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AGENDA

Bayshore Gateway Triangle Community Redevelopment Area
Advisory Board

February 12, 2018 Special Meeting
3570 Bayshore Drive, Unit 102

Naples, Florida 34112
6:00 PM

Chairman Maurice Gutierrez
Karen Beatty, Peter Dvorak, Larry Ingram, Ron Kezeske, Steve Main,
Shane Shadis, Michael Sherman

AGENDA

l.  Roll Call

II.  Pledge of Allegiance

[ll.  Adoption of Agenda

[V.  Old Business:

a. 17 Acre “Invitation to Negotiate” — Review of Final Proposals

V.  Public Comments

VI.  Advisory Board Comments
VII.  Next Meeting: March 6, 2018

VIIl.  Adjourn
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Collier County
FL

Action Item
4739

Recommendation that the Board of County Commissioners, acting as the
Community Redevelopment Agency Board (CRAB), select a developer and
authorize the publication of a thirty (30) day notice of intent to dispose of

approximately 17.89 acres of CRA owned property owned in Bayshore Gateway
Triangle redevelopment area based on the review and selection of one of the two
proposals submitted under ITN 17-7169. (Debrah Forester, CRA Director)

Information

Department: County Manager's Sponsors:
Office
Category: 14B Community
Redevelopment
Agency
Attachments
Printout

Attachment A - Arno Inc - 02.05.18 Update
Arno Final Proposal Updated 020218
Attachment B - Banroc Corp - 02.05.18 Update
Banroc Final Proposal Updated 020218

CAPA Progress Report 02.01.18

GAI Feasibility Report - 02.05.2018

Purchase Sale Agreement Template

Executive Summary

EXECUTIVE SUMMARY

Recommendation that the Board of County Commissioners, acting as the Community Redevelopment
Agency Board (CRAB), select a developer and authorize the publication of a thirty (30) day notice of
intent to dispose of approximately 17.89 acres of CRA owned property owned in Bayshore Gateway
Triangle redevelopment area based on the review and selection of one of the two proposals submitted
under ITN 17-7169.

OBJECTIVE: To facilitate the developmenf of the 17.89 acre CRA propetty located in the Bayshore/ Gatewa:
Triangle Community Redevelopment Area (BGTCRA) in order to generate positive economic activity, promot
arts and culture, and continue the general revitalization of the Bayshore community.

CONSIDERATIONS: On April 11, 2017, the Board of County Commissioners acting as the Collier County
Community Redevelopment Agency Board (CRAB), authorized staff to market and sell, through the Invitation
to Negotiate process, the BGTCRA owned property identified as 4265 and 4315 Bayshore Drive in accordance
with Section 163.380, Florida Statutes as outlined in the Collier County Community Redevelopment Plan. The

http://colliercountyﬂ.iqm2.com/Citizens/Detail_LegiFile.ast?MeetingID=1 350&MediaPos... 2/8/2018
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notice soliciting proposals from any party/parties interested in the purchase and development of the 17.89
parcel located on Bayshore Drive was published.

The deadline to submit price and concept proposals on the ITN was August 31, 2017. Three proposals were
received: Ao, Inc.; Banroc Corporation; and Minker Properties. The proposals were reviewed by the
Bayshore Gateway Triangle CRA Advisory Board on October 5, 2017, and October 19, 2017. On November 3,
2017, Minker Properties withdrew their proposal. On November 14, 2017, the CRAB considered the two
remaining proposals and directed staff to negotiate with both developers. Staff has met with both developers
several times and the developers have revised their site plans and product mix over the last two months.
Attachment A and Attachment B provide an overview of each proposal as revised and submitted by each
developer.

The Purchase and Sale Agreement Template outlines the draft terms and conditions for the disposition of the
property. It is intended to be customized with developer name and project scope. In the event the CRAB wishes
1o select one of the offers as presented, the next steps are to finalize the Purchase and Sale Agreement and
publish a 30-day notice. At the end of the 30-day notice, an agenda item will be scheduled and the CRAB may
approve a Purchase and Sale Agreement with the selected developer, select any alternate proposal submitted, or
reject all offers.

Section 163.380(3)(a), Florida Statutes, requires that prior to disposition of any real property or interest therein
in a community redevelopment area, any county, municipality, or community redevelopment agency shall give
public notice or such disposition by publication in a newspaper having general circulation in the community, at
Jeast 30 days prior to the execution of any contract to sell, lease, or otherwise transfer real property.

Both proposers are proposing a mixed-use village with a cultural component on the 17-acre property, plus the
option to purchase the adjacent 2.5-acre site bringing the total development to 20+/- acres. Both proposers will
construct a pedesirian connection to Sugden Park and both are negotiating with cultural and performing arts
entities to include a cultural component. Below is a brief overview of the proposals

GALI Consultants, Inc. was hired to review and comment on the two proposals, examine cost issues generally,
and identify other considerations and concerns. The final report is attached.

Arno Inc.:

Purchase Price: $3.5 million. 175 market rate units ranging in size from 700 to 920 sf with the majority initially
available for rent if negotiations with Cultural and Performing Arts Center (CAPA)/Visual and Performing Arts
Center (VPAC) is successful and the entity can raise the capital to construct and operate the facility. The
developer is still interested in pursuing a reduction in residential unit size during the rezoning process. The
maximum height required is 100 ft to accommodate the performing arts center, Approximately 36,000 sf of
commecial space is anticipated. The total estimated investment is approximately $40 million. If the cultural
entity is unable to perform, the alternate plan is to develop an additional 69 residential units bringing the total
residential count to 244 units. There will be a density bonus request ranging from 135 to 204 units depending
on the development scenario implemented. The maximum density is not expected to exceed 244 residential
units.

Banroc Corporation: .

Purchase Price: $3.2 Million. 170 market rate units ranging in size from 750 to 1250 sf all for purchase. The
proposal does reference 50 of those units as condo/hotels units to allow for short-term stays without the
traditional daily hotel services if negotiations with a cultural and performing arts entity (Cultural and
Performing Arts Center (CAPA)/Visual and Performing Arts Center (VPAC) or Phoenicia Festival of Voice
Foundation) is successful and the entity can raise the capital to construct and operate the facility. The
maximum height required is 90 to 100 ft depending on the final design of the performing arts center.
Approximately 98,500 sf of commercial space is anticipated. The total estimated investment is between $65 to
$84 million. If the culiural entity is unable to perform, the alternate plan is to develop 75 residential units plus

Wtto://colliercountyfl.iam2.com/Citizens/Detail LegiFile.aspx?MeetinglD= 1350&MediaPos... 2/8/2018
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an outdoor amphitheater (built and operated by developer), bringing the total residential units to 245. There will
be a density bonus request ranging from 130 to 205 units depending on the development scenario implemented.
The maximum density is not expected to exceed 245 residential units.

FISCAL IMPACT: The sites was purchased in 2006 ($4,614,243 - 4265 Bayshore Dr.) and 2008 ($765,652 -
4315 Bayshore Dr.) for a total of $5.35 million. In 2017, it was appraised at $3,694,000. The disposition of the
site will return it to the tax rolls and development of the site will further increase the value of the site and result
in additional tax increment revenues for the BGTCRA.

GROWTH MANAGEMENT IMPACT: Both projects will require a rezone and possible Comprehensive
Plan amendment to achieve the density and intensity of the proposed development.

ADVISORY COMMITTEE RECOMMENDATIONS: At the October 19, 2017 Advisory Board meeting,
the Board voted unanimously that Arno Inc and Banroc Corporation proposals move forward to the CRAB for
review.

LEGAL CONSIDERATIONS: This item is approved as to form and legality, and requires majority vote for
approval. - JAB .

RECOMMENDATION: That the Board of County Commissioners, acting as the Community
Redevelopment Agency Board (CRAB), select a developer and authorize the publication of a thirty (30) day
netice of intent to dispose of approximately 17.89 acres of CRA owned property owned in Bayshore Gateway
Triangle redevelopment area based on the review and selection of one of the two proposals submitted under
ITN 17-7168.

Prepared by: Debrah Forester, CRA Director

Discussion

%9 Add Comment

powered by Accela - Legislative Management
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NEXT—TIE__E

Arno de Villiers lanuary 28, 2018
President

Arno Inc, )

5091 Tamarind Ridge Drive

Naples FL 34119

Re: Bayshore Aris Village, Naples, FL
Dear Mr. de Villiers:

Pursuant to our recent conversations and correspondence Next-Tier Capital and Creative Choice Group
have interest in partnering with you to capitalize and develop the Bayshore Arts Village Project.

As you are aware, the Principals of Next-Tier Capital {www.next-tier.net) and Creative Choice Group

www.creativechoicegroup.com have extensive experience in structuring and developing projects

such as Bayshore Arts Village.

In addition to our own investment capital we have extensive real estate debt and equity capital
partners that we call upon as needed to fund a project like Bayshore Arts Village.

As such, please accept this letter as confirmation that Next-Tier Capital along with its joint venture
partner Creative Choice Group are committed to provide the $40 million necessary to buy the 17-
acre parcel on Bayshore Drive in Naples and develop the Bayshore Arts Village as proposed by
Arno Inc. in your submittal in response to the RFP by Collier County, Florida.

Feel free to share this letter with anyone involved in the RFP decision process.

In addition, if the committee needs further verification, I can be reached at 732.447.3411 and Dilip
Barot, CEO of Creative Choice Group, can be reached at 561.627.7988 to alleviate any concerns
regarding the funding capability for this development project.

Sincerely,

Uday Shah
Managing Principal

cc: Dilip Barot
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BANROC FORGE
DEVELOPMENT GROUP

Prepared By
Harry Bandinel

550 Fifth Ave South
Naples, FL 34102

Phone: 941716 0720
E Mial: Harry@Banro‘cCorp.com

THE BAYSHORE ARTS VILLAGE

PROPOSED PROJECT SUMMARY

RESPONSE TO COLLIER COUNTY ITN
Solicitation 17 — 7169
Bayshore Gateway Triangle

17 Acre Land Purchase / Development Proposal
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BANROC CORPORATION

550 Fifth Avenue South
Naples, FL 34102

February 2,2018
Naples, Florida

RE: BANROC FEBRUARY 2, 2018 UPDATES: Response to Collier County ITN Solicitation 17-7169

Dear County Commissioners, Bayshore CRA Staff and Bayshore CRA Board,

Pursuant to Banroc's meeting this past January 30, 2018 withthe Staff of the Bayshore CRA and based upon discussions during
the meetmg Banroc has made the following modifications and updates to its original proposal for the development of the 17
Acre CRA Tract.

Alsa please <éa attached Power Point presentation with updated site plans and project specifications.

fn making these latest changes and improvements Banroc has attempted to directly address the concerns and issues thatit
have discovered as Banroc and its team have progressed with the design and development of the prolect Banroc also took into
consideration conkcerns‘an,d ideas expressed hy the Bayshore CRA Baard, the Board of County Comm|55|oners and the publicat
large.

In Iight ofthese issues and discoveries herewith a “short list” of the specific modiﬂc'ations we have now included,in our final
proposal: ' k

1- Banroc Forge is now not asking for any financial assistance or impact fee concessions from the County.

2-  Banroc’s propased purchasa price for the 17 Acres remains at 53,200,000.

3-  Given theissues - with the rezoning required in Sugden Park and due to the reluctance/ fack of interest by the
Bayshore CRA, the Board of County Commissioners and Callier County Parks and Rec Department tainclude Sugden
Park in Banroc s overall master plan for the 17 Acres Banroc has reluctantly discarded the ldea ofmc!udmg any,
improvements in Sugden Park. However Banroc will still dxlxgentlv pursue the |ncorporatlon and connectivity of
Sugden Park and Botanlcal Gardens with the Bavshore Arts VIHEHE and Opera / PAC:

4-  Banroc will also promote its Bayshore Village to the over 200,000 annual visitors of Botanical Gardens as thisisa
caotlve aud)ence of clients / pafrans for the Vlllage ‘

5. Inan attempt to create easy access to Sugden Park for all Bayshore residents and to provxde cannectivity between the
17 Acres and Sugden Park, Banroc will provide a sidewalk and bike path connectmg Bavshore Drive and Sugden Park

on all along the South boundary of the 17 Acres. It will also provide a boardwalk from the Arts thlcg_dlrectly into
Sugden Park.

