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AMENDED AND RESTATED
LEASE AGREEMENT

THIS AMENDED AND RESTATED LEASE AGREENENT is made and entered
into at PFort Lauderdale, Broward County, Plorida, this 4th day of January,
1995, by and between:

CITY OF PORT LAUDERDALE, a municipal
corporation of Florida, hereinatter referred
to and identified as the LESSOR, or the CITY,

and

RAHN BAHIA MAR, LTD., a Plorida Limited
Partnership, hereinafter referred to and
identified as the LESSER

(The use herein of the plural shall include
the singular, and the use of the singular
shall include the Rlural: the use of the
masculine gender shall include all genders,
and the use of the neutar gender shall include
all genders; the use of the words “LESSOR" and
WLESSEER" shall include their heirs,
reprasentatives, successors, grantess and
assigns.)
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PREAMBLE

'WHEREAS, the City of Port Lauderdale, as LESSOR, and Port
Ltauderdals Candlelight Corporation, as predecessor in interest to the
current LRSSEE, entered into that certain Lease dated Septenber 1,
1962, recorded in Official Records Book 2870, at Pages 530-581 of the
whlic Records of Broward County, Florida, as amended by instrument
dated Septenber 8, 1964, recorded in Official Records Book 2870, at
pages 582 to 583 of the Public Records of Broward County, Plorida; as
amended by an instrument entitled Modification of Lease Aqrasment
‘dated December 7, 1971, recorded in official Records Book 5080, at
Pages 845 to 849 of the Public Records of Broward County, Florida; and
further amended by that certain Amendment to Lease dated April 22,
1980, recorded in official Records Baok 8958, at Pages 334 to 138 of
the Public Records of Broward County, Plorida; and as anigncd by that
certain Assignment of Lease dated August 14, 1980, recorde in
official Records Book 9066, at Page 472 of the Puﬁl.ic Records of

- Broward county, Vlorida; and £ er assigned by that certain
- - Ausignment of Lease dated May 12, 1982, records in official Records
- ‘Poek 310204, Page 761 to 764 of the Public Records of Broward County,
- pleridn; and further assigned to the current LESSEE in that certain
_Consent to Assignment of Leasehold Interest and Assignment and
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Asdusption of Leasehold Interest dated as of Juns 30, 1994, and
recorded of even date herewith amang the Public Records of Broward
County, Florida (all of which are referred to herein as the "lLeasa"
and which Lease is for the Property described in Bxhibit “A", attached
herato and made a part hareof; and

WHEREAS, the parties desire to amend certain grovilionl of the

Lease as set forth herein and provide for certain improvements to the
leased premises; and

WHERBAS, such imgrovements, i1t constructed, should increase the
gross revenuas genarated on the leased property, thersby affording

additional revenues to the Lassor under the terms of the Lease during
the balance of the leasehold term; and

WHEREAS, LESSOR and LESSEE by this amendment are desirous of
consolidating all grior and presant amendments to the Lease in one
doounment by establishing an Amended and Restated Lease Agrsement
without terminating the aforementioned Lease; and

WHERBAS, by Resolution No, 95-1, adopted at its meeting of
January 4, 1995, the City Commission of LESSOR authorized the
oonltxuotion of the improvements, pursuant to the terms heresof, and
the exscution of this Amended and Restated lLease Agreement; and

NOW, THEREPORE, in consideration of the mutual covenants
contained herein and TEN DOLLARS ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which is hereby
acknowladged, the parties hereby agree that by virtue of the
reprasentations herein made, and not otherwise, the LESSOR does hereby
laase and let to the LESSEE the Property described in Exhibit wan
attachad hereto and the parties agraee that the terms, conditions

cavenants and agreements of this Amended and Restated Lsase Agreement
are as follows:

ARTICLE 1.0

Mutual Representations and Warranties

The parties hereto mutually represent, warrant and disclose
to sach other the following:

Section 1. The LESSOR is a municipal corporation organized
and existing pursuant to Chapter 57-1322, Special Acts of 1957, Vol.
II, Part I, at page 1043 (effactive May 6, 1957) as of Septembher 1,
1962 (horoinattcr, statutorz Charter). The Statutory Charter was
repealad hz ogcration of City of Fort Lauderdale Ordinance No.

adop

C-84-87 ed on second reading on Octcher 2, 1984 and by a
referend

Charter

um vote of the slectoratse on November 11, 1984 (hereinatter,

Section 2. On August 29, 1947, there was executed and
delivered to the LESSOR by the United states of America a deed
convo!in to the LESSCR certain lands situated within the
territorial limits of the CITY, known as Coast Guard Base No. 6,
which desd of conveyance is recorded in Deed Book 604, Page 529, of

-z-
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the public records of Broward County, Plorida. The Property
enbraced in this leass, as shown on Exhibit "A" hereto attached,
constitutes a portion of the said property thus acquired by the

c
LESSOR. The said Property was acquired and is holguby the LESEOR in
its proprietary capacity.

Section 3. On November 1, 1948, the LESSOR adopted
Resolution No. 3471 (hereinafter called the Bond Resolution),
authorising the issuance of $2,500,000 Municipal Recreation Revenue
Bonds (hereinatter called Revenus Bonds), to dated September 1
1948, On November 1, 1948, proceedings werae brought b e CITY in
the circuit Court in and for Broward County, Plorida, to validate
said Revenue Bonds (Chancery Cause No. 13,999{. On November 22,
1948, a decree of validation was affirmed by the Supreme Court of
the State of Plorida on Decembar 21, 1948 (Schweller vs. City of
Fort lauderdale, 38 So.2d 36),.

Section 4. Out of the proceseds of the sale of the said
Revenue Bonds, thers was constructed upon said property thus
acquired by the CITY certain improvements, and the said property
ever since December 1, 1949, has been devoted by the CITY to the
urposes described in said Bond Resolution. Various problems
velating to said undertakings were in issue and concluded by decraes
rendered in Chancery Cause No. 15,108, Broward County, Plorida, and

22; decision of the Supreme Court of Plorida, reported in 51 S8o. 24

Section 5. All steps, acts and conditions required by the
Charter of the CITY to ba done as a condition precedent to the
sxecution of the Lesase and this Amended and Restatad Lsase Agresment

‘which collectively shall hereinafter be referred to as the

Lease"), have bean done, and the CITY has full authority to enter
into this Lease.

Section 6. The LESSEE represents and warrants unto the
LESSOR that it has adequate financial capacity and technical and
business skill and abhility to perform all chligations herein imposed
upon the LESSEE to diligentli, skillfully and successfully operate
e lease premises in order that the same may be operated in its
greatest potential revenue producing capacity.

Baction 7. The parties hereto mutually represent and
warrant unto each other that this indenture constitutes the final
repository of all agreements of the parties relating hereto, and
that there are no other verbal representations, warranties or
agreaments or conditions,

ARTICLE 1.1
Defined Terms

The following terms, as used and referred to herein, shall
have the meaning as set forth below: :

: (a) Affiliate or Affiliated Person means, vhen used with
reference to a specified Person:

-3 -
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(1) any Person that, directly or indirectly, through
* one' or more intermediaries, controls or is controlled by or is ey
common control with the specified Person;

(ii) any Person that is an officer of, partner in, or
trustee of, or serves in a similar capacity with respect to the

specified Person or of which the specified person is an officer,

partner, or trustee, or with respect to which the specified Person
serves 1n a similar capacity;

{(ii1) any Person that, directly or indirectly, is the
beneticial owner of 10% or more of any class of

equity securities
of, or otherwise has a substantial bensficial interest (10% or wore)
in the specified Person, or of which the specified Person is
directly or indirectly the owner of 10% or more of any class of

aquity securities, or in which the specified Person has a
substantial beneficial interest (108 or more); and

(iv) any relative or spouse of the specified Person.

(b} Allowances means and refers to rebates and overcharges
of revenue not known at the time of sale, but adjusted at a
subsequent date. Allowances also include revenue foregons as a
result of hotel promotions or complimentary services, and the
write-off of uncollectible accounts receivable.

(o) Beneticial owner weans any Person who, directly or
indirectly, owns or holds 10% or more of any class of e

it
ssourities of, or otherwise has a substantial hcnoticiaguin erest
(10% or more) in the apecified Person, or of which the specitied

Person is directly or indirectly the owner of 10% or more of an

class of equity securities, or in which the specifiad Person ha! a
substantial beneficial interest (10% or more).

(d) cCapital Improvements means those items deemed to be
clgital improvements pursuant to Gsnesrally Accepted Accounting
Principles for hotel accounting.

(s) Concessions means and refars to minor or incidental
sales of goods and services to hotsl and marina guestas provided
third party Non-Affiliated Persons. The sources of reavenue referred

to in Article 26.0, Subsection 3. A. (3) shall not be deemed to
constitute Concessions.

(£) Environmental Agency means a governmental agency at
any lavel of government having jurisdiction over Hasardous
ances and Hazardous Substances Laws and the term as used herein
shall also include a court of competent jurisdiction when used as a
{:ruu for enforcement or interpretation of Hasardous Substances
w8 .

(g) Hasardous Substances means any hazardous or toxic
substances, materials or wastes, 1ncluding. but not limited to
those substances, materials, and wastes listed in the United gtates
De ent of Transportation Hagardous Materials Table (49 CPR
172.101) or by the Environmental Protection Agency as hasardous
substances (40 CPR Part 302) as now in effect or as same way be

pGgE0ods9iceid
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amended from time to time, or such substances, materials and wastes
Which are now or hereafter become regulated under any applicable
local, state or federal law including, without limitation, any
utorhl. waste or substance which is (i) petroleum, ( 11{ asbestos,
3“1) solychlorinatod byphenyls, (iv) radon, (v) designated as a
hazardous substance" pursuant to Section 311 of the Clean Water
Act, 33 U.8.C, Section 1251, et. seq. (33 U.5.C. Section 1321) or
J.:I.l{'.cd pursuant to Section 307 of the Clean Water Act (33 u.s8.C.
Section 1317), (vi) defined as a "hazardous waste" pursuant to
Section 1004 of the Resource Conservation and Recovery Act 4
U.8.C, Section 6901, et. seq, (42 U.5.C. Section €903], (vii{h
defined as "hazardous substance" pursuant to Section 101 of the
Comprehensive Environmental Response, Compensation, and Liability
thi“ U.8.C, Section 9601, et. seq. (42 U.8.C. Section 92601), or
v

) designated as a “hasardous substance” as defined in Chapter
03 (Part IV) of the Plorida Statutes.

(h) Lsasehold Mortgages means a Pederal or State bank,
savings bank, association, savings and loan association, trust
company, tmhy estate or foundation, insurance co:gany, pension

fund, or similar institution authorized to make mo gage loans in
the State of Plorida,

(i) leasehold uortqagu Assignee means the assignee of a
Leasehold l(ortqag:e as to the leasshold interest represented by the
Lease following the acquisition of such leasehold interest bx .{ho
Leaasehold Nortgages by virtue of a foreclosure action or deed-ip-
lisu of foreclosure or similar proceeding or transaction.

(3) Limitation on Net Income Rule means that where Annual
Gross Oporating Revenues are gcdiontcd on a "net income formula®
for any given function, that the allowable deductible sXpanses under
such formula shall in no event exceed the gross revenues from that
function and that no deficit of expenses over gross revenues shall
be carried over from one lease year to another.

(k) Non-Affiliated Person means a Person who is neither
an Affiliats of Lasses, nor an Affiliate of any Beneficial Owner in
Lesses, nor an Affiliate of any Leasehold Mortgages nor an Affiliate
of any Rensficial Owner of a Leasehold Mortgagee.

