causing or authorized to cause
such excavation the right to enter upon the Premises for the purpose of doing such work
as such person or persons shall consider to be necessary to preserve any of the walls or
structures of the Improvements on the Premises from injury or damage and support the
same by proper foundation, or

(®)  shall, at the expense of the person or persons causing or authorized
to cause such excavation, do or cause to be done all such work as may be necessary to
preserve any of the walls or structures of the Improvements on the Premises from injury
or damages and to support the same by proper foundations.

Lessee shall not by reason of any such excavation or work, have any claim against
Lessor for damages or indemnity or for suspension, diminution, abatement or reduction
of rent under this Lease.

4.09 Contingency on Purchase and Sale of Additional Land. It is
acknowledged that there is additional real property on Water Island owned by Lessor that
is suitable for residential development, which property is more particularly described in
the Letter of Intent attached hereto as Exhibit F and made a part hereof (the “Residential
Land”). This Lease and the Lessee’s obligations thereunder are contingent on approval to
be obtained from the United States Department of the Interior, of the sale of the
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Residential Land to Lessee or its designee. Lessor will use its best efforts to obtain such
approval from the United States Department of the Interior in a timely manner. As
provided in Section 2.01 above, if such approval is not obtained within two (2) years
following the Lease Date, Lessee shall have the right to terminate this Lease.

ARTICLE §

MECHANIC’S LIEN

5.01 Mechanic’s Lien. Nothing contained in this Lease shall be deemed,
construed or interpreted to imply any consent or agreement on the part of Lessor to
subject Lessor’s interest or estate to any liability under any mechanic’s lien. Should any
notice of intention to file a lien under Title 28, Chapter 12 of the Virgin Islands Code or
any mechanics or other lien be filed against the property of the Lessor, for any work,
labor, services or materials performed at or furnished to the Premises for or on behalf of
the Lessee or anyone holding any part of Lessee’s leasehold estate in the Premises
through or under Lessee, Lessee shall promptly advise Lessor in writing of said notice
and cause the same to be canceled and discharged of record by payment, bond or order of
a court of competent jurisdiction within thirty (30) days of receipt of said notice. If
Lessee fails to so discharge said lien, then the Lessee shall forthwith reimburse the Lessor
the total out-of-pocket expenses incurred by the Lessor in discharging the said lien, as
additional rent hereunder.

ARTICLE 6

INSURANCE AND INDEMNITY

6.01 Evidence of Insurance.

@ Lessee shall, prior to commencement of work on the Premises and
on or before June 1st of each year following such date (the “Insurance Date”), provide
Lessor with two copies of evidence of insurance as provided in Exhibit E attached hereto,
documenting that insurance coverages for the Premises are in compliance with the
specifications for insurance coverage set forth in Exhibit E. Such evidence of
insurance shall be in compliance with section 3 of Exhibit E, Evidence of Compliance
with Insurance Requirements Insurance Date, or section 4 of Exhibit E, Evidence of
Renewal or Replacement Policies, as applicable. Lessee must produce written evidence
that subcontractors have proof of insurance similar to that of Lessee, or Lessee’s policies
of insurance must cover the subcontractors.

(b)  Lessee's liability under this Lease is not limited to the amount of
insurance coverage required herein.
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(¢)  Lessor shall have the right, at times deemed appropriate to Lessor
during the Term, to request Lessee to modify the insurance minimum limits specified in
Exhibit E in order to maintain reasonable coverage amounts consistent with then-current
industry standards and to the extent such limits are commercially available. Lessee shall
make all commercially reasonable efforts to comply with any such request.

(@  For any insurance required under Exhibit E, Lessee shall be
responsible for all deductibles, retentions, coinsurance, and the difference between any
sublimits and the limits set out in Exhibit E.

6.02 Fire and Extended Coverage by Lessee. Lessee shall keep all buildings on
the Premises insured against loss or damage by fire with the usual extended coverage
endorsements, in amounts not less than eighty percent (80%) of the full insurable value
thereof, above foundation walls. A copy of all insurance policies shall be delivered to
Lessor within twenty (20) days after completion of construction of the Improvements.

6.03 Indemnity. Lessee agrees to indemnify and save Lessor harmless from
and against any and all claims and demands for or in connection with, any accident,
injury or damage whatsoever (collectively, “Claims™) caused to any person or property
arising, directly or indirectly, out of the business conducted on the Premises or occurring
in, on or about the Premises or any adjacent area under ‘the exclusive control of the
Lessee or arising directly or indirectly, from any act or omission of Lessee or its agents,
employees, or contractors, and from and against any and all costs, expenses and liabilities
incurred in connection with any such Claim or proceeding brought thereon, except to the
extent any of the foregoing results from the negligence or willful misconduct of Lessor or
its agents, contractors or employees. Lessor agrees to indemnify and save Lessee
harmless from and against any and all claims and demands for or in connection with, any
accident, injury or damage whatsoever (collectively, “Claims™) caused to any person or
property arising, directly or indirectly, out of any conditions of the Property existing on
the Effective Date hereof unless the Lessee was made specifically aware, in writing, of
any specific conditions pertaining to the Property which might give rise to any such
Claims, except to the extent any of the foregoing results from the negligence or willful
misconduct of Lessee or its agents, contractors or employees.

6.04 Non-Liability. To the extent permitted by law, Lessor shall not be
responsible or liable to Lessee for any loss or damage that may be occasioned by the acts
or omissions of persons occupying any property adjacent to or adjoining the Premises, or
any part thereof, or for any loss or damage resulting to Lessee or its Premises from water,
gas, steam, fire or the bursting, stoppage, or leaking of pipes, provided such loss or
damage is not occasioned by the negligence or willful misconduct of Lessor or its agents,
contractors, or employees and to the extent permitted by law.

ARTICLE 7
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ENTRY BY L ESSOR; EASEMENTS OVER LESSOR’S REMAINING
PROPERTY

7.01  Access to Premises. Lessor or Lessor’s agents shall have the right to enter

upon the Premises at all reasonable times upon reasonable advance notice to Lessee, to
ensure compliance with the provisions of this Lease.

7.02  Easement for Facilities and Utility and Other Services. Lessor shall grant

to Lessee any necessary easements for the installation, use, maintenance and repair of
water pipes, water storage tank facility, cables and wires, solar panels, power facility, or
other utility and infrastructure equipment in, on or through Lessor’s remaining property
located on Water Island (the “Remaining Property”), as and to the extent that Lessee may
or hereafter deem to be necessary or appropriate in order to provide water, waste
disposal, power, communications or other similar services to the Improvements;
provided, however, that such easements shall be located in a manner so as to cause the
least possible adverse impact on the Remaining Property. To the extent any of the roads,
sidewalks or paths on the Remaining Property are not public rights of way, Lessor shall
provide such easements as are necessary to ensure ingress and egress to and from any of
the Improvements or the facilities and equipment described in this Section.

ARTICLE 8

CONDEMNATION

8.01 Notice of Condemnation. The party receiving any notice of the kind
specified below which involves the Premises shall promptly give the other party notice of
the receipt, contents, and date of the notice received, which shall include:

(@  Notice of Intent of Taking.

()  Service of any legal process relating to condemnation of the
Premises or the Improvements.

(©)  Notice in connection with any proceedings or negotiations with
respect to such a condemnation,

8.02  Rights of Lessor and Lessee. Lessor and Lessee shall each have the right
to represent its respective interest in each proceeding or negotiation with respect to a
taking or intended taking and to make full proof of its claims. No agreement, settlement,
sale or transfer to or with the condemning authority shall be made without the consent of
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both parties. Lessor and Lessee each agree to execute and deliver to the other any
instrument that may be required by the provisions of this Lease relating to the
condemnation.

8.03 aking of Leasehold. Upon a total taking, Lessee’s obligation to pay Base
Rent, additional rent and other charges hereunder shall terminate on the date of taking, or
possession given, whichever is earlier, but Lessee’s interest in the leasehold shall
continue until the taking is completed by deed, contract or final order of condemnation, at
which time this Lease and all of Lessor’s and Lessee’s obligations hereunder shall
terminate.

8.04 Total Taking. If this Lease is terminated as a result of a total taking, each
party hereto shall be entitled to prosecute claims in such condemnation proceedings for
the value of its respective interest in the Premises, as applicable, or any portion or interest
therein.

8.05 Partial Taking. Upon partial taking, all sums including damages and
interest awarded for the fee, leasehold or both shall be distributed and disbursed to Lessor
and Lessee as they may agree or, in the absence thereof, in accordance with the laws of
the U.S. Virgin Islands. Upon partial taking Lessee shall have the option of terminating
this Lease upon thirty (30) days notice to Lessor.

ARTICLE 9

DEFAULT, CANCELLATION, AND TERMINATION

9.01 Lessee Default. Lessee shall be in default under this Lease, and this Lease
shall be subject to cancellation by Lessor following all applicable notice and cure periods,
in the event Lessee shall:

(@  Bein arrears in the payment of the whole or any part of the amount
agreed upon hereunder (including the payment of Base Rent) for a period of ninety (90)
days after the due date under the Lease.

(b)  File in any court a petition in bankruptcy or insolvency or for the
appointment of a receiver or trustee of all or a portion of Lessee’s property.

(©)  Make any general assignment for the benefit of creditors.

(@  Abandon the construction or operation of the Premises, which
abandonment shall be deemed to have occurred only after all or substantially all of
Lessee's or its construction contractor’s or operator's personnel have failed to be present
on the Premises for more than one hundred eighty (180) consecutive days, and where

such failure is not the result of any force majeure event, as described in Section 10.02
below.

11
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(e) Default in the performance of any of the covenants and conditions
required herein (except rental payments) to be kept and performed by Lessee, and such
default continues for a period of one hundred eighty (180) days after receipt of written
notice from Lessor to cure such default, unless during such one hundred eighty (180) day
period, Lessee shall commence and thereafter diligently perform such action as may be
reasonably necessary to cure such default. If default by Lessee in the performance of its
obligations hereunder is precipitated in whole or in part by activities for which Lessor is
solely responsible, the period herein established to commence a cure for the said default
will be extended for a reasonable period to account for the effect of Lessor’s activities.

(®  Beadjudged a bankrupt in involuntary bankruptcy proceedings.

() Bemade a party to any receivership proceeding in which a receiver
is appointed for the property or affairs of Lessee where such receivership is not vacated
within ninety (90) days after the appointment of such receiver.

(h)  Failure to pay the outstanding assessed real property taxes for two
(2) years, unless otherwise exempted.

6)) Failure to complete construction of Improvements constructed
upon the Premises within sixty (60) months from obtaining all permits and closing on the
construction financing for any portion of the Improvements as set forth in Sections 4.02,
4.03, and 4.04 herein.

G Failure to obtained required insurance as stated herein.

Failure of Lessor to exercise any remedy upon the default of Lessee for any of the
reasons set out above shall not operate to bar or destroy the right of Lessor to cancel this
Lease by reason of any subsequent violation by Lessee under this Lease.
Notwithstanding the foregoing, the provisions of this Section 9.01 are subject to the
rights of the Leasehold Mortgagees under Section 9.03 below.

9.02 Lessor Default. Lessor shall be in default under the Lease, and this Lease
shall be subject to cancellation by Lessee, in the event Lessor shall:

(a)  File in any court a petition in bankruptcy or insolvency or for the
appointment of a receiver or trustee of all or a portion of Lessor’s property.

-

(b)  Make any general assignment for the benefit of creditors.

(¢)  Default in the performance of any of the covenants and conditions
required herein relating in any way to Lessor’s providing occupancy or maintenance of
the Premises to be kept and performed by Lessor in accordance with this Lease, and such
default continues for a period of ninety (90) days after receipt of written notice from
Lessee to cure such default, unless during such ninety (90) day period, Lessor shall
commence and thereafter diligently perform such action as may be reasonably necessary
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to cure such default. If default by Lessor in the performance of its obligations hereunder
is grecipitated in whole or in part by activities for which Lessee is solely responsible, the

period herein established to commence a cure for the said default will be extended for a
reasonable period to account for the effect of Lessee’s activities,

(d Beadjudgeda bankrupt in involuntary bankruptcy proceedings.

(¢)  Bemade a party to any receivership proceeding in which a receiver
is appointed for the property or affairs of Lessor where such receivership is not vacated
within ninety (90) days after the appointment of such receiver.

Failure of Lessee to exercise any remedy upon the default of Lessor for any of the
reasons set out above shall not operate to bar or destroy the right of Lessee to cancel this
Lease by reason of any subsequent violation by Lessor under this Lease.

9.03 Termination. This Lease shall terminate at the expiration of the Term.

9.04  Repossessing and Reletting. Subject to the provisions of Article 10
below, in the event of default by Lessee hereunder which shall remain uncured after the
required notices have been given pursuant, to this Lease, and for such time as provided
herein, Lessor may at once thereafter, or at any time subsequent during the existence of
such default:

(@)  Enter into and upon the Premises or any part thereon and repossess
the same, expelling therefrom Lessee and all personal property of Lessee (which property
may be removed and stored at the cost of and for the account of Lessee), to the extent
permitted by law; or

(b)  Either cancel this Lease by notice or without canceling this Lease,
relet the Premises or any part thereof upon such terms and conditions as shall appear
advisable to Lessor. If Lessor shall proceed to relet the Premises during any month or part
thereof, at less than the rent due and owing from Lessee during such month or part
thereof under the terms of this Lease, Lessee shall pay such deficiency to Lessor upon
calculation thereof, providing Lessor has exercised good faith in the terms and conditions
of reletting. Payment of any such deficiencies shall be made monthly within forty-five
(45) days after receipt of deficiency notice. ‘

If any suit or action is brought by Lessor against Lessee to enforce any of
the provisions hereof, the Lessor, if successful on the merits, shall be entitled to collect
reasonable attorneys’ fees and expenses in the action or proceeding.

9.05 Assignment and Transfer: Lessee shall not assign or transfer this Lease or
any interest therein, without the prior written consent of Lessor which shall not be
unreasonably withheld. Any consent of any assignment shall not be deemed consent to
any subsequent assignment.

13
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9.06 Subleasing. Lessee may not sublet the Premises in whole or in part
without Lessor’s advance written consent, which consent shall not be unreasonably
withheld. Lessor’s consent must be received within fourteen (14) days from receipt of
Lessee’s request, otherwise the sublease is deemed to be approved, except that no
approval is necessary for subleases to related entities of Lessee. Lessor’s consent does
not release Lessee from any of its obligations under this Lease. In the event that Lessor
consents to subleasing of the Premises or any part thereof, the Lessee shall pay to the
Lessor an additional amount of 5% of the sublease amount received monthly per
sublease, not to exceed $6,000 per year per sublease, for subleasing income as additional
rent, in lieu of the surcharge in Act 6634. Additional rent is defined as rent which
exceeds the Initial Base Rent or the Reduction in Initial Base Rent as described in
sections 3.01 and 3.02 respectively. This additional rent shall be due and payable on the
next rent day after such subletting rent becomes due from the subtenant.

9.07 Cumulative Remedies. Notwithstanding anything to the contrary herein,
each right or remedy of Lessee under this Lease shall be cumulative of and shall be in
addition to every other right or remedy provided by law, and the exercise, or the
beginning of the exercise, by Lessee of any one or more of the rights or remedies
provided for by law shall not preclude the simultaneous or later exercise by Lessee of any
or all other rights or remedies provided for herein.