6- Banrac has addressed the general concern about VPAC’s ability to be able to raise the 30 t0 50 million dollars needed
For the construction of the Opera and Performing Arts Center. Failure by VPAC to raise the funds for the Opera and
PAC. In light of this Banroc has provided a few alternatives.

2jPage




7-

10-

The first is that Banroc will require VPAC to provide proof of the funds and a financial guarantee to Banroc ina timely
manner so as to not affect the development of the 17 Acres.

The second alternative is that Banroc has also signed a letter of intent with the Phoemua Festival of the Voice
Foundation and its presndent Maria Tedaro, wha has expressed a serioUs interestin purchasing and managing the
Opera and Pen‘ormlne Arts Center. Mala and her hushand are both mternatlonally renowned Opera Singers and
founders of the Phoenicia Festlval of the Voice Foundatlon They bring a level of professxonal experlence far bevond
any available in leg_ s and also have an extensive worldwide network of important contacts in both Opera and
Performlng Arts They also have the network and ¢ ca abxh of raisin the funds needed for the constructlon of the
QOpera and Performmg Arts Center.

in the event neither VPAC nor the Phoenicia Festival of the Voice Foundation is able to ralse the funding Banroc has
created an alternative to the Opera and PAC.

To address this issue Banroc has created two development options = “OPTION A" and “OPTION A ALTERNATE”.

Under Optlon A {Assumes VPAC or the Phoenicia FVE are able to obtamfundmgfor PAC)
i Banroc will give VPAC and Phoemcra FVF 6 months from date Banroc is awarded the project to
raise 50% of the tota funds required for the PAC
ii. At the end of 6 months VPAC or the Phoenicia FVF rhust then provide Banroc proof of funds and

anone- refundable dep05|t of 81, OOO 000 to be heId in escraw as a guarantee VPAC will obtain
full funding within 12 months

iii. if VPAC | or the Phoenlcna FVF obtams full funding within the 12 month period Banroc will
proceed W|th its Option A - The Arts Vlllage and the PAC.

iv. (As per ¢ SIte plan OPTION A)

Under Opt|on AIternate K Assumes VPAC or Phoenlma FVF cannot raise funds for the PAC) ,
V. IF VPAC or Phoenlua FVE. fail to ra|se the funds as stated above Banroc wnll develop the 17
acres under its Option A Alternate

vi. This SJbstltutes the PAC for a 1,000 seat outdoor acoustlcal Roman Amphltheater and
Prefo rming Stage and Park
vil. Plus an addltlonal 75 residential condominiums
viii. (As per ‘sita plan OPTION A ALTERNATE).

The Amphitheater will be designed for “acoustical perfection” and not require electronic amplification making ita
unigue facility - there areonlya handful of such Amphitheaters in the Unlted States.

The Roman Amphltheater will cost less than one tenth of cost of the PAC and it will not reguirea perpetual
endowment Its malntenance cost is mlmmal ltisa famhty that will allow a wide and diverse range of musical, cultural

and entertamment events._In most cases these everits will be miich more affordablv priced than any offered in the
Opera/PAC and thus be accessrble toa wnder audlence

Banroc will desngn the Amphltheater so that itis fully and drrectlv lntegrated w1th the Arts VlllageJ thus prowdlng a
great enha ncement to the Vlllage It w1ll be created ina park fike setting so that it will be an esthetlcally beautiful
also,

Banroc has also signed an agreement to engage the expertise and services of Maria Todaro and the Phoenicia Festival
of the Voice Foundation to help fund, create and manage an extensive musical, cultural and entertainment program

for the Arts Village, the PAC or the Amphitheater and Sugden Park. This will mean weekly events in the Arts Village
and at the PAC or Amphitheater and at least once a month festivals and concerts in Sugden Park.
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12-

13-

14-

15-

16-

17-

18-

13-

Banroc has the Shadley property under a purchase agreement and feels this is a critical component to provide a

“illage” that is large enough to provide the “critical mass” of resrdentlal and commercial units to assure the long

term financial success of the Arts Village and any businesses that open shop there,

ft also doubles the 17 Acres base density and greatly enhances the direct street front exposure and visibility of the

project along Bavshore Drive. Including the Shadley property in the Village | increases the total frontaee on Bayshore
from 350 feet to 825 feet.

The added Iand also allows enough space ta build a true ”Vlllage ThIS means multiple restaurants, several plazas and

open squares, waten‘ront dmlng. many shops and stores Anvthme less and all you have als another small strip mall

destlned to be an econormic failure due to lack of trafflc

Banroc Forge is committed ta provrdmg high quality beadtifully designed workforce housing in the Arts Village along

with af‘fordable retail and offu:e space geared speuﬁcallv for smal| busmesses

Our design has lncorporated alarge central square along with several smaller plazas. These are desrgned to provide

space for artists and fusicians and to provide free / low cost cultural events and entertainment for all 1llag patrons.

We have also design space for 6 restaurants that all provrde outdoor waterfront dmlng and 4 food service shops

(bakery, ice cream shop, wine and cheese shop and a gourmet deli} all [ocated in our various outdoor plazas.

Akey component that will help insure the success of the Arts Village will beto encourage the over 200, 000 annual

visitors to Bota tanical Gardens to visit the Arts Village and Sugden Park. This will be accompllshed via easy connectlwty

between all three facnlltres and cross promotion.

Banroc has added an important new member ta our design team - local architect Matthew Kraeh {MHK Architacts)

who will act as the local architect for the desrgn the Arts Village.

Banroc has also increased the design and planning scope of the DLR Group - New York._DLR Group is now the lead

architectural desrgner for the entire prOJect including the Arts Village and the Performmg Arts Center. DLR Grouplsa
warldwide leader in the complete design of cultural and arts faulmes The DLR Group has warked on 250 5|m|lar

facilities worldwide. Thev have master planned a massrve new cultural district comprised of multl performing arts

centers In Shanghai, China that Is currently under construction.

DLR Group is currently the desxgnmg a new Arts Center in Sarasota, Flonda in partnership with Schenkel Schultz

Architects. This project is similar in size and scope tg the proposed Bavshore Arts Village PAC.

DLR Group is alsa working on the Straz Center for Performing Arts and Tampa Theater in Tampa.

Unlike Fisher Dachs ar other theater design firms that provide anly "speualtv theater consultme ser\nces" that are

limited to the interior design of the PAC, the DLR Group provides the full and comprehenswe spectrum ‘of theater

de5|gn services. This includes the building’s archltecture engineering, acoustlcs theater technlcal audlo\nsual and

interior design. DLR'S comprehensive capabilities ensure that Bayshore ohtains a truly world class PAC desrgned and
built by world class professionals whom provide the specialized expertise required for sich a complex structure.

The VPAC group has engaged a professional fund raiser to provide the services to obtain the necessary donations for

the PAC. Banroc has also put its extensive network of contacts and potential donors at VPAC'S disposal. Banroc will be

working directly with Maria Todaro and the Phoenicia Festival of the Voice to raise donor funds for the PAC or the
Amphitheater.
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20- Regarding the funding of the 17 Acre project Banroc has a large network of funding saurces. Given the scope of the
project and the significant sum needed (estlmated to be between 65 and 82 million dollars) for the full development
of the project funding will come from multiple sources. Banroc plans to fund the project in three phases. These
include:

1- Fundson hand (5400 000) (proof of funds letter available) for earnest money deposit available immediately.

2- Private investor funds 16 close on purchase of property and rezone ($4 £00,000) available 15 days after
award of ITN and upon final negotlatlon of PSA

3- A combination of private and bank loans to fund the balance of project (340, 000, 000, to $50,000 mil

4- We also have three private equity investors who wold find 100% of the project.

21-" Banroc primary funding sources at this time are:
1= Four prlvate high net worth investors
- 2-° -Avison and Young
13- Forge Development

Banroc has several other interested funding sources, several who have expressed an interest ta fund the complete
prOJect However, to finalize any funding Banrac will need to provide proof it has been awarded the project and also
show in detall the terms and conditions of the purchase agreement.

22- Included also are Banroc’s Summary Proforma for the Project. We consider this confldentlal mformatlon to beseen
only by those to whom it may spectﬂcally concern. We have included both Options A and Option A Alternate.

To finalize funding and proceed with the purchase of the 17 Acres Banroc will require a final and definite purchase contract
with price, terms and conditions. Upon receipt of the final purchase contract Banroc will require 30 days to put up the 10%
deposit.

In clasing Banroc herehy wishes to state that the above changes were made after further study with its development team and
were made specifically to ensure the long term success of the project.

Banrac has carefully desxgned the project to ensure it will be a great facility for arts, culture and entertainment. However
equally lmportant is that we design a Village that will alsa he a commercial success and promote the continued redevelopment
of the entire Bayshore area, To that end Banrac has engaged the extensive expertise of the DLR Group to create the design,
tayout and mix of residences, shaps, offices, restaurants and public spaces that create a successful village.

Banroc's Arts Village will be a mixed use village that promotes arts and culture; that provides an environment and experience
that will draw visitors from far and wide; that will be a catalyst for the final redevelopment of the Bayshore area and that is
accessible to all ages and all socio economic levels.

As president of Banroc Corporation [ am available anytime to answer any further questions.

Sincerely,

Harry Bandinel

President
Banraoc Corporation
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Intelligent Dan Gorezycki

A\VIS U N Real Estate Senior Director
\( U U \I G Solutlons

= 1166 Avenue of the Americas
15% Floor
New York, NY 10036
United States

T 212.729.7087

M 516.816.5200
dan.gorczycki@avisonyoung.co
m

www.avisonyoung.com

MREEST

January 25, 2018

Mr. Harry Bandinel

Banroc Forge Development Corp.
6539 Oakland Hills Drive
Lakewood Ranch; FL 34202

Re: 17-acre Bayshore CR, Naples, FL
To whom it may concern:

With regard to Banroc Forge’s RFP, Avison Young New York has been soliciting financing proposals
from baihks and joint ventuie equity investment from institutional equity soimrces. In the case of
both the debt and the equity, there are several groups that are very interested in investing in the
Bayshore project. While theirinterest is preliminaryin advance of detailed underwriting, these are
groups that we have closed deals with recently-and they-are simply awaiting official word that
Banroc Forge is the chosen party. At that time, they w1ll proceed towards a term sheet outhmng

‘what they cdn do on the Bayshore prO]ect

“Twould be happy to dlscuss the above 1f requlred Le’c me know what else you need to prov1de

comfort in their ability to proceed.

ards,

Dan Gorcezycki

SRR __S.enior Director‘"“'""" e e e emret o = et mmen e men ot e emee o4 A & em s ms 4 4 e e e s bm v ta M= e e etw e Seemmmeoweie e s s e s nzn s




FORGE DEVELOPMENT GROUP
840 W. HAMILTON STREET

' : SUITE 620
DEVELOPMENT GROUP ALLENTOWN, PA 18101
610-398-2988

November 10, 2017

[t has been a pleasure working with you and the very impressive team you have gathered over the last few
months and this letter shall serve as Forge Development Group's commitment in co-developing, investing and
assisting in the capital raise, for the project the Bayshore Arts Village Development Project.

Our interest in teaming with Banroc on this project is a testament to your significant effort over the last year in
assembling a world class group of investors, designers, and construction professionals and establishing a truly
unique and significant project. The strong support from the various project stakeholders and the collaborative
approach that has been exhibited is the team oriented environment we want to put our time, effort, and
financial resources behind.

As a bit of background, Forge Development Group is a full service real estate development and investment firm
currently involved in industrial, medical, commercial, hospitality and multi-family development projects in both
Pennsylvania and Southwest Florida. Our extensive experience with capital partners including institutional and
individual investors will serve as the funding sources for the Project. Our executive team has a combined 70
years of development and construction experience managing construction, development and financing of a wide
range of projects and will bring to bear this experience and commitment to ensuring the project’s success.

We look forward to working with you in making the Bayshore Arts Village a successful and impactful project.

Sincerely,
AL, Bl
Andy Baldo

Forge Development Group LLC

1




CAPA
CULTURAL AND
PERFORMING ARTS CENTER”

Expandirig Creative CAPADilifies!

CAPA EXECUTIVE SUMMARY
PROGRESS REPORT FEBRUARY 1, 2018

Submitted by Bill Drackett, President

CURRENT BOARD ACTIVITIES

The Cultural and Performing Arts Center (CAPA) board of directors has appointed a new president and
two additional influential board members and embarked on board fund-raising training.