(1) Person means aniiindividual, tirm, gartnorlhi

eneral or limited), corporation, co assoclation, joint
\‘vgnturo joint st 'anoc:l.ation. 'ostago,yﬁruot hlu:lmhjtrust,
o0 l&lvo. limited liability corporation, linited liabilit
ership, limited liability company or association, or y
politic, including any heir, executor, administrator, trustee
receiver, successor or assignes or other person acting in a sinilar
representative capacity for or on behalf of such Person.

(wm) ?roforty means that real estate described in Exhibit A
attached hersto, including any portion thereof.

(n) Renovation Period means the period from July 1, 1994
through Pebruary 28, 1995,

(0) Second Extended Term means the extension of the lease

EX 2
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t.c'm by, through and under this Amendment and Restatement, with such
cxﬁcnd!& term being from October 1, 2037 through August ai, 2062 as

more particularly set forth in this Amendment and Restatement of
Article 2.0 of the lLsases.

ABTICLE 2.0Q
In

Section 1. This Laase shall bagin at twelve o'clock noonm,
Eastern Standard Time, on the 1st day of szgtubcr. 1962, and
continue for a period of fifty i.'m) years thereafter, unless sconer
terminated, whersupon said premises shall be returned to LESSOR free
of any encumbrances or obligations hereinafter incurred.

Ssction 2. The term of this Lease is hereby extended until
midnight, September 30

2037 (a period of twenty-five (25) years and
thirty (30& .¥. in addition to the original term), unless the Lease
is lggmg erminated pursuant to the pravisions of the lLeass and its
amendnments.

Section 3., The term of this Lease is hersby extended for
an additional period commencing October 1, 2037 through and

including August 31, 2062 ("Second Extended Term"), unless the lLease
is sooner terminated pursuant to the provisions of this Lease.

Section 4. In all events, at termination the leased

premises shall be returned to LESSOR free of any encumbrances or
obligations hereinafter incurred.

ARTICLE 3.0
Possession

Delivery of possession of the leased premises to the LESSER
shall he wade as of this date in order to permit the LESSEE to make
i{mprovements and rehabilitate the demised premises so that the
LBSSER may carry on and conduct its business.

ARTICLE 4.0
Compliance with Regulations of Public Bodias

The LBSSEE covenants and agrees that it will, at its own
cost, make such improvements on the premises and fora such acts
and do such thingl as shall be lawfully required by any public bady
having jurisdiction over said Property, in order to comply with
sanitary requirements, fire hazard requirements, sonin
requiremsents, setback requirements, environmental requirements and
other similar requirements designed to protect the public.

EX2
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ARTICLE 4.1
Hazardous Suhstances

LESSEE covenants and agrees to the following terms and
conditions relating to Hazardous Substances and the use of the demised
premises:

Section 1., LBS&QBLE_QQn!nn:_Bsgni:ld, LESSEE covenants
and agrees that in the use of the demised premises no Hazardous

Substances shall be brought upon or kept or used in or about the
demised premises by any Person whomsoever, unless LESSEE first obtains
the written consent of LESSOR. LESSOR does hereby consent to the use
of those Hazardous Substances reasonably and normally used for the
urposes of the operation of a hotel and marina. LESSOR hereby vaives

e requirement for its consent as to other uses for existing
subtenants for the remainder of their present lease terms.

Section 3. Compliance with Environmental Laws, Durin
the Lease term as extended, LESSEE shall have absolute responsibility
to ensure that the demised premises are used at all times and all
operations or activities conducted thereupon are in compliance with
all local, state and federal laws, ordinances, regulations and orders
(collectively, "Hazardous Substances lLaws"), as same ma¥ now exist or
may from time to time be amended, relating to industrial hygiens,
environmental protection and/or regulation, or the use, analysis,
generation, manufacture, storages, disposal or transportation of any
Haszardous Substances. Any LESSEE shall be absolutely liable to LESSOR
for any violation of Hazardous Substances Law during the term of that
respective LESSEE'S lesasehold interest in the dewised premises.
Notwithstanding the foregoing, LESSOR acknowladges that LESSEE shall
not be respensible to the LESSOR for any violation of Hazardous
Substances lLaws which ococurred prior to the current LESSEE'S
assumption of the leasehold interest in the demised premises. 1In
connection therewith, LESSEE has grovidcd those environmental reports
described in Exhibit "B" hersto ("Environmental Baseline"), whi
Environmental Baseline should be deemed to describe the status of the
Property as of the date Rahn Bahia Mar, Ltd., assumed the Lease and
which such Environmental Baseline is on file in the City of rort
Lauderdale's Office of City Engineer.

Section 3. uen{.dml_ﬁnn{.nmunm:m LESSER
covenants and agrees that it is responsible to the LESSOR to ensure

that any and all activities conducted upon the demised premises a
Person (other than the LESSOR) be conducted only in compliance wi
all Hasardous Substances Laws and all conditions of any and all
permits, licenses and other Environmental Agency approvals regquired
for any such activity conducted upon the demised premises, LESSEE
covenants that any and all Haszardous Substances removed from the
demised premises shall be removed and transported nololx by dul
licensed haulers to duly licensed facilities for final disposition of
such Hazardous Substances and wastes and only in accordance with
Hazardous Substances Laws and consistent with all conditions of any
and all parmits, licenses and other Environmental Agency approvals
vequired for such removal and transportation. LESSEE covenants that

-7 -
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in any and all activities conducted upon the demised premises by any
Person wvhomsosver that Hazardous Substances shall be handled, treated,
dealt with and wmanaged in conformity with all applicable Hazardous
Substances laws and prudent industry practices regarding management of
such Hasardous Substances. Upon expiration or sarlier termination of
the term of the Lesase, each LESSEE shall cause all Hazardous
Substances which are brought upon the demised premises by any Person
whomscever (other than LESSOR) during the term of that respective
LESSEE'S leasehold interest in the denised premises, from and after
the date of this Amendment and Restatement, to be removed from the
denised premises and to be transported for use, storage or disposal in
accordance and compliance with all applicable Hazardous Substances
lLaws; provided, however, that LESSEE shall not take any remedial
action in response to the presence of Hazardous Substances in or about
the deuinldtgroniaos, nor enter into any settlement agreement, consent
decres or other compromise in respect to any claims relatin to any
Hagzardous Substances Laws in any way connhected with the demised
premises, without first notifying LESSOR of LESSEE'S intention to do
so and affording LESSOR reasonable opportunity to appear, intervens,

or otherwise appropriately assert and protect LESSOR'S interest with
vespect thereto.

Section 4. Notices. 1If at any time LESSEE shall beconme
avare, or have reasonable cause to belisve, that any Hazardous
Substance has come to be located on or beneath the demised pramisas,
LESSEE shall immediately upon discovering such presence or suspected
presence of the Hazardous Substance give written notice of tha
condition to LESSOR, In addition, LESSEE shall immediately notify
LESSOR in writing of (i) any enforcement, cleanup, removal or other
governmental or regulatory action instituted, completed, or threatened
pursuant to any Hasardous Substances lLavs, (11) any written claim wade
or threatenad by any Person against LESSEE, the demised premises or
iwprovemants located thereon relating to damage, contribution, cost
recovery, compensation, loss or injury resulting from or claimed to
rvesult from any Hazardous Substances, and (iii) any reports made to
any Environmental Agency arising out of or in connection with any
Hagardous Substances in or removed from the demised greuiaes or any
improvesents located thereon, including any complaints, notices,
wvarnings or asserted violations in connection therewith. LESSEE shall
also supply to LESSOR as promptly as possible, and in any event,
within five (5) business days after LESSEE first receives or sends the
sane, copies of all claiws, reports, conglaintl. notices, warnings or
asserted violations relating in any vay to the demised prenises or
inprovements located thereon or LESSEER'S uss thereof,

flection S,
LESSEE agrees to provide a copy of all environmental and Hasardous
Substance reports and test results dealing with the demised prewises

to the LRSSOR within a reasonable time following LESSER'S receipt of
sane,

Section 6, Hazardous Substances Indemnification of
LESSEE shall 1nd¢mnit¥ defend, and hold LESSOR harmless of
and from all claims, dewands, inoo. penalties, causes of action,
liabilities, damages, losses, costs and expenses (including reasonable
attorneys' fees and experts' fees), which LESSOR way sustain, (unless
any of the foregoing was caused by LESSOR'S negligence or willful
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misconduct or that of LESSOR'S agents, employees, contractors,
subcontractors or licensees), occurring during the term of that
LESSEE'S leasehold interest {n the demlsed prenises. This
indemnification shall survive the termination of this lLeass.

(a) In addition, and not in limitation of the
foregoing, LESSEE shall indemnify, defend and hold LESSOR harmless
from and against any all claims, demands, suits, losses, damages,
assessments, fines, penalties, costs or other expenses (includin
attorney's fees, experts' fees and court QOItIL arising from or in any
way related to, damage to the environment, costs
ghurqnd by Envi
4

of investigation
ronmental Agencies, personal injury or debt, or damage
operty, due to a release of Hasardous Substances on or under the
demised premises or in the surface or groundwater located on or under
the demised grouisos, or gasecus emissions (oxcludi:g methane, radon,
and other naturally occurring gases) from ths demis grouiaoo or any
other condition existing on the demised premises, resulting from
Hasardous Substances whera any of the foregoing occurred during the
term of that Lessee's lesasehold interest in the demised premises.
LESSEE further agrees that its indemnification okligations shall
include, but are not limited to, liability for damages resulting from
the personal injury or death of an ewployse of the LESSEE, regardless
of whether LESSEER has paid the employes under the Worker's
Compensation laws of the State of Plorida, or other similar federal or
state legislation for the protection of ougloyeeu. The term "property
damage" as used in this Article includes, but is not limited to,
damage to the property of the LESSEE, LESSOR, and of any third parties
caused by LESSEE and shall include any remedial activities performed
b! a govornuont agency (including LESSOR), or by LESSEE pursuant to
dirvectives from a government agency or court order.

(b) Purther, LESSEE shall indemnify, defend and hold
LESSOR harmless from and against all liability, including, but not
limited to, all damages directly arising out of the use, generation,
storage or disposal of Hazardous Substances which occurred during the
term of that LESSEE'S leasehold interest in the demised premises,
including, without limitation, the cost of any re?uired or necessary
inspection, required by law, audit, clean up re red by law, or
detoxification required by law and the preparation of any closurs or
other required plans, consent orders, license applications, or the
1like, whether such action is required by law or not, to the full
extent that such action is attributable to the use, generation,
storage or disposal of Hazardous Substances on ths Property during the
term of that LESSEE'S leasshold interest in the demised premises, and
all fines and penaltiss associated with any of the foregoing.