ARTICLE 10

MORTGAGES, LIENS AND ENCUMBRANCES;
ASSIGNMENT AND SUBLETTING

10.01 Leasehold Mortgages: Assignment and Sublet:

(a) Lessee shall have the right, from time to time and at any time, in
whole or in part, subject to the prior consent of Lessor, which consent shall not be
unreasonably withheld or delayed, to hypothecate, mortgage, pledge or alienate Lessee’s
leasehold interest in the Premises and/or the rights granted to Lessee under this Lease (a
“Leasehold Mortgage”). Lessee shall provide fifteen (15) days notice to Lessor prior to
the closing of any loan or other transaction in connection with which such interest is
given, identifying the name and address of the party obtaining an interest in Lessee’s
leasehold (the “Leasehold Mortgagee™). In no event whatsoever shall Lessee have the
right to encumber Lessor’s fee simple interest in the Premises.

(b)  For the benefit of the holder of any Leasehold Mortgage who shall
have become entitled to notice as hereinafter provided in this Section 10.01, the Lessor
agrees not to accept a voluntary surrender of this Lease at any time while such Leasehold
Mortgage shall remain an encumbrance on the leasehold estate; and the Lessor and
Lessee further agree for the benefit of any such Leasehold Mortgagee that, so long as any
such Leasehold Mortgage shall remain an encumbrance on the leasehold estate, without
the prior written consent of such Leaschold Mortgagee, the Lessor and Lessee will not
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subordinate this Lease to any mortgage which may hereafier be placed on the fee of the
Premises or amend or alter any terms or provisions of this Lease or consent to any
prepayment of any Annual Rent.

(©  If any Leasehold Mortgagee shall have given to the Lessor a notice
specifying the name and address of such Leasehold Mortgagee, the Lessor shall send by
personal delivery or by certified or registered mail or overnight courier service to such
Leasehold Mortgagee a copy of each notice of default at the same time as and whenever
any such notice of default shall thereafter be given by the Lessor to Lessee, addressed to
such Leasehold Mortgagee at the address last furnished to the Lessor. No notice of
default by the Lessor shall be deemed to have been given unless and until a copy thereof
shall have been so given to such Leasehold Mortgagee. Lessee irrevocably directs that
the Lessor accept, and the Lessor agrees to accept, performance and compliance by any
such Leasehold Mortgagee of and with any term, covenant or condition on Lessee’s part
to be kept, observed or performed under this Lease with the same force and effect as
though kept, observed or performed by Lessee. Such Leasehold Mortgagee shall have,
and be subrogated to, any and all rights of Lessee with respect to the curing of any such
default, and shall also have the right to extend the period of time for curing of any such
default for an additional period of sixty (60) days from the date contained in the notice of
default, or in the case of a default which cannot be cured within said sixty (60) day
period, for such additional period as, with all due diligence and in good faith, is necessary
to cure the default.

@ In case of the termination of this Lease by reason of the
happening of an Event of Default, the Lessor shall give notice thereof to any Leasehold
Mortgagee who shall have notified the Lessee of its name and address pursuant to Section
10.01 (f), which notice shall be sent by personal delivery or by registered or certified mail
or overnight courier service to such Leasehold Mortgagee at the address last furnished to
the Lessor pursuant to Section 10.01 (f). If, within ninety (90) days after the mailing of
such notice, such Leasehold Mortgagee shall notify the Lessor that such Leasehold
Mortgagee desires to enter into a lease of the Premises with the Lessor, the Lessor shall
join with the Leasehold Mortgagee, or its nominee, in executing and delivering a new
lease of the Premises to such Leasehold Mortgagee, or its nominee, for the remainder of
the Term, at the Annual Rent and upon the terms, covenants and conditions contained in
this Lease.

(e) The Lessor agrees to execute such further certificates, consents,
subordination, non-disturbance and attornment agreements, estoppel certificates and other
documents as may reasonably be required by a Leaschold Mortgagee or subtenant,
provided that the Lessor is not required to pay money or incur expenses thereby, the
documents are consistent with the terms of this Lease, and the Lessor’s property rights
are not adversely affected thereby.

® In every case where the Leasehold Mortgagee elects to acquire
possession of the Premises or to foreclose the Leaschold Mortgage, prior to the acquiring
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of possession or the foreclosing of the Leasehold Mortgage, the Leasehold Mortgagee
shall give the Lessor (i) a right of first refusal to acquire the Improvements and assume
Lessee’s obligations under the Leasehold Mortgage or (ii) the right to provide a purchaser
reasonably satisfactory to the Leasehold Mortgagee for the purchase of Lessee’s interest
in this Lease, the Improvements and Lessee’s obligations under the Leasehold
Mortgage. The Lessor shall exercise the rights herein set out within one hundred twenty
(120) days from the date that the Lessor is notified in writing by the Leasehold

Mortgagee that these rights may be exercised.
ARTICLE 11

GENERAL TERMS AND CONDITIONS

11.01 Notices. All notices provided to be given under this Lease shall be given
by recognized overnight courier service or by certified or registered mail, return receipt
requested, postage fully prepaid, addressed to the proper party at:

LESSOR: Commissioner
Department of Property & Procurement
Building No. 1 Sub Base
St. Thomas, U.S. Virgin Islands 00802

LESSEE: Stephen Evans-Freke
Water Island Development Company
6501 Red Hook Plaza, Suite 201
St. Thomas, U.S. Virgin Islands 00802

The address of either party may be changed from time to time by giving
written notice to the other party to that effect.

11.02 Unavoidable Delay: Force Majeure. If either party shall be delayed or
prevented from the performance of any act required by this Lease by the reason of acts of

God, inability to secure materials, flood, drought, earthquake, storm, fire, pestilence,
lightning, and other natural catastrophes, epidemic, war, riot, civil disturbance or
disobedience, action or inaction of government, or other proper authority, fuel supply or
material shortage, or failure, threat of failure or sabotage of facilities that have been
maintained in accordance with good engineering and operating practices, or other cause,
without fault and beyond the reasonable control of the party obligated, financial inability
excepted, performance of such act shall be excused for the period of the delay up to a
maximum of ninety days (90) commencing from the date of required notice under this
Section; and the period for the performance of any such act shall be extended for a period
equivalent to the period of such delay; provided, however, that nothing in this paragraph
shall excuse Lessee from the prompt payment of all amounts required of Lessee. The
party delayed or prevented from the performance of any act as above described shall
notify the other party of such delay or prevention within fifteen (15) days of the delayed
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party’s knowledge thereof, and shall thereafter keep the other party regularly informed by
written notification every thirty (30) days of the status of such delay or prevention.

11.03 Non-discrimination. Lessee in exercising any of the rights or privileges
granted by this Lease, shall not, on the grounds of race, color, creed, sex, disability as that
term is understood by the American Disabilities Act; or national origin, discriminate or
permit discrimination against any person.

11.04 Officials not to Benefit. No member of the U.S. Congress or the
Territorial Legislature, no official or officer of the United States or the U.S. Virgin
Islands Government, or any of their instrumentalities shall be admitted to any share of
this Lease or any benefit of value that may arise therefrom.

11.05 Agreement made in the U.S. Virgin Islands. The laws of the U.S. Virgin

Islands shall govern the validity, performance, and enforcement of this Lease.

11.06 Counterparts. This Lease may be executed in four (4) counterparts, each
of which shall be deemed an original.

11.07 Cumulative Rights and Remedies. All rights and remedies of Lessor here
enumerated shall be cumulative, and none shall exclude any other right or remedy
allowed by law. Likewise, the exercise by Lessor of any remedy provided for herein or
allowed by law shall not be to the exclusion of any other remedy.

11.08 Interpretation. Words of gender used in this Lease shall be held to include
the plural and vice versa unless the context otherwise requires.

11.09 Agreement made in Writing. This Lease contains all of the agreements
and conditions made between the parties hereto and may not be modified orally or in any
manner other than by agreement in writing signed by the parties hereto or their respective
successors in interest.

11.10 Paragraph Headings. The captions of the various articles and paragraphs
of this Lease are for convenience and ease of the scope, content, or intent of this Lease or
any part or parts of this Lease.

11.11 Invalidity or Illegality of Provisions. The invalidity or illegality of any
provisions of this Lease shall not affect the remainder of this Lease.

11.12 Successors and Assigns. All of the terms, provisions, covenants, and
conditions of this Lease shall inure to the benefit of and be binding upon Lessor and
Lessee and their successors, assigns, legal representatives, heirs, executors and
administrators.

11.13 Broker. Lessee covenants, warrants, and represents that ’fhere was no
broker instrumental in consummating this Lease, and that no conversations or prior
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negotiations were had with any broker concerning the renting of the Premises by or
through Lessee. Lessee agrees to hold Lessor harmless against any claims for brokerage
commission arising out of any conversation or negotiation had by Lessee with any
broker.

11.14 Approvals Required. This Lease shall not become effective unless
approved by the Governor and the Legislature of the U.S. Virgin Islands. If such
approval is obtained, Lessor shall provide written notice of such approval promptly to
Lessee in recordable form.

11.15 Cooperation by Lessor. Lessor will cooperate with Lessee in filing zoning
or rezoning applications, environmental impact reports, or any other governmental or
quasi-governmental applications, studies or declarations as may be required by any
government rules in regard to construction of the Water Island Hotel and Marina or other
improvements or for obtaining permits, licenses, or approvals to conduct activities on the
Premises. Lessor may, and if required by government rules shall, join in the application

for any required or desirable permits and authorizations.

11.16 Third Party Beneficiaries. Lessor and Lessee acknowledge that the
respective rights and remedies under this Lease are for the benefit of, and can be
exercised only by, Lessor and Lessee (and any indemnitees under any provision of this
Lease) as their interests appear; provided, however, that Lessor and Lessee agree that
Leasehold Mortgagees shall be third party beneficiaries under this Lease.

11.17 Estoppel Certificates. Lessee or Lessor, as the case may be, shall execute,
acknowledge, and deliver to the other, promptly upon request by Lessee, Lessor or any
Leasehold Mortgagee, a certificate certifying (a) that this Lease is unmodified and in full
force and effect, (or, if there have been modifications, that this Lease is in full force and
effect as modified, and stating the modifications), (b) the dates, if any, to which the rent
has been paid, (c) that there are no existing offsets or defenses against the enforcement of
any term hereof on the part of Lessee to be performed or complied with (or, if so,
specifying the same), and (d) that no notice has been given to either party of any default
that has not been cured. Any such certificate may be relied upon by any prospective
purchaser, mortgagee or beneficiary under a deed of trust of the Premises or of any
interest therein.

ARTICLE 12
CONFLICT OF INTEREST

12.01 Conflict of Interest. Lessee covenants that it has no interest and will not
acquire any interest, direct or indirect, which would conflict in any manner or degree with
the performance of its obligations under this Lease. Lessee further covenants that it
either is:
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(@  Not a territorial officer or employee (i.e. the Governor, Lieutenant
Governor, member of the Legislature or any other elected territorial official; or an officer
or employee of the legislative, executive or judicial branch of the Government or any

agency, board, commission or independent instrumentality of the Government, whether
compensated on a salary, fee or contractual basis); or

(®b) A territorial officer or employee and, as such, has:

@ Familiarized itself with the provisions of Title 3 Chapter
37, Virgin Islands Code, pertaining to conflicts of interest, including the penalty
provisions set forth in Section 11.08 thereof;

(i) Not made, negotiated or influenced this contract, in its
official capacity;

(i)  No financial interest in the contract as that term is defined
in Section 11.01 of said Code chapter.

12.02 Compliance with Laws. Lessee shall comply with all laws and regulations
of the U.S. Government and the Government of the U.S. Virgin Islands including but not
limited to: zoning, Coastal Zone Management, building codes, environmental laws, and
the American with Disabilities Act. Lessee shall obtain all licenses and permits to use the
Premises and to do business in the U.S. Virgin Islands as are required.

12.03 Waiver of Lease Terms. The waiver by either party of any breach of any
term, condition or covenant of this Lease, during the Term of this Lease, shall not be
deemed to be a waiver of any subsequent breach of the same or any other term, condition
or covenant of this Lease. No delay or omission to exercise any right or power shall be
construed to be a waiver of any such right or power and every right and remedy conferred
under this Lease may be exercised from time and as often as may be deemed expedient
by the holder of such right or remedy.

ARTICLE 13

DAMAGE AND DESTRUCTION

13.01 Lessee's Duty to Restore. If, at any time during the Term of this Lease,
the Improvements shall be damaged or destroyed by fire or other casualty covered within
the insurance designation of fire and extended coverage as same is customarily written in
the U.S. Virgin Islands, Lessee, at its sole cost and expense, if so requested by Lessor or
elected by Lessee, and provided that the insurance proceeds related to such casualty are
made available to Lessee in a sufficient net amount for use in connection therewith, shall
Tepair, alter, restore, replace or rebuild the same as nearly as reasonably possible to its
value, conditions and character which existed immediately prior to such damage or
destruction, subject to such changes or alterations as Lessee may elect to make in
conformity with the provisions of this Lease and modern construction techniques and

19




Water Island Development Company

Tract B consisting of approximately 33.1 U.S, Acres and Tract C consisting of approximately 11.9 U.S.
Acres, and the Catchment Area consisting of approximately 3 U.S. Acres, Water Island, Virgin Islands

methods. Provided Lessee otherwise complies with the terms of this Lease and obtains
Lessor's approval, it may construct Improvements which are larger, smaller or different in
design, function or use and which represent a use comparable to prior use or compatible
with uses of property in the immediate geographical area, to the extent such construction
and improvement are allowed by Section 1.02 of this Lease. However, in the event
insurance proceeds related to such casualty are not made available to Lessee for use in
connection therewith, or are deemed insufficient by Lessee in its reasonable discretion,
and Lessee elects not to rebuild, Lessor and Lessee shall each have the right to terminate
this Lease as to such Phase or Phases which suffered the casualty but the Base Rent shall
continue at the same amount for any remaining portions of the Premises.

13.02 Termination of Lease for Certain Destruction Occurring During Last Ten
Years of Lease Term. Notwithstanding anything to the contrary contained herein, in the

event that the Improvements or any part thereof shall be damaged or destroyed by fire or
other casualty during the last ten (10) years of the Term of this Lease, and the estimated
cost for repair and restoration exceeds an amount equal to twenty-five percent (25%) of
the then-current fair market value of the Water Island Resort Community (as determined
by an appraisal secured by the Lessee), then Lessee shall have the right to terminate this
Lease and its obligations hereunder by giving written notice to Lessor within six 6)
months after such damage or destruction. In such event, this Lease shall terminate fifteen
(15) days following Lessor’s receipt of notice of casualty, and Lessee shall not be entitled
to the return of any Base Rent. In such event, the property insurance proceeds for the
damaged Improvements, including business interruption insurance proceeds shall be paid
to Lessor and Lenders as their respective interests may appear.

