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MI]MORANDI.'M Of' UNDf, RSTANDING

TO:

FROM:

SUBJECT:

DATE:

This Memorandum of Undffstanding ('MOU') is an initial suNnary of a company structure that llarbert
Realty Services, LLC. ('I{RS") with Mainsail Lodging & Development ('Mainsail") proposes to develop
a hotel in Ft. Pierce, Florida ('Project'). This MOU will serye ali a guide to fsoilitate assooiated opemtive
agreements for a Joint Venture stucture and an exclusive duc diligcncc period.

l. Joint Veaturo; To be formcd, a single-asrt limitcd liability compaay ("fir') for
the project hotcl.

FV will acquire land, develop, and own an upscale full-scrvice hot,el
(the "f,roject') as an inveslment property. The IV will develop,
final.cg construd and op€f,ate the Project.

3. Property: HRS conhols an approximatc 6.81 l -acres property located on North
2d Street in Ft. Pierce, Florida ("Propergy') and Audubon
Developmcnt (A.D.) shall conlriburc the prop€rty for thc hotcl
into thc JV al a value of $1,500,000 as a limitcd partnership
conkibution. This will be the impuM equity that is in the limited
partnership.

4. The Project and
Surromding Developmeotl

King's Lauding, a Mixed-Use Devclopmcnt in Fort Picrcc, FL

o 106 Condqninium Unils
o +140-Room Tributc Portfolio by Mariott Hotel
o *50,000 SF ofRetail and Reslaurants
. Excess land that could be sold or dweloped
o 170-Space Struqtur€d Parking and 129 Surface

Parking Spaces

5. Membcns: HRS, and Mainsgil, or their respcctive affrliatcs shall be the
Mcmbers of the W. The Mcrnbers ownership pcrceotages shall be
memorialized in the fV agreernenl and are more specifically outlined
below. The IV will trc a limited liability compary with HRS aad
Mainsail as the company's Co-Managing Mcmbcrs ofthe JV.

Prior to the formation of the W, HRS and Mainsail shall havc 60-
days to pcrform due diligencc including studies and discovcry on:6. Due Diligence:

HAREERT

Bill Ware - Harbcrt Realty S€rvices

Joe Collier - Mainsail Lodging and Developmont

Kjng's Landing Mixed-Use Dwelopment in Ft. Pierce, Florida

luly 19,2024

2. Purpose:
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7. Exclusivel
No-Shop:

8. Fees:

9. Capital Structurc

tbe hotel, martets in Ft. Pierc€ and the Treasure coasr of Florida,
financial feasibility, mting, density, prelimimry design cost and
state, county, and local inccntives. The results of these srudics will
be prescnted to HRS to det€rminc the need for additional or modificd
terms of the JV structure rot outlined in the MOU. IIRS and Mainsail
acknowledge rcceipt of the suwey, land appraisal, approved initial
site plan (to be modified), and initial Hotel incentivc package
memorialized in the letter dated August 22, 2022, fiom St. Lucie
EDC to Mainsail.

During the Due Diligence period, IIRS and Mainsail will have tho
exclusive right to Jv with each other for the development of the
Property.

The W will compeosatc Membcrs for their expedise and
responsibilities per the JV Opcnting agreements. These fee.s will
include but not be limitcd to the Development Fee,
Financirg/Guaranty Fee, Construction Managemcnt Fec,
Brokcrage and Management Fees. Proposed fees are oudined
below and the Fyment of these fees and other fe€s will be
memoriabzed in the W agreement.

All amounts arc approximate. Total devclopment cost cstimated to
be approximatcly as follows:
Hotcl: $55,000,000

I{otcl
Mainsail (807d, HRS (207d will be Co-cPs in tbe Hotel.