(c) LESSEE agrees that its foregoing obligation to
indemnify, defend and hold LESSOR harmless sxtends to and includes all
reasonable attorney's fees, experts' fees and costs incurred in the
defense of any of the !oregoing claims or demands as well as
indemnifying LESSOR for any and all reasonable attorneys' fees,
experts' feaes and costs incurred by LESSOR in LESSOR'S enforcement of
the provision of this Article respecting Hazardous Substances. The
indemnifications provided in this lLease shall survive the termination
of this Lease, but shall end, with rosgoct to any claim or cause of

action, with the expiration of any applicable statute of limitations
for such claim or cause of action.
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Section 7. LESSOR'S Right of Entry for Testing, At any
time during the term of the lLease, the LESSOR may, upen reasonable
prior written notice to the LESSEE (taking into account the potential
for disruption of the operation of the hotel and marina, particularly
during the tourist nuoni. enter upon the demised prcuins for the
gurpcu of conducting environmental tests ("LESSOR'S Tests") to
eteTmine the presence and extent of contamination by Haszardous
Substances on or under the denised premises. The LESSOR shall not be
entitled to conduct the LESSOR'S Tests unless: (1) a govarnmental
entity (other than the LESSOR) shall have issued a notice of violation
to the LESSEE with respect to Hazardous Substances on, within, or
under the demised premises); or (2) the LESSOR has probable cause to
believe that the LESSEE has violated Hazardous Substances lavs
nlating to the LESSEE'S use of the demised premises. Notwithstanding
the limitations set forth in number (1) and number (2) above, the
LESSOR way conduct LESSOR'S tests no less often than every five years

mhout being subject to the limitations set forth as (1) and (2
Ve,

{(a) The LESSOR'S Tests shall be at the sole cost of
the LESSOR. The cost and expenses relating to the LRSSOR'S Tests
shall not be included in the scope of any indemnification provided in
favar of the LESSOR in this lease. No LESSOR Tests shall canducted
until the LESSOR has provided to the LESSEE the name of the testing
contractor (which shall be fully licensed to conduct the LESSOR Tests)
and a certificate of insurance with limits reasonably acceptable to
the LESSER confirming that the LBESSEE is an additional insured and
that coverage exists for progorty damage, personal injury and business
interruption which may result from the LESSOR'S Tests. The LESSOR
agrees to indemnify and hold the LESSEE harmless with respect to an
loss, claim or damage (including attorney's fees and expenses) vhic

;hctusszz shall suffer as the result of the conduct of the LESSOR'S
asts.

Section 8,

Petroleun Liability and Restoration Insurance
During the term of this Leasse, the LESSEE shall, so long as
covcrugc is avallable and the State of Florida maintains the Petroleum
Liability and Restoration Insurance Program and the Inland Protection
Trust Ffund, maintain in effect the Petroleum Liability and Restoration

Insurance Program Coverage for Third Party Liability for Contamination
described on Bxhibit "C" attached hereto.

Section 9.
Aasignpant. Any provision herein to the contrary notwfthstandzz.
LESSEE, LESSEE'S proposed assignee, lLeasshold Mortgages or Lsasehold

Nortgages Assignes, whichever the case may be, shall, at its own cost
and expense, furnish to LESSOR a complete Fhase I & Phase II
Environmental Assessment of the 9rogcrty, performed by environmental
exparts reasonably found gualified by LESSOR, as a condition precedent
to LESSOR'S consent to an assignment of the leasshold interest. The
Environmental Assessment shall include a qualitative and quantitative
analysis of the presence of Hasardous Substances on, within or below
the Property. LESSOR may withhold consent to the assignment of the
Leasehold interest until security is posted with LESSOR which is
reasonably deemed by Leasor to he adeguate to cover the costs of any
legally required clean-up, detoxification or remediation of the
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Prog.rty from the presence of Hazardous Substances in excess of the
Environmental Bassline upon, within or balow the Property and any and
all fines or penaltiss associated therewith. The foregoing is
collectively referred to as the "Environmental Procedure.”

Section 10. WW In
addition to the requirement in Section 9 of this Article, for the

Environmental Procedure to he performed as a condition precedent to
the LESSOR'S consent to anz assignment of this Lease, the LRSSEER
shall, paricdically, as set forth herein, psrform the Environmental
Procedurs for the banefit of the LESSOR as follows: (1) 15 years
prior to the termination of the Lease (August 31, 2047); (ii) 9 !.lt't
prior to the termination of the Lease (August 31, 2053); and (iii) 2
ears prior to the termination of the laase (August 31, 2060). .
oregoing are referred to as the "Periodic Environmental Procedure".
In each case, the Pericdic Environmental Procedure shall be completed,
such that the Phase 1 & Phase II Environmental Assassments are
delivered to the LESSOR not later than 4% days subsegquent to the due
date for each Periodic Environmental Procedure. At the time of each
Periodic Environmental Procedurs, the LESSEE shall comply with the

remediation, clean-up and security requirements as set forth in the
Environnental Procedure.

ARTICLE 5.0
Indemnity Against Costs and Chaxrges

The LESSEE shall be liable to the LESSOR for all costs,
expenses, attorneys' fees and damages which may be incurred or
sustained by the LESSOR by reason of the LESSEE'S breach of any of
the provisions of this indenture. Any sums dus the LESSOR under the

rovisions of this Article shall conatitute a lien against the

nterest of the LESSEE in the leased premises and all his groporty

situated therson to the same extent and on the same condition as
delinquent rent would constitute a lien on said premises and
property.,

ARTICLE 6.0
Indennification Against Claims

The LESSEE ahall indemnify and save harmless the LESSOR
from and against any and all claims, arising during the term of this
Leass, for any personal injury, loss of life and damage to groporty
s\m:ain.d in, or about, the demised premises, or to the buildings;
and improvaments, and iwprov.mntu placed thereon, or the
appurtenances therato or upon the adjacent sidewalks or streets, and
from and against all costs, counsel fees, expensas and liabilities
incurred in and akout any such claim, the investigation thereof, or
the defense of any action, or proceseding, brought theraon; and from

zad against any orders, judgments and dscrees, which wmay be entered
srein.
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ARTICLE 7.0

Inspaction

The LESSOR or its agents shall have the right to enter the
leased pramises and the buildings and improvenents constructed
thereon, at all reasonable hours for the purposs of 1n:gcct1nq the
same, or for any other purposes not inconsistent with the terms or
lpirit of this Lesase.

ARTICLE 8.0

Acceleration

If any of the sums of monsy herein required to be paid by
the LESSER to the LESSOR shall remain unpaid for a period of sixty
days, then written notice in accordance with Article 30.0, Notices,
to the LESSEE, with copies to the apgoprhto mortgages or
mortgagess, shall be given allowing thirty days from the date of
said notice to correct default, and if not so corrected then the
LESSOR shall have the option and privilege as follows:

gSection 1. To accelerate the maturity of the rent
installments for the balance of the term. This option shall be
exercised by an instrument in writing signed by the LESSOR, or its
asmts, and transmitted to the LBSSEE notifying him of the intention
of the LESSOR to declare all unmatured rent installments as
presently due and payable,

gection 2. In lieu of the option in Section 1, the LESSOR

may in like manner declare as presently due and payable the unpaid
rent installments for such a period of years as may be fixed in the
LESSOR'S said notice to the LESSEE, The exercise of this option
shal) not be construed as a aplittigg of a cause of action, nor

o

shall it alter or affect the obligations of the LESSEE to pay rent
unggr the terms of this lease for the period unaffected by said
notice.

gection 3. In addition to the options herein granted
(Sections 1 and 2 above), the LESEOR may exercise any or all other
options available to it hereunder, which options may be exsrcised
concurrently or separately with the exercise of the options -
contained in Sections 1 and 2 of this Article.

ARTICLE 9.0

No Lisns Craatad bV Lasses

The LESSEE covenants and agn“ that it has no power to
inocur any indebtedness giving a right to a lien of any kgnd or
character upon the right, title and interest of the LESSOR in and to
the Property covered by this Lease, and that no Person shall ever be
entitled to any lien, directly or indirectly derived through or
under the LBSSEE, or his agents or servants, or on account of an
act or omission of said LESSEE, which lien shall be supsrior to the

- 12 -
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lien of this lease reserved to the LESSOR upon the leased premises.
All: Persons contracting with the LESSEE, or furnishing materials or
labor to sald LESSEE, or to his agonts or servants, as well as all
Feraons whomsoever, shall be bound by this provision of this Lease.
ghould any such lien be filed, the LESSEE shall discharge the same
within ninety days theresafter, by pa¥1nq the sane or by filing a
bond, or otherwise, as permitted by law. The LESSEE shall not be
desmed to be the agent of the LESSOR, so as to confer upon a laborer
bastowing labor upon the leased rouilos, or upon a wmaterialman who
furnishes waterial incorporated in the construction of improvements
upen the leased premises, a mechanic's lien pursuant to Chapter 713,
Plorida Statutes or an cguitahla lien upon the LESSOR'S estate.
This groviuions hall be deemed a notice under Section 713,10 (1),
Plorida Statutes of the "non~liability" of the LESSOR.

ARTICLE 10.0

gperating Costs

Section 1. The LESSEER agroal to promptly pay when dus all
operating, maintenance and servicing charges and costs, including
telephone, gas, electricity, water, sewer, sewer connections, and

all other expenses incurred in the use and operation of the leased
premises.

Section 2. The LESSEE agrees to obtain at its expense all
permits and licenses which may be required by any governmental unit,

Section 3, Upon the LESSOR'S request, the LESSEE shall
promptly furnish to the LESSOR svidence, satisfactory to the LESSOR,

showing LESSBE'S compliance with its obiigations under this Article.
ARTICLE 1.0

Nonwaiver

Failure of the LESSOR to insist upon the strict performance
of any of the covenants, conditions and agreements of this lLease in
any ons or more instances, shall not be construed as a vaiver or
relinquishment in the future of an{hsuch covenants, conditions or
agreements. The LESSEE covenants that no surrender or abandonment
of the denised premises or of the remainder of the term herein shall
be valid unless accepted the LESSOR in writing. The LESSOR shall
be under no duty to relet the said premises in the event of an
abandonment or surrender or attempted surrender or attempted
abandonment of the leased premises by the LESSEE., Upon the LESSER'S
abandonment or surrendsr or attempted abandonment or attempted

surrender of the leased premises, the LESSOR shall have the right to

retake possession of the leased pramises or anz part thereof, and

such retaking of golloacion shall not constitute an acceptance of
the LESSEE'S abandonmsnt or surrender thereof.

ARTICLE 12.0
Bankruptoy of LESSEE

w 13 -
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Should the LESSEE, at any time during the term of this
lease, suffer or permit an inveoluntary, or voluntary, petition in
bankruptcy to be filed against him, or institute an arrangement
roceeding under Chggtor XI of the Chandler Act, or any amendments
ereto, or should the LESSEE'S leasshold interest be evied on and

the lien thereof not discharged within ninety days after said levy
has besn made, or should the LESSEE fail to gronptly comply with all
governpental regulations, other than regulations of the City of PFort
Lauderdale both State and Pederal, then, in such event, and upon the
happening of either or any of said events, the LESSOR shall have the
right, at its election, to consider the sane a material default on
the part of the LESSEE of the terms and provisions hersof, and, in
the event of such default not being cured by the LESSEE within a
period of ninety days from the date of the giving by the LESSOR of
written notice to the LESSEE and mortgagees of the existence of such
default, the LESSOR shall have the option of declaring this lease
toruina‘cd and the interest of the LESSEE forfeited, or the LESSOR
way exercise any other options herein conferrsd upon him. The
pendency of bankrugtc roceedings, or arrangement praoceedings, to
which the LESSEE shal a party shall not preclude the LESSOR from
exercising the option herein conferred upon him.

ARTICLE 13.0
Leagsehold Mortgagee

gection 1. The LESSEE shall have the right to mortgage
LESSER'S interest under this Leass to an{ Leasshold Mortgages (as

defined above), without obtaining the prior consent of the LESSOR;

subject, however, to the other terms and conditions of this Lease, to
the extent applicable.

Section 2. If the LESSEE shall mortgage its leasehold .
interest and if the holder of ths mortgage or pledge shall forward to
the LESSOR a copy of the recorded mortgage certified as a true copy by
the Office of Ofticial Records of Broward County, Plorida, togsther
with a written notice setting forth the name and address of the
Leasehold Hortgagoc, then, until the time that the leasehold lortgago
lhail be satisfied of record, the provisions of this paragraph shal
AppY.