Developers and CAPA have traded MOU drafts, and our design consultants and legal counsel are
reviewing and making recommendations.

CAPA’s 2017-2018 concert season is underway with growing community excitement and a continually
growing and dedicated audience base; and CAPA’s 2018 Gala on January 8 was the largest and most
successful ever.

Developers are providing visualé for CAPA to use in presentations to our donor base and other
interested parties to enlist their participation and support.

CAPA is working with financial institutions to update our existing Letters of Intent from these
institutions that pertain to loaning 85% to 90% of signed pledges as a bridge loan for this project.

FUNDRAISING MASTER PLANNING

The Cultural and Performing Arts Center (CAPA) has retained Sally M. Woliver and Associates, Inc.
(SWA) to conduct an independent analysis focusing on CAPA’s ability to successfully manage a mega
comprehensive multi-million dollar campaign.

Work on 'this analysis began December 1 and will conclude by March 2, 2018.
A confidential report will be delivered to the CAPA board no later than March 23.

SWAis focused on fundraising, strategic planning and organizational management. Sally Woliver has
38+ years of fundraising experience and SWA has worked with more than 100 non-profit organizations
locally and nationally.

SWA's preliminary findings on CAPA have been very positive.

SWA feels confident, even at this early juncture, in noting that CAPA has the “raw ingredients” in place
to start a campaign during the second quarter of 2018.

Beginning January 31, 2018, the CAPA Board began preliminary campaign preparations under SWA'’s
guidance. :



CAPA
CULTURAL AND
PERFORMING ARTS CENTER”

Fxpanding Creative CAPAbilities!

DEVELOPER RELATIONSHIPS & PROGRESS

CAPA and arts center design consultants are reviewing detailed theater plans developed in 2013.

These plans will be updated to reflect current building costs, phasing to match construction timeline,
funding availability and 2018 community and marketplace needs.

To ensure the veracity of the VPAC requirements for the dedicated 3-4 acres, VPAC will require 51%
control of all theatre design decisions.

CAPA is engaging a professional Owner’s Rep for all aspects of the developer agreement, final MOU
and fransition to zoning and construction phases.

Ongoing negotiations are going well.

VPAC TEAM OF CONSULTANTS

Theater Consultant
Joshua Dachs, Fisher-Dachs Associates, Principal
To conceptualize the project within County guidelines and create the design.

Arts market & Consumer Research

Steven A. Wolff, AMS Planning & Research, Principal

To provide strategic initiatives for planning and development of capital facilities and arts market and
consumer research.

Acoustician
Mark Holden, Jaffe Holden, FASA Chairman
To collaboratively ensure a superior acoustic environment.

Project Costing ‘
Stewart Donnell, Principal
To establish and implement stringent cost-control techniques.

Artistic Consultant
Steve Monder, Executive Director, Cincinnati Symphony Orchestra
To advise on theatre operations and artist and employee contracts.
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February 5, 2018
GAI Project No. A171466.00

" Ms. Debrah Forester, AICP

Director, Collier County CRA
3570 Bayshore Drive, Unit 102
Naples, Florida 34112

Collier County ITN Comments and Observations
Bayshore Triangle CRA, Collier Florida

Dear Ms. Forester:

Based on our task authorization dated January 11, 2018, this letter summarizes
our comments and observations related to proposals issued for the Bayshore
Gateway Triangle Area under the management and contro} of the Collier County
Community Redevelopment Agency (CRA).

Our analysis is based principally upon proposal materials originally submitted and
available at the time of the above authorization. To the degree time has allowed,
changes to materials provided shortly after the authorization date were also
taken into consideration where noted in this letter. We understand the proposers
continue to discuss and provide CRA staff with subsequent materials and updates
as negotiations proceed. )

Because of the way in which further information may have been received, later
changes were absolutely not given the same level of analysis or consideration as
those in hand at the date the task order was officially transmitted to us.
Regardless, under the basic terms of that authorization this letter comprises the
complete record of our opinions based on information, material, or conversations
as of this date. Should staff or County find it necessary, additional time or effort
could be arranged.

In selected cases, we have applied additional information gathered from sources
available to GAI through previous work or experience or from other secondary
industry sources. As the analysis relates to cost information in particular, itis
understood our information should be considered relative order-of-magnitude
only. The information is to aid comparisons between the proposals and to
provide points of reference. Such information is certainly not sufficient to render
a detailed opinion about either the value of the projects or cost related impacts
other than generally.

To the degree cost related information may be material to a final decision or a
strategy regarding actual implementation, we will be glad to provide subsequent
analysis. In any case, we believe the information we have used or relied upon is
Uniform and reasonable for the purposes described in this letter.
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It should be understood the overall information within the submissions either
lacks detail or, by the notes of the respondents themselves, is preliminary such
that we can only draw inferences and make assumptions about its intended
meaning or relevance. In some situations, that kind of information is acceptable
at an early stage of discussion but all parties to any decisions must absolutely
acknowledge those limitations which can be material.

INTRODUCTION AND UNDERSTANDING

Several months ago, Collier County and the CRA issued an Invitation to Negotiate
(ITN). As we understand the process, three submissions were provided to the ’
county with one not sufficiently responsive to the ITN's specifications mandating
certain cultural elements. In the two remaining submissions, the cultural elements
tocused on the Visual Performing Arts Center (VPAC).

We were asked to review the remaining two, comment on the concepts overall,
comment on their content and uses, examine cost issues generally, calculate
threshold property tax receipts made available to the County or CRA, and identify
other issues or considerations associated with fulfilling the basic implementation
strategy described.

We believe it is fair to say that both submissions outline very exciting concepts.
Both incorporate similar elements and land uses although their notion of how
those uses might function or be priced is materially different as we understand
the information provided by the respondents. Both have the promise of amazing
transformation for the Bayshore Gateway Triangle Community.

Even as we acknowledge changes which have occurred since we began our
review, there could be additional enhancements or alterations to each submission
as we prepare this letter. We believe it is also fair to say, while informative, the
materials so far provided in the respective submissions are relatively basicin
nature and require, in our opinion, significant refinement over the course of final
selection and negofiation. This comment applies to both the older and newer
information reviewed to date.

SUMMARY

In our opinion, two very exciting and probably transformative concepts have
been described in the respective submissions provided by Ao and Banroc. We
believe the staff and County would agree that both submissions describe very
appealing, but ambitious plans, to be implemented on some 17 acres that would
be sold to one of the parties.

These plans necessitate a series of obligations from the respondents themselves,
their funding sources, other third parties and the County to be fulfilled as
represented to date. Accomplishing all of the steps necessary would be difficult
under the best of circumstances by experienced developers but we see modest
evidence that those skills are an integral part of the teams in play.
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We are not opining on the capability of either team. It would be a mistake for us
to conclude neither party could fulfill the obligations described. It would also be a
mistake not to recagnize the need for oversight controls whichever respondent is
selected. The absence of documented experience calls into question which
person or parties will be responsible to the County and CRA to soldier the
projects through all stages of planning, financial commitments, construction, the
subsequent marketing of the vertical improvements, long term management, and
coordination- generally. Different people have been named but their roles are not
solidly established that we can see.

Given the unusual complexity of mixed use development, a theme in both
proposals, much greater detail needs to be secured in subsequent rounds of
discussion or negotiation to assure accountability and coordination. While the
timetables in both are not unusual, they may be for only a moderately
experienced team. :

The following points from each proposal are amplified over the next several
pages. ’

s Arno: Strong design experience but no development experience
addressed in the submission materials, especially as that experience
relates to the complexities of managing mixed use projects such as the
kind proposed. It is not clear that other parties mentioned provide
additional needed skills or experience.

. Construction costs need to be detailed although they may be
reasonable for the residential components. We understand some
costs have been raised in response to conversation with staff.

~  The small residential units described in the initial proposal are an
untested concept regionally. Staff has advised us Amo now believes
these units could be a challenge, and he has modified his plans to
reflect bigger units. If we understand the changes, his price points
will remain approximately the same although the cost of
implementation clearly will rise overall. It is not quite clear how these
added costs will spread though other aspects of the proposal at this
point but we do believe increasing the size of each unit is beneficial
compared to the concept initially described.

—  Provides for 20,000 SF to 30,000 SF of non~- residential development
which seems a practical level of inventory given the nature of the
likely users to be attracted to the project. Level of non-residential
development sufficient to add character and some shopping options
without overwhelming the balance of the project functionally or
financially.

- Sales prices for both residential and non-residential product are very
high. ‘

_ Not clear how commerdial or other parts of the project will be
managed and operated, especially if there are major parts leased.




Ms. Debrah Forester
February 5,2018
GAI Project No. A171466.00

Planning | Urban Design
Landscape Architecture
Economics | Real Estate

A GAl Consullants, Inc. Service Group
© 2018 GAl CONSULTANTS

Page 4

- Parking seems limited, and the submission does not address how it
will be allocated to the residential units if at all.

—  Should VPAC not be constructed, an alternative plan considers
additional residential development which may, or may not be
desirable. How this alternate strategy will be effected was not clear to
us.

- Fljnding and financing plans very tentative and not reflected inthe
financial analysis provided.

= Banroc: The team is identified in the organizational chart but it's not
clear that prior development or implementation experience is matched to
the proposed mixed use concept.

~  Residential products appear relatively mainstream in size and price.

- The plan calls for 80,000 SF to 90,000 SF of non-residential
development which we believe will be challenging given the price
structure and the nature of the likely users to be attracted to the
project. At this scale, it could be a burden financially to the larger
project.

- Not clear how this major commercial element within the larger
project will be managed and operated.

- Ttis not clear whether portions are being developed primarily for sale
or for lease. Both options appear possible but the choices have
implications for operations and financing as well as valuation impacts
that do not appear to be correctly recognized in the submission.

- The non-residential components are less expensive than Arno but
still seem at the very upper end of the market. If rented, they are well
above the average rents achieved in the area generally.

—  Parking may be limited. In any case, the submission does not address
how it will be allocated to the residential units if at all.

—  An alternative plan has been offered in the event VPAC is not

implemented. How this alternative would be executed or managed is
not altogether clear. ’

_  Construction costs need to be detailed although they may be
reasonable.

—  Funding and financing plans very tentative and not reflected in the
financial analysis provided. '

PRINCIPALS AND KEY PARTIES

To be clear, we have not screened any of the credentials of those involved with
either submission. Our comments here are not about their qualifications but
rather about the means outlined to implement the particulars of each proposal.
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Tt is our expectation that the claims and information advanced by the
respondents cast each team in its best light. In that context, we would be looking
for backgrounds in redevelopment specifically, the implementation of mixed use
projects which are the fulcrum of both proposals, coordination of complex
projects, and extensive leadership in a redevelopment setting in Florida.

Rather than an emphasis on those skills at this point, the submissions feature
strong design commitments, great community sensitivity, and openness to
evolving ideas. The latter is essential in any project largely in the public realm
where community ideas, if not money, are part of the currency invested in the
outcome. While it is wrong to conclude these respective projects cannot be done
as outlined, neither party appears to have been engaged in a similar venture. It is
not clear how the project’s various issues and challenges will be managed absent
very intensive effort from the County or CRA and its staff. At the very least, the
limited documentation about relevant experience begs the question of who
among the respective principals will the CRA and County hold accountable for
immediate [agreement to basic business deal and terms] and longer term
[coordination, construction, marketing, management] issues and needs.

For these submissions, the limited experience could mean many of the
representations outlined would not be achieved. We believe this is a serious
enough issue that any agreements need to affirm the accountable and
controlling parties are tethered to their specific responsibilities in some way.