ARTICLE 14

ENVIRONMENTAL MATTERS

14.01 Remediation of Prior Contamination: Inspections. It is acknowledged that
the Premises previously contained some contamination which was to have been
remediated by Lessor or its predecessor in interest. The Lessee shall have the right, prior
to commencement of construction of the Improvements, to conduct an environmental
audit of the Premises and to perform such borings, samplings and other tests as it may
desire to determine the environmental status of the Premises. Any contamination that is
revealed to be present on the Premises shall be the responsibility of the Lessor to treat,
remove or otherwise remediate, as may be required by applicable laws, codes and
ordinances, in order to permit the construction of the Improvements. Further, Lessor will
indemnify Lessee for any loss, claims or liability arising from the existence of any such
prior contamination.

14.02 Premises Reduction. In the event contamination is discovered o the
Premises and Lessor is unable or unwilling to treat, remove or otherwise remediate it as
provided in Section 14.02 above, Lessee may, at its election, (a) request that Lessor enter
into an amendment to this Lease pursuant to which any contaminated portion of the
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Premises is deleted from the description of the Premises, if development of the Water
Island Resort Community on the balance of the Premises is feasible, in Lessee’s sole
discretion or (b) terminate this Lease, whereupon Lessee and Lessor shall have no
further liability hereunder, except as specifically set forth herein.

SIGNATURES APPEAR ON FOLLOWING PAGES
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IN WITNESS WHEREOF, the parties herein have hereunto set their hands and seals
on the day and year first above written.

WITNESSES: LESSEE:
WATER ISLAND DEVELOPMENT
COMPANY, LLC
a U.S. Virgin Islands limited liability

ARl
&Aﬂ/&dﬂd&m}lﬁ(‘f‘eﬂ o \ Stephen Evafis-Freke
e egal

Title:

ACKNOWLEDGEMENT

Territory of the U.S. Virgin Islands )
District of St. Thomas, & St. J ohn) ss:

Before me personally appeared Stephen Evans-Freke as 'f/ INL el of
Water Island Development Company LLC, well known, 4nd knowh to be the
individual described in and who executed the foregoing instrument.

Y :LL / 5
WITNESS my hand onthis 7 7 “dayof Vrwvem b oo .AD. 2014

L odpid St 4
f

* Notary Public

NPZZ - 12 —17
Com E997° 10,4 Jré
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LESSOR:
WITNESSES: GOVERNMENT OF THE U.S.

Approved as to Legal Sufficiency

_///// ?;//9/ ByM%/
/

Date Fo Vincent F. Frazer, Esq.
Attorney General

APPROVED:

whia|2004 o XD TN

Date & hn P. deJongh, Jr.
Goyernor .S. Virgin Islands

APPROVED:

D:/ 7){/ 2olf BM

President of the Legislature
of the U.S. Virgin Islands

Date
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EXHIBIT A

LEGAL DESCRIPTION OF PREMISES

ID SUBID DEED ACREAGE NOTE MARINE HONEYMOON CATCHMENT
UPLAND BEACH AREA
Tract B 1996
B-1 ROW
B-2 2.317 2317
B-3 0.88 0.88
B4 . 0.51 0.51
B-5 ROW
B-6 1.14 1.14
B-7 6.3 6.3
B-8 0.2 0.2
B9 0.333 0.33
B-10 0.138 0.138
B-11 0.999 0.999
B-12 7.3 7.3
B-13 3.932 3932
B-14 6.578 6578
B-15 0.988 0.988
B-16 0.207 0.207
B-17 0.376 0.376
B-18 0.037 0.037
Lot 24 0.592 0592
Lot 25 0.462 0.9
Flamingo 8 _ 0.118 0.118
Flamingo 9 0.124 0.124
Flamingo 10 0.101 0.101
Flamingo 14 0,119 0.119
Flamingo 16 0.159 0.159
Flamingo 18 0.182 0.182 |
Flamingo 19 0.138 0.138
Flamingo 22 0.092 0.092
Flamingo 25 0.082 0.082
Flamingo 26 0.079 0.079
TractC 1986 11 11
Catchment Area 1996 Approx. 3
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EXHIBIT B

QUITCLAIM DEED / RESTRICTIVE COVENANT
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QUITCLAIM DEED

THIS INDENTURE, made this_29 day of_27]arch_ . 2005, between
THE UNITED STATES OF AMERICA. by and thiough its DEPARTMENT OF
THE INTERIOR, OFFICE OF INSULAR AFFAIRS, herein called the "Grantor,” and.
THE GOVERNMENT OF THE U.S. VIRGIN ISLANDS, through the Govemor,
herein called the "Grangee,”

WITNESSETH: That for and in consideration of the sum of TEN DOLLARS
(810.00) and other good and valuable consideration, receipt of which is hereby
acknowledged, the Grantor hereby grants, sells, releases, and quitclaims to the Grantee, |
the successors and assigns of the Grantee, all of the right, title, and interest of the Grantor
in the real property including the improvements thereon described as follows:

Property located on Water Island near St. Thomas, U.S. Virgin Islands, designated
asAreaI,AreaJ,AreaK,AreaL,AreaM,AmaMl,AreaN,AreaO,AreaP, '
Area Q, Area R, Area S, Area T, Area U, Area V, Area W, Area X, Area Y, Plot

D, Plot E, Tract A, Tract D, Tract F, Lot 7 (inclhuding all structares and
improvements), Lot 25, Lot 24, Lot 87 (including all structures and

improvements), Flamingo Bay Villas (Lot 8, Lot 9, Lot 10, Lot 14, Lot 16, Lot

18, Lot 19, Lot 22, Lot 25, Lot 26, and Lot 27), and Lot 279 (Sprat Point)

as marked and shown on a copy of the 1979 map of the Department of the Interior, i
Bureau of Land Management, (revised July 1996) attached hereto as Exhibit 1, and by
reference made a part hereof, !

TOGETHER WITH the rights, privileges, and appurtenances, including the use
of the roads, ways, and public areas presently existing and designated for such purpose on |
said map, for use in common with other owners, for ingress and egress to said property.

TO HAVE AND TO HOLD the premises conveyed hereby in fee simple '

forever, .

SUBJECT, HOWEVER, to Virgin Islands zoning regulations, now or hereafter
in force, laws, rules, and regulations of the United States Virgin Islands, and to
covenants, restrictions, and easements of record, all of which shall run with the land and
be binding upon the owners of all lots on Water Island, and inure to the benefit of all of
such lots and to the Grantor herein, Additionally, the following nine items are also ;
included as covenants and easements of record: :

1. The property is sold in as is condition with no express implied warranties other !
than those expressly stated herein and subject to Article 6 below, and Grantor’s |
covenants in Exhibit 4 “Water Island Environmental Restrictive Covenants”, 3
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the United States Fish and Wildlife Service Biological Opinion (oo jeopardy) to :
protect endangered species and the National Historic Preservation Act to protect
cultura] and archaeological resources, Specific restrictions age addressed by tract !

!

3. The Grantee agrees not to introduce any non-native animal, with the exception
of common household Pets, such as cats, dogs, and caged birds, to Water Island,

4, The Grantee agrees not to use as a matter of course, off-road vehicles or
duty, mechanical beach cleaning equipment on any beach on Water Island and

s. TheGranteeagreestOBuyandﬂ:eGrantoragreestoseﬂthepropertyin |
consideration of the following obligations to be assumed by the Grantee,

(]
i
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b. The Grantee agrees to assume all liability that may arise from the
Property prospectively effective as of the date of closing.

¢. The Grantec agrees to provide the following services on Water Island;

(1) A public dock, with regular scheduled public {erry service, and a i
deep-water dock !
@) Maintgnance of roads and docks

(5) Public safety officers
(6) Inspection and licensing of motor vehicles
(7) Regular trash remova)

£
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condition of Water Island, some of the municipal services may be
provided in a location other than Water Island (such as St. Thomas).

6. As set forth more fully in Exhibit 4 “Water Island Environmental Restrictive
Covenants,” Grantor has complied with the requirements of section 120(h) of the
Comprehensive Environmental Response, Compensation, and Liability Act of
1980 (CERCLA), 42 US.C. § 9620(h) to the extent required with respect to the
property subject to this sale. Consistent with CERCLA section 120(h)(3), Grantor
covenants that all action currently necessary to protect human health and the
environment with respect to hazardous substances remaining on the property as of
the date of transfer has been taken,

7. The Grantee agrees to comply with the Environmental Restrictive Covenants
attached hereto as Exhibit 4, including covenants necessary to assure use of
property consistent with the environmental condition of the Flamingo Bay
Landfill. The Flamingo Bay Landfill area is described in the attached Exhibit 5,
boundary description and map, dated September 2004,

8. No member of or delegate to Congress or resident commissioner shall be
admitted to any share or part of this deed or to any benefit that may arise
herefrom, but this restriction shall not be construed to extend to this deed if made
with a corporation or company for its general benefit.

9. The Grantee hereby agrees to indemmify and hold harmless the United States,
its employees, agents and assigns from any loss or damage and from any lability
on account of personal injury, property damage, or claims for personal injury or
death arising out of the Grantee's activities under this Deed, including any breach
of any covenant or failure to perform any obligation. In addition, subject to
Grantor’s warranty and covenants in Exhibit 4, Grantee hereby agrees to
indemnify and hold harmless the United States, its employees, agents and assigns
from any loss or damage and from any liability arising from releases of hazardous
substances caused or contributed to by Grantee, or for which Grantee is otherwise
responsible under Commonweaith or federal law.

10. The Grantee hereby releases the United States, its Departments, agencies, and

. employees from any claim for the value of possessary interests in improvements
on Water Island whether the claim is predicated upon the Water Island master
lease of 1952, any sublease, or any other basis, This release covers all and every
property interest on Water Island including the interest in any home or dwelling
as may have been constructed by the Grantee and the interest in common
properties on Water Island including by way of example roads, docks, and
beaches, The Grantee hereby agrees not to bring any claim for the value of any
alleged possessory interest against the United States, its Departments, agencies, or
employees in any judicial, adminjstrative, arbitration, or other forum.
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IN WITNESS WHEREQF, the Grantor has signed this instrument as of the date !
written above :
THE UNITED STATES OF AMERICA, !

DEPARTMENT OF THE INTERIOR

é %& fL‘-_, » Director
of Insular Affairs

WITNESS WHEREOF, the Grantee has acknowledgod receipt of this
Instrument as of the date first written above.

THE UNITED STATES, VIRGINSLANDS
OFFICE OF THE GOVERNOR
%, » ' 7 :

B.OBran, ;

WITNESSES: (two required

/ <1l

*» 5 “ﬁ
. n A ?ﬁ-d-ay °f—M » 2004 before me, personally appeared
s K6/Ge &-who acknowledged himseif to be the Director, Office of Insylar

Affairs, United States Department of the Interior (Department). On behalf of the
Departmn i

ent, he, being authorized to do so executed the foregoing instrument on behalf of
the Department for the purposes therein contained by signing his name.

In witness whepetT? o set my hand and official sea].

otary blic '
My commission expires ‘{/3‘ / o7
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CERTIFICATION
|
The undersigned hereby eertifies that for recording purposes, the consideration for the !
within conveyance does not exceed $ !

NOTED IN THE CADASTRAL RECORDS |
SOR COUNTRY S TOWN FrRUMLRIY. 300K FOR

WETER ISLAND, NO.10 SOUTHSIDE  _ '
QUABTER, ST. TEOMAS, VIRGIN ISLANDES, 1
o iy i o

e

L henhy cortified %at the ahows
Bpnticrad property /s which, aeeardmg
b._ QUITCLATIM DEED dated March 29,2005

belones tos __ THE_GOVERWGENT ‘0F THE 3.3, i

wtﬁm‘wm)

Cadastral Sul'\feyl'l'ax Assessor Offices
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AFFIDAVIT i

Themdetmgnedhmbycexuﬁesﬂmthew:ﬂminshmmrsex mdstampmxmddwd
recozdmgcbargespm'suanttn Title 33 VIC Section 128 (!)asntxsauansfcrﬁ'om the Govemmentofthe
United Stages of America,

WITNESSES:

'IHE UNITED STATES OF AMERICA
MENT OF THE INTERIO

OmceofhlsularAﬂ'aira

By: A’/“-ea-u f&/
N

]
DISTRICT OF COLUMBIA ) .
) ss:

On this [é&day of April, 2003, before mé, personally appeared ﬂlfk&[li_@u_l&_,
who acknowledged himself to be the Duector, Office of Insular Aﬁ'a:rs, United States
Dep

artment of the Interior (“D Spattment”). On behalf of the Department, he, being authorized t¢

do 50, executed the foregong msnument on behalf of the Department for the purposes therein
contained by signing his nam,

]
In witness whereof I hereunto set my hand and official sea,
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TRD-E-537

|
I
Kronprindscas Gade l

GOVERNMENT OF
THE VIRGIN ISLANDS OF THE UNITED STATES |
CHARLOTTE AMALIE, ST. THOMAS, Vi 00801 v

—— .
DEPARTMENT OF FINANCE
TREASURY DIVISION

TO: THE RECORDER OF DEEDS

FROM: THE TREASURY DIVISION

IN ACCORDANCE WITH Title 28, SECTION 121 AS AMEMDED, THISIS
CERTIFICATION THAT THERE ARE NO REAL PROPERTY TAXES

OUTSTANDING FOR THE UNITED STATES GOVERNMENT ]

Water Island,
SouthsidaQuarter — (PARCEL NO.) 5 |
l

).
TAXES RESEARCHED UP TO AND INCLUDING 2003,

ResEACEID B Qo™

Chief, Enforcement {
.‘
|

TITLE:
DATE:

VERIFIED BY:
TITLE:
DATE:
COLLECTOR NO. 8501
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Permanent Nondevelopment

Tract A For Segarra

Tract D i i
T E (ge:lgﬁlﬂfln:egsginvatelzr Owned lots 61, 62, 63,86,an 8 l
H: resmcc.ttoz ) Requires signed Pmserva’n o |
Lotare °(c“1mtmwal o Hon”) Requires signeq Preservati " Covwenant |
triction™) Requires signed Presewag: Cgvov '
n Covenant i
i

Marina Bagin ofr Flamin
o grov E{;ﬁ: 3;;;1; be maintained as permanent nondeve]
upper limit of the wetlands, uffer zone |3 feet (4 meters) in wi ve C;I;n{ent. which wij) i
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RESTRICTIVE COVENANTS ON SOUTHERN LOTS (WICA AREA) |

{
Permanent Nondevelopment ‘

The following lots if not already developed:

Lots 72 and 73 (cultural restrictions*) Requires signed Preservation Covenant
Lot 112 (cultural restriction*) Requires signed Preservation Covenant

Rcstricted Development Covenapt
The following Jots if not 2lready developed:

Lots 1,2, 3, 4,5,6,7,8,9,and 10 |
Lots 20, 21, 22,23, 24,25, 26, 27, 28, and 29 :
Lots 61, 62, and 63 l
Lot 71, including lighting resttiction i
Lot 78 |
Lots 86 and 87
Lots 94 and 95 |
Lot 100 .
Parcels 111, 142, and 143

RESTRICTIVE COVENANTS ON SPRAT BAY PROPERTIES

Permanent Nondevelopment

The following lots if not already developed:

i
Lots 205 and 206 (cultural restriction*) Requires signed Preservation Covenant !
Lot 208 (cultural restriction*) Requires signed Preservation Covenant :
Lots 209 and 210 |
Lot 230
Lot 234 I
Lot 270 ’

Restricted Development Covenant

Lots 202, 203, and 204
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Lot 207

Lots 211, 212, 213,214, 215, 216, 217, 218, 219, and 220
Lots 221, 222, 223, 224, 225, 226, 227, 228, and 229 (all including lighting restrictions)
Lots 231, 232, and 233

Lot 268
Lot 278
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EXHIBIT 3

April 200

e information in thig Exhibit is required under the authority of raguylations

Smprehensive Environmentaj Response,

SUBSTANCES AND SOLID WASTES
WATER ISLAND, u.s, VIRGIN ISLANDS
4

promulgated under section 120(h) of the

Compensation and Liability Act (CERCLA or “Superfund”) 42 U.S.C. 9620(h)(1).