09€094891¢2x8

Saction 3. When giving notice to the LESSEER with respect
to any default under the provisions of this Lease, the LBSSOR wvill
also serve a ootx of such notice upon the Leasshold WHortgages. No
such notice to the Lessees shall be deemed to have besn given unless a
cog of such notice has been mailed to such Leasehold Mortgages, which
notice must specify the nature of such default.

Section 4. In case the LESSEE shall default under any of
the zrovilions of this Lease, the Leasshold Mortgages shall have the
right to cure such default, whether the same consists of the failure
to pay rent or the failure to perform any other matter or thing which
the SBE is required to do or gortorn and the LESSOR shall accept
such performance on the part of the Leasshold Mortgagee as though the

- 14 -
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sane had been done or parformed by the LESSEE. The Leasshold

. nortqaz’o‘c, upon the date of mailing bx LESSOR of the notice referred
to in this Article, shall have, in addition to any period of grace
extended to the LESSEE under the terms and conditions of this Lease
for a non-monetary default, a period of not less than sixty (60) days
within which to curs any non-monetary default or cause the same to
cured or to commence to cure such default with diligence and
continuity; grovidcd, however, that as to any default of the LESSER
for failure to pay rent, or failure to pay any amount otherwise
required under the terms of this Leass (e.g., including, but not
limited to, taxes or assessments), the Laasehold Mortgagee shall have
thirl:{ 130) days frow the date the notice of default vas mailed to the
Leasshold Mortgagee within which to cure such default.

Section 5. on the happening of any default and upon
receipt of notice of default from the LESSOR, the LRESSEE agrees to
notify the Lesasshold Mortgages rompn! in writing of such occurrence
and shall state in the notice what action has been or will be taken by
the LESSEE to cure the default. A copy of such notice shall be
simultaneously furnished to LESSOR.,

Section 6. The Leasehold Mortgagee may become the lagal
owner and holder of the LESSEE'S leasehold interest under this Lease
by foreclosurs of its mortgage or as a result of the assignment of

SSEE'S leasehold interest in lieu of foreclosure, whersupon such
Leasehold Mortgagee shall immediately become and remain liable under
this Lease as provided in this Article, except that such Leasehold
Mortgagee may assign its acquired leasehold interest one time without
the LESSOR'S prior written consent to a Leassehold Nortgagee Assignes
at any time provided such Leasehold Mortgagee Assignee is a
Non~Affiliated Person and qualifies according to the terms and
conditions set forth below within the time so specified. Once an
assignment of the acquired leasehold interest as set forth above in
this Article is consummated, then any subseguent assignments of the
leasehold interest shall be subject to the prior written consent of
the LESSOR as otherwise provided for in this Lease.

S8ection 7. In the event that a Leasehold Mortgagee shall
become the owner or holder of the LESSEE'S leasehold interest by
foreclosure of its mortgage or by assignment of the LESSBEE'S leasehold
interest in lieu of foreclosure or otherwise, except as may be

licitly provided otherwise herein, the term "LESSEE" as used in
this Article shall mean the owner or holder of the LESSEE'S leasshold
interest only for that period that the Laasehold Nortgagee is seized
of the LESSEE'S leasshold interest so that, in the event of a sale
transfer, assignment or other disposition of the leasshold interest
herein by the Lesasshold Mortgagee, then, provided such sale, transfer,
assignment or other disposition is to a Non-Affiliated Ferson, such
Leasshold Mortgagee shall he deemad and construed, without further
agreament between the LESSOR and the Leasehold Mortgages or between
the LEGSOR, the lLsasehold Hortgagee and the Leaseshold Nortgagese
Assignes tl'lat the Leasehold Mortgagee Assignee has assumed and agreed

to carry out any and all covenanta and cbligations of the LESSEE under
this Lease.

19€094891€2)8

Section 8. Notwithstanding the foregoing, the lLeasehold
Mortgagee (or its Leasehold Mortgagee Assignae) must demonstrate to

-15 -
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the reasonable satisfaction of the LESSOR, that either (i) it has the
exparience and capability of oparating the hotel and marina; or (1i)
it has the financial stability to operate the hotel and marina by an
eantity qualified to do so, within one hundred twenty (120) days of the
effective date of the alsignlont to the Leasehold Mortgagee Assignee
as set forth herein. The standards to be applied by the LESSOR in
approving the Lesaseshold Mortgagee (or its Leasshold Mortgagee
Assignee) or the operator of the hotel and marina shall be those which
govern the LESSOR'S consent to an assignment of the lLease.,

Section 9. Within thirty (30) days after written regquest
by LESSEE or by LESSEE'S Leasshold Mortgagee, or in the event that
upon an! sale, assignment or mortgaging of LESSER'S leasshold interest
herein by LESSEE or LESSER'S Leasehold Mortgagee, an Estoppel
Certificate shall be required from the LESSOR, the LESSOR agrees to
deliver in recordable from such Estoppel certificate to an proposed
Leasehold Mortgagee, purchaser, assignes or to LESSEE certifying (if
such be the cases) (i) the amount of rent and additional rent dus under
the Lease, if any, and the date to which rents dus under the Lsase, if
any, and £he date to which rents have heen paid; (ii) that this Lease
is in full force and effect; (1111 that the LESSOR has no knowledge of
any default under this Lease, or if any default exists, specifying the
nature of the default; and (iv) that there are no defenses or offsets
which are known and may be asserted by the LESSOR against LESSER in
vespect of obligations pursuant to the Lease.

Section 10. Reference in this Lease to acquisition of the
LESSEE'S leasehold interest herein by the Leasehold Mortgages shall be
deamed to refer, wherse circumstances require, to acquisition of the
LESSEE'S leasehold interest herein by any purchaser at a sale on

foreclosure of the Leasehold Mortgagee, provided such purchaser is a
Non-Affiliated Person. Provisions applicable to the Leasshold
Nortgagee in such instance or instances shall also be applicable to
such purchaser, provided such purchaser is a Non-Affiliated Person.

Section 11. Except as may be expressly provided herein to
the contrary, so long as the LESSEE'S leasehold interest herein shall
be wmortgaged to a Leasehold Mortgagee, the parties agree for the
benefit of such Leasehold Hortgagee that the LESSOR shall not sell,
grant or convey to the LESSEE all or any portion of the LESSOR'S fee
simple title to the leased premises without the prior written consent
of such Leasehold Mortgagee. In the event of any such sale, grant or
conveyance by the LESSOR to the LESSEE, the LESSOR and the LESSEE
agres that no such sale, grant or conv:ianco shall create a merger of

is Lease into a fee oinglc title to the leased premises. This
Section shall not be construed to prevent a sale, grant or conveyance
of the LESSOR'S fee simple title by the LESSOR to any Person, firm or
corporation other than the LESSEE, its successors, legal
rapresentatives and assigns.

Section 12. 8o long as the LESSBE'S interest in this
Lease shall be mortgaged to a Leasshold Mortgagee, the parties agree
for the benefit of such Leasehold Mortgagee, that they shall not
surrendey or terminate, or accept a surrender or termination of this
Lease or any part of it, nor shall they modify this Lease or acce
prepayments of installments of rent to become due, without the prior
written consent of such Leasehold Mortgagee in each instance.
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ARTICLE 14.0

Porfeiture

Section 1. If the LESSEE shall fail to keep and perform any
of the covenants, conditions and agresements herein provided to be
performed by said LESSEER, and such dsfault shall continue for a peried
of thirty days from the date of LESSOR'S notice of the existence of
such breach, said notice to he provided in the Article hereof entitled
"Notices" to the LRESSEE and agpropriato nortgagco or nortgagocl
directing that the said default be corrected within thirty days of the
date of said notics, the LESSOR shall have the right to treat such
default as intentional, inexcusable and material, and thersupon the
LESSOR b{ notice in writing tranamitted to the LBSSEE, as provided in
the Aréic e hereof entitled "Notices", may at its option declare this
lease ended and without further force and effact. Thersupon, the
LESSOR is authorized to re-anter and rogo-uosl the leased premises and
the buildings, improvements and personal proparty thereon, sither with
or without legal process, and the LESSEE doas in such svent heraby
waive any demand for possession of said property, and agrees to
surrender and deliver up said leased premises and groperty peaceably
to said LESSOR, In the event of such forfeiture, the LESSEE shall
have no claim whatsocever against the LESSOR by reason of improvements
made upon the premises, rents paid, or from any other cause
whatsosver. In the aevent of such forfeiture, the title and right of
ggslullion to all Eersonnl property of the LESSOR or replacements

ereof, usually situated on the leased premises shall automatically
vest in the LESSOR, free and clear of any right or interest therein by
the LESSEE, The provision of this Article shall not be construed so
as to divest the LESSOR, in the event of such default, of any legal
right and rcucdx which it may have by statutory or common law,
enforceable at law, or in aequity, it being intended that the provision
of this Article shall afford to the LESSOR a cumulative remedy, in
addition to such other remedy or remedies as the law affords a lessor
vhen the terms of a lease have bean broken by the lessees.

Section 2. In the event that a default occurs which cannot
be corrected by reasonable diligence within thirty (30) days of
receipt of notice to do so as aforesaid, and if the LESSEE commences
correction of said default within such thirty (30) days' period and
pracesds with diligence to completion, then such default shall bhe
considered sxcusable. This provision shall extend to any mortgages of
all or any part of the leased Property in the svent such mortgagee
elects to exercise its option to cure such detault. Should correction
of such default be beyond the control of such mortgages, such as
matters which could he accomplished exclusively by LESSEE, then
veasonabls diligence on the part of the mortgagee in attempting to
cure the default shall render such default excusable.

Section 3. LESSOR hereby agrees that, notwithstanding any
other provision of the Lease, (a) there will be no cancellation or
termination of the Lease or acceleration of payment of rent so long as
rent and taxes are paid when due and ib) LESSOR will not by reason of

the nonpayment of rent or taxes exercise its right to cancel or
terminate the lease or to accelerate the payment of rant thersunder
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prior to expiration of the 60-day notice period set forth in Section 1
of this Article.

ARTICLE 15.0

capital Improvement Regserve Agcount

Commencing with the October 1, 1993 lease year and
continuing annually for the remaining term of the Lease, LESSEE shall
monthly, on Decembsr 20th, set aside funds into a Capital Improvement
Reserve Account. The amount funded into the Capital Improvemant
Reserve Account ("CIRA") shall be an amount agual to one-twelfth
(1[13{ of thres percent (3%) of the annual Gross ggoratinq Revenue (as
that term is defined in Article 26.0 hereof) for the preceding lease
i.,, ("Reserve®). The CIRA balance, from time to time, shall include

nterest earned, if any, on all funds in the CIRA. Expenditures shall
be made from the CIRA only for Capital Improvements to the Property.
All sxpanditures from the CIRA shall be in an amount not greater than
that gsnerally recognized in the community for good faith arm's length
transactions for the purchase or construction of such Capital
Improvements., LESSEE shall, at LESSEE'S expense, furnish to LESSOR,
on or before April 30th of sach year during the term of the Lease,
report prepared by an independent certified public accountant,
licensed by the State of Plorida, showing the balance of the CIRA as
of Dscember 3lst of the preceding calendar year, together with a
schedule describing the expenditures from said CIRA and a statement
that the funds so disbursed were for Capital Improvements.