Limited
Partnsrs

Raise

$1

I

Kings Lendins ClDItrl Stlck - Hot l

G.P Errutir I $1uiJ1 $ 9-qnfrlbf{orr _
HRS 20% s385,000 Cash

Mainsail 80% $l.540.000 Cash

Total GP r00% $r.92s.0m

!L [qulrr
A,D

I
$1.500.000
Equlrr t

Land
$r 5,825,000

Total Equity 3s%
I

65% $35,750,000 i

Toal Projoct l0o/o

Deht

LP

$55

%
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Il. Promote:

13. Transfer
Provision:

14. Admissionof
Additional
Me,mbers:

15. BuyiSell
Provisions:

Assumptions:
$55,000,000 Estimated Budget
$35,750,000 kveraged Debt - 65%
$19,250,000 Cash, Land -35o/o

c

Mainsail and Ha$ert will invest up to $2,000,000 in the form of
cash. Mainsail will raise (LP) equity in the amouot of$15,750,000.
If the construction loan proceeds and/or incentives/development
credits are rpceived, the CP and LP cash contributions will be
adjusted accordingly. All cost ovemrns will be ftrnded pro rata.

Decision making within the GP will be 80% Mainsail, 20% HRS,

a. Detebpmcnt Fce - 4Yo of design, engineeriog, and
construction costs. This fee shall be paid to 20% to HRS and
80% to Mainsail.

b. Openlag and Technical fees - Mainsail to receive
$150,000, plus reimbursable expenscs that ane pre-apprcved
by the Pafiies. Fee to be paid $10,000 at execution of the
Hotel Management Agreement and $?,000 for the following
twcnty (20) months.

FF& UOS&E Sourciag -to be a cost of the work a.nd

performod by a third-pady entily.

d. HoEl Managemcat Fes - Mainsail to receive a base
management fec equal to 4.0% of annual goss revenues.
Incentive management fee to bc negotiated during final
terms of the agrcement.

The Holel component ofthe Projcct will be a prooote structurcd pro
rata to oquity until thc equity achieves au 8.070 IRR then GP
distributions increase to 30% thereafter in agrced stack with limited
partner,

Members to preparc responsibilities matrix.

No Member will have the righl to tnnsfor all or any portion of its
intcrest in fV without the prior unanimous written coDscnt of the
Mcmben, providcd bowevcr Menbers will be permitted to ransfer
tteir hterest to affiliated entities,

No additional Mernbcrs may be admitted to the Company without
the prior unanimous written consent of tbe Members.

The Operating A$oe$ent of the Company will include
muoally agreeable buy/sell provisions.16. Conlidentiality:

ft)

12. Management
Responsibilities:
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17. Operative
Agrecments

Operattng Agreemezt: The Membcrs will enter into
an Opcratiag Agreement based on the forcgoiog
terms aod additional terms ag;reeable to both
Membcrs.

b, Developncnl Agreemenrsi W will onter iato
Development Agreements wit[ Membcrs.

c. Mand.gement Agreeraenls: The Company will enter

into property managenent and hotel agrcements

with Members and for the opcration of the day-to-
day activities of the Projeot.

d. Guaranty Agreenent: Tlte coapany will enter into

a guaranty agreement with tlRS and Mainsail

l,odging and Developmeirt to provide a guaranty on

th€ coDstruction loans.

a

Prior to the finalization of the JV, HRS and Mainsail agree to
keep any information learned abort the Property during its due
diligcnce confidential (such information is refcrred to as tbe
Confidential Information"). HRS and Mainsail agrea: (i) to rnaintain
the Confidential Information i.o strict confideItce, using at least the
same degrce of care that il would use in safeguarding its own
confidential ard proprietary information of a comparable degrce of
sensitivity, but iD no evcnt leEE than a reasonable degree to car€;
(ii) to use the Confidcntial Information only for the purpose of
evaluating the Property's suitability for IIRS's and Mainsail's
formation of the JV with AD; and (iii) to disclose the Confidential
Information only to those of its ofticers, ernployecs and professional
advisors who have a De€d to know such Confidential Lnfomration in
connection with the Purpose.
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This MOU contairs tho ganerol undcrstanding of the parlics and is not a legally binding agreement. All
legally binding obligations between the parties shall arisc only upon the execution of Operating and
Dsvclopment Agreements exc@t for S€ctions 5, 6 and 7 of the MOU, which shall be binding on both parties.

Notwithstanding, both parties agree to wort orclusively with the other in good faith to negotiate and cxecute
Operating and Development Agreements.

Mahsail Lodgitrg & Harbert Realty Sewiccs. LL,C:

By By:

Name: Narne: b-ttute* {1+t42a

Its: .li Ils: CL e-y.

Date: 7't a:2\ b. ,tz. 2r
Name:

Datc:

Date:

Its