= Arno: Strong design experience but no development experience
addressed in the submission materials. Our concern is that the lead
individual is sufficiently knowledgeable to have weighed the project’s
many near and longer term challenges. While the lead's experience
should be reflected in the construction costs pivotal to the concept, the
experience is largely for small residential properties and small
commerdial structures. We would want to understand the particular
participation of White Lotus since the file correspondence intimates the
company could participate as a joint venture partner which, by definition,
is substantively more than a passive role. Other parties or companies are
identified in this submission but, to emphasize, their participation can
only be inferred from the file copies of correspondence, and those
inferences in terms of their responsibilities and obligations to the project
are not altogether dlear.

a  Banroc: Our comments are very much the same but in the Banroc
submission, an organizational chart lists the various parties and firms
which seem likely to be involved. These team participants may fill the
experience void. Based on the various aspects of the proposal addressing
costs, financing, timing, and contingencies for satisfying the project's
cultural elements, this group seems better positioned to deal with the
overall venture.
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CONCEPTS AND CONTENT

In both, we have very exciting concepts which might be deemed transformative.
Each submission, however, has certain elements which are worth discussing,
notably the kinds of housing, the composition and nature of the commercial
spaces, the price points, parking, and the integration of the cultural elements. To
the degree that construction costs are too low relative to proforma, these would
cause the rents or sale prices to be understated. If the price points embedded in
the respective submissions are necessary to their success, then the costs of
implementation must be reasonable at this stage of planning. While projects
costs could drop, our experience indicates this is rarely the case.

The costs of building the product should be reliable at this stage given the
experience of the competing parties, assuming the project is reasonably well
thought out. By contrast, the market's acceptance of any rent or price needed to
cover the project’s cost is a speculative consideration.

To place any reported construction numbers in context, we are working with
another dient involved in a 200 unit walk-up apartment being constructed for
about $93 per SF inclusive of all costs. Means indicates the national average,
including general contractor cost and profits, for 1-3 story apartment
construction was $141 per SF in 2013 ($2017, $156) and about $154 per SFin
2013 ($2017, $169) for 4-7 story apartment concrete block construction. Because

_ the former is based on Orlando conditions and the latter are national numbers -

averages in any case - caution is needed in drawing a comparison. Still, whatever
the actual costs for the concepts proposed, the differences point to reasons to
get more detailed information.

Without suggesting we have done any market analysis, we have looked at limited
data including the Collier County Community Housing Plan which discusses the
higher housing costs in this community compared with other parts of Florida. The
information provided in that document generally reconciles to our own
information. We believe, based on this information, the respective rents or selling
prices seem on the higher end of the range for this marketplace for the products
described.

If construction costs are grossly inaccurate, then the resulting cost of occupancy
for owners or renters, whatever the product type, will be similarly in error. If rents
or sales price cannot be aligned, higher costs would tend to increase the risks of
the project. While smaller units might indeed lower costs, the market for the
smallest residential spaces is virtually untested in Florida which is historically a
very affordable state compared to most others.
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Frankly, it is impossible to ascertain what is to be sold, rented, or managed from
the way materials are summarized and presented so we don't really follow how
these processes might be incorporated in each respondent’s basic business
model. The value of the various products has been estimated in different ways
which is itself not a technical problem but drawing inferences about those parts
of the project developed by the principals or others, then subsequently rented, or
owned, impacts those calculations materially. The options need to be clarified to
understand how the various interacting pieces will be funded, financed, and
ultimately valued.

Commitment letters are provided and it may be worth having further
conversations with the issuers to understand the level and form of commitment
intended. Not surprisingly, the letters are very general. That is not atypically the
situation. That said, further information might identify what the basic size, terms,
and needs are as the commitments are formalized.

Any uncertainty about the overall concept, exacerbated by a potential gap
between cost and pricing [rents or sales price], raises related questions about
project feasibility in general, risk immediately, and the willingness of the capital
markets, including those who submitted commitment letters, to actually engage.
In our analysis, there are implications for the property tax receipts which could be
generated. If every project component is rented, then taxable value is enhanced. If
the various dwelling units are sold, then we should assume a portion of them will
have homestead exemptions. If a measure now being considered by the
legislature passes, a higher homestead exemption will further erode taxable
value.

For both submissions, addressing the cultural element is a challenge. Specific to
the opera hall, its costs and uncertainty are major issues but do not appear to be
a staging or sequencing issue on which the balance of the project depends in
either case.

For the opera hall, there are obvious questions about its implementation
generally, timing, cost, and fundraising requirements. As the obvious last piece in
either submission, the cultural element — whatever its final form —~ may never be
implemented. Consequently, controls need to be directed toward that aspect in
particular, It is reasonable to ask how failure to implement the cultural character
of the project would affect the larger concept and the values or prices attributed
to individual components. While one respondent has provided a cultural
contingency plan, we don't see the broader implications addressed in either
submission.

Both proposals integrate commercial uses on the first floor with some residential
uses above. This mix is intuitively appealing and visually rich. Unfortunately, it is
difficult to design and to finance.
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The design issues arise from spacing and structural conditions. The required
depth and width of the commercial spaces rarely match those of the upper floors
so it is not uncommon to have "excess” or dysfunctional square footage in the
commercial space where the building’s retail value is retained at the front. The
spatial dimensions of commercial space are moderately less challenging to a
restaurant operation but these activities generate heightened service challenges,
food smells, noise, and parking conflicts in certain hours. We encounter these
design and management issues routinely.

Because these conditions impose added risk, the financial markets are not
especially enthusiastic about this kind of integration. At least in several markets
we have studied, the challenge for commercial spaces on the first floor is that, as
a requlatory requirement, it is a burden on a project’s overall financial
performance. As a.general matter, owner occupied units atop commercial spaces
is more challenging than rental units. While the design issues could be more of
an issue in the typical dimensions common to rental housing, the residents are
free to terminate their leases if the setting is not acceptable.

Parking is costly but needed infrastructure in each response. At this stage, we
don't know what the appropriate parking requirements are but we know they
should vary materially by concept. For the financial community, more parking is
better than less even if local governments are prepared to waive basic parking
regulations. The necessity of parking is primarily a market consideration [what do
my users expect?] and investment consideration [will the lender accept the risk of
materially lower than average parking ratios?].

Parking is not exclusively a regulatory concern. We have seen both developers
and lenders chafe at the idea lowered parking standards are functionally a
beneficial incentive.

n  Arno: Most of the comments above apply to Arno or his team which has
limited experience with the kinds of issues being outlined. We are
inferring the residential units are being sold to their residents, not rented,
exacerbating the conditions described above.

This plan appears to have about 20,000 SF to 30,000 SF of non-residential
space which could be an appropriate scale for what are likely to be local,
non-credit users. The scheme may allow individual spaces to be
combined. Still, there are at least 32 commerdial units and the market is
untested for that number of investors or owner occupied work spaces
which are priced at about $400 per SF. At this level, the economics of
occupancy for the most likely class of users could be a chalienge. In
effect, the overall program pushes risk away from the commercial side by
shifting a larger share of the project’s space to residential product. That
may be an advantage when comparing the two proposals.

We can identify 600 parking spaces in various locations, including about
200 generally connected to VPAC. How the tatal will be affected by
phases or the presence of VPAC is not clear. We also do not know the
allocation or assignment of these 600 parking spaces.
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Analytically, we have assumed 1.5 spaces [average] will be dedicated in
some way to each of the 175 dwelling units indicated. This allocation
would allow about 4.5 spaces per thousand for the commercial uses if all
parking is built. On the other hand, about 320 spaces seem tied to the
core development program. If only these 320 become available, the
commercial ratio seems very limited, especially in the evening hours if
the commercial space is occupied by restaurants.

Prices appear to range from $337 to $380 per SF for most of the
residential product which in the initial proposal is sized from 320 SF to
844 SF. Because of their small size, it may be difficult to lower the prices
per SFwhich seem high even if the sales price per dwelling unit should
fall below the current market. Based on the larger size of units we
understand may be in play, as of several days ago, these cost and spatial
dynamics would shift somewhat but remain at the higher end of the
market in our opinion. Without regard to size of the units, itis not clear
how parking is handled within the outlined pricing structure.

These residential prices per SF can /only become commensurately higher
if the unit size is reduced just as the price per SF would decrease if the
units were enlarged as may now be happening. Having made these price
observations, it is also true there is greater elasticity for housing prices
than for commercial space.

If we understand the County's basic incentive policy, density and units
may have to be credited to this project. Staff has explained this can be a
difficult process if the size of the units should fall below certain
thresholds, triggering a need to address the land development code.
While the overall timetable is not necessarily unreasonable, it may be
moderately aggressive, especially if there are regulatory and incentive
hurdles to address. These hurdles are reduced if the size of the unitsis
increased as is apparently now the case.

Staff has raised questions about construction costs and fees driving the
Arno proforma. At $120 per SF, the costs for multi-family or condo units
could be low for conventional multi-family construction, based on the
kinds of finishes which might be expected. Although we don't know what
costs are being adjusted in the course of continuing discussions, we
understand all costs are moving upward to reflect larger units and
respond to staff comments.

If the aforementioned parking spaces and their costs are reailocated to
the residential units, construction costs per SF increase to a level moare in
line with other data. The cost for commercial construction is more
difficult to pin down since the quoted $60 per SF may be exclusively for
unfinished shell space. If so, we don't see a figure in the budget which
would address any tenant finishes or allowances. Fees (%) appear very
low.
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Whatever costs are at this stage of discussion, the proposal is relying on
a specific form of delivery and construction. The means outlined may
bring the project’s costs in line with the information submitted. Specific
to Arno, his team does appear to have experience with the system of
building panels very briefly described in the submission. As for the fees,
while low, Arno may be accepting these costs in his assumed role. If so,
than they may not be unreasonable but the figures need to be explained
and reconciled.

Banroc: Most of the comments above apply to the Banroc team which
also seems to have limited experience with the kinds of issues associated
with implementing a mixed use concept.

As with Arno, we are inferring the residential units are being sold to their
residents, even though a rent option is listed in the financial information.
While on the smaller side of what is generally produced in the multi-
family market today, they are more mainstream in size, running about
800 SF to 900 SF. Selling prices are a good deal less than those of the
Arno proposal, about $300 to $331 per SF for the 120 residential units
included as Alternative A,

Should they be rented, they would run about $2.00 per SF which is at the
higher end of the range for a small apartment but necessary to recover
the cost of structured parking. Rents in the regional market are generally
much lower than this today. It is not clear how, if at all, the parking fits
into the purchase price of the units. Again should the units be rented, it is
not clear how management and operating costs effect the budget or the
reported capitalized value of the uriits which properly stems from a net
operating income figure, not a gross figure as appears done in the
submission.

We don't understand how the condo hotel units will work as either rental
or for sale product. Some capital costs (parking at the very least) flow
into Option A as well Alternative A. These kinds of units are exceedingly
specialized. There is no evidence the team can implement or manage this
kind of product. The costs of management do not appear to be
addressed.

This plan appears to have about 85,000 SF to 90,000 SF of non-residential
space which may be challenging, given the general issues with
integrating this space into the overall mix and operation. Again, the
tenants are likely to be local, non-credit users. Although rents for the
office, retail, or restaurant spaces are, on their face, are not wildly out of
line, they are definitely at the upper end of the market. If sold, the sales
price seem high at this stage, $300 to $350 per SF. These figures are
more competitively priced than Amno's commercial facilities but it is
unclear how tenant improvement costs or longer term management and
leasing costs would be addressed. If not recognized, these costs would
lower the capitalized value which has been reported in the submission.
On balance, we believe this block of non-residential space is a challenge,
given the square footage and the concerns about the interaction of
commerdial users with residents.
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It appears about 650 spaces are delivered net of those linked to the
parking which might come from VPAC or an alternate cultural facility. We
do not know the allocation of parking but have assumed 1.5 spaces
laverage] per dwelling unit. This allocation would allow about 180 of
these spaces to be shared or dedicated among the 120 residential units.
This would allocate the remaining 470, about five spaces per thousand,
for the commercial uses. This might be tight but the loads would vary by
day and evening usage.

The submission does not easily allow us to isolate construction costs by
component but approximately $36,000,000 appears to be associated with
the major vertical spaces net of parking. These spaces total about
323,000 SF for the portions of the program associated exclusively with
the residential and non- residential spaces comprising the initial
elements to be sold or leased. Construction cests, net of parking, for
these major spaces generally described appear to run between $110 and
$120 per SF. This places these costs below the national data already
reported. Obviously, there are many limitations to the estimate applied
but the figures invite further discussion about tightening the figures.

While the proposed amphitheater is no less speculative than VPAC, we
are favorably disposed to an alternative cultural facility. It must absolutely
be recognized that it is no more certain than VPAC but the approach is
suggestive of strategic thinking. .