It, during any leass ysar, Capital Improvement expsnditures
are made in excess of the amount of the Reserve ("Excess Capital
Inprovenents®) rcguired to be deposited in the CIRA, then Lessee shall
receive a credit for such Excess Capital Improvements as against
subsequent Reserve required to be deposited into the CIRA,

Any amounts in the CIRA not expended during a lease year
("Unexpended Ressrve") shall be carried forward to the following lease
ear. Unexpended Reserve amounts may, at any time, be used for
apital Im rovunentsi but shall not affect the amount which the Lessee

is required to deposit as the Reserve into the CIRA for any given
lease year.

puring the Renovation Periocd, Lessee shall invest and expend
not less than §6,000,000,00 in improvements to the leased premimes to
rform the Renovation Work as more particularly described in the
udget set forth in Bxhibit "D" attached hersto and wade a part hersof
("Renovation Work®). The $6,000,000.00 referred to in this Article
shall not be deened to be a creait against the obligations of the
LESSEE with respact to the CIRA.

Lassse shall obtain all required building permits for the
Renovation Work from all governmental and quasi-governmental agencies
having jurisdiction over the Property and the Renovation Work.

0adg91€238

The parties agree that all improvements constructed pursuant g'?\
hersto and any undisbursed balance in the CIRA shall revert to the
CITY in their entirety upon expiration of the leasahold terwm.

)
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ARTICLE 16.0

Repairs and Maintenance

Section 1. The LESSEE agrees at his oxrnu to keep and
maintain the leased premises, including but not limited to, grounds,
huildings, furnishings, fixtures and personal property, in good state
of repair and first class condition.

Section 2. The LESSEE agrees at his expense to make all
repairs to the leased premises including but not limited to,
buildings, improvements, including electrical, plumbing, sewer, sewer
connections, structural and all other repairs that MY he r.quirod to
be made on the leased premisses, and may change or re-locats any roads
thereon, provided reasonable access is maintained for sub-lesseass,
tenants, or bhoatmen.

Section 3., The LESSEE at his expense will keep all the
buildings, both interior and exterior, including roof, in good state
of repalr and in first class condition, and at all times well painted.

Section 4. The LESSEE at its expense agress to deliver to
the LESSOR upon the termination of this Lease the entire leased
premises including buildings, improvements, in good state of repair
and in good usable condition, ordinary wear and tear exceptad.

ARTICLE 17.0

Paxsonal Property

This Lease also includes personal property of the LESSOR
itemized on the sheets designated as Exhibit "2-A" and "2-B" of the
original Lease dated September 1, 1962, with such Exhibits being
recorded at Official Records Book 2870, Pages 556 through 573 of the
Public Records of Broward County, rlorida, and the LESSEE shall have
right to exchange or sell same from time to time provided that sane
shall be replaced with equipment of equal or better quality and title
to such replacements shall at all times remain in the LESSOR and upon
thodgguimtion of this lease shall be delivered to the LESSOR in good
con on.

All furnishings in the hotel rooms which are owned the
LESSER, including, but not limited to beds, chairs, sofas, tables,
desks, credenzas, telsvisions, dressers, lamps and the like shall
become the property of the LESSOR at the end of the Lease term and
shall be surrendered to the LESSOR simultaneously with the return of
possession of the Property. The LESSEE agrees that during the last
tive (5) gau of this Lease, none of the torogoing shall be removed
from the Property, sxcept in a manner consistent with the normal,
ongoinq opsration of a chain-affiliated, full-service, nid-market
hotel as described in Article 19.0 of this Lease. No".hinq in Article
17.0 shall creats agg interest in favor of the LESSOR in any personal
property leased b e LESSEE from Non-Affiliated Persons or otherwise
owned by Non-Affiliated Persons.
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ARTICLE 18.0

lnsurancs

Seotion 1. The LESSEE at its expense shall provide fire and
extended coverage insurance or all risk or D.I.C. coverage on the real
property herein described and all improvements situated thereon and
contents contained therein or thersupon for the benefit of the LESSOR
and the LESSEE. Insurance coverage shall be at least 90% of the
insurable value of said real proparty and improvements (including
buildings and contents), A certificate of insurance evidencing said
coverage shall be provided to LESSOR.

Section 2, The LESSEE at its expenss shall provide
commercial general liability insurance for the benefit of the LESSOR
and the LESSEE with minimum limits of coverage of not less than $2.0
million covering bodily inj and proportg damage. The niniaum
limits of coverage hersin shall be adjusted every five 13 years, on
the anniversary date of the lease year, in accordance w the
increass or decrease in the Consumer Price Index for "All Urbhan
Consumers, U.S. City Average (1982 - 1984 = 100)™ (hereinafter, CPI)
published by the Bureau of Labor Statistics of the United States
Department of labor, or any comparable successor or substitute index
designated by lLessor. Por the purposes of this section, the inning
CPI figures shall be the most recently published index tigures in
effeact on the hcginnini of the 1994/9% lease year. On the datc(al of
adjustment, the adjusting figures shall be the most recently published
figures in effect on the subject adjustment date(s).

Section 3. In the evant of destruction or damage of any of
the property covered by insurance, the funds payable in pursuance of
said insurance policies shall be deposited in sSun Bank/South Plorida,
N.A. or any successor institute which serves as the depository tor the
city of Port Lauderdale, as an interest bhearing trust fund for the
benefit of LESSOR and LBSSEE, and said funds shall be used for the
g:rgou of reconstruction or repair, as the casa may he, of any of the

jildings, improvements or personal propsrty so damaged or destroyed.
such reconstruction and repair work shall be dones in strict contormity
with all agglicablc building and zoning codes. Should the cost of
reconstruction or repair exceed the amount of funds available from the
proceeds of such insurance policy, then and in such event, such funds
shall be used as far as the same will permit in paying the cost of
:gid h:;gggltruction or repair, and any differsence shall be wade up by

. .

ARTICLE 19.0

Use of Prenises

Section 1, Except as stated helow, the LESSEE agrees that
the leassd prenises shall used as a first-class hotel-marina and
resort complex, which may include uses such as restaurant, cocktail

., nguor package store, yacht club, motel, hotel, canvention
hall, retail stores, marine atores, marine nrvico station, charter
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boat and sightseeing boat facility, offices, apartments, and other
kindred and siwmilar businesses. It is not the intention of the

rties that the LESSEE shall be unreasonably restricted in the use of

s ledsed premises other than the LESSEE is required to conduct a
legitimate business or businesses on the leased premises in keeping
with the purpose for which the improvements therscn were constructed,
LESSRE agrcol that the hotel complex will be maintained and operated
in accordance with the standards of a chain-affiliated, full-service,
mid-market hotel. Such standards are intended to provido high quality
accommodations and service to guests and visitors. These standards
are generally described as heing at a level higher than that found in

the sconomy hotel market, hut are lower than those found in the luxury
hotel markst.

Section 2. The LESSEE shall maintain the character of Bahia
Nar as a marina.

Section 3. The LESSEE agrees that it will diligently,
efficiently and skillfully conduct his business on the leased premises
so as to make the same yield the greatest revenue possible.

S8ection 4. The LESSEE agrees that at no time will it
directly or indirectly permit the leased premises or any portion
thereof to be used for any illegal purpose.

ARTICLE 20.0
Assignment and Subleasing

The LESSEE may from time to time sublease certain portions
of the marina without prior approval of the CITY; however, any total
assignment or sale of the leasehold interest described herein shall
require the approval of the CITY Commission, which shall have the
right to determine financial stability of the prosscctivc purchaser,
yet such consent shall not be unreascnably withheld.

It is understood by and between the parties hereto that any
sublease shall be for a rental consistent with rates prevailing in
this locality at the time of the subleass.

In the event that the parties cannot agree with a minimum
rental, then the subject shall be set for arbitration with the LESSOR
and LESSHER, each of them choosing one arbitrator, whersupon the two
arbitrators so chosen shall select a third and the threes so seslected
arbitrators shall then make a decision as to a reasonable rental which

shall be binding upon the parties. The fact of arbitration shall not
act as & bresach of this lease.

ARTICLE 21.0

Name
The name "BAHIA MAR" shall be preserved h¥ the LESSEER.

LESSOR retains the right to use the name "BAHIA MAR® in its
advertising as a publicly-owned facility.
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ARTICLE 22.0

Broxation
(This Article is intentionally deleted.)

ARTICLE 23.0

Subordination

The LESSOR shall never be ohligated to subordinate its fee
titl. 1ntﬂ.'.lt .

ARTICLE 24.0

Alterations and Additions

The LESSEE agrees to make no wmajor alterations, changes or
additions to the leased premises, without first obtaining the written
consent of the LESSOR given in pursuance of appropriate municipal
aotion taken at a lawful meeting of the CITY Commission of said CITY.
Hovavey, both parties hereto being desirous of LESSEE conducting its
business in and upon the demised premises so as to provide the
greatest volume of business, the LESS0R agrees hereby to not
unreasonably withhold its consent to changes and alterations that may
be desired and proposed by the LESSEE, nor to exact or change any
consideration for giving any consent.

ARTICLE 25.0

Title to Property

LESSOR hereby covenants and agrees with LESSEE that LESSEE
shall quistly and peaceably hold, possess and enjoy the said demised
prenises for the full term of this Lease without any let, hindrance or
molestation from LESSOR, or any persons claiming by, through or under
it, or any Person or Persons whomsoaver, and sald LESSOR hersby
covenants and agrees with LESSEE that 1& is seised of the demised
prenises in fee simple free and clear of all encumbrances, except as
set forth in Article 1.0. LESSOR will defend the title to the leased
prenises and the use and cccupation of same by LESSEE during the term
of this Lease against the claims of any and all person, or persans
wvhomsosver, and will, at its own cost, perfect or defend any and all
legal proceedings or suits which may be instituted by any Person or
Peysons whomsoevar, directly or indirectly attacking LESSOR'S full
cwvnership of the premises.

ARTICLE 26.0
Rant

89£094891¢€238
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Section 1. The purposes of this section are (a) to
establish the rentals due annually from the LESSEE to the LESSOR and
(b) to define thoses revenues which are to be used or included as gross
aperating revenues for the calculation of annual percentage rentals
due from the LRSSEE to the LRSSOR.

Section 2. The LESSOR shall receive and the LESSEE shall
pay as rent the following:

A. A ninimum annual rental of One Hundred Pift
Thousand and no/100 Dollars ($1%0,000.00), which shall be payabls in
equal quarterly installments of Thirty Saven Thousand Pive Hundred and
no/100 Dollars ($37,500,00) each on October 1, January 1, April 1 and
July 1 of each leass year. Bffactive Octoher 1, 1995, the minimum
annual rental shall be Three Hundred Thousand and 00/100 Dollars
($300,000.00) payable in guarterly installments as above aforesaid.

B. During the Sscond Extended Term, the minimum
annual rental shall be the greater of:

{1) Three Hundred Thousand and 00/100 Dollars
($300,000,00) ; or

(2) Bighty percent (80%) of the average annual
reht payable during the thres leass years immediately grocoding the
hguly:ag for which the minimum annual rental herein is being
calculated.

C. During the Second Extended Term, such minimum
annual rental shall continue to bhe paid in quarterly installments on
Qctober 1, January 1, April 1 and July 1. If the minimum annual
rental for any lease year is governed by subsection 2. B. (2) above
and the calculations under subsection 2. B, (2) are not knawn by
October 1, then, until such time as the calculations under subsection
2. B, (2) above are known, the quarterly installment payable October 1
shall ke in the same amount as the preceding July 1 installment,
subject to later adjustment as hereinafter set forth. To the extent
any adjustments are necessary from the October 1 quarterly installment
of minimum annual rent based on the formula set forth in subsection 2.
B. (2{ ahove, then such adjustments which would have othearwise been
due with the October 1 quarterly installment shall be paid to LESSOR
no latsr than January 1.