Potential
RCRA/CERCLA
LOCATION MATERIAL HAZARDOUS OBSERVATIONT
WASTE :
long the dirt road that
1ads to the former A §5- gallon bung holed drum, in geod condition
arehouse, adjacent to Aropol 7241 T-15 EDA and with no apparent spills, Labe} , "Arcpol
18 Risk Assessment 7241 T-15 FDA
ode (RAC) 1 area

AC 1 area, adjacent to

RAC 1 area is fenced, and contains scrap metals,

e dirt road that leads to Marine Gas Tank abandoned vehicles, and a marine is tank with
e former warehouse, unknown contents (inaccessiblg). =

!
wmer Hoted Disposal Located in this area are household debris,
le located adjacent the appliances, several abandoned vehigles, an
t road that leads to the Miscellaneous debris X abandoned tanker truck, which Is empty. Paint
‘mer warehouss. ¢ans, car batteries, old empty gas golvent
st Area 4) cans, and old gas tanks.

stArea S, Former Fort Batteries

Jara

This area Is used as a trangfer station) by the VI
Government and Water island Comnmiunity
Assoclation (WICA) for locs househcid trash
disposal. Waste streams are
properly stored. Palsttes are used
and fuels and solvents have seconda
contsinment. There is also & closed, locked
containment. Recent investigation indicates no
hazardous waste refease hag occy

ner Fort Segarra Physical Hazards

There are no apparent chemical s at the
former Fort Segarra. However, there sre several
physical hazards such as a vertical shaft used to
access the underground bunker and 3 hole
approximately 4 feet deep in a poorly it area.

t Point Abandoned Ship

Along the eastarn shoreline of Sprat Pgint, a small
ship named the “Amatie Queen” has whshed
ashore, The hull js breached and a sheen
has been Previously observed in the water inside

the hull,
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Potential |
LOCATION MATERIAL | RCRA/CERCLA N
WASTE i
Limestone A compromised battery and an o gas can have
ne Bay Battery x been cbserved approximately 25 fhet from the
water g
Suspected Asbestos
Lot 87 containing Material A2.5' x 3 pisce of tar paper, suspgcted of
(Class | non- friable) contfaining asbestos is present.
_ Unknown objects and
Slephant Bay unknown liqL{id There is a large amount of debris ng the
conta[ners Shm”ne of E’:phaﬂt Bay fnc'Ud desmyed
, outboard

o ety St Gt | ot S S - —
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Exhibit 4
Water Island Environmenta] Restrictive Covenants

1. In accordance with the provisions of 42 US.C. § 9620(h) of the Comprehensive
Environmenta] Response, Compensation angd Liability Act (CERCLA) and regulations of
the U.S. Environmenta] Protection Agency (EPA) at 40 C.F.R. Part 373, the Grantor
hereby notifies Grantee that hazardous substances are known to have been stored for a
yedr or more, released and/or disposed of op the property. f

of Engineers, Engineering Eva]uation}Cost Analysis for Former Fort Segarra, \‘Vater
Island, U.S. Virgin Islands (March 2004), and Site Investigation Report, Plot D and Lot
101, March 2003) describing the bazardous substance and chemical ageit investigations

of the property and the type, quantity, and storage, disposal, and release of such
materials, to the extent that such information is available.

In particular, those ITeports note that hazardoys substances disposed of on the property for
a year or mote or stored, or released include an estimated 443,500 pounds of asbestos.
containing material (ACM), CASRN (13 2207-33-1). The Grantee has also been

§
£
8]
-
:
g
g
g
|
g
:
g

2. In accordance with the Provisions of 42 U.S.C. § 9620(h)(3), the Grantor hereby
Covenants and warrants that:

a. All remedial action necessary to protect human health and the environment has
been taken with re

Spect 10 any hazardous substance remaining on the property as of the
date of transfer; and

Tespect to the property; or (ii); Grantes, its Successors in interest, jts Uansferees, its
assignees, and any person or entity occupying the Property pursuant to an suthorization
from the Grantee causes or contributes to the release of hazardous substances at the

property; or (jii) the remedia] action is necessitated by soil excavation or disturbance at
the Flamingo Bay Landfi]l, which is subject to the restriction set forth below,

:
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¢. The Grantor reserves a perpetual easement over and through and a rightof !
access to the property to perform any additiona! environmental investigation, monitoring,
sampling, testing, remedial action, corrective action, or any other action necessary for the |
Grantor to meet its environmental obligations under applicable law and as provided in |
this Deed. ThiseasementandrightofaocessshallbebindingontheGramee,its :
successors and assigns, and shall run with the land. This reservation includes the right to
access and use utilities on the property at reasonable cost to the Grantor. In exercising
this right of access, except in case of imminent danger to human health or the
environment, the Grantor shall give to the Grantee, or then record owner, reasonable
notice of actions to be taken on the property and shall use reasonable means to avoid
and/or minimize interference with the use of the property.

Restriction on Flamingo Bay Landfill i

With respect to the closed Flamingo Bay Landfill, described in the attached :
survey and report dated September 29, 2004,(map Exhibit 5) the Grantor has undertaken |
an investigation of the property and has concluded that the following covenant is
Decessary to assure use of the property consistent with its environmental condition. !

1. The Grantee, its successors and assigns, transferees, and any person or entity
occupying the property pursuant to an authorization from the Grantee, shall not conduct
or permit others to conduct (1) any excavation, digging, drilling or other disturbance of
the soil or ground below a depth of one foot without prior written approval of the United |
States. i

2. Any additional remediation of the Flamingo Bay Landfill necessitated because
of Grantee’s request to conduct excavation, digging, drilling or other disturbance of the
soil or ground below a depth of one foot will be at no additional cost to the United States
and with the express written consent of the United States. Consent may be conditioned
upon such terms and conditions as the United States deems reasonable and appropriate,
including performance and payment bonds and insurance,

3. The Grantee covenants for itself, its successors and assigns, that it shall
include and otherwise make legally binding this restriction in all subsequent lease,
transfer or conveyance documents relating to the property. Notwithstanding this
provision, failure to include this restriction in subsequent conveyances does not abrogate
the status of these restrictions as binding upon the parties, their successors and assigns. |
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Indemnification

Subject to the environmental warranty granted by the United States and set fo
above, Granley, its successors and assigns hereby covenant and warrant that it shall
indemnify, defend, and hold harmless the United States and its agencies from any inj
damage, loss, claim, liability, cost, and judgment arising from the acts or omissions of
Grantee’s employees, agents, contractors or lessecs, atising out of, or in cormection wi
Grantee’s use, occupancy or aperations on the property.

?

Anti-Deficiency Act

[

The obligation of the Grantor to conduct any remediation under this DEED is
subject to the availability of appropriated funds to the Department of the Interior, and
nothing in this Deed shall be interpreted to require obligations or payments by the
Grantor in violation of the Anti-Deficiency Act. ;

— . cv————— i — - —
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Water Island Development Company
Tract B consisting of approximately 33.1 U.S. Acres and Tract C consisting of approximately 11.9 U.S.
Acres, and the Catchment Area consisting of approximately 3 U.S. Acres, Water Island, Virgin Islands

EXHIBIT “F”
LETTER OF INTENT




TueE UNITED STATES VIRGIN ISLANDS

OFFICE OF THE GOVERNOR
GOVERNMENT HOUSE

Charlotte Amalic, V.1, 00802
340-774-0001

November 19, 2014
U.S. Mail

The Honorable Sally Jewel
Secretary of the Interior

U.S. Department of the Interior
Washington, DC 20240

Re:  Sale of Properties to Water Island Development Company. LLC
Dear Secretary Jewel:

On November 19, 2014, the Government of the Virgin Islands (“Government”) approved
a lease agreement to the Water Island Development Company, LLC (“WIDC") for the
redevelopment of the former Water Island Hotel property as a boutique resort. WIDC was
selected through an Expression of Interest (EOI) issued by the Government on September 19.
2013. (See Attached EOI) Our interest in attracting a developer of a boutique resort was to
achieve an economic activity on Water Island that would be consistent with the current
community. It would supplement the product diversification and re-branding that we are
executing to broaden our tourism offerings while providing permanent jobs and creating business
opportunities. The previous hotel on the island, Sea Cliff Hotel, was first built in 1953 as the
Water [sle Hotel and destroyed in 1989 as a consequence of Hurricane Hugo. Since that time
there has been no meaningful and contributing economic activity on Water Island.

The Government engaged REVPAR International, Inc. (“REVPAR”) a hospitality
advisor and asset management firm in September 2012 to assess the viability of lodging
development on Water Island. On November 29, 2012, after conducting a market study and
financial analysis on the feasibility of the redevelopment of a hotel and marina on Water Island,
REVAR issued an assessment indicating that such a project was in fact feasible. (See Attached
Assessment)

The EOI resulted in proposals from three developers: LAURENS GmbH, WIDC and
RED Legacy, LLC After reviewing the proposed submissions, the Evaluation Committee,
which was comprised of key stakeholders including: the Office of the Governor, Department of
Tourism. Department of Property and Procurement, Virgin Islands Economic Development
Authority, and the U.S.V.I. Hotel and Tourism Association along with REVPAR in an advisory
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Sale of Properties to Water Istand Dexeiopment Company., L1.C
Page |} 2

role conducted two (2) rounds of Oral Presentations to select the developer. in this instance
WIDC.

In addition to the boutique resort, WIDC has proposed constructing residential dwellings
and villas in conjunction with a community center and commissary tu make the overall
development more attractive to creating economic redevelopment on the island.  While the
Government agrees that this will foster economic growth, the Government as a general policy
only leases land for business and commercial activity and not for private residential
development. Therefore, we were and are willing to offer certain parcels and lots of land for the
residential development only to fortify the economic sustainability of the hotel and marina
development. The 1996 Contract of Sale for the transfer of Water Island obligates the
Government to:

2A. The Buyer agrees to use all property for public purposes only, and to
promote the economic development of Water Island for the benefit of the
U.S. Virgin Islands, including the residents of Water Island. For purposes of
this provision, the operation of a hotel or tourist resort on the property
operation established.

We believe that the selection of WIDC meets the requirement of the above stipulation:
however, to succeed in the current economic environmeént and secure a funding source and
generate the financial returns to support the operations and financing vehicles, additional
property on Water Island has been requested by WIDC. The additional acreage will to
supplement the former hotel footprint and provide an opportunity for specific residential
development as a component of the hotel project. In light of these objectives, the Govemment is
prepared to offer for sale specific undeveloped properties listed in Addendum 1.

As stipulated in the Contract of Sale, the Government must have the approval of the
Department of Interior to divest any property that was the subject of the 1996 transfer.
Specifically, the 1996 Contract of Sale states:

2C. The Buyer agrees that if the transferred property or any portion thereof
is sold, the proceeds shall be paid to the United States unless there is a
written agreement between the Governor of the Virgin Islands and the
Secretary in effect prior to the sale providing for a different disposition.

Since the expiration of the former master lease in 1992 and transter in 1996, we have
achieved the transfer and clear title of all public and private properties, constructed a public ferry
dock. constructed a deep water industrial dock, undertaken significant road resurfacing.
established a basic level of fire service, developed a process for public safety response, and
provided regular trash removal.

In the multiple studies performed by the U.S. Government and non-profit agencies since
1980. the best course forward to remedy the undeveloped economic potential on Water Island
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and the clearly defined recommendation in the best interest of the residents and the Territory is
for resort development. In the Water Island Use Plan Study completed by the University of the
\'irgin Islands in 2006, properties for potential residential locations were earmarked for moderate
income residential housing under the Virgin Islands Housing Finance Authority In addition to
DOI's approval to offer for sale the specific properties set forth in Addendum [ (attached hereto).
the Government has started the process of identifying properties for the purpose of constructing
such moderate income housing units in partnership with the Virgin Islands Housing Finance
Authority.

The Government has started the process of resurveying and recording the identified
properties (set forth in Addendum I) through the Department of Property & Procurement. As
part of the underlying due diligence and pricing, three (3) independent appraisers will be
engaged and commissioned to perform valuations on the properties to determine the value for
purposes of negotiating a sale.

With the approval by the U.S Department of the Interior, we will offer the listed
properties to WIDC and to achieve sustainable economic activity on Water Island and create
high quality jobs for our workforce, in an effort to strengthen this valuable cconomic asset for
the benefit of the entire Virgin Islands.

Sincerely,\ \
NS

¥ foeh

John P. de Jolgh, Jr.
Governor

Enclosures



Water Island Development Company
Tract B consisting of approximately 33.1 U.S. Acres and Tract C consisting of approximately 11.9 U.S.
Acres, and the Catchment Area consisting of approximately 3 U.S. Acres, Water Island, Virgin Islands

EXHIBIT C

MAP OF PREMISES

EXHIBIT C




Water Island Development Company
Tract B consisting of approximately 33.1 U.S. Acres and Tract C consisting of approximately 11.9 U.S.
Acres, and the Catchment Area consisting of approximately 3 U.S. Acres, Water Island, Virgin Islands

EXHIBIT D

WATER ISLAND EXPRESSION OF INTEREST

EXHIBITD
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Expression of Interest
Resort Development
Water Island, USVI

0 REVPAR [ssue Date: September 19, 2013

International Closing Date: November 15, 2013: 5:00 pm EST




L

= - . &
g _—

The Opportunity

The Government of the United States Virgin Islands (USVI) is inviting suitably qualified firms to submit an expression of interest (EOI) in
developing and subsequently operating a world-class resort, with the availability of two designated sites on Water Island in the USVI, as well as
additional adjacent land for residential development. The addition of a resort along with appropriate support services, facilities and amenities, as
well as possible residential development on the +490-acre Water Island is a priority project for the Government. The primary objective is to
increase and enhance USVI tourism through the development of a new upscale resort that generates high quality jobs for the local workforce
and creates opportunities for residents of the territory to participate in the project development and operation, all of which collectively

contributes to the country’s long-term economic growth.

The intent of this EOL is to initially gauge the level of interest from the hospitality investment community to undertake the venture and identify
an appropriate development partner for the project under a long term lease agreement with the Government of the USVI. Moreover, the EOI will
allow for the Government to better understand and more clearly define any infrastructure support services and/or requirements, if any, that a
potential developer and/or operator may require in order to ultimately commit funds to the project and deliver an economically-viable world-
class resort project to Water Island and the USVI.

2
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The Sites

. the Government of the USVI

Is the vast majority of land
comprising Water Island. The focus
of this offering includes two non-
contiguous parcels located on the
southwest coast of the island. These
are referred to as 1) the Beach Site
and 2) the Upland/Marina Site. The
majority of land surrounding the two
sites is vacant or sparsely developed
with single family homes.