Finally, the respondent, in its latest submission, intimates no incentives or
shared costs are being requested although a density bonus is likely
needed if we understand the submission praperly. We don’t know the
County's process to secure such a bonus once a condominium hotel is
inserted into the mix. This kind of use might cloud an otherwise
predictable zoning and review process. Again, while the overail timetable
is not necessarily unreasonable, it may be moderately aggressive,
especially if there are regulatory hurdles to address.

FUNDING AND FINANCING

Both proposals are vague and non-specific regarding their respective financing
plans. Beyond representations each project should realize a profit, based on the
data presented, the information provided answers no real financial questions. As
already described in this letter, varied assumptions and varied information could
materially alter that which could be possible or feasible for the project.

We are guessing that no more than 50% to 60% loan to value would be available
for the commercial space. That share would likely be more favorable for the
residential portion of each project which generally appears targeted for
immediate sale. These percentages point to the need for major contributions of
equity and we simply cannot judge how those funds will be made available from
the material provided.
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TAX IMPLICATIONS

The varied assumptions incorporated in each submission result in entirely
different valuation calculations, leading to similarly different levels of tax receipts,

as shown in the accompanying table.
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Table 1.0: Coliier County, Base Year Estimated General Fund Receipts (3.5938 Mills)

Arno Submission

Average or indicated prices

Residential Units

Studio 54 % 120,000
1BR 21 $ 202,500
2BR 40 $ 285,000
1BR 36 $ 194,000
Commercial units
Small 32 $ 250,000
Restaurant 1 $ 250,000
Banroc Submission
Average or indicated prices
Residential Units
VLCondo 30 $ 225,000
VLCondo 30 $ 259,000
VLCondo 60 $ 288,000
Commercial units
Food shops 4 $ 350,000
Restaurants 3 $ 640,000
Restaurants 3 $ 1,600,000
Shops 35 $ 240,000
Store off 10 $ 320,000
2nd FL off 30 $ 160,000
ALT Uses
Condo Hotel 50 $ 460,000
ESCondo 75 $ 395,000

Subtotal

Subtotal

Total

Subtotal

Subtotal

Subtotal

Total wio ALT

Total with ALT

Low

Medium

High

10,001

9217 "

27,636
14,865

$
$
$

19,615

6,006
34,644
21,155

19,795
12,990
34,824
21,334

w | w»

<0

61,810

24,438
764

$
$

$
$

81,420

24,438
764

88,943

24,438
764

25,202

87,011

Low

$
$

25,202

106,621

Medium

25,202

$ 114,145

High

15,229
18,345
43,837

20,440
23,556
54,439

20,619
23,735
54,619

w | @ »

77,410

4277
5,865
14,663
25,660
9,775
14,663

98,434

4277
5,865
14,663
25,660
9,775
14,663

98,973

4,277
5,865
14,663
25,660
9,775
14,663

Wl » W

74,802

70,259
77,020

A D B W BB

74,802

70,259
91,623

3

74,902

70,259
90,496

147,278
152,312

299,591

[

$
$

161,782
173,336

335,118

$ 160,755

$ 173,875

$ 334,630

Low: Al qualified homestead exemplions assumed and applied
Medium: Half of qualified homesteads assumed and appied
High: No homesteads applied

The basic differences stem from the reported sales prices and more intensive
development outlined in the Banroc proposal. In effect, Banroc is representing
that more than half of its program will be comprised of non-residential uses. The
Banroc proposal also includes certain alternative uses which we have addressed
separately in the table. '
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If the larger units described in the Arno submission remain priced approximately
as represented in the initial submission, we don't believe changes to the
estimated tax receipts are material. We have not reflected the additional units
which could be built in the Arno proposal if VPAC is abandoned.

CONTROLS

Both proposals have issues or raise needs for control and guidance. While we
want to see a detailed memorandum of understanding (MOU) to codify the
planned program and basic deal structure, it appears disposition of the 17 acres
will be effected through a purchase and sales agreement (PSA).

We have not reviewed that document to understand how its terms would control
the transaction, the planned concept or particular issues we are raising in this
letter. From a quick scan, at least some are addressed.

We would encourage a form of development agreement accompany the sales
contract to provide needed detail. Some aspects to consider include, but are not
limited to, the following:

= Plan and entitlements

s Respective rights and responsibilities of parties

«  Roles of individuals assigned

s Detailed financial plans

= Continuing financial and operating plans

n  Incentives, if any

a Impact of takedowns, phasing, and other developer controlled actions

‘= Rights of assignment and sale

= Timetable for performance relative to other standards

n  Reporting procedures

s Remedies and penalties

Sincerely,

/:‘ 'y
Owen Beitsch, PhD, FAICP
OMB/bry
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REAL ESTATE PURCHASE AGREEMENT

THIS REAL ESTATE PURCHASE AGREEMENT (“Agreement”) is made and
enteied into as of the Effective Date of this Agreement (as herein below defined), by and between
Collier County Community Redevelopment Agency, dn agency established by an ordinance of
thé Board of County Cofhmissionets of Collier County, a political subdivision of the State of

Florida (“Seller”), and and/or assigns (“Purchaser™).

BACKGROUND

A, Seller, a public body, is the fee simple owner of real property located in Collier
Ciounty, Florida, containing approximately 17.89 acres more or less with entitlements permitting
development thereon and being more particularly described in Exhibit A, attached hereto, and by
this reference made a part hereof (the “Property”);

B.  The Property is located in the designated Bayshore/Gateway Triangle Community
Redevelopment Area (“CRA”);

C. In response to Seller’s solicitation reauest for proposals to purchase the Provertv
(ITN 17-7169), Purchaser made a proposal described in Exhibit B (the “Purchaser Proposal”)

which was selécted for further consideration by Seller; and

D. Seller and Purchaser desire to enter into a biriding contract for the sile and purchase

of the Property upon the termms and conditions herein below set forth.

NOW, THEREFORE, for and in consideration of the prenises, the mufual covenants and
agreements herein set forth, and other good and valuable consideration, the receipt, adequacy and
sufficiency of which are hereby expressly acknowledged by the parties hereto, the parties hereto

do hereby covenant and agree as follows:

1. Reégitals. Thie foregoing tecitals are true and correct and are incorporated herein

by this reference.




2. Agreement to Buy and Sell.

Selier agrees to sell the Property to Putchaser aind Purchaser agrees to purchase the
Property from Sellet in the manner and upon the terms and conditions set forth in this Agregnient,
togettier with (1) all tenements, hereditaments and appurtenances relating thereto or associated
therewith, (ii) any and all plans, specifications, government entitlements, impact fee credits, utility
and confiection fees and credits, permits, approvals, authorizations and licenses relating to or
affecting the Propety, (iii) any and all right, title and interest of Seller in any street, road, alley or
ayenue adjoining the Property to the center line thereof, (iv) any and all of Seller’s right, title and
interest in any strip, hiatus, gore, gap or boundary adjustment area adjoining or affecting the
Property, and (v) all right, fitle and interest of Seller, if any, (including all fictitious name rights
and other name filing or registration rights of Seller, if any) in and to any names, and all derivations
thereof and all logos, trademarks, trade names and other rights used in conrection therewith or

pertaining theteto.

3. Deposit Money.

2 Within days after the Effective Date of this Agreement, Purchaser
shall deposit with , as Escrow Agent (the “Escrow Agent™), a deposit (“Deposit
Money” inthesumof _ (10% of purchase price). The Deposit Money, as well as the

“Inspection Extension Deposit”, “Bntitlement Application Deposit” and “Closing Extension
Deposit”®, defined below in Section 7, Section 8, and Section 13, respectwely, (collectively the
“ExtensionDeposxt Money”) will be held by Esetow Agent in escrow pending Closing (as defined
below) and upon Closing will be delivered to Seller or as Seller shall direct and credited to the
Purchase Price (as definéd below in Seetion 4) at Closing, or tetutned to Purchaser in accord with

the terms of this Agreement.

b. Prior to the sxpitation of the Thspection Period as it may be extended (ds
defined in Section 7b below), Purchaser may deposit with Escrow Agent an additional sum to be

held ifi aceordance with Subsection 4. above.

N
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After teceipt of a W-9 form froni Purchaser, the Escrow Agent shall invest the Deposit

Motiey in an interest-bearing account, certificate of deposit, or a repurchase agreement. Any
iriterest acerued or earned thereon shall be paid or credited to Purchaser except in thé event of a
default by Purchaser, and Seller being entitled to receive the deposit money pursuant to the terms
ofthis Agreement in which event any interest, together with the deposit money shall be disbursed

by Escrow Agent to Seller as lignidated damages in accordance with the terms of this Agreement.
4, Purchase Price.

a. Purchase Price. The purchase price to be paid by Purchaser to Seller for the
Property (heteinafter referred to as the “Purchase Price”) is the sumof __ { ).

b, Method of Pavment. At the time of Closing, Purchaser shall pay the
Purchase Price as Seller shall direct by wire transfer of immediately available funds or by locally

drawn bank castiier’s check, toward which all déposit money previously paid by Purchaser shall
be credited and subject to appropriate credits, adjustments and prorations as provided in this

Agreement,

5 Access to Property By Purchaser and Provision of Information to

Purchaser Prior to Closing.

a. Access to Property. Purchaser shall at all times prior to the expiration of

the Inspection Period (as defined in Section 7 below) have the -ﬁrivilege of going upon the Propetty
with its agents; representatives and designees as needed to inspect, examine, survey and otherwise
undertake those actions which Purchaser, in its discretion, deems necessary or desirable to
determine the suitability of the Property for Putchaser’s intended uses thereof. Purchaset shall
maintain a log that lists the dates and identities of all third-party personnel visiting the Property
tuiring the Inspection Pétiod and the general purpose of their visit. The Purchaser need tiot obtain
advance approval for such visits from Seller. Purchaser, however, must notify the Seller of all
such visits and provide the log information not later thar five (5) days after each such visit. Said

pr_i‘vﬂege shall inclide; without limitation, the right to make surveys, soils tests, borings,

Ca0
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percolation tests, compaction tests, environmental assessments, environmental tests and tests to

obtain any othet information relating to the surface, subsurface and topographiic conditions of the

Property. Affer eagh such entry, Purchaser shall prowiptly restore the Property to its coridition

existing on the dateé of this Agreement less normal fair wear and tear, and Purchaser’s-agreement
to restore the Property shall survive any tetmination of this Agreement. Following the éxpiration
of the Inspection Period, as hereafter defined, Purchaser may install temporary facilities and
signage on the Propeity, subject fo ordinary permitting requirements for such facilities, for the
purpose of preparing to close and develop the Property to include such activities as promoting
community awareness of the proposed development, pre-marketing and pre-construction
activities, and other general business purposes designed to advance the proposed development.
Purchaser shall pay for the cost of such facilifies and the maintenance, upkeep, and operation of

such facilities. Purchaser shall indemnify and hold Seller harmless from and against any and all

liens which may arise as a tesult of the activities on the Property by Purchaser or Purchaser’s -

agents, representatives, and designees, and against any and all ¢laims for death of or injury to

persons or damage to. properties arising out of or as a result of the activities of Purchaser or of

Purchaser’s agents, tepresentaiives, or designees pursuant to the provisions of this Section.
Purchaser’s foregoing indemnity of Seller and obligations under this Section shall survive the

Closing or any termination of this Agreeme[it.

b. Delivery of Information Relating to Property. Within five (5) business days

following the Effective Date, Seller shall deliver to Purchaser the documents regarding the

~ Propesty listed on Exhibit C attached heteto. Within thirty (30) days following the Effective Date,

Seller ghall deliver to Purchaser documentation setiing forth any tax, impact fee or utility
connection credits applicable to the Propetty, as well as any and all previously paid impact fees
and utility connection credits which would be credited against future impact or utility connéction
fées due upon redevelopment of the Property in conformance with Code of Ordinance Section 74-
201(c).

CAQ
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6. Survey and Title Matters.

. Survey. Purchaser-may, at its cost, prior to Closing obtain a current survey
of the Property (“the Survey™) prepared by a registered land surveyor, licensed in the State of
Florida (the “Surveyor”). The Survey shall be certified to the Purchasex, Seller, Purchaser’s
attorney, and the Title Company (as defined below). The Surveyor’s seal shall be affixed to'the
Survey. If the Survey reflects any encroachments or projections or any condition that adversely
affect the marketability of title, then Purchaser shall notify Seller of the matter within twenty (20)
days after receipt of the Survey. If this notice is given to Seller before the end of the Inspection

Period, as subiséquently defined herein, Seller shall exercise good faith efforts to cause the removal

-of the matter to the extent otherwise required under the provisions of the following Section 6(b).