D. In addition to the forgoing minimum anmual
rental, the LESSER shall pay to the LESSOR a rental equal to an
annual percentage (hereinafter set forth) of gross operating
revenuss for thoss functions or uses specified hereinatter, reduced
in all events by the amount of the minimum annual rental paid in
accordance with subsections 2. A., B, and C., ahove.

The annual gcrcontagu of gross coperating

B,
vevenuas which the LESSEE shall pay as rent to the LESSOR ars as
follows:
(1) Por the years of the Lease onding
Septenker 30, 1980 through September 10, 1985, the annual percentage
rental due from the LESSEE to the LESSOR shall bs 3,5% of gross
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operating revenues.

(2) Por the years of the Lesass commencing
October 1, 1985 and ending September 30, 2012, the annual 2:rc¢ntago
rental due from the LESSEE to the LESSOR shall be 4.0% of the annual
gross ocperating rsvenues.

(3) Por the years of the Laase commencing
October 1, 2012 and ending September 30, 2037, the date of the
termination of this Lease, as amended, the annual percentage rental
due from the LESSEE to the LESSOR lhail be 4.25% of the annual gross
operating revenues.

(4) The LESSEE shall pay annual percentage rant
for the Second Extended Term described above at the rate of 4.25% of
the annual gross operating revenue (“"Gross Operating Revenue®™ or
WGOR"), as hersinatter defined.

(5) Any and all sums received b{ the LESSOR from
the LESSEE in payment of minimum annual rental shall be fully
credited against the annual percentage rentals due from the LESSEE
to the LESSOR as provided herein.

(6) Por purposes of this Lease, as amended, the
lease vear shall be deemed to commence on October 1 and end on

Septe 30 of each year under the term of this lease.

Section 3. As of the effective date of this Amended and
Restated lLease through and including September 30, 1995, Section 3
of this Article shall read as follows:

A. Annual gross oporating revenues from only the

pranises shall be used in
g the annual percentage rental due from the Lesses to the

!ollcwing'ultl or functions of the lease
caloulatin
Lessor regardless of whether the lessee or a sublesses, affiliate or

other entity related to lesses operates and controls said use or
function:

(1) All hotel, motel, mesting and convention
TOOM revenues.

(3) All food and heverage sales madse on the

lo:iod premises, exclusive of grocery sales and liquor package store
sales,

(3) All rentals received for dockage of private
or commercial marine vessels.

(4) All parking revenues.

B, Revenues produced from the !ollowing uses or
functions are specifically excluded from computation within gross
operating revenue:

(1) Telesphone ravanue.
{(2) Puel dock sales.
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(3) Inter-company revenues, the exclusion of

Hggcn shall not reduce gross operating revenues under paragraph 3A
abovae,

(4) Commissions not related to the uses or
functions described in paragraph 3A above.

Section 3. Commencing October 1, 1995 and thersafter,
Section 3 of this Article shall read as follows:

A. Annual Gross Operating Revenue ("GOR") shall mean
and refer to the total of all revenues, rents, income and rccoigtu
veceived from or by any Person(s) whomsocever (less any refunds to
Non~Affiliated Pcrnona{hot every kind derived directly or indirectly
from the operation of the Property, including, without limitation,
income (from both cash and credit transactions and before
commissions) from:

(1) the rental of rooms, convention and mesting
room facilities, hanquet or other facilities (including facilities
for "The Boat Show" which is annually held on the premises),
exhibits, sales displays or advertising space of every kind,
provided that as to the rental of convention, meeting and banquet
room facilities and facilities for "The Boat Show"™, wherse such
facilities are rented to Non-Affiliated Persons, whers such
Non=Affiliated Persons also conduct sales in conjunction with the
rental of the aforementioned facilities, the GOR shall be limited to
the rental fee paid for the rental of the atorementioned facilitias
and shall not include the sales of such Non-Affiliated Persons
renting the aforementionad facilities.

(2) boat slips and dockage fees, together
with all revenues ancillary thereto, except fuel, which shall be
included as sst forth below;

(3) food, beverage (including alcoholic
beverages sold by the drink or bottle), convention and banquet
sales, including room service, provided that in room mini-bars shall
he caiculatcd on a net basis, wherein net mini-bar revenues shall be
defined as gross wmini-bar revenue, less any lease payment made by
the Lessee to a Non-Affiliated Person, with such net basis being
subject to the Limitation on Net Income Rule;

(4) net income received from Concessions, if
any, subjsct to the Limitation on Net Income Rule;

(3) net income, if any, from telephons and
telecommunications services, and movie rentals, such net income
being subject to Limitation on Net Income Rule; and gross revenuss
from cable television services, laundry services, personal services,
audio-visual services and parkinq;

11) "net income from telephons and
telecommunications services™ shall wmean gross revenues
therefrom LESS direct expenses paid to long distance
providers for guest usage, whare such providers are
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Non~Affiliated Persons;

{6) wholesale and/or retail sales of goods or
- services, including merchandise or fuel (grovidod that the
percentage of annual GOR shall be calculated only against "naet fuel
sales” which shall he the gross fuel sales, less the cost of fuel
and applicable taxes on such fuel, where the cost of fuel is no
greater than the cost in a good faith arm's length purchase from a
vholesale distributor and where auch "net fusl sales™ formula shall
be subject to the Limitations on Net Income Rule set forth ahkove);

(7) proceeds, if any, from husiness interruption
or other loss of income insurance;

(8) net casino gambling income, (if any) which
is defined as: gross casino gambling revenues (handle) less: (a)
gambling winnings paid to bettors; (b) state, local and federal
aming taxes, but not including income taxes paid by husinesses not
nvolved in gambling; and (c) less such other items as lessor and
Lasses way subsequently agree upon, such net casino gambling income
being subject to the Liwmitation on Net Income Rule;

(9) LESSEE'S gortion of any eminent domain
avards which has not been reinvested in the Property within one (1)
year of the date the award is received by LESSEE;

(10) commissions from fuel vendors coming upon
the Proparty to fuel vessels.

B, GOR shall net include:
(1) gratuities received by employaes;
(2) Allovances, as defined above;

federal, state or municigal excise, sales,

3
use, ocoupancy or siwilnr taxes collected directly from patrons or
guests, provided such taxes are separataly stated;

(4) insurance proceeds (other than business
interruption or other loss of income insurance);

(5) proceeds from the disposition of personal
property (such as furniture, fixtures and equipment related to the
cperation of the hotel and restaurant) no longer necessary for the
cperation of the property; :

(6) interest incoms, if any.

C. Any subletting of the functions described in
above subsection 3, A. shall require the prior written approval of
the LESSOR as to the proposed sublessse, which approval shall not be
unreasonably withheld considsring the tinancial responsibility and
busineas capability of the proposed sublesses. Upon written
notitication bzhnzsszn to LESSOR of the identity of said proposed
sublesses and the submission to LESSOR of data reflecting the
ginancial responsibility and business capability of said proposed
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sublessse, the LESSOR shall within thirty (30% days after receipt
thereof notify LESSEE of its acceptance or rejection of the proposed
sublesses, and failure of the LESSOR to so respond within said
thirty (30) days shall be desmed to constitute :ggroval by the
LBSSOR of said sublessas., PFor the purposes of s subsection C.,
LESSOR'S City Manager shall have the authority to grant or deny
approval in accordance with the above standards.

D, In addition to the tor:goingﬁrall rentals
raceived by LESSEE from subtenants numbered 1 ough 14 on the

attached Exhibit B (site plan sketchas of the subtenant space
denominated in Exhibit E is on file in the city of Fort Lauderdale's
office of ths city Clerk, such site plan sketches being denoninated
as BExhibit D-1 to 1994 Amended and Restated lLease/Bahia Mar) or
their successors, (hereinafter, Existing Subtenant Space shall he
included in gross operating revenues for calculation of the annual
centage rental due the LESSOR. Subject to the provisions of
icle 20.0, Assignment and Subletting, LESSEE may continue to
sublet to legitimate businesses Existing Subtenant Space without
prior approval of the LESSOR. Any functions or uses of the leased
premises which are set forth in subsection 3. A. in this Article
which are hersinafter sublet shall in no way affect the fact that
the gross operating revenues derived from said functions and uses
shall be included In the annual gross operating revenue figure upon
which the annual percentage rental due from the LESSEE to the LESSOR
is calculated., Purther, 1f LESSEE hereinafter- acquires for its own
use any of the Existing Subtenant Space, then gross operating
revenues derived by the LESSEE thereafter from Existing Subtenant
Space shall be and shall hecoms part of the gross operating revenues
for calculation of annual percentage rentals due from the LESSER to
the LESSOR, until such space shall be subsequentl sublet at which

time only rental income from such subletting uhal! be included in
gross operating revenues.

E. In the event that additional or new
rcvonun-groduoing space is created upon the leased premises or in
the event that the LESSBE, directly or indiroctli, subsequently
converts any space from the functions set forth in subsection 3. A.,
above, to other legitimate business functions, then and in those
events the gross cperating revenues derived from such space or uses
shall be included in the gross coperating revenues for calculation of
the annual percentage rent; provided, however, that the LESSEE may
in said instances seek prior approval from the LESSOR to sublet such
space and have only the rentals received from such subletting
included in gross opsrating revenues for calculation of the annual

rcentage rents due from LESSEE to LESSOR. Approval of subletting

n such instances shall be at the discretion of LESSOR, which
discretion shall not be unreasonably exercised considering the
fginancial result or impact to the LESSOR., Por the purposes of this
subsection B., LESSOR'S8 City Manager shall have the au hority to
grant or deny approval in accordance with the above standards.

. Except as set forth herein there shall be no
other reant dus from LESSEE to LESSOR for the use of the leased

premises and it is expressly understood that there shall be no
Tental chargs for so-called "non-revenus producing space” as was
provided in Article XXVI, Subsection (c) of the original Laase.
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Section 4. Within ninety (90) days after the end of
sach lLease year, the LESSEE shall Bay to LESSOR a sum egual to the
annual percentags rental required by Section 2 and 3 of this
Article, less those amounts of minimum annual rental previously gaid
during the Lease ear, and shall further deliver to the LESSOR a
said time a detailed statement duly signed by a certified public
accountant setting forth an itemization of all "gross operating

revenues® for the preceding lease year, which statemant shall
further show and indicate the gross operating revenues for sach of
the classifications set forth in Section 3 of this Article.

Section 5. The LESSER shall also keep and maintain
acourats records and complete books and records of account
indicating all of the LESSEE'S gross operating revenues as described
in Section 3 of this Article, together with any sublessee's gross
:goutinq revenues in thoss instances under the terms heraof where

e gross ogorating revenues of the sublessee are to be included in
the calculation of the annual percentage rentals due from LESSEE to
LESSOR, Said records and statements of gross openting ravenuess
shall be kept and maintained by the LESSEE and appropriate ublessees
in accordance with generally accepted accounting principles and
shall be availabla to be examined by the LESSOR or its agents
servants, enployees or representatives, and said records shall be
kept and maintained, or a true and accurate copy thereof, in and
upon the leased premises. In the evant that the LBSSEE has
intentionally, willfully and with the intent to defraud made any
reports to the LESSOR showing less gross operating revenuss than
actually received, such conduct and action on the part of the
LESSEES shall constitute a material breach of the covenants of this

Lease Agreement by the LESSEE,
ARTICLE 27.0

Har
(This Article is intentionally deleted.)