Access to Water Island is relatively
asy and quick via either the use of a
[0-minute ferry ride from Crown
Bay Marina on St. Thomas to
Phillips Landing on Water s
by private boat. Crown B
is easily accessible as it
midpoint (approximately 1.
either direction) between Cyril I
King rport to the west and
downtown Charlotte Amalie. the
capital of the USVI and one of the
busiest ports in the Caribbean. to the
:ast. Alternatively, the resort could
offer its own boat launch service
directly to the resort site or Phillips
Landing. similar to that used by
on St. John. Once on Water
Island. access to the sites from
lips Landing is simple and direct
via golf cart, the primary mode of
transportation once on Water Island.
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The Designated Sites

. Beachfront Site

R

~ Upland/Marina Site
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Highlighted areas are not to scale and are approximate.




Tourism in the USVI

The USVI are a popular destination by travelers throughout the world: a large contingent of whom originate from the United States. in part aided by United
States citizens not having to carry a U.S. passport to gain entry to the destination. This is a unique selling proposition as many U.S. travelers do not want to
have to experience the burden of customs and immigration procedures. and increasingly seek safe destinations to vacation given the current state of affairs
throughout the world. U.S. visitation is most significant from the affluent cities of New York City, Miami, Washington. D.C., Chicago, and Boston.
Consistent with that, there is non-stop air service to St. Thomas by the major airlines from 10 U.S. metropolitan areas.

r

The USVI accommodates roughly 2.6 million visitors annually. who spend in excess of one billion dollars annually throughout the territory. When divided
across the total hotel guestrooms in the country. this annual spend equates to more than $700 per available room night. The country’s many attractions. much
of which is centered on maritime pursuits, have made the area a strong leisure destination and corporate incentive group venue. Several world-class, upscale
resorts can be found on the neighboring islands of St. Thomas and St. John. which are supported by a robust transportation infrastructure and Cyril E. King
Airport. which serves over 500,000 passengers annually.

8




USVI Lodging Market

As of year-end 2011, there were 47 hotels with 3,759 rooms in the USVI based on the latest figures available from the USVI Bureau of Economic
Research. This includes large resorts like the Marriott Frenchman's Reef, small inns, and even the Maho Bay Tent Camp. Separately, the USVI
had a total of 1,130 condominium, guesthouse and timeshare units (rooms) as of year-end 2on that were rented on a daily or weekly basis. The
total lodging inventory for the territory is 4,889 units; however, this number includes only those units registered with the government and
excludes those used by owners and/or rented out on a casual or indirect basis.




USVI Lodging Market

As the following graph illustrates, the occupancy for the entire USVI has
fluctuated over the last six years, with performance in 2on slightly down
in part due to Marriott Frenchman’s Reef renovation during this time.
At less than 150 square miles, the USVI is relatively small in size in
comparison to other Caribbean destinations and does not possess a high
degree of undeveloped land deemed suitable for development. Real
estate, especially prime beachfront property such as the sites for offer
on Water Island, is very limited and therefore carries a premium. The
scarcity of a critical mass of land that would enable a world-class resort
to be developed results in high barriers to entry, preventing an over-
supply in the market. As such, the USVI is a stable market with
significant upside potential.

As illustrated on the next page, branded supply is now in full recovery in
the St. Thomas and St. John markets, which bodes well for any new
development located in the vicinity.

Occupancy USVI vs. St. Thomas & St. John

— e e e e e e e e e e e e e e e ——

20006 2007 2008 2000 2010 2011 2012

Entire USVI  —&=St. Thomas & St. John

! Honeymoon Beach

A




Sl

-
g)
e e o
¥ v

e —— £ . ? -
S AE N T RN I S o o =hags e .L”\H..h”&,..!nh:

e : ; Ty

Flamingo Bay

According to Smith Travel Research (STR), as of April 2013, there are 78
lodging facilities with 4,884 rooms in the USVI market, with 30.9 percent of
the room supply contributing data to STR. The vast majority of this supply
consists of upscale and luxury properties which would be deemed competitive
to varying degrees to any new resort on Water Island. These competitors
include the Ritz-Carlton St. Thomas, Marriott Frenchman's Reef & Morning 2000 $169.48
Star Beach Resort, Bolongo Bay Beach Resort, Westin St. John Resort, s ) . 0 $180.36
Rosewood Caneel Bay Resort, Renaissance St. Croix, and Carambola Beach .

Resort & Spa, to name a few.

Historical Operating Performance

the USVI Lodging Supply
Year Occ. ADR % Chg RevPAR _

2011 $201. $178.13

2012 ( $ $206.40

As evident in the adjacent table, the reporting supply of hotels has
outperformed the overall market considerably over the reporting period, with
overall increases in occupancy and average daily rate resulting in RevPAR
levels exceeding $200 in 2012. As of year-to-date 2013 through April, lodging
demand and average daily rates continue to increase at roughly equate rates,
allowing RevPAR growth to reach 6.4 percent over the same period in the prior
year.

2012 (1] $373.17

2013 79.470 $383.19 $304.13 6.4%

Source: Smith Travel Research; compiled by REVPAR International




Project Information

The two resort sites are owned by the Government of
the USVI. As such, they intend to lease them to the
successful bidder under a development and long
term lease agreement. The intent is for the successful
developer/operator to design, develop, construct,
operate and maintain the upscale resort for the
duration of the lease term. The Government of the
USVI is open to extending a lease up to gg years. The
bidder may mortgage its leasehold interest subject to
the requirements and limitations set forth in the
lease agreement (provided the land remains
unencumbered), to be negotiated between the
Government and the successful bidder. The specific
terms of the development and ground lease
agreements will be negotiated with the successful
bidder. For the land lease, it is anticipated that the
Government will seek to establish a minimum base
rent with a percentage above a certain revenue
threshold.

Utilities

Utilities are in place and available on Water Island
including electricity and telephone service via Virgin
Islands Water and Power Authority and Innovative
Communication, respectively. Meanwhile, there is
currently no potable water or public sewage system
on the island, with the only fresh water source
consisting of rainwater collected in cisterns. As such,
it is likely that a reverse osmosis desalination water
plant, as well as a wastewater treatment plant, would
need to be installed, or direct water and sewer lines
connecting to St. Thomas be established for the
resort. Along with the rest of the USVI, Water Island
will soon be able to boast a world class, open access,
high speed, fiber optic broadband network which will
connect it to the rest of the world; the infrastructure
for which is being installed now.

Honeymoon Beach
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Project Scope

The Government is encouraging bidders to be
mnovative and creative in their approach to
developing the Water Island sites into a unique
world-class resort. At a minimum, the resort should
be self-sufficient and of an upper upscale nature,
providing a full range of facilities and amenities
commensurate with industry standards for this level
of self-sufficient operation. Specific amenities and
features set forth in the bidder’s EOI will be
incorporated into the final development/lease
agreement. Any ancillary facilities that are required
should be set forth clearly in the EOI, as well.

The EOI should consider that the Government of
the USVI is desirous of the following in relation to
the resort project:

A turnkey approach (developing, financing and
operating the resort).

World-class upper upscale resort, with
recognizable and consistently high standards in
services and amenities which will enhance the
USVI's reputation as a pre-eminent leisure
tourism destination.

invironmentally friendly/LEED Certification is
preferred.

Current or proposed affiliation with a successful
internationally known brand.

Target guests comprising both leisure transient
and group travelers.

The proposed development should complement
the attributes of the surrounding area and the
uniqueness of the USVI.

ips

Landing
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View of Crown Bay Marina from Water Island
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Concessions

The Government of the USVI will:

1) grant a term lease to the developer on
mutually agreeable terms. on the land(s)
which would comprise the resort site(s);
the renewal of which will not be
unreasonably withheld.
expeditiously facilitate, subject to the laws
of the USVI. the requisite permissions
required to proceed: with this investment

including USVI  Coastal Zone
Management (CZM) permitting. A CZM
permit is required for any development
activity in the first tier of the coastal zone.
consider the grant of additional incentives
available under the laws of the USVI,
subject to appropriate qualification or
conditions.

consider the lease of additional parcels

owned by the Government of the USVI

under the deed restrictions implemented
by the Department of the Interior.

EDC Progra

The USVI offers very unique tax incentive
programs for qualified businesses relocating to
their  shores  through  the Economic
Development Commission. Benefits = for
businesses in the EDC program can include up
to 90% reduction in corporate income tax,
90% reduction in personal income tax. and
100% exemption on business property tax.
Additionally, the EDC Hotel Development
Program under 29 VIC 1301 provides
additional tax incentives for a limited time
period for specific Hotel Development
initiatives.




"0CeSS

It is our intent to use a two-step process in the solicitation, evaluation and award of the project. The first step will be for the bidder to submit a
proposal for evaluation by both REVPAR International and the Government of the USVI. After evaluation of all proposals, a short list of up to 3
firms will be made. These firms will be required to make a formal presentation to REVPAR International and the Government of the USVI at a
mutually agreeable place and time. Based on the presentation, along with any additional information or clarification requested, we will begin
negotiations with the bidder that best fulfills the stated requirements and objectives of the Government of the USVI. Pending the outcome of
those negotiations, we will either consummate an agreement with that bidder or commence negotiations with the next bidder.
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Pre-Proposal
Briefing & Tour

In order to facilitate your understanding of the
objectives of the Government of the USVI, the
sites, the desired facilities to be developed, as
well as provide you any other information
pertinent to providing us with the most
complete and competitive EOI submission, we
have arranged two site visits and briefings as
follows:

October, 29, 2013 at 10:00 am

October 30, 2013 at 10:00 am

The site visit will include a briefing from
REVPAR International and the Government of
the USVI representatives, a tour of the subject
site and an outbrief to answer any questions
that arise during the course of the day. We
estimate each site visit will take three to four
hours.

Please RSVP for the site visit no later than
October 1, 2013 at 5:00 pm EST by emailing
Mr. Cylke at c.cylke@revparintl.com.

Additional Photography of
Water Island



Required EOI Content
The following should be submitted by interested parties:

1) Letter of Interest.

2) Full contact details and corporate profile of the developer.

3) Where the investor will not be the developer or operator of the resort, details of the key entities that will be involved in the
proposed development (developer, managers and operators).

4) Summary and evidence of a proven track record, solid reputation, success, and qualifications and experience in the hotel industry.

5) Schematic design and/or conceptual rendering illustrating the proposed development; as well as key elements of the resort project
including services and amenities.

6) Preliminary Business plan that includes:

a)  Narrative description of the proposed development, which takes into account the matters outlined in the project scope above.

b)  Estimate of the project development budget, and evidence of the developer’s financial ability to undertake such a project.
Detailed financing/funding models, budgeting, and assumptions will also be required at later stages in the process.

¢)  Details of the proposed developmental time line.

d)  Any additional information that the person(s) considers appropriate to assist the Government of the USVI with a better
understanding of its proposal.

7) Any additional consideration either in the form of incentives or in the form of additional land development rights.

Please note that, if the EOlis from a consortia or joint venture, information on all entities comprising the consortia must be provided. It
must clearly indicate which person is the lead entity of the consortia. The nature of the consortia should be specified, and evidenced by
letter or agreement signed by all participating entities.

Evaluation Criteria

At this juncture, there is no specific evaluation criteria, though only formalized responses adhering to the Required EOI Content as outlined
above will be considered.

2 REVPAR

“ International




Submittal Details

Please submit three (3) hard copies and one (1) electronic copy no later than November 15, 2013 at 5:00 pm EST to the following address:

REVPAR International, Inc.
Attention: Mr. Christopher Cylke
1020 N. Fairfax Street, Suite 320, Alexandria, VA 22314

Telephone: 954-376-4754
Email: Clrev I

®  Any submittal received after the deadline will be returned to the sender.

® EOI'must be in a sealed envelope, which is clearly marked “EOI for Resort Development, Water Island.”

® No faxed proposals are permitted.

® The Government of the USVI and REVPAR International shall not be responsible for the loss or non-receipt or delay in the receipt of
any EOI sent by post or courier to REVPAR International, Inc.

® Any and all costs associated with your company’s submission of the EOI including any costs associated with any requested or
independent site visits will be borne by you. Nothing in this letter or solicitation should be construed as obligating the Government of
the USVI or REVPAR International, Inc. to reimburse you for any costs associated with your submission(s) for this endeavor.

® Itis the responsibility of each company to clearly mark any part of the submission considered to be of a proprietary or confidential
nature,

Correspondence

All questions, inquiries, and correspondence associated with this solicitation should be emailed to Mr. Cylke at , t n.
Please provide “EOI Water Island Resort” in the subject line. Any information given to a prospective firm concerning this EOI will be
furnished to all known prospective firms an as amendment to this EQI, if, in the opinion of REVPAR International, such information is
necessary in submitting responses to this EOI. Oral instructions given prior to award are not binding.

Under no circumstances should you contact the Government of the USVI during the course of this process. Nothing in this letter or
solicitation obligates the Government of the USVI to enter into a development or management agreement with any party. This solicitation
may be cancelled at any time without notice.

¢7aREVPAR

Y& International
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Water Island Development Company

Tract B consisting of approximately 33.1 U.S. Acres and Tract C consisting of approximately 11.9 U.S.
Acres, and the Catchment Area consisting of approximately 3 U.S. Acres, Water Island, Virgin Islands

EXHIBIT E
INSURANCE REQUIREMENTS

A. |Liability and Workers Compensation Insurance Requirements

During cm?struction, Lessee and/or its general contractor are to carry the liability and workers'
comPensa.uc{n insurances set out below. Subcontractors are to carry the same coverages but
required limits will be amended for subcontractors to reflect the size of their contracts.

Once operations have begun, Lessee shall have in place and at all times maintain the below
liability and workers' compensation insurances.

Coverage Type Minimum Limit Maximum Deductible
or Retentions
1.[ Commercial $11,000,000 | Combined single limit per $100,000 | Per
General Liability | * occurrence and in the occurrenc
aggregate where e
applicable
2.| Automobile $11,000,000 | Combined single limit per | $100,000 | Per
Liability * accident accident
3.| Employers $11,000,000 | Each accident for bodily | $100,000 |Each
Liability * injury by accident accident
Each employee and or
policy limit for bodily employee
injury by disease (for
disease)
4.| Workers Statutory Per occurrence N.A. N.A.
Compensation requirements . l
* Combination of primary and excess or umbrella liability policies. Any combination of
primary and excess limits is acceptable if the total equals or exceeds the specified amount.
Liability Insurance Terms and Conditions
a. | Additional The General Liability policy and any Excess or Umbrella Liability
Insured policy shall be endorsed to name Lessor as an additional insured.
Any such policy shall contain language that "Such insurance as ‘
afforded by this policy for the benefit of Lessor shall be primary as
respects any claims, losses, damages, expenses, or liabilities arising
out of this Lease, and insured hereunder, and any insurance carried
by Lessor shall be excess of and noncontributing with insurance
afforded by this policy”.
b.| Completed | The General Liability coverage in place during construction shall |
Operations include Completed Operations coverage, which coverage is to
continue for a minimum of two years following completion of
construction and acceptance by Lessee.




Water Island Development Company

Tract B consisting of approximately 33.1 U.S. Acres and Tract C consisting of approximately 11.9 U.S.