If not so provided, Seller shall have no such obligation and following the Inspection Period the
existence of such conditions shall not be a cause for termination by the Purchaser nor shall the

removal of such conditions be a condition precedeit to closing.

b. Title Evidence/Title Objections. Prior to Closing, Purchaser shall obtain, at

Purchaser’s expense a current title insurance commitment and a copy of all exceptions referred to

therein (the “Title Commitment”) from : . or other licerised

title insurance company acceptable to Purchaser (the “Title Company”). The Title Commitment

Shall set forth the requirements to issue an ALTA Form “B” title insurance polioy in the amount

of the Purchase Price (the “Title Policy”), which Title Policy shall insure the Purchaser’s fee simple
tifle to the Property. Purchaser shall ekamine the Title Commitment and the matters therein in its
schedules B1 and B2 affecting title to the Property. If, based on such schedules, Purchaser has
any objections thereto (the “Title Objections™), then Purchaser shall notify Seller of the Title
Objections during the Inspection Period (as defined in Section 7 below). Purchaser may object to
matters that: (i) adversely affect the marketability of title to the Property in accordance with law;
(ii) are set forth as requirements by the Title Company in schedule B1; or (iii) are encumbrances,
¢dsements, restrictionis-of othief matters encumbering the Property, whether or not scheduled as
exceptions to coverage in schedule B2, if Purchaser believes that they will interfere with, resfrict,
or advérsely affect its proposed use of the Property. Any matters shown on schedule B2 to which

Purchaser does not $o timely object will be considéred as Permitted Encumbidnees to which
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Putchaser shall take title subject to. Seller shall have no abligation to cure any such Title

Objections, but Seller‘shall notify-Purchaser within five (5) days after receipt of Purchaser’s fiotice

of Title Obje,cfions_ as to whether Sefler is willing to cute all or any of Purchaser’s Title Objections.

Purchaser’s sole femedy shall be 1o terminate this Agreeéht prior to the expiration of the
Inspection Period if Purchaser is not satisfied with Seller’s election as to title matters. In the event
fliat Seller elects to cure any Titlé Objections, Seller shall have until the Closing Date (as defined
below) to attempt to cure them. If Seller is unable or unwilling (provided, however, that if the
Seller has caused a patticular Title Objection or if Sellerhas given notice to Purchaser that it has
elected to cure such Title Objection) then Seller shall exercise good faith efforts with respect to
such title defect that it caused or elected to remove, to remove the défects by the Closing Date. If
despite Seller’s eléotion to cure it is not able to do so by the Closing Date, then Purchaser shall
have the option of either accepting title as it then exists, or extending the closing date by mutual
agreement with the Seller, or demanding a refund of the Deposit Money paid hereunder ‘which
shall be returried forthwith to Purchaser, and thereupon Purchaser and Seller shall be released of
all forthier obligations wiider this Agreement. At any time prior to Closing, Purchaser shall be
entitled to have the effective date of the Title Commitment (or subsequently updated title
commitment) brought current and if the updated Title Commitment (of prior updated title
commitment as the case may be) reveals any matters which were not contained in the original Title
Commitment which adversely affect the marketability of title, then Purchaser shall notify Seller of
such adverse matter and Seller shall exercise good faith efforts to cause the removal of the adverse

miatter to the extent otherwise required under the provisions of this Section.
7. Tospection Period and Due Diligence.

a. Prrchaser shall have until one-hundred twenty (120) days after the Effective
Date ‘(hereinafter tefeired to as the “Inspection Period”) to: (i) determine if the Property is
satisfactory to Purchasér in Puréhaser’s sole-and absolute discretion; (ii) evaluate the feasibility of
obtaining the approvals identified in the Land Use BEntitlement Condition in Section 8 to énablé
Purchaser to use the Property as Purchaser has proposed; (jii) evaluate the economic feasibility of
its development, and other matters affecting the Property; (iv) determine that all govetnment

petripits, approvals, atid entitlements, asnow exist respecting the Property remain in full force and




effect; (v) gvaluate the acceptability of the Permitted Encumbrances in Purchaser’s sole and
absolute discretion; and (vi) prepare and evaluate applications with Collier County, in ifs
govefnmental capacity, to rezorie the Property, and if and as necessary, to amend the Collier
County Growth Management Plan and/or Land Development Code then obtain related permits to
allow for and authorize development as outlined in the Purchaser Proposal, as specified in Section
8, Seller, as the owner of the Property, hereby authorizes Purchéser to do so. If, for any reason,
Purchaser is not satisfied with the Property or the results of its inspections, or evaluations, theén
Purchaser may at its sole and absolute discretion, by written notice to Seller delivered on or before
the expiration of the Inspection Period, terminate this Agreement, and thereafter the parties hereto
shall have no further rights, duties, or obligations to sell or purchase hereunder. If Purchaser fails
to give any such written notice on or before the expiration of the Inspection Period, then such
termination right shall be deemed waived and of no further force or effect. During the Inspection
Period, Purchaser may, in Purchaser’s sole discretion and at Purchaser’s expense, have the
Property tested and inspected to determine if the Property contains any hazardous or toxic
substances, wastes, materials, pollutants or contaminants. As used herein, “Hazavdous
Substances” shall mean and include all hazardous and toxic substances, wastes or materials, any
pollutants or contatminates (including, without limitation, asbestos and raw materials which ihclude
hazardous components), or other similar substances, or materials which are included under or
regulatéd by any local, state or federal law, rule or regulation pertaining to environmental
regulation, contamination or clean-up, including, without limitation, “CERCLA”, “RCRA”, or
state superlien or environmental clean-up statutes (all such laws, rules and regulations being
teferred to collectively as “Environmental Laws”). Purchaser may obtain a hazardous waste report
(the “Report) prepared by a licensed or registered engineer. Purchaser shall maintain a log that
lists all third party consultent engagements and tracks their status. Purchaser shall have all such
third party reports certlfied to Purchaser and to Seller. In the event that Purchaser terminates this
Agreement at any fime, Purchaser shall immediately deliver the originals of all such third-party
reports, as well as the log, to Seller. The third-party repotts and log need not be provided to Seller'
if Purchaser closes the purchase. In the eveit, the Purchaser terminates this agreement prior to the
end ofthe Inspection Péitod for reasons not mentioned in Section 11, the Seller will retain ten (10)

percent-of the deposit.
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b, Notwithstanding anything herein to the contrary, at Purchaser’s option,
Purchaser may extend the Inspection Period for an additional thirty (30) ddys upon written
nofification to Seller during the Inspection Period and delivery to Seller of a sum of Tén Thonsand
and 00/100 Dollars ($10,000.00) as consideration for the extension, as “Inspection Extension
Deposit”. Should Purchaser close on this Agreement, Purchaser shall receive a credit for this
additional deposit towards the Purchase Price. In the event, the Purchaser términates this
agreement post Inspection Petiod for reasons not mentioned in Section 11, all deposits will be

disburséd to Séller.

C. During the Inspection Period, Purchaser will meet with the Naples Airport
Authority (NAA) to discuss the proposed building height of the Performing Arts Center described
in-Section 9 and to determine what concerns, if any, the NAA may have and how such may be
satisfied or mitigated. No later than thirty (30) days piior to expiration of the Inspection Period,
Purchaser will provide to Seller a written Height Notice, which will contain a summary of its
discussion with the NAA, and copies of any correspondence, agreements of support oft staternents
of 1o objecﬁdn regarding a specific building height on the Property. If the Height Notice summary
report and NAA correspondence demonstrate support or no objection to buildings of the Height
contained in Purchasers Proposal, or such lower height that is acceptable to Putchaser, then Seller
and Purchaser hereby agree that such lover height shall replace 100 feet as the height in Exhibit
E and the applicable condition in Section 9. If, however, the Height Notice does not include
specific correspondence demonstrating support or no objection to buildings of a specific height,
then Purchaser in such Height Notice will advise the Seller of what building height lower than 100
feet, if any, would be acceptable to Putchaser to preserve the catalytic nature of Purchasers
Proposal, and therein also provide a summary of why Purchaser believes such lower height should
replace 100 feét as the height contained in Exhibit E and the applicable condifion in Section 9. In
this éircumétance, Seller must advise Purchaser in writing within ten business (10) days after
receipt of such Height Notice as to whether Seller will accept the inclusion of such building height,
13 Purchaser has indicated will be acceptable to it, as an included requirement in the Land Use
Entitlement Conditions described in Section § below. If Seller agrees to the height outlined under
eifher Height Notice scenario, then approval of such height by all relevant government bodies shall

be a part of the Land Use Entitlement Corditions. If Seller does not so agree it must advise
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Purchaset as to the height it will accept as part of the Land Use Entitlement Conditions. Seller’s
failiire to timely respond in such ten business (10) day period will be deemed to bé agreement to
inclusion as an entitlement condition in Seotion 8 below. By agreeing to set a height limit as an
entitlement condition, the Seller in no way diminishes the rights or obligates the Board of County
Commissioners to review and approve or disapptove the land use application during the
entitlement progess. The Purchaser recognizes that agreement by the Seller to establish a height
for the purposes of an entitlement condition in no way predetermines a height approval for the
purposes of the land entitlement process.

d. The Purchaser acknowledges that a Bald Eagle nest was sighted on the

parcel and the Purchaser shall follow all County, State, and Federal regulations and guidelines

regarding such nest. U.S. Fish and Wildlife Service (USFWS) guidelines Téquite that nests be
protected with a 330" Primary Buffer Zone and a 660° Secondary Buffer Zone. Until such time
that USEWS deems this nest abandoned/lost, development ordets within the 660° buffer zone will
be. reviewed for consistency with federal protection guidelines. A Bald Fagle Management Plan
(BEMP) may be tequited during any development order stage (Zoning, Site Development Plan,
and/or Plaf). The approved BEMP will determine the time frame arid guidelines to follow for
construction to commence. During the Inspection Peried, Purchaser will meet with appropriate
agencies to discuss the proposed development and to determine what conceins, if any, they may
have and how such may be satisfied or mitigated. No later than thirty (30) days prior to expiration
of the Inspection Period, Purchaser will provide to Seller a written summary of its discussion with

the dgencies and copies of any correspondence.

8. Development Apprevals. Purchaser’s obligation to purchase the Property
shall be expressly conditioned upon Purchaser, at its sole expense, obtaining approval from Colliet
County and other governmental authorities having jurisdiction for all necessary governmental
permits and approvals to construct a mixed-use development as outlined in Exhibit B.