ARTICLE 28.0
Zinancial Statament

The LESSEE herein shall furnish to the LESSOR within one
hundred twenty (120) days of LBSSER'S fiscal znr end an audited
financial rogort performed a certified public accountant licensed
to practice in the State of Florida, said financial report

reflecting the results of operations and the financial condition of
the LESSRE during such fiscal year.

ARTICLE 29.0

improvepsnts o be Made by LESSEE

The LESSER shall furnish statutory payment and performance
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bands pursuant to Chapter 713, Plorida Statutes written by a
Caorporate 8urot¥ company on the U.85, Department of Treas current
approved list of acceptable sureties on Federal Bonds, as found in
e U,8. Department of Treas Circular No. 570, as same may be
updated from time to time, in the full amount of any contrac
entered into by LESSEE for any major capital improvement, with said
bonds b.i.ng executed and issued by a Resident Agent licensad by and
having offices in the the State of Plorida representing such
Corporate Sursty at the time such capital iwprovements are
constructed, conditioned upon full and faithful performancs by
LRESRR of such contract, and full payment to all lahorers and
materialmen supplying labor or materials for such improvements.

ARTICLE 30.0
Notices

All notices required by law and by this Lease to be given
by one party to the other shall be in writing, and the same shall
only be deemed given if forwarded as follows:

(a) By certified mail, return receipt requested, to
the following addressess:

LESSOR: City of Port lauderdale
City Manager
100 North Andrews Avenus
Port Lauderdale, Plorida

with a copy to:

Pinance Director,

Ccity of Port Lauderdale

100 North Andrews Avenus

Port Lauderdale, Plorida 33301

LESSEB: Rahn Bahia Mar, Ltd.
1512 EBast Broward Boulsvard, Suite 301
PFort Lauderdale, Plorida 33301

LEASEHOLD

MORTGAGEE: Citicorp Real Estate, Inc.
400 Periweter Center Terrace
Suite 600
Atlanta, GA 3046

or to such other addressees as the parties way by writing designate
to the other party.

(b) The notice may also be servad by personal deliv to

LESSOR or LESSEE, or to the agent of LESSER in charge of the mnd
prenises.

{c) The notics to iny Leasshold Nortgagee, as provided 1n
Article 13.0, Lsasehold Mortgagee, will only be provided if such
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2:93.hold Nortgagee has complied with the provisions of such Article

ARTICLE 31.0

Taxas

During the term of the Lease, as extended, the LESSER will
be required to pay all taxes lawfully imposed or lavied against the
demnised premises or tgcr.'lmm].t'. situated thereon, whather such taxes
are levied against the land, improvemeants located therson or

ersonalty situated thareon. In the event that as a result of
egislation or judicial prscedent or decree subsequant to July 1,
1994 any tax, which prior to July 1, 1994 was lawfully levied or
imposed against the demised premises or personalty situated thereon
as aforsesaid, ceases to be a lawful levy, then, in that event,
Lesses agreas to continue to pay to City a "Payment In Lieu of
Taxes™ in an amount equal to the amount LESSOR would have realized
from the impositioen, 10v¥ and payment of such taxes, had the
continued imposition or levy of such taxes remained lawful. At the
tine any such imposition or levy ceases to be lawful, the Base
Assessed Value of the object of the tax shall initially be
determined in accordance with .the assessed value on the tax rolls
for the groccding sar. Thereafter the assessed value of such
object shall be adjusted by the overall change in the city's overall
assasswent rell, excluding changes due to new construction and
annexation. Such "Payments In Lisu of Taxes" shall be in accordance
with the millage rates adopted by the taxing authorities in sach
successive year of the lease term. The "Payment in Lieu of Taxes"

herein shall be payable in the same manner and within the same time
frames as ad valorem taxes.

ARTICLE 332.0

Eilling
"(This Article is intentionally deleted.)

ARTICLE 33.0

Existing obligations

Saction 1. It is understood by and hetween the LESSOR and
the LESSEE that this lease is subject to any and all existing
leases, contracts and easements affecting the leased property, All

l\’aghc%ouu are hereby assigned to the LESSEE while this lease is in
L 244 [-1-9

Section 2, LESSOR shall have the responsibility of
operating and maintaining the pumping station and force main located
on the leased premises, and LBSSEE agrees that LESSOR shall have
reasonable right of en and access to the aforesaid facility to
perform any necessary maintenance, and shall further be permitted to

o 30 =
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make any additional underground connections to the aforesaid pumping
» station consistent with its operation. LESSEE further agrses to
allow no improvements which would prevent the aforesaid construction
and maintenance.

ARTICLE 34.0

Annual Report
(This Article is intentionally deleted.)

ARTICLE 35.0

Etfactive Date

The execution of this Lease by the LESSOR is in pursuance
of a Resolution, approved at a regular mesting of the City
Commission of the City of Port Lauderdale. The effective date of
this Amendment and Restatement shall be the last date on which the
LESSOR or LESSEE executes the Amendment and Restatement, provided
that the authoritg of the progerty officials of LESSOR to sxecute
this Amendment and Restatement shall oxgiro within sixty (60) days
of adaoption of the Resolution so authorizing execution.

ARTICLE 36,0
Miscellaneous Provisions

It is further mutually covenanted and agreed by and between
both of the parties hereto as follows:

(a) That this lease agreement shall be interprsted and
govarnsd by and construed in accordance with the laws of or
applicable to the Stats of Plorida.

(¢) That the LESSOR shall not be required to give the
LESSRE notice for the payment of any rent ar other charges or
assessments or payments to be made by the LESSEE under the terss and
conditions as may be required by this lease agreement except as
hereinbefore provided.

(d) Both of the partiss to this leass agresement intend and
therefore understand and agree that the LESSOR retains the right to
neagotiate sale of the entire Bahia WNar Yacht Basin, but in the event
of any sale or other disposition of said Bahia Mar Yacht Basin b!
the BOR, the sams shall be subjact to this leass agressent, all
of its terms and canditions and the rights of the LESSEE therein as
provided for hy this leass agrasment,

LLE094891¢£238

(¢) The full amount of the last year's rental under this
lease agresment shall be paid at or bsfore the time of axecution and
dslivary hersof. 1In lieu thersof and as security therefor, receipt
is hereby acknowlsdged of & note in the amount of the last year's
rent, payabls on demand and personally endorsed by Patricia Wurphy
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Rigrnan.

(£) mwh Late payments
under this lLease shall accrue interest at the rate of twelve (12.0%)

per cent per annum, provided, however, that no interest penalty
shall apply to any payment which is received within fifteen (15)
days of the date upon vhich it is otherwise due, but that any
payment received more than fifteen (138) days atter the date upon
wh!?h it is due shall accrue interest panalties as stated above from
the date such paywent vas first dus.

(9) PDOT_Projsct. There is currently in the planning
stages a projsct for the realignment of State Road AlA and Seabreaze
Bougovard ("FDOT Project") for certain lands abutting the deamised
premises on the EBast and to the North of the existing pedestrian
overpass (said FDOT Project heing currentl duigmtcd as Project WPA
No. 4110736, Job No. 86050 3540). In consideration of LESSOR'S
obligations set forth bslow, the LESSEE waives any right to
compensation as a result of any eminent domain procesdings tor the
acquisition of a portion of the demised premises for such project (to
the extent that such acquisition shall not exceed a total of 24,950
square feet or exceed a depth of 55 feet at its waximum and to the
extent such lands are mcusarg for the completion of the PFDOT
Project), such portion of the denmised premises as referenced abhove
being hereinafter designated the "Taking Parcel," a site glan sketch
of which has hean exchanged hetween the parties. LBESSEE hereby agress
to join LESSOR in the conveyance of the Taking Parcel, including
LESSRE'S leasehold interest therein, To the extent the acquisition

excesds 24,950 square fest, LESSEE way seek compensation in the
eninent domain proceedings.

LESSOR agrees, in consideration of the foregoing, that in
the svent the Taking Parcel is conveyed as aforesaid that LESSOR shall
be obligated to replace and restore all gnving, landecaping and other
improvensnts destroyed or damaged as part of such taking or
conveyance, and in addition thereto, LESSOR further agrees that as a
waterial consideration for the LESSER agreeing to the foragoing, the
LBSSOR shall be obligated, with respect to its consideration og tuture
developnant approvals requested by LESSBE for the demised premises, to
consider any development application as though the Taking Parcel which
has basn conveyed was still a part of the demised premises. The
foregoing includes, hut is not limited to, present or future
ordinances that deal with parking, set-backs (ather than sight
triangles and line of site reguirements for public safsty), sguare
foot reguivements, height lim tat:l.onshdomi Yy, intensity of use,

buffering, landscaping, floor area ratios and any and all other parcel
size-based criteria,

Notwithstanding anything in the Lsase or any amendment
thereto to the contrary, the LESSOR agrees with the LESSEPE that the
LBSSER shall not be required to convey the Taking Parcel unless and

until all other parcels needed to complets the PDOT Project have beesn
acquired.

Purther, prior to any taking or conveyance of the Taking
Parcel, the LESSEE way commence iugrovcmnt or construction of an
part of or all of the demised prenises including the Taking Parcel.
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If construction is commenced on the Taking Parcel or any portion of
thé demised premises that affect the Taking Parcel, this subsection
(gl shall terminate, be deemed null and vo d ab initio with the LESSEE
not being obligated to conve unless normal statutory eminent domain
proceedings are commenced an brought to fruition, in which event
nothing in this subsection (g) shall limit any claim in any eminent
domain proceedings which LESSEE may bring with respect to its
leasehold interest.

The currsnt Leasshold Mortgagse is Citicorp Real Estate,
Inc. pursuant to that leasshold mortgage described in Exhibit “p¢
attached hereto. The Maturity Date of that current leaseshold mortgage
is June 30, 1988, LESSOR and LESSEE acknowledgs and agres that the
provisions of this subsection (g) are not binding upon Citicorp Real
Estate, Inc., the holder of the existing lsasshold mortgage referred
to above without their joinder and consent to the provisions of this
subssction (g9), prior to the llaturi.t¥ Date, except in the avent an
sxtension, renawal or modification of that mortgage is exsouted after
the effective date of this Amended and Restated Lease. LESSOR and
LESSEE acknowledge and agree, however, that as to the current
Leasehold Mortgages, citicorp Real Estate, Inc., and except as stated
above, that from and after the Maturity Date, or upon an earlier
execution of an extension renewal or modification of that leasehold
mortgage after the etfcctivc date of this Amended and Restated Leass,
the provisions of this gsubsection (g) shall be binding upon the
current Leasshold Mortgages, whether by extension, renewal,
modification of the existing leasehold mortgage or otherwise, and
shall thereafter, be fully binding upon any lLeasehold Mortgages which
acquires the existing leasehold mortgage after the HnturitX Date, or
after an earlier execution of an extension, renswal or mod !ication of
the current lsasehold mortgage atter the effective date of this
Amended and Restated Lease or places a new wortgage upon the LESSEE's
leasehold interest agtter the effective date of this Amended and
Restated Lease. An extension, renewal, or wmodification of the
existing leasshold mortgage or exeacution of a new wortgage upon the
LESSEE'S leasehold interest after the above svents shall constitute an
agreement ky the Leasshold Mortgages to execute a partial releasas of
mortgage as to the Taking Parcel, without any compensation therefor,
but cmlx under circunstances where the LESSEE is obligated to convey
the Taking Parcel without an compensation in accordance with this
subsection (g). Notwithstanding the foregoing, LESSEE shall not
executs any extension, renewal or modification of the cxiatini
lesasehold mortgags, without the joinder and consent of the ex sting
Leasehold ¥ortgages, cu'.icorg Real Estate, Inc. as to the provisions
of this subsection (g) and which joinder and consent shall obligate
the Leasehold Mortgagee to executs a rtial releass of mortgage lien
on the Taking Parcel at the time of the corwc{mcc of the Taking
Parcel, without compensation therefor, so that that Taking Parcel is
conveyed free of the mortgage lien, but only under the circumstances
where LESSER is obligated to convo{ the Taking Parcel without
(-T.) sation in accordance with this subsection (g). Nothing herein

shall be deemed to affect in an! way, any obugatgon the LESSEE wmay
v

have to a lLeasshold Mortgagee th respect to the division or
lpglication of any proceeds of condemnation to which the LESSEE may be
entitled with respect to the 'rakinghparcol or the demised premises or
any part thereof. In addition to the foregoing, the LESSEE agrees to
use its best efforts (without being obligated to provide wonetary or