Acres, and the Catchment Area consisting of approximately 3 U.S. Acres, Water Island, Virgin Islands

B

Property Insurance Requirements

Prop

Boiler and machinery coverage on a breakdown basis is to be included in the All Risk policy or

erty policy(ies) shall cover all risks of direct
coverage for coll

physical loss to the Premises, including
apse and transit (with respect to property in transit that will become a part of

buildings or structures under construction).

provided in a separate policy. Testing of any equipment is to be included.

There shall be no exclusion for the perils of explosion, collapse or underground damage.

1.

Builder's Risk Property Insurance
fina] testing and acceptance at which time

property insurance program (see B.2.),

(to be in place from inception of construction through
property insurance converts to the permanent

Coverage Type Minimum Limit Maximum Deductible
or Retentions
Earth Movement Annual 5% of Per
including Aggregat | Replacement |Occurr
earthquake e Value ence
Volcanic Activity
and Subsidence. To be determined based on
Hurricane/ values, exposure to loss and | Annual 5% of Per
Windstorm insurance market conditions. | Aggregat | Replacement |Occurre]
e Value nce
Flood including Annual 5% of Per
Tsunamis Aggregat | Replacement |Occurre
e Value nce
Debris Removal  [$2,000,000 Per Included
occurrence
Ordinance or Law |$5,000,000 Per Included
occurrence
Expediting $2,000,000 Per Included
Expense occurrence "
All Other Perils | Replacement Value of Per $500,000 Per
(including boiler | Insurable Real and Personal |occurrence Occurre
and  machinery |Property nce
perils where
applicable)
Soft Costs 100% of costs which would be incurred | 45 Days Per
again following a total loss at the end of Occurre
construction. nce

or cancellation of the Builders' Risk coverage (see B. 1.))

.| Property Insurance (Permanent program to be in place simultaneously with the expiration




Water Island Development Company

Tract B consisting of approximately 33.1 U.S. Acres and Tract C consisting of approximately 11.9 U.S,
Acres, and the Catchment Area consisting of approximately 3 U.S. Acres, Water Island, Virgin Islands

Coverage Type Minimum Limit Maximum Deductible
or Retentions
Earth Movement Annual 5% of Per
including Aggregate |Replacemen |Occurre
Earthquake t Value nce
Volcanic Activity
and Subsidence. | To be determined based on
Hurricane/ values, exposure to loss and | Annual 5% of Per
Windstorm insurance market conditions. | Aggregate Replacemen |Occurre
t Value nce
Flood including Annual 5% of Per
Tsunamis Aggregate |Replacemen |Occurre
t Value nce
Debris Removal $2,000,000 Per Included
occurrence
Ordinance or Law | $5,000,000 Per Included
Occurrence
All Other Perils | Replacement Value of Per $500,000 Per
(including boiler | Insurable Real and Personal |Occurrence Occurre
and  machinery | Property nce
perils where
applicable)
Extra Expense/ | $2,000,000 Per Included
Expediting Occurrenc
Expense e
Combined
Replacement To the extent coverage is reasomably | 45 Days Per
Power Extra available, 100% of incremental expense Occurre
Expense that Lessor incurs to replace the annual nce
output of the Water Island Resort
Community, such amount to be determined
with Lessor each year.
Property Insurance Terms and Conditions
a. | Coinsurance | No property policy may contain a coinsurance clause.
b. | Ordinance or | Each property policy is to cover the costs incurred in repairing or
Law replacing the damaged property to meet current building codes.
Coverage is to be provided for:
o Loss to the Undamaged Portion of the Building
° Demolition Cost
° Increased Cost of Construction
c. | Terrorism Terrorism coverage is not required.




Water Island Development Company

Tract B consisting of approximately 33.1 U.S. Acres and Tract C consisting of approximately 11.9 U.S.
Acres, and the Catchment Area consisting of approximately 3 U.S. Acres, Water Island, Virgin Islands

C. | Requirements Applicable to All Insurance Policies

L [ Insurance All insurance companies shall be rated A- or better by A.M. Best's.
Cor.npany Should an insurance company's rating fall below A- Lessee (or its general
Rating contractor) shall replace that insurance company with a qualifying

‘ insurance company within 60 days.

2 | Notice  of | Each insurance company shall provide written notification to Lessor
Cancellation | 60 days prior to the effective date of any cancellation, non-renewal

or material change.

3. | Evidence of | Evidence is to consist of an original certificate of insurance signed
Compliance | by an approved officer of the insurance company or its authorized
with representative. The certificate shall show:

Insurance e The name of the insurance company
Requirement . .
S at e The policy period
Insurance o The policy number
Date o The description of the property
© The name of the Lessee/Policyholder
o Lessor as an additional insured (General Liability and Excess
or Umbrella Liability only)
o Lessor as loss payee (Builders Risk Property Insurance and
Property Insurance including Replacement Power Extra
Expense)
¢ The 60 days cancellation notice
Liability insurance certificates are to be on ACORD form 28 or its
equivalent for property insurance and ACORD form 25 or its
equivalent for liability insurance. Evidence of workers'
compensation insurance shall be issued by the appropriate Workers'
Compensation Administration bureau of the Government of the
Virgin Islands.

4 | Evidence of |Lessee shall advise Lessor of any renewals or replacements of the
Renewal or | required insurances by providing the same documentation required
Replacement |in C.3 above. Such evidence shall be provided prior to the
Policies expiration date of the policy that is being renewed or replaced.




Water Island Development Company

Tract B consisting of approximately 33.1 U.S. Acres and Tract C consisting of approximately 11.9 U.S.
Acres, and the Catchment Areq consisting of approximately 3 U.S. Acres, Water Island, Virgin Islands

EXHIBIT “F”

LETTER OF INTENT




THeE UNITED STATES VIRGIN ISLANDS

OFFICE OF THE GOVERNOR
GOVERNMENT HOUSE

Charlotte Amalie, V.I. 60802
340-774-0001

November 19, 2014
U.S. Mail

The Honorable Sally Jewel
Secretary of the Interior

U.S. Department of the Interior
Washington, DC 20240

Re:  Sale of Properties to Water Island Development Company, LLC
Dear Secretary Jewel:

On November 19, 2014, the Government of the Virgin Islands (“Government”) approved
a lease agreement to the Water Island Development Company, LLC (“WIDC”) for the
redevelopment -of the former Water Island Hotel property as a boutique resort. WIDC was
selected through an Expression of Interest (EOI) issued by the Government on September 19,
2013. (See Attached EOI) Our interest in attracting a developer of a boutique resort was to
achieve an economic activity on Water Island that would be consistent with the current
community. It would supplement the product diversification and re-branding that we are
executing to broaden our tourism offerings while providing permanent jobs and creating business
opportunities. The previous hotel on the island, Sea Cliff Hotel, was first built in 1953 as the
Water Isle Hotel and destroyed in 1989 as a consequence of Hurricane Hugo. Since that time
there has been no meaningful and contributing economic activity on Water Island.

The Government engaged REVPAR International, Inc. (“REVPAR”) a hospitality
advisor and asset management firm in September 2012 to assess the viability of lodging
development on Water Island. On November 29, 2012, after conducting a market study and
financial analysis on the feasibility of the redevelopment of a hotel and marina on Water Island,
REVAR issued an assessment indicating that such a project was in fact feasible. (See Attached
Assessment)

The EOI resulted in proposals from three developers: LAURENS GmbH, WIDC and
RED Legacy, LLC. After reviewing the proposed submissions, the Evaluation Committee,
which was comprised of key stakeholders including: the Office of the Governor, Department of
Tourism, Department of Property and Procurement, Virgin Islands Economic Development
Authority, and the U.S.V.L Hotel and Tourism Association along with REVPAR in an advisory



Letter to Secretary Jewel
November 19, 2014

Sale of Properties to Water Island Development Company, LLC
Page | 2

role conducted two (2) rounds of Oral Presentations to select the developer, in this instance
WIDC.

In addition to the boutique resort, WIDC has proposed constructing residential dwellings
and villas in conjunction with a community center and commissary to make the overall
development more attractive to creating economic redevelopment on the island. While the
Government agrees that this will foster economic growth, the Government as a general policy
only leases land for business and commercial activity and not for private residential
development. Therefore, we were and are willing to offer certain parcels and lots of land for the
residential development only to fortify the economic sustainability of the hotel and marina
development. The 1996 Contract of Sale for the transfer of Water Island obligates the
Government to:

2A. The Buyer agrees to use all property for public purposes only, and to
promote the economic development of Water Island for the benefit of the
U.S. Virgin Islands, including the residents of Water Island. For purposes of
this provision, the operation of a hotel or tourist resort on the property
operation established.

We believe that the selection of WIDC meets the requirement of the above stipulation;
however, to succeed in the current economic environment and secure a funding source and
generate the financial returns to support the operations and financing vehicles, additional
property on Water Island has been requested by WIDC. The additional acreage will to
supplement the former hotel footprint and provide an opportunity for specific residential
development as a component of the hotel project. In light of these objectives, the Government is
prepared to offer for sale specific undeveloped properties listed in Addendum L

As stipulated in the Contract of Sale, the Government must have the approval of the
Department of Interior to divest any property that was the subject of the 1996 transfer.
Specifically, the 1996 Contract of Sale states:

2C. The Buyer agrees that if the transferred property or any portion thereof
is sold, the proceeds shall be paid to the United States unless there is a
written agreement between the Governor of the Virgin Islands and the
Secretary in effect prior to the sale providing for a different disposition.

Since the expiration of the former master lease in 1992 and transfer in 1996, we have
achieved the transfer and clear title of all public and private properties, constructed a public ferry
dock, constructed a deep water industrial dock, undertaken significant road resurfacing,
established a basic level of fire service, developed a process for public safety response, and
provided regular trash removal.

In the multiple studies performed by the U.S. Government and non-profit agencies since
1980, the best course forward to remedy the undeveloped economic potential on Water Island
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and the clearly defined recommendation in the best interest of the residents and the Territory is
for resort development. In the Water Island Use Plan Study completed by the University of the
Virgin Islands in 2006, properties for potential residential locations were earmarked for moderate
income residential housing under the Virgin Islands Housing Finance Authority. In addition to
DOI’s approval to offer for sale the specific properties set forth in Addendum I (attached hereto),
the Government has started the process of identifying properties for the purpose of constructing
such moderate income housing units in partnership with the Virgin Islands Housing Finance
Authority.

The Government has started the process of resurveying and recording the identified
properties (set forth in Addendum I) through the Department of Property & Procurement. As
part of the underlying due diligence and pricing, three (3) independent appraisers will be
engaged and commissioned to perform valuations on the properties to determine the value for
purposes of negotiating a sale.

With the approval by the U.S Department of the Interior, we will offer the listed

. properties to WIDC and to achieve sustainable economic activity on Water Island and create

high quality jobs for our workforce, in an effort to strengthen this valuable economic asset for
the benefit of the entire Virgin Islands.

Sincerely, w

\:’)/{.f el
o {/ (
Johi P.'de Jongh, Ir.
Govemor

Enclosures



GVI Proof of
Ownership
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QUITCLAIM DEED

heréin called the "Grangee.”

W ITNESSE’_I‘H-: That for and in consideration 6fthe sum of TEN DOLLARS
(810:00) and other good and valusble consideration, receipt of which is herchy
acknowlédged, the Grantor hersby grants, sells, réleases, and quitclaims 1o the Granteg, |
the suecessors. and assigris 6f the Graritee, all of the ¥ight, title, and ifiterest of the Grantor
inr the regl property inclnding the improvements thereon described as follows: ;

as Atea, Area ], Area K, Area L, Area M, Area M, Arez N, Area O, Area P,
Area:Q, Area R, Area S, Area T, Aréa U, Area'V, Area W, Aréa X, Ared Y, Plot.

D, Plot E, Tract A, Tract D, Tract F, Lot 7 (including all structures and :
improvements), Lot 25, Lot 24, Lot 87 (inclnding all stractures dnd :
improvements), Flathingo Bay Villas (Lot 8, Lot 9, Lot 10, Lot 14, Lot 16, Lot

18; Lot 19, Lot 22, Lot 25, Lot 26, and Lot 27), and Lot 279 (Sprat Point)

as marked and shown on. &.copy of the 1979 map of the Department of the Intgrior,

Buréau of Land Management, (revised July 1996) attached hereto as Exhibit |, and by
reference made a pait hereof,

TOGETHER WITH the rights, privileges, and appurtenancés, including the use
of the roads, ways, and public areas presently existing and designated for such purpose on
said map, for use in common with other owaers, for ingress and egress to said property.

; TO HAVE AND TO HOLD the premises conyeyed hereby in fee.simple
orever.. ‘ ;
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"SENT BY:

. §
2. Thke Grantee.agress tq comply with use restrictions on the property set forth in 1
the list of Restrictive Covensanits attached hereto as Exhibit 2, and by this
reference made a part heteof which shall rui with the land and be binding upon
the owners from time-to-tine of all Jots on Watez Island, Said list complies with ,

3. The Grantee agrees not to introtiucé:any non-native animal, with the exception
of common bousehold pets, such as cats, dogs, and caged birds, to Water Island,

4, The Grantee agrees.not to use as a matter of course, offiroad vehicles of heavy
duty, mechanical beach cleaning equipment o any beachion Water Island and
agrees further to keep énimals off any beach ot Water Island. This restfiction |
ghall not prokibit Grantee from usitig heavy duty equipment to retiam the beachfo '
its condition priorto any majorstorn: or natural disaster,

5. The Grantec agrees o buy and the Grantor agrees fo sell the propérty in
consideratioh of the followi obligations to be assomed by the Grantee,

— o

a. The Grantee agrees to use all property for public purposes. only, and as
such the nariié of Water Island will be retained to promote economic .

b. The Grantee ‘dgrees to assume all liability that may arise from the
‘Property prospectively effective as of the dats of closing,

¢. The Grantee agrees to provide the following services on Water Isfand:
€) A public dock, with regular scheduled public ferry servics, and i i

deep-water dock g
(2) Maintenance of roads and docks
(3) Establishment maintenance of*public tecreation areas, including

(5) Public safety officers g
( .a'i-':ﬁ'aéh‘:emoval .
d. The Grantee s that Water Island residents will have accessto :
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condition of Water Island, some of the municipal services may be :
provided in a f6cation other than Water [sland (such as St; Thomas). !

6. As set forth mote fully fn Exhibit 4 “Warer Island Environmental Restrictive |
Covensnts,” Grantor has complied withj the requirements of section 120(h) of the
Comiprehensive Environmental Response; Competisation, .and Liability Act.of

1980 (CERCLA), 42 U,4.C. § 9520(h) to the.extent required with respact to fhe
Property subject to this sale. Consistent with CERCLA section 120(h)(3), Grantor
covenants that all action currently necessaiy to protect human health and the :
environment with respest to hazardous substances reinaining on the property s of
the date of *has: beern taken, '

s

7. The Grantee agrees 10 cainply with the Eqviroumental Restrictive Covenants
attached hereto as Exhibit 4, incliding covenans hecessary to-assure use of
property consistent withi the environmental condition of the Flamingo Bay
Lapdfill. The Flamingo Bay Landfij} ared is described in the attached Exhihit 5,
boundary description and map, dated September 2004,

8. Nomember of or defegate to Congress orresident commissioner shall be
admitted to any share orpart of this deed ot to.any benefit that ihay arise ;
herefrom, but this restriction shall.not be construed to extend-to this deed ifmade
with.a corporation or company for its general benefit.