5. Tand Use Batitlement Conditions. Purchaser’s obligation to purchase the
Profieity is contingent on Purchaser obtaining final approval of any rezotie, afid any amendment(s)
o the Collier County Growth Management Plan and/or Land Development Cotle, as are necessary
fo obtain such rezone, to permit the uses (inclusive of height of Performing Arts Center) outlivied

in Purchaser Proposdl as tore specifically described in Exhibit E (the “Land Use Entitlement
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Conditions™). In ordef to have this condition apply, Puirchaser must: (i) submit its application to
Collier County to fezone the Property, together with afiy additional lands Purchaser may own or
have contracted to buy, arid to amend the Collier County Growth Management Plan and/or Land
Developmerit Codé not later than sixty (60) days after the end of the Inspection Period, as itmay
b extended, and (ii) comply with-all applicable requirements fo set (and actually réquest) a hearing
on the rezone application before the Board of County Commissioners, Purchaser may extend the
deadline to file its land use entitlement applications for an additional sixty (60) days upon written
notification to Sellér and delivery to Seller of a sum of Ten Thousand and 00/100 Dollars
("310;000), as consideration for the extension, as “Fintitlement Application Deposit”. Should
Purchaser ¢lose on this Agreement, Purchaser shall receive a credit for this additional deposit
towards the Purchase Price. Failure to timely file land use entiflement applications will rendet’this
Agreement null and void and all deposits will be disbursed to Seller. Purchaser’s application to
rezone the Property shall include a reasonably detailed sité or master plan with elévation sketches,
guch detailed site or master plan shall be submitted no later than ninety (90) days prior fo the
Collier County Planning Commission hearing. Purchaser shall pursue such applications with
reasonable diligence and in a timely and commeteially reasonable mannet consistent with the
prevailing standards of practice applicable to handling and processing land use matters in Collier
Clounty, Florida, Purchaser acknowledges that Seller desires that Purchaser attempt to satisfy the
Land Use Entitlement Condmons within twelve (12) months after the date of all applicable
applications. Purchaser will attempt to meet such time frame. In furtherance thereof, Seller agrees
to use jts best efforts to cause the Collier County Growth Management Division and/or the Board
of County Commissioners to: (i) designate tlie application submitted by Purchaser as “Fast Track
Prooess” (whereby county staff will be required to-review and respond to any submittals within
fifteen (15) business days); (i) cause the applications for amendments to the Collier County
Growth Management Plan and Land Development Code, to be processed concurrently with
Purchaser’s apphcatlon to rezosié the Propetty; and (iii) permit any amendment to the Collier
Couuty Comptehénsive Plan o be received and processed “out of cycle®, if necessary. The
Purchaser, in turn acting in good faith, shall fespond 1o comments frotm any submittal for review
within fifteen (15) business days. Notwithstanding the persistence of Purchaser and- Séller in
diligently pursing the Erfiflement process, the Parties agree the final BCC Hearing may ultimately

beour outside the twelve (12) month processing goal, and agree there is no outside date for closing

10
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so long as Purchaser is pursuing the entitlements in an expeditious and timely manner consistent
with the staiidards set forth herein. Closing shall te scheduled and occur in accordance with
Section 13(a), below; based on the timing of all such approvals by the Collier County Board of
County Commissioners.

b. The Purchaser must obtain: all the Land Use Entitlement Conditions on the
Property, together with any adjoining land as Purchaser may then own or have contracted to

purchase.

(1)  The owneifseller of such other or adjoining land must agree
in writing that if the requested rezoning of the Property, together with such other or adjoining land
is approved and thereafies the Purchaser does not close on the purchase of the Property in accord
with the terms of this Agreement that the Seller and the Board of County Commissioners of Collier
County shall have the right to revefse.the rezoning of the Property and of any such other or adjacent
Tand and to return it to the zoning as existed prior to the rezoning initiafed by Purchaser under this

Agreement,

. ) Any covenants, easements or other agreements intended to
butder the Property as a patt of any such rezoning may only be effective if, as, and when Purchaser
closes and takes title to the Property but shall also, at the Seller’s option, be assignable to'the Seller
in the event Purchaser does not close the purchase in accord with this Agreement and Seller wishes

to leave the new zoning in place.

A\ The Purchaser may wish to include lands owned by third
patties, not otherwise included in the Purchaser Proposal, those lands shall be included in the
application for approval of the Tand Use Entitlement and the Purchaser shall provide an updated
Purchaser Proposal identifying the additional land and Purchaser’s plans fot its inclusion with the-
Propeity ir such application no later than sixty (60} days prior fo expiration of the Inspection
Period, and allow fhie Seller a thirty (30) day review petiod: The Seller reserves theright to apprdve
or deny thé upﬁate'& Purchaser Proposal within the review petiod. Failure to respond to the
Putchaser’s updated Purchaser Proposal within the reviewA period shall be interpreted as approval

by the Sefler. Should the Seller deriy the updated Puschaser Proposal, the Purchaset shall have the

11
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right to terminate this Agreement and teceive a return of the Deposit Money (less 10%), but not

the Extension Deposit Money.

¢. Bayshore Gateway Triangle CRA Density Bonus, The Seller agrees 1o make
availableupto ___ bonus density units to the Purchaser to develop thie site as outlined in
Fshibit B. Those bonus density units shall be pursued by Purchaser in accordance with applicable
codes and law in effect at the time of application. As soon as Purchaser determines final built out
density of its development of the Property but in no event later than 5 yeats of the Closing Date,
the Purchaser shall, at no cost to the Seller, release to the Bayshore Gateway Triangle CRA ifs

rights to any unused residential density.

9. Memorandum of Understanding (“MOU”) with a Visual Performing Arts
Organization. A copy of an executed MOU with a Visual Performing Arts Organization will be
subsmitted to the Seller prior to the completion of the Inspection Period. MOU must contain time
certain fundraising benchmarks that recognize that time is of the essence for the completion of a
performing arts center as well as terms providing for an alternative plan as set forth in the Purchaser

3

Proposal .

10. Public Infrastructure Improvements — Connection to Sugden Park. Public
Infrastructure Improvements will be constructed fo at least County Standards and will provide at

a niinimum 8-foot multi-use pathway, lighting, and security gate to Sugden Park. Construction

shall be completed within twenty-four (24) months from the date of Purchaser sommences

construetion of initial phase of projeet.

11,  ‘Conditions Precedent to Purchaser’s Obligation to Close - Seller Covenants.

a. Conditions Precedent. The obligation of Purcﬁe}ser to ¢lose under this

Agreement is expressly conditioned upon the satisfaction by, and as of the time of, the closing of

the conditions listed below in this paragraph, provided that, Purchaser, at its election, may waive

any such conditions:
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i) From and after the Effective Date, there shall not have been or be
any adverse environmental condition affecting the Property provided that this condition precedent
shall not apply in the event that such change were to haye been caused direetly or indirectly by

Purchaser or Purchaser’s agents.

(i)  Fiom and after the Effective Date, there shall not have been or be
ariy moratoriums in effect or be proposed that would delay use of any approvals, permits and
enfjtlements pertaining to the Property, or prevent, restrict or delay the ability to develbp the
Property as then approved, permitted, zoned and entitled. ‘

(i) From and after the Bffective Date, there shall not have been ot be
any adverse change in the condition of Seller’s title to the Propérty or the physical condition of the
Property and all existing entitlements, permits and approvals remain in full force and effect and

unmodified, except as provided herein.

@v)  All representations and warranties of Seller remain true and coxrect

in all material respects as of Closing.
(v)  Seller performing s required under this Agreement.

b. Tn the event that any of the fotegoing conditions precedent to Closing are
not satisfied by a date eighteen (18) months after the date Purchaset submits its initial application
for rezoning and/or amendment(s) to the Collier County Growth Management Plan and/or Land
Development Code, then, in such event, Purchaser shall have the option of: (i) waiving the
condition precedent and closing without reduction to the Purchase Price in accordance with the
other terms and provisions of this Agreement; or (if) canceling this Agreement by providing Seller
wiritten notice of such cancellation no later than 9:00 AM on the date scheduled for Closing ifi
vihich event Seller shall receive the Deposit Money including Extension Deposit Money. In the
ovent thit Putchaser fails to timely provide Seller with written notice of its election of either option

’(i), or (ii) herein, then, Purchaser shall be deemed to have elected option (1).
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12.  Land Use Enfitlement Condition and Property Benefit Approval.

As specified in Section 8, Purchaser shall have the right, prior to Closing, to file
applications with Collier County to: (i) rezone the Property; (ii) amend the Comprehensive Growth
Management Plan and/or Land Development Code, as applicable to the Property, consistent with
the Purchaser Proposal as it may be updated in accord with Section 8 and the Land Use Entitlement
Conditions. Purchaser shall pay all fees and costs of such applications. Seller agrees to execute
such authorizations, designations of agents and approvals and consents as may be required for

Purchaser to do so.
13.  Closing Prite and Closing Procedures and Requirements.

a. Closing Date. The closing (the “Closing”) shall be held on or before fifteen
(15) business days after final action by the Collier County Board of County Commission, and the
expitation of all applicable appeals periods, of the last of the (i) rezoning of the Property; and (ii)
amendment to‘the Comprehensive Growth Management Plan and/or Land Development Code, as
applicable to the Property, consistent with Purchaser’s Proposal and the Land Use Entitlement

Conditions, but only after and conditioned on the satisfaction of all conditions set forth in Section

11, Closing shall be held at the offices of the agent for the Title Company. Closing may dlso

occur on an earlier dafe at a time selectéd by Purchaser upon at least fifteen {15) business days
prior notice to Seller.

" T failute of the Putchaser to close by the Closing Date without excuse in accoid

with the terms of th  Agreement (e.g. sion-satisfaction of conditions precedent and Seller failure

to perform) shall result in a forfeiture of all funds held in escrow and termination of the Agreement
as specified in Section 11. County Manager or designee, at his sole discretion, may enter into a
mutual written agteement on behalf of Seller that extends the Closing Date one time for thirty (30)
days subject to a Closing Extension Deposit of $25,000 paid by the Purchasei without farther
approval by the Board of County Commissioners. The deposit is in addition to the Puichase Piiee

and is nontefundable.

b. Conveyance of Tiﬂe/Assigmﬁenﬁs/ﬁeﬁveries at Closing, At the Closing,
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Seller shall execute and deliver to Purchaser a Statutory Deed conveying good and marketdble fee
simple title to the Pioperty subject only to the Permitted Encumbrances. Such Statutory Deed shall
reserve afifteen (15) foot matntenance and aceess sasement to Collier County along the Northern
Boundary of the Property for aecess and maintenance of storm water facilities. . Seller shall also
provide Purchaser with assignments, with consents as needed, of any and all professional plans,
specifications and other woik product and development entitlements, approvals, credits and
peimits, as are applicable fo the Property. Seller and Putchaser agree that such documents
(including, but not Jimited to tesolufions, certificates of good standing and certificates of authority
as may be necessary to carry out the terms of this Agreement) shall be executed and/or delivered
by such parties af the time of Closing, including, without limitation, & customary ewner’s affidavit
in form sufficient to enable the Title Company to delete all standard title exceptions other than
survey exceptions from the Title Policy and a certificate duly executed by Seller certifying that
Seller is not a foreign person for purposes of the Foreign Investment in Real Property Tax Act
(FIRPTA) which certificate shall include Seller’s taxpayer identification number and address ora
withholding certificate from ‘s Tnternal Revenue Service stating that Seller is exempt fiom
withholding tax on the Purchase Price undet FIRPTA.

c. Closing Costs. At the Closing, Purchaser shall pay for any applicable state,
counity, and other applicable documentary stamps or othier transfer takes; Purchaser shall pay: (i)
the cost of all of its inspections and investigations of the Property; (ii) all costs related to any
Purchaser’s financing; (iif) the premitir on Purchaser’s T itle Policy and any charges for the T itle

Commitment; (iv) the cost of recording the Statutory Deed; and (v) all other costs incurred by

Purchaser. Bach party shall pay its own attorneys’ fees and costs.

d. At cldsing, and as a condition to Purchaser funding the disbursement of the
proceeds of the sale, the ‘Fitle Company miust endorse the Title Commitment and/or issue the Title
Policy, in either case fo: (i) insure the gap and eliminate any exceptions for it; (i) tisure title in

Purchasei’s name; and (fif) delete all standard exceptions other than for unpaid currerit taxes.

€. o venant Against Voluntary Annexation. Purchaser acknowledges that the
deed cotiveying the Property shall include a covenant approved by the Collier County Attorney

that states in substantial patt fhat Purchaser and every successor ownet in title shall not: 17 petition
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or otherwise requést to annex the Property into a imunicipality; and/or 2) vote or agree in any way
to a municipality initiated annexation of the Property. This covenant shall run with the Propérty,
and will be fully binding on any sugcessor, heir, and assign of the Purchase. This covenarit is a
substantial part of the material consideration given to the County in connection with the sale of the
Property. Inthe event the covenat is violated, Purchaser, or its then successors in interest, shiall
pay the Seller all costs, including attorney’s fees, incurred by the Seller in eriforcing this covenant.
This covenant shall be separately etiforceable by the Community Redeveloprent Agency of
Collier County and by the Collier County Roatd of County Commissioners.

All obligations under this Section shall survive the closing and delivery of the Statutory Deed.

14.  Post-Closing Maintenance Covenant. Following Closing, Purchaser agrees that
it shall use reasonable diligence to clean up the Property and thereafter maintain the Property ina
manner that is consistent with that typically used by developers in urban setlings who are

anticipating marketing a planned development project thereon.

15. Post-Closing Development Schedule, Following Closing, Purchaser will submit
permits to the appropriate permitting Agericies as required to proceed to final development

approval within 90 days of closing.

16. Right of First Refusal. In the event, the Purchaser is unable to complete the
development as outlined in the «Purchaser Proposal”, Seller will have the first right of refusal to

purchase the property for . (insert purchase price) plus

actual verifiable application costs associated with additional entitlements réceived on the property,

ineluding rezoning and permits.