EX2
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other consideration) to obtain the joinder and consent of Citicorp
Real Estats, Inc. to the provisions of this subsaction (g), prior to

execution of any extension, reneval or modification of the current
leasehold wmortgage.

h Eangn_gaa; Radon is a naturally occurring radioactive
gas that, éhln t has accumulated in a building in nuttiginnt

quantities, may present health risks to persons who are exposed to it
over time. lLevels of radon that exceed faderal and state gquidelines
have heaen found in bulldings in Plorida. Additional information

regarding radon and radon testing may be obtained from your county
public health unit,

ARTICLE 37.0

Marger & Conflict

The prior lease from the LESSOR to the LESSEE, dated the 1lst
day of Septembar, 19359, pertaining to Bahia Mar restaurant and bar is
hereby canceled and terminated by mutual consent of the parties
hereto, provided, however, that any sums due thereunder to September
1, 1962, from LESSEE to LESSOR shall be promptly prorated and paid.

In the event and to the extent that there is any conflict betwean
the terms and conditions of the Lease, as previously amended, and the
terms and conditions of this Amended and Restated Lease, then the
terms and conditions of this Amended and Restated Lease shall

superseds and prevail over anx such conflicting terms or conditions in
the underlying lLeass, as previously amended.

IN WITNESS OF THE FORBGOING, the parties have set their
hands and seals the day and year first written akove.

%Iiﬁﬂ-m‘__
Ko, (O,

y Hanager

-

(CORPORATE SEAL)
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Approved as to formi

’ L

City Attorne

STATE OF PLORIDA:
COUNTY OF BROWARD:

The foregoing instrument was acknowledged hefore me this

, 1995, by JIM NAUGLE, Mayor of the CITY
, & wunicipal corgoration of Florida. He is
personally known to me and did not take an oath.

(SBAL) A

otary ru =] ate o oridan

(8ignature of 'Notary taking

Acknowledgment)

PATSEY H. ADAMS

NOTARY PUBLIC STATE OF FLORIDA 74 &
COMMISSION NO. CC 179873

MY COMMISSION EXP. MAR. 21996 | ame of 'Notary e

Printed or Stampe

My Commission Expires: 3/2 A

Commiss ;Oﬂ i%ﬁl‘

| 86034891628
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STATE OF PLORIDA:
COUNTY OF BROWARD:

/7)) The toregoing instrument was acknowledged befora me this
» 1995, by GEORGE L, HANBURY, II, City
e o 0 PORT LAUDERDALE, a wmunicipal corporation

8
“t: orida, He is personally known to me and did not take an
oath.

(SEAL)
otary c, StateVo or
{S8ignature of Notary taking
Acknowledgment)

4
. Z)ggi;g_'% N 52 LEAL.
ame of Notary ad, y
Printed or sStamped

op
T
“OFFICIAL NOTARY SEAL® -
DOROTHY ou.mv”' My Commission Expires: J-5-9

%lﬁ

©
b
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w
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-
B
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o ]
2
o
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' WITNESSES: RAHN BAHIA MAR, LTD.,
a Plorida limited pnrtmuhip

By: RAHN BAHIA MAR, G,.P.
LTD., a Plorida limited
partnership, its sole general
partner

By: RAHN BAHIA KAR, INC., &

Plorida corgoration. its
sole general partner

ﬂ-lnm-r ;. &%ink
ness type/print name gy:
y Vice President

1512 B. Broward Blvd, Suite 301
L /. | Fort Lauderdale, Plorida 33301
eSS type/print name

STATE OF PLORIDA:
COUNTY OF BROWARD:

The foragoing i ent was acknowledged hefore ms this
Y- ""day of , 1995,
, Vice President of RAHN
vy orida corporation, as #ole general partner of RAHN
BAHIA m. G.P., wn., a Plorida limited partnership, as sole general
nar of RAHN BAHIA MAR, IJI'D. a Plorida limited u'tmrlhip, on

alf of the partnarship. is poraonnux knovm

7
™~
L
-]
1« -]
o+
<r]
o
w
o
&

(SBAL)

ofary Fublig
comiuion lrnz-
g’e’asme. ﬂbfﬁ!;w Y E

.ﬁa-"??",;\-.‘"_q N 7

ROTARY PUBL
REBD/BMarCons3d 121594 1645 wy comxss:gg ggp APR,
BONDED THRU GENERAL INS, U

-3"-
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BXHIBIT “A®

Al that part of BAHIA-MAR, according to the plat theraeof racorded in
Plat Book 315, Page 39 of the Public Records of Broward County,
Plorida, lying west of the west right-of-way line of Seabreasze
Boulevard, BEXCEPTING therefrom Parcel 1; also EXCEPTING thersfrom the

North eighty (80) feet of Parcel 34.
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EXHIBIT "B*

ENVIRONMENTAL DISCLOSURE TO
CITY OF PORT LAUDERDALE

SUBMITTED BY RAHN BAHIA, LTD. ON
OCTOBER 12, 1994
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& I - CONNRRCE AND INDUSTRY INSURANCE COMPANY
70 Pine Bureet, New York, N.Y. 10370

A Capital &tock Compan
"W“hp\ called the ﬂco.p!wu,

FLORIDA ATORAGE TANK THIRD-PARTY LIARILITY

MR CORRECTIVE ACTION POLICY
DRCLARATIONS

This is & Claima-Nade and Reported Policy - It includes theme
Declazations and the attached Application - Please Read Carefully.

L

POLICY MUNBER 1 YPLIRT6473

+

Ttom 1t NAMED INRSURRD MAHN BAHIA MAR, LTD

ADDRESY §01 SEABRRESE BLVD
YT LAUDERDALE, PL 33316

JOLICY PERIOD: From JUN i!.;!!g To 12;01 AN Standard Time
at the address of mmmm shown above.

LINIT OF LIABILITY: UPTO & _1:000,000 Bach Incident
§ .3.000,000 Aguregate

DEDUCTINLE: T RLIGIALE INELIGINLR

Caverage A Thizd-Party Liak Q] ] ¢ B/
Covezage B, Corxective Action 8 ___ 300,000 R )

COVERED WTORAGR TANK SYSTEN(S) __Sse Atteched NNDORSTMEWT 81

RETROACTIVE DATE:
Covezrage A, Third~Party Liad JUR 30,1994
Cavezage B. Corrsctive Action JUN 30,390

JOLICY PRENIVN $ D76

98£03d891¢€28

Tlorida Petroleum Liability Insursnce Program Administrators, Ine,

317 Rivezedge Blvd, ? O Box 1947, cnuWn 3393)
L[ ve

‘ [ 18 ]
$7612 (#/9%) -

Luaer "a”
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iy e o vimip)  PU S uiw el b

201589 . ~ BNDORSEMENT #1 Pege !
RAHN BANRIA MAR, LTD YRLSQ764TS

It is heredby understood and agreed that ltem #% of the Declarations,
Covered Storage fHystem(s), shall include only the following :

o0 3 BANIA MAR YACHTING CENTER 001 SEADABESS BLVD
(068501589) FJORT LAUDBRDALE UFL 333161638

GROUND CAPACITY ’ INSTALL 1.9.T.0,
UNITE INDIC (# GALS) TANK CONTENTS DATE RLIGIDLE

1 UNDER §,000 VEHICLE DIESBL 31} YRS
2 UNDER 9,000 UNLEADED GAS 1901 YES
3 NDER 8,000 VEHICLE DIBAEL 1901 YEs

Wy P P G0 PN NP A W W D P T U O e W O e A O O S S S P N S e oy U A ) A S 4 ey i G O O O W O OR uy ap o O O e 0B

=
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EXHIBIT "D

CAPITAL IMPROVEMENTS

gxtearior and sitework $ 359,000

packs 292,000
Marina autldini 3%,000
Retail Pool Bulilding 75,000
Tower - Back of House 7%,000
Waterfront Guastrooms 70,000
Ballroon & Restrooms 603,000
Lobby and Mesting Rooms 135,000
Tovwer Elevators 220,000
Restaurant 207,000
Towsr Guastrooms 185,000
Mechanical Bullding 690,000
Lease Spacs Improvements 25,000
Ganeral Contractor 100,000
conmunication Bquipment 473,000
Laundry and Kitchen Equipment 250,000
Room Supplies 1%0,000
FPLE Rooms & Pood & Bevarage 1,346,000
Avchitsct and BEnginesr Pees 59%,000

$6,000,000
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W

Baterior & Sitawork

?emadhgm%mmzﬂmwmamw
aza and drop-off area puldn;utnnumvln
%ﬂt“%ﬁﬁﬁkﬁ;ﬂt%A ﬂmﬂl.l“ll‘ 'm;
gnage ¢ revised entry. rdmln aza
conatructed to entics the pedestri 4
Bwbvudmmthodumdmmmmuw

A signags womwﬂlbcdnwlopodlnordub!dmlfyth
MMBMIWBMM Mﬂpﬂuﬂlmw
whiculndbecﬂomldmpwlllh

Docia

"The 350 alip marina shall recelve ofmllltlutnlnclude
utdlity upmdu and distribution, m& cable t.v..
and water systems shall be svaluated and repaired

68€09d891¢czxg

needed. Additionally, the structural eondlﬁnu oﬂho docks lhlll
be detezmined, and repaired as necessary, lnlncludcplumdech

and finger piers,
Marina Building

‘The administration ares of the Bahia Mar Marina
consolidate the functions of marina check-in, fuel
administration into a concise area ding the marina guest with an

mhyumvlummdnmwmumvmw
pmidobeuumﬂm«.

Experr 9
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The 115 Marins Wlnmmm shall bs renavated to include new
q_l:mblng and air conditioning equipment for each raom & corridons ,
e guestroom baths shall receive new tile, wall surface applied using a
duu&llex coating and painting of all im. Al new carpet, furniture and
lighting fixtures for the rooms and corridors shall be provided.

Ballroom & Restrooma

This work will involve the upgrade of u-ii\ﬁng. wall finishes, doors
and hardware in the main ballroom. Additionally, the two large sets

of restrooms will be renovated and equipped to provide an ADA accessible
and equipped bathroom.

Lobby & Mesting Rooms

A lobby redo will be accomplished to include upgrade of all finishes

and lighting slong with new furniture, The lobgy front desk will be

reconfigured to allow for three terminal locations for check-in / check-
out. A major element will be the removal of the lowest levsl beidgs
system to m up the lobby and increase efficiency in circulation,

A second meeting room shall be created by renov the
Harbor Lights Lounge into a meeting and catering room suitable for
receptions, conferences or audio / visual presentations.

Tower Blavators

"The program will be to replace the generator equipment with curvent

mtel::dumaolld state microprocessor equipment for the two tower

passenger cars, Addidonally, one swing