9. The Grantee hereby agrees $6-indemnify and hold havmless the United: States,
its employees, agents-dnd assigns from any loss or damage and from any liability
on asoount of personel injury, property damage, or claims for persorial injury or:
death arising out of' thée Grantee's activities under this. Deed, incliding any breach
ol any.covenant or failure to perform any obligation. In addition, subject to
Grantor*s warranty arid covenants in Exhibii 4, Grantee hereby agrees to
Indeinnify and hold harmless the United States, its-employees, agents and assigns
from any loss or damage and from any lisbility arising from réleases of hazardous
substarioes caused or contributed to by Grantee, or for which Grantee is otherwise
responsible:under Commonwedlth or federal [aw.

10: The Grantee hereby releases the United States, its Depattments, agencles, and !
employees from any claiin for the value of possessoryinterests in improvements
on Water Island whether the clsiin iy predicated upon the Water Island master

lease.of 1952, any sublesse, or any other basis. This release covers all and every
property interest on Water Island including the interest in.any home or dwelling

— — - s s vere cmen - b o

O UL B, e —— e s o

s
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IN WITNESS WHEREOF, the Grantor hag szgnedtbssmstrumemasofthedzte*

first written above i
THE UNITED STATES OF AMERICA, !

DEPARTMENT OF. THE INTERTOR ;

- ;

L kheha /24-‘.4 Ditector |

oflnsular Affairs f

f  WHEREOF, the Grantée bas acknowledged. 5f this }
y ac feceipt o :

. mstmn-;entas of'the date first-writter gbow f
THE UNITED STATES, VIRGINKLANDS |

OFFICE OF THE GOVERNOR i

i

|

3

50’3

Y m et ve — e sm e ——
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T e Fromvrenior 11tk 3407758864 T-467  P.ODG/008 |R<fon’
CERTIFICATION
J
The undersigned hereby cerfifies that for rewxrhng purposss, the conszdmuon for the
within conveyance doég not exceed §; _ _ !
ﬂcrw R THE CADASTRAL RECORDS !

mnom PRUPLRTY, 200K FOR

wE¥ER ISLAYD, NO.10 SOUTHSIDR
QUARTER, 5T, TEOMAS, VIRGTH ISLANDE, :
o a7 , o :

&-d

————— Ameem— e e

m-z
'RBW éoriified that she. apo
DRnticad M’G ‘which,_ aceurdmgw

t e JULTCLATH nm dwted March 29,2005
Betorigs mw i

TIRCIN ISLANDS, through, the Govarnsy (GRANTER)

Sxdastral S’urveyl'l'ax Assessne m
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WITNESSES: Tﬂsummsmms
MEPARTMENT OF TH

e

DISTRICT OF COLUMBIA ) .
) 882

‘ 0“’@3%?8Y05Apﬂ2003;heﬁ:ememmn ' Kelas B I
Who ackmowledged himself'to be the Director, Office of Insular A ffairs, United States
?@Ment moei‘;ﬂze'lnte.ﬁor ("Depattment?), On beliglf of the Depa '

0 80, exeey mefomgonginshumentohbehalfofthebepmm r the

contained by signing his name. - e

In withess whereof hereunto get my hand and officia{ sea], 5

LR T
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s |

YHE VIRGIN ISLANDS OF THE UNITED STATES |

TO: THE RECORDER OF DEEDS

FROM: THE TREASURY DIVISION

N ACCORDANCE ‘WITH Titls 23, SECTION 121 AS AMEMDED; THIS IS

cﬂmqmowmrmmm:mimomw TAXES
i

'YK UNITED STATES GOVERNMENT o

OUTSTANDING FOR. __
Water Island, o
M@mm)*___mwm—“

TAXRS RESEARCHED UP TO AND INCLUDING 2003,

RESEARCHEED BY:

e T .

o s s b eians  wede cenarcian  —— p
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© SENT BY:
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Exhibit? ‘

Wate’r. Island §

Restrictive Covenants ‘

The resmictive covensnts specified are nieessary to maintain a no jeoprrdy opinion by the USs)
resouroes in compliance with the Nationa! Historic Preservation Act, Al lofs and tracts referred.

DEFINITIONS OF TERMS

i
For purpoeses of these restrictive Sqvenants ail iots, parsels, villas, and areas of Water Island’ l
which have restrictions and are identified below, will be defined as either permanent o
nondevelopment or restricted development covenant. .Any specific resttictions will be.identifiel!

Yermanent uondevelopment (if not already déveloped) means that to prevent erosion and othe
disturbances to endangered species, no additional development ot removal of vegetation cover -
sy ocour from this date forward-unless consulted and approved by the U.S. Fish and Wildlife |

Service-and Virgin Islands Division of Fish and Wildlife; in addition with the Virgin Islands
State Histori¢ Preservation Officer for those few lots identified with 4n asterisk (*) below which
have cultural restrictions. Those lots identified with an agterisk will also be provided a copy of;

the Preservation Covenant.

i
Restricted devefopment covenant (fnot already developed) is a covenant agreed tp by the U.S:
Fish and Wildlife Service and Burean of Reclamation thiat should a building be 'consn-‘imteﬁ,pnlﬁr

i

!

Lighting restrictions-are performance bagéed, meaning that lights are not to be directly: visible :

‘frorti any beach, .Yt‘newl_ig’htix;’g‘.is develdped, it should be reviewed and the placement approved

by the UiS. Fish and Wildlife Service, in conjunction with the Virgin Islands Division of Bish )

and Wildlife, Existing outdoor lighting (if any) would be reviewed and, if necessary, replaced i
‘with shielded cutdoor lighting ‘or otherwise modified to-not be visible from thié beach.

o T
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RESTRICTIVE COVENANTS ON ALL WATER ISLAND AREAS

‘The Buyer agtees 0ot to introduce any Bon-native-animaj, ‘With the-exception of Common |
household pets, such as'cafs; dogs, and caged birds, to Water Island,

e e . 9,

RESTRICTIVE COVENANTS ON FUBLIC cOMMON AREAS
Permaiient Nonpd evelopment

. |
Tract A Fort Segarra ,
TractD (excluding priv itely owned jots 61, 62, 63,86, an 87) ;
Tract F (cultiraj redtriction®) Requires signad Preservation Covenani ;
Area J (cultiral-restriction*) Requites signeqd Preservation, Covenst :

|

Lot 279 (eultura) restriction*) Reqiires sigred Preservation Covenant

Mearina Basin off Flaminggi Bay will be mafntained as permanent nondevelopiment which wi] !
cousist of the mangrove fringe and buffer Zone 13 feet (4 meters) in width, beginning with the .
upper limit of the wetlarnds,

Restricted D’ewe!bpmet Covengnt

|
!

Tract B previonsly developed portions may be redevéloped for a hotol of tourist resort, Ths
Teference.to tract B, excludés the villas agd privately owned Jots 48-60.

Traét B nondeveloped portigs i

e BN fim -



SENT BY: 8- 3~ 5 : 3:51FM ;OFFICE OF PURLIC REL~ 1 840 777 95873#12

}
i
RESTRICTIVE COVENANTS ON SOUTHERN LOTS (WICA AREA)
{
Permanent Nondevelopment !
1he following loti if not already developed: f
Lots 72 and 73 (cultural restrictions*) Requires signed Preservation Covenant '
Lot 112 (eultural Testriction*) Requires signed Preservation Covenant.
.. |
Restricted Deveiopment Covenant i
The Tollowing lots if not alieady developed: ,’
Lots 1,2,3,4, 56,7, 8, 9, and 10 ‘
Lots 20,21, 22, 23, 24, 25, 26, 27, 28; and 29
Lots 61, 62, %nd 63 ;
Lot 71, including lighting resttigtion i
Lot 78 )
Lots 86-and 87 i
Lots 94 and 95 |
Lot 100 _ .
Parcels 111, 142, and 143 |
|
RESTRICTIVE COVENANTS ON SPRAT BAY PROPERTIES |
Permanent Nondevelopment |
}
The following lots if not 2iready developed: f
Lot 201 (9ulunal.msu‘ictionf'~'),R¢quir§s signed Préservation. Covenant . ;
Lats 205 and 206 (cultural restriction®) Requires signed Preservation Covenant. '
Lot 208 (cultural restriction*) Reguiires signed Preservation Covebant *
Lots 209-and 210 |
Lot 230
Lot 234 1
Lot 270 :
Restricted Development Covenant
Lots 202, 203, and 204 :
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. i
Lot 207

Lots 211, 212, 213, 214, 915, 216, 217, 218, 219, and 220 ‘
Lots 221, 222, 223, 224, 225,226, 227, 228, and 229 (all ingluding lghting restrictions) ]
Lots 231, 232, and 233 :
Lot 268 |
Lot278 i

e ooy ey

A et e
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QUITCLAIM DEED

THIS INDENTURE, made this 12th day of December, 1996, between THE UNITED
STATES OF AMERICA, by and through its DEPARTMENT OF THE INTERIOR,
OFFICE OF INSULAR AFFAIRS, herein called the "Grantor,” and THE GOVERNMENT
OF THE U.S: VIRGIN ISLANDS, hétein called the "Grantze.”

WITNESSETH: That for and in consideration of the sum of TEN DOLLARS

($10.00) and other good and valuable consideration, receipt of which is hereby acknowledged,
‘the. Grantor’ hereby. grants, sells, releases, and quitcldims fo-the Grantee, the successors and

assigns of the Grantee; all of the right, title, and interest,of the Graritor in the real property

including the improvemerits thereon described as follows:

Property located on Water Island near St. Thomas,

United. States Virgin Islands, .designated as the hotel site.
and associated properties on Tract B (excliding the. villas,
Iots 48 through 60, and lots 24 and 25), including the
catchment: basiti and deep water dock; the. beach and
assaciated lands on Tract C; and the public ferry dock
and associated lands on Tract E as marked and siown on
a-copy of thé 1979 map of tlie Department of the Interior,
Bureau of Land. ‘Management, (revised July- 1996} atiached
hereto as Exhibit 1, and containing according to said

map approxlmatcly 50 :acres, more-or less and by reference
made a pert hereof. All public foads on Water Island,
excluding those on the Sprat Bay properties,.are also included,

TOGETHER WITH the rights, privileges, and appiirtenances, -insluding the use of the
roads, ways, and:public areas presently existing; arid: designated for such purpose o said map,
for usein common With ‘othér owners, for ingress and egréss to said property,

TO HAVE AND TO HOLD the premises convéyed hiereby in fee simple forever,

Page 1 of 5
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SUBJECT, HOWEVER, to Vzrgm Islands zoning. regulations, now or hereafter in
force, laws,.rules, and regulatlons -of the United States Virgin Islands, and to covenants,
restrictions; and easements-of record, all of which shall run with the larid and ‘be binding lpoh
the owmers of all lots on Water Island, and inure-to the benefit of all of such lots and. o the:
Grantor herein. Addmonally, the followmg nine ftenis are also included as covenants and

easements of record:,

1. The property is sold in as is-condition with no express implied warrenties other than
those expressly stated hierein and subject to' Article 6 ‘belowv.

2. The Grantee agrees to comply with use. restrictions on .the property set forth in the list of
Restrictive Covenants ‘attached heréto as Exhibit 2, and by this reférenice miade-a part héreof
‘which shall run-with the Jand and be bmdmg upon the owners from time-to-time_of all lots on.
Water Island; Said list ¢complies with thie Unitéd States Fish and Wildlife Service Biological
Opinion (no-jegpardy) to. protect. endangered species and the National. Historic Preservation
Act to protect.cultural and archaeological tesources, Spécific testrictions are addréssed by
tract and location.

3, ‘The Grantee agrees not to introduce any non-native animal, with the exception of
‘conimon- household pets, such a8 cats, dogs, and caged birds, to. Water Island.

4. The Grantee agreés not to yse as a inaiter of course, off-road vehicles or hieavy duty,
mechanical beach cleaning equipment on any beach on Water Island and agrees further to
keép animals off any beach on Water Island. This restriction shall not profnblt Graritee fronr
using heavy duty eqmupment to return beach to its condition prior to any major storm or-
niatural disaster,

5. The Grantee agrees'to buy and the Grantor-agrees to sell the propeity in consideration of
the following obligations to be assumed by the Grantee.

a. The Grantee agiees to use all property for pubhc purposes only, and as such the
name-of Water Island will be retained to promote economic development of Water Island for
the Benefit of the U.S. Virgin Islands, -including the residents of Water Island. For purposes
of ﬁns provision, the operation of.a hotel or tourist resort on the property shall be deemed a
. pubhc puipose, and the Grantee agrées to make a reasonable effort to have such an operation
established.

b. The Grantee agrees that if the above identified property or any portion theireof is
sold, the proceeds shall be.paid to the United States Department of the Interior unless-there is
a writtén dgreement between the Governor of the Virgin Islants ahd the Secrétary of the
Interior in effect prior fo the sale providing for. a different disposition.

c. The Grantee agfees to assume.all liability that may arise from the property
prospectively effective as of the date of closing.

P&ge 20of5




d. The Grafitee agrees jo.provide the following services on Water Island;

(1) A public dock, with régular scheduled Fublic ferry service,
and a deep-water dock

(2) Maintendnce of roads and docks

(3) Establishment and maintenance of public recreation areas,
incliding the public beaches on Water Island

(4). Fire protection

(5) Public safety officers

(6). Inspection and licensing of motor vehicles

(7) Reégular trash removal-

e. The Grantee agrees that Water Island residents will have access-to public. health,
‘education, and. municipal services on the same basis as other residents of the Virgin Tslarids,
It is understood that, due to the unique condition of Water Island, some of the municipal
serviees ray be provided in a location: other'than Water Island (such &s St. Thomas).

‘6. The Gréntor will comply with the requirements of Section 9620 of the-Comprehensive
Environmental. Response, Compensahon, and Liability Act of 1981 (CBRCLA), 42 US.C.
9620, to the-extent required-with réspect’to the pioperty subject to this sale. Grantor agrees
to reinove asbéstos materials in the catchment basin. A.list of suspected additional hazardous
‘materials Grantor believes to be stored on the site is attached as Exhibit.3, Potential
Hazardous Substarices-and Solid Wastes ot Watet Island, U.S. Virgin Islarids (March 1994),
to this quitclaim deed. The Grantor hereby agrees that any response action ot corrective
action with. respect to these or other possible hazardous materials that may currently be
‘present on the transferred property shall be the responsibility of the Grantor. The Grantor
may-seek to secure contribution from other- potenttally responsible parhes under CERCLA.
The Graritée hereby agrees to grant the Grantor access to ‘the transferred property to- the full
extent necessary, in the judgment of the Grantor, to perform its respons1b1!atm under
CERCLA,

7. No rnember of or delegate to Congress or tesident comenissioner-shall be admitted to any-
share or part of this deed or to any benefit that may atise herefrom, but this restriction shall
not be constried to extend to this deed if made with a corporation. or. compatiy for its geriéral
benefit.

8. The Grantee hereby agrees o mdemmfy and hold harmless the United -Statés, its
emp’loyees agents, and assigns from any loss or damage and from any liability on account of
personal injury, property damiage, or claims for pérsonal injury ot death arising out of the
Graritee’s activities under this deed:
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9. The Grantee hereby releases the United States, its Departmenis, agencies, and employees
from any clgim for the value of possessory interests.in improvements on Water Island whether
thie claim is predicated upon the Water Island master lease of 1952, any sublease; or ary
other basis. This release covers all aid every property -interest on Water Island including the
interest in any home or dwelling -as-may have been constrictéd by the Grantee and:the interest
in common properties oxi Water Island including by way-of example roads, docks, and
beaches. The Grintee hereby agrees nof fo bring any claim for the value of any alleged
possessory interest against the: United States, its:Departments, agencies, or employees in any
judicial, administrative, arbitration, or other forum. '
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IN WITNESS WHEREOF, the Grantor has signed this instrument &s-of the date first
written: above.

THE UNITED STATES. OF AMERICA,
DEPARTMENT OF THE INTERIOR

Allen P. ‘Stayman, Diréctor
Office of Insular Affalrs

IN ‘WITNESS WHEREOF, the Grantee has acknowledged egeipy/of this instrument’
as of the-date first written above.

THE UNITED STATES, VIRGIN ISLANDS
OFFICE OF THE GOVERNOR

On this fZ day ofﬂé&ﬂu.. 1996, before me, personally appeared Allen P. Stayman, who
acknowledged himself to be the Director, Office of Tnsular Affairs, United States Department

of the Tuteriér (Department). On behalf of the:Department, he, béing authorized to do se
executed the foregomg instrument on behalf of the Departmentfor the purposes therein

contained by signing his name.

In witness whereof T hereunto set my hand dnd official seal:

Notary Public
‘My. commission expires

CERTIFICATION'

The undersigned hereby certifies that for recordmg purposes;. the consxderatlon for- the within
tonveyance does not: exceed 3
Page 5 of 5
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%0 QUITCLAIM DEED dated December 12,1996,

belangs toy THE GOVERNMENT OF THE U.S.

VIRGIN ISLANDS
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Department of Property and Procurement

8201 Sub Base, 3rd Floor, St. Thamas, U.S. Virgin Islands 00802
3274 Estate Richmond, Christiansted, U.S. Virgin Islands 00820

] GOVERNMENT OF THE VIRGIN ISLANDS OF THE UNITED STATES ‘

St. Thomas: St Croix:
Main Office: (340) 774-0828 | Main Office: (340} 773-1561
Fax: (340) 777-9587 www.dpp.vi.gov

June 24, 2026

Via Email: stephen@evansfreke.com
Water Island Development Company, LLC

c/o Stephen Evans-Freke, President
6501 Red Hook Plaza, Suite 201
St. Thomas, U.S. Virgin Islands 00802

Re: Statement of Confirmation on the Rescission of Termination of Lease Agreement for
Portions of Tract B consisting of approximately 33.1 U.S. Acres and Tract C
consisting of approximately 11.9 U.S. Acres, and the Catchment Area consisting of
approximately 3 U.S. Acres, located at Water Island, U.S. Virgin Islands.

Dear Mr. Evans-Freke:

By letter dated November 20, 2025, the Government of the Virgin Islands acting through its
Department of Property and Procurement (“DPP”) formally rescinded its April 11, 2025,
termination of the Lease Agreement for the “Premises” described as Porfions of Tract B
consisting of approximately 33.1 U.S. Acres and Tract C consisting of approximately 11.9 U.S.
Acres, and the Catchment Area consisting of approximately 3 U.S. Acres, located at Water
Island, U.S. Virgin Islands.

Prior to the November 20, 2025, letter from DPP, the Government, acting through the Governor,
confirmed to Water Island Development Company, LLC, within the cure period of 180 days
outlined in the Lease, that the Government rescinded its termination via communication on July
10, 2025.

This letter confirms that the Government rescinded its termination during the cure period.
Accordingly, the termination was withdrawn, and thereafter, the parties engaged in good-faith
negotiations regarding the reinstatement and amendment of the aforementioned Lease to facilitate
the contemplated hotel, residential, and marina development, which would be subject to
ratification by the Legislature of the Virgin Islands.

Please confirm this is your understanding of the recession by signing the acknowledgment
below.



GOVERNMENT OF THE VINGIN 1SLANDS OF THEUNITED STATES

Department of Property and Procurement

Should you have any questions, please contact Vincent Richards, Assistant Commissioner of
Property and Procurement, via email at vincent.richards@dpp.vi.gov or (340) 774-0828 ext. 4329.

Respectfully,

; /""_)\%éi /
. ——72 SEG /P
Lisa"MfﬁAIéfanéfa

Commissioner

LMA/vr

Acknowledgment:

StepherrEvans-Freke
WIDC

Date: June 26, 2026

Cc:  File No. BCT-383

WIDC — Confirmation of Rescission in Cure Period
Page 2



Department of Property and Procurement

8201 Sub Base, 3rd Floor, St. Thomas, U.S. Virgin Islands 00802
3274 Estate Richmond, Christiansted, U.S. Virgin Islands 00820

! GOVERNMENT OF THE VIRGIN ISLANDS OF THE UNITED STATES

St. Thomas: St Croix:
Main Office: (340) 774-0828 I Main Office: (340) 773-1561
Fux: (340) 777-9587 ! www.dpp.vi.gov

November 20, 2025

Via Email: stephen@evansfreke.com
Water Island Development Company, LLC
c/o Stephen Evans-Freke, President

6501 Red Hook Plaza, Suite 201

St. Thomas, U.S. Virgin Islands 00802

Re:  Rescission of Termination of Lease Agreement for Portions of Tract B consisting of
approximately 33.1 U.S. Acres and Tract C consisting of approximately 11.9 U.S.
Acres, and the Catchment Area consisting of approximately 3 U.S. Acres, located at
Water Island, U.S. Virgin Islands.

Dear Mr. Freke:

This letter formally notifies the Water Island Development Company, LLC (“WIDC”) of the
Government of the Virgin Islands’ (“GVI” or “Government™) decision to rescind its April 11,
2025, termination of the Lease Agreement ratified by the Legislature of the Virgin Islands on
December 22, 2014, for the “Premises” described as Portions of Tract B consisting of
approximately 33.1 U.S. Acres and Tract C consisting of approximately 11.9 U.S. Acres, and the
Catchment Area consisting of approximately 3 U.S. Acres, located at Water Island, U.S. Virgin
Islands.

With this rescission, the Government confirms that it does not intend to declare WIDC in breach
or default under the Lease while the parties are negotiating the amendment and WIDC continues
to comply with the terms of the Lease and the commitments and acknowledgements in this letter.
The Government agrees to negotiate an amendment to the Lease to facilitate the hotel, residential,
and marina development, which is subject to ratification by the Legislature of the Virgin Islands.
To facilitate negotiation of the amendment and subsequent development, the following
commitments and acknowledgements are required:

1. Performance Bond.
(a) Within sixty (60) days of WIDC’s acceptance of this Letter, WIDC shall obtain and
deliver to GVI a performance bond or irrevocable letter of credit in the amount of Three
Million Dollars ($3,000,000.00) issued by a financial institution acceptable to GVI.

(b) The performance bond shall secure WIDC’s performance of pre-development and
early-stage development obligations.



COVERNMENT OF TWE VIRGIN [SLANDS OF TME UNTTED STATES

Department of Property and Procurement

(c) The bond shall be reduced in phases upon achievement of the following milestones, as

certified by GVI:

. Milestone 1 — Completion of Updated Development Plan and Feasibility
Submissions.

. Milestone 2 — Completion of environmental, coastal zone, and engineering
studies.

. Milestone 3 — Submission of complete permit packages and required pre-

construction approvals.
e Milestone 4 — Secure Project Funding of $300,000,000.00.
. Milestone 5 — Secure a 5 Star Resorts Branding agreement.

. Milestone 6 — Submission of complete permit packages and required pre-
construction approvals.

. Milestone 7 — Groundbreaking (Official Commencement of Site Work).

. Milestone 8 — Construction Commencement (Mobilization and Start of Vertical
Construction): Bond may be reduced to $2,000,000.00.

. Milestone 9 — Submission of Complete Permit Packages and Pre-Construction
Approvals: Bond may be reduced to $1,000,000.00.

(d) The bond shall remain in effect and may not be reduced below $1,000,000.00 until
approval of final development plans.

2. The parties shall negotiate and process the Lease Amendment to the Legislature for
approval immediately upon WIDC’s satisfaction of the performance bond requirement.

3. The GVI shall, upon payment of the performance bond, submit the necessary documents
and requests to the U.S. Department of the Interior to allow the GVI to divest the property
subject to the 1996 transfer.

Page 2



GOVERNMENT OF THE VIRGIN ISLANDS OF TWE UNTTED STATES

Department of Property and Procurement

Should you have any questions, please contact Vincent Richards, Assistant Commissioner of
Property and Procurement, via email at vincent.ricards@dpp.vi.gov or (340) 774-0828 ext. 4329.

Respectfully,

‘A%fé{wf_;-
Lisa M. Alejandro
mfe~ Commissioner

LMA/vr

Acknowledged & Accepted:

Date:

Stephen Evans-Freke
President, WIDC

Cc:  File No. BCT-383
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Department o Froperty s Procurement

Should vou have any questions, please contact Vincent Richards, Assistant Commussioner of

il
Property and Procurement, via email af yingent neards adpp vigoy or (340) 774-0828 ext. 4329
Respectlully,
P
P ALY L&

L
LisaM Afejandro
o~ Commussioner

LMA/NT

Acknowledged & Accepted:

(W)/>< Date lqj,_LL}uz.s/

Stephen Eviins-Freke
President, WIDC

Cc: File No. BCT-383




Department of Property and Procurement

8201 Sub Base, 3rd Floor, St. Thomas, U.S. Virgin Islands 00802

‘ GOVERNMENT OF THE VIRGIN ISLANDS OF THE UNITED STATES '
3274 Estate Richmond, Christiansted, U.S. Virgin Islands 00820

St. Thomas: | St Croix:
Main Office: (340) 774-0828 I Main Office: (340) 773-1561
Fax: (340) 777-9587 www.dpp.vi.gov

April 11, 2025

Via Certified Mail/Return Receipt Requested
Via Email: stephen.evansfreke@auventx.com
Water Island Development Company, LLC

c/o Stephen Evans-Freke

6501 Red Hook Plaza, Suite 201

St. Thomas, U.S. Virgin Islands 00802

Re: Termination of Lease Agreement for Portions of Tract B consisting of
approximately 33.1 U.S. Acres and Tract C consisting of approximately 11.9 U.S.
Acres, and the Catchment Area consisting of approximately 3 U.S. Acres, located
at Water Island, U.S. Virgin Islands.

Dear Mr. Freke:

This letter formally notifies the Water Island Development Company, LLC (“WIDC”) of
the Government of the Virgin Islands’ (“GVI”) decision to terminate the Lease Agreement
ratified by the Legislature of the Virgin Islands on December 22, 2014, for the “Premises”
described as Portions of Tract B consisting of approximately 33.1 U.S. Acres and Tract
C consisting of approximately 11.9 U.S. Acres, and the Catchment Area consisting of
approximately 3 U.S. Acres, located at Water Island, U.S. Virgin Islands, due to WIDC’s
lack of performance under the Lease Agreement.

The Lease Agreement is hereby terminated, as of the date of this letter, in accordance with
the provisions within Article IV, Paragraphs 4.02 (Financing Contingency), 4.03
(Contingency for Permits and Approvals) and Article IX, Paragraph 9.01 (d)
(Abandonment) of the fully executed Lease Agreement.

The Premises was leased to the WIDC for the express purpose outlined in Article 1,
Paragraph 1.02 of the Lease Agreement as follows:

1.02 Use: The Lessee shall use the Premises to construct and develop the Hotel and
Marina to include a deep-water dock, hotel, and overnight lodging accommodations,
marina, infrastructure improvements necessary to operate the hotel, a full-service
health spa, social center, and other related hotel and marina related facilities as
further detail in Section 4.01 of the lease, and for no other material purpose
whatsoever.



COVERNMENT OF THE VIRGIN ISLANDS OF THE UNITED STATIS

Department of Property and Procurement

WIDC’s obligations were contingent upon its ability to obtain financing within twenty-four (24)
months of the effective date of the Lease Agreement, as well as its ability to obtain the necessary
permits and approvals for construction within twenty-four (24) months of the effective date of the
Lease Agreement. WIDC did not obtain the necessary financing and permits within twenty-four
(24) months of the effective date of the Lease Agreement. Following the expiration of this twenty-
four (24) month period, notwithstanding the Government’s extensions and considerations to enable
Lessee to comply with the Lease Agreement’s terms, Lessee has failed to make progress under the
Lease to justify the continuation of this Lease Agreement.

As no development or improvements have occurred on the Premises to date, and the
Construction Period expired on December 31, 2024, as outlined in Article III, Paragraph
3.02, the GVI is taking the necessary steps to repossess the Premises. As a result of these
breaches, the GVI has determined that the Lease Agreement can no longer be upheld. The
termination of the Lease Agreement has been determined to be in accordance with the best
interests of the Virgin Islands community.

If you have any questions regarding this termination please contact Vincent Richards,
Assistant Commissioner of Property and Procurement via email at
vincent.ricards@dpp.vi.gov or (340) 774-0828 ext. 4329.

Respectfully,

Llsa ﬁ%fjandro

Comm1s31oner
LMA/vr/rac

Cc: File BCT-383




GOVERNMENT OF THE
VIRGIN ISLANDS OF THE UNITED STATES
| -

Department of Property and Procurement
Date: April 11, 2025

Lease No.: BCT-383
Executed: December 23", 2014
Effective: January 1, 2015

NOTICE OF TERMINATION

LESSEE DESCRIPTION OF PROPERTY
Mr. Steven Evans-Freke Portions of Tract B consisting of approximately 33.1 U.S.
Water Island Development Acres and Tract C consisting of approximately 11.9 U.S.
Company, LLC Acres, and the Catchment Area consisting of approximately
6501 Red Hook Plaza Suite 201 3 U.S. Acres, located at Water Island, U.S. Virgin Islands.

St. Thomas, U.S.V.1. 00802 . :
e ANNUAL RENT: Fifty-Two Thousand Eight Hundred

Dollars and Zero Cents ($52,800.00).

MONTHLY RENT: Four Thousand Four Hundred Dollars
and Zero Cents ($4,400.00)

NOTICE is hereby given that the Government of the Virgin Islands (GVI) through its Department of
Property and Procurement, (“Lessor”), hereby terminates the above-referenced Lease Agreement
effective April 11, 2025. Lessor demands Lessee to quit and vacate the above-referenced Premises on or
before May 31, 2025.

Lessee agrees to return the Premises, in a clean, tenantable condition. In the event, that Lessee refuses or
neglects to return the Premises, in a clean, tenantable condition or make any repair for which it is
responsible, then the Lessor may clean and may make such repairs. The cost of such cleaning and repairs
by Lessor, together with interest shall be paid by the Lessee.

Lessee acknowledges that termination of the Lease Agreement and vacating by May 31, 2025, does not,
relieve the Lessee from its obligation to pay all outstanding rent through the date it vacates, and any
additional charges as described above. If Lessee fails to vacate or surrender by May 31, 2025, Lessee
understands, the Lessor will pursue legal action to recover the outstanding amount and remove Lessee
from the Premises.

L_"’:»;)Zéi%ifu_ ) Date: 04/11/2025
Lisa M. Atejdndro

AT Commissioner
Department of Property and Procurement