17.  Assignment, Purchasei-may assign Purchiaser’s rights under this Agreement to an
entity that is owned by or affiliated with the current principals -of Purchaser,

andlor. .. . with Sellér’s approval.

18.  Péssession of Pioperty. Seller shall deliver to Purchaser full and exclusive

possession of the Property on the Closing Dite.
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19.  Condemuation/Risk of Loss. It the event that all of the Proiaeﬁ.y or any portion
thereof is taken by eminent domain prior fo Closing, Purchaser shall have the option of either: (i)
canoelingthis Agreement and receiving arefund of the all deposit monies, whereupon both parties
shall be relieved of all further obligations under this Agreement except those that explicitly survive
terinination of this Agreement; or (ii) proceeding with Closing without reduetion of the Purchase
Price, in which case Purchaser shall be entitled to all condemnation awards and settlements, if'any.

Seller retains the risk of loss pending Closing.

200 Warranties and Répresentations of Seller. Séller hereby represents and warrants

to Purchaser, as follows:

a, eller has the full right, powet and authority to enter into and deliver this
Agreement and to consummate the purchase and sale of the Property in accordance herewith and

to perform all covenants and agreements of Seller hereunder.

b. Seller’s U.S. Taxpayer Identification Number is __ and no

withholding of sale proceeds is required with respect o Seller’s interest in the Property under
Section 1445(a) of the Internal Revenue Code,

c. There are no present violations of any ordinances, regulations, laws or

statutes of any governmental agency related to the Property or improvements theteon.

d. There are not presently pending any condemnation actions with respect to

the Property not has Seller received written notice of or is Seller aware of any being contemplated.

e. After the Effective Date, Seller shall not do anything to cause any change
it the existing zoning classification or entitlements that benefit the Property unless requested to do

0 by Purchaser or consistent with the Agreement.

f. There is no litigation pending against or respecting the Property.
g. Seller has not herefofoié entered into any agreements, of allowed or suffered

fo be filed of created, any new conditions, that adversely affect title, use or development of the

17
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Progietty that are not listed in Exhibit B which will be binding against the Property following
Closing.

h. To the best of Seller’s knowledge there is no hazardoys er toxic waste or

contamination located on the Property.

Notwithstanding anything in this Seotion 20 or the other provisions of this Agreement to the
conirary, the correctness of any representation or warranty made by Seller under this Agreement
shall also be a condition precedent to Purchaser’s obligation to close as provided in Section 13 of
this Agreement. The representations and watranties contained in this Section shall survive

Closing.

91, Defaults. Upon a default by Purchaser under this Agreement and Purchaser’s
failure fo cure the default within thirty (30) days following notice thefeof in writing from Séller,
then Escrow Agent shall pay the Deposit Money and extension monies, plus any interest actually
gartied thereon, to Sellér s its sole and eXclusive remedy, in liew of ali others, as liquidated
damages and in full settlement of any claims or damages whereupon this Agreement shall become
null and void and of no fusther force or effect. It is hereby agreed that Seller’s damages may be
difficult to ascertain and that the Deposit Money paid by Purchaser to the Escrow Agent constitutes
reasonable liguidation thereof and is intended not as a penalty, but as liqﬁidated damages, Seller
gtiall have no right to seek specific performance of this Agreement or any claim for actual damages.
Notwithstanding anything herein to the contrary, Seller shall not be required to provide said thirty

(30) days nofice if Purchaser’s default is its failure to close on the Closing Date.

Upon a default by Seller under this Agreement and Seller’s failure to cure the default within
thirty (30)-days following notice thereof iii ‘writing from Purchaser, Purchaser may, at ifs option,

aind as iits sole and exclusive remedies in lieu of all others require that the Extension Deposit Money

paid to the Escrow Agent, plus any interest actually earned thereon, be refunded to Purchaser by

Bsctow Agent or Putchaser miay enforoe specific performance of Seller’s obligation to close under

this Agieemeht.

7.  Real Estate Brokers. Puichaser hereby reptesents and warrants to Seller that

Purchaser has not engaged or dealt with any agent, broker o finder in regard to this Agreement or
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to the sale and purchase of the Property contemplated heteby. Purchaser hereby indemnifies Seller

and agreesto hold Seller free and h_armless from and against any and all liability, loss, cost, daniage

€,

and expense, including, but siot liftiited to, attorney’s fees and costs of litigation, both prior to and
on appeal, which Seller ghiall ever suffer or incur because of any claim by any agent, broker or
finder, engaged bva'ﬁrchasei;, whether or not meritorious, for any fee, commiission or other
compensation with respect to this Agreement or to the sale and Purchase of the Property

contemplated hereby.

Seller hereby represents and warrants to Purchaser.that Seller has not engaged or dealt with
any agent, broker or finder in regard to this Agteement or {0 the sale and piuchase of the Property
confemplated. Seller hereby indemnities Purchaset and agrees to hold Purchiaser free and harmless
from and against any and all liability, loss, cost, damage and expense, including but not limited to
attorneys’ fees and costs of litigation both prior to and on appeal, which Purchaser shall ever suffer -
or incur because of any claim by any agent, broker or finder engaged by Seller, whether or not
métitorious, for any fee, comrhission of other compensation with respect to this Agreement or to

the sale-and Purchase of the Property contemplated hereby.

73,  Notices. Any notices which may be permitted or required hereunder shall be in
writing and shall be deemed to have been duly.given as of the date and time the same are personally
delivered, transmitted electronically (i.e. telecopier device with printed transmittal confirmation)
or within three (3) days after depositing with the United States Postal Service, postage prepaid by
registered or certified mail, return teceipt requested, or within one (1) day after depesiting with
Federal Express or other overnight delivery service from which a veceipt may be obtained, and

addressed as follows:
To Purchaser:
With a copy to:
To Seller: Collier County Community Redevelopment Agency

4999 Tamiami Trl E., Suite 202
Naples, FL 341 12-5746
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Attn: County Manager
Telephone: 239:252-8383

With a copy to: Jeffrey A. Klatzow, Esq.
Collier County Attormey
Gollier County Attorney’s Office
3799 Fast Tamiami Trail, Suite 800
Naples, FL 34112-5749
Telephone: (239) 252-8400
Facsimile: (239) 774-0225

To Escrow Agent:

or to such other address as either party hereto shall; from time to time, designate to the other party

by notice in writing as herein provided.

74, Escrow Agent. The parties shall utilize the . asBserow Agent,

pursuant to an agreement acceptable to the parties. Escrow Agent, as escrow agent, is acting in -

the capacity of a depository only, and shall not be liable or responsible to anyone for any damages,
losses or expenses unless same shall be caused by the gross negligence or willful malfeasance of
Escrow Agent. In the évent of any disagreement among any of the parties to this Agreement or
among them or any of them and any other person, resulting in adverse claims and demands being
made ir qﬁnﬂecfion with or for any Property involved herein or affected hereby, Escrow Agent
shall be entitled to refuse to comply with any such claims or demands as long as such disagreement

may continue, and in s0 refusing, shall make no delivery or other disposition of any DepositMoney

‘iHien held by it --~der this-Agreement, and in so doing Escrow Agent shall not become liable in any

way for such refusal, and Escrow Agent shall be entitled to continue to refiain from acting umtil
(2) the rights of adverse claimants shall have been finally settled by binding arbitration or finally
adjudicated in a coutt assuming and having jurisdiction of the Earnest Money involved herein or
affected liereby (after all applicable periods for appeal have expited), or (b) all differences shall
have been adjusted by agreernent and Bscrow Agent shall have been notified in writing of such

agregiment signed by the parties heréto. Further, Escrow Agent shall have the right at any time
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after 4 dispute between Seller and Purchaser has arisen, to pay any Earnest Money held by it into
the registry of any court of competent jurisdiction for payment o the appropriate party, whereupon

Esctow Agent’s obligations hereunder shall terminate and Escrow Agent shall be automatically

released of any and all obligations. All costs of the escrow and the Escrow Agent shall be shared

equally between Purchaser and Seller.

95.  General Provisions., No failure of either party to exercise any power given

hereunder or to insist upon strict compliance with any obligation specified herein, and no custom

or practice at variance with the terms hereof, shall constitute a waiver of either party’s right to’

demand exact compliance with the terms hereof. This Agreement confains the entire agreement
of the parties hereto, and no representations, inducements, promises o agreements, oral of
otherwise, between the parties not embodied herein shall be of any force or effect. The Purchaser
Proposal and Seller’s solicitation have merged into it. Any amendment to this Agreement shall
not be binding upon any of the parties herefo unless such amendment is in writing and executed
by Sellet and Purchaser. The provisions of this Agreement shall inure to the benefit of and be
binding upon the parties hereto and their respective heirs, administrators, executois, persomal
representatives, SUCCESSOrs and assigns. Time is of the essence of this Agreement. Wherever under
the terms and provisions of this Agreement thie time for performancé falls upon a Saturday,
Sunday, or Legal Holiday, such time for. performance shall be extended to the next business day.
This Agreement may be ekecuted in multiple counterparts, each of which shall constitute an
original, but all of which taken together shall constitite one and the same agreement. The headings
inserted at the beginning of each Section are for converience only, and do not add to or subtract
from the meaning of the contents of onch Section. Seller and Purchaser do hereby covenant and
agree that such documents as may be legally necessary or otherwise appropriate to carry out the
tefms of this Agreement shall bé executed and delivered by each party at the Closing. This
Agreement shall be interpreted under the laws of the State of Florida.

96, Survival of Provisions. The covenants, fepresentations and warrantiés set forth'in

this Agresment shall survive the Closing.

27.  Séverability. This A'greemént i intended to be performed in accordance with, and

only to the extent permitted by, all applicable laws, ordinances, rules and regulations. If any

21
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provision of this Agreement or the app‘lication thereof to any person or circuimstance shall, for any

yeason and to auy extent, be invalid or enforcedble, the semainder of this Agreement and the

application of such provision to other persons or circumstances shall not be affected thereby but

iather shall be enforced to the greatest extent perniitied by law.

178, Attorneys’ Fées. In the event legal action is brought to interpret or énforce this
Agreement, any provision hereof or any matter arising herefrom, the prevailing party shall be

entitled to tecover its reasonable costs, fees and expenses, including, but not limited to, witness

‘foes, expert fees, consultant fees, attorney, paralegal and legal assistant fees, costs and expenses

and offier professional fees, costs and expenses at trial or on appeal.

79,  Fffective Date. When used herein, the tetm “Bffective Date” or the phrase “the

date hereof” or “the date of this Agreement” shall mean the {ast date that either Purchaser or Seller

execute this Agreement.

IN WITNESS WHEREOF, Purchaser, Seller, and Escrow Agent have caused this
Agresment to be executed as of the dates set forth.

AS TO SELLER:
ATTEST: ' COLLIER COUNTY COMMUNITY
DWIGHT E. BROCK, Clerk REDEVELOPMENT AGENCY
BY:
, Deputy Clerk . , Chairman
Approved as to form and legality:
Jennifer A. Belpedio \:@
. , Q(S? <
Assistant County Attorney g N
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AS TO PURCHASER:

WITNESSES:

Witness #1 (Signature)

Witness #1 (Print Narne)

Witness #2 (Signature)

Witness #2 (Print Name)
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EXHIBIT A

Legal Description
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EXHIBIT B

Purchaser Pioposal

Proposal frofm. in response to Solicitation 17-7169, Salé of 17.89 Acres

within the Bayshore Gateway Triangle Redevelopment Area, dated June 1, 2017, or as amended

through the negotiation or inspection period ot this agreement, a copy of which can be found

gttached to this agreement:
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EXHIBIT C
Documents to be Delivered

Any dvailable records, legal documents and ‘other information in Seller’s possession or under the

control of Seller coiicerning the Property, such as surveys, title insurance policies, documents

listed as Schedule B exceptions in Seller’s title insurance policy, permits, approvals, plans and

specifications, covenants, conditions and restrictions, public and private casements, soil tests,
environmental assessment reports (Phase I and Phase 1), documents concerning pending or

threatened legal actions, and notices of violations of laws, if any.
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EXHIBIT F

Property Benefits To Be Received By Purchaser

1. All existing impact fee credits that run with the Property.
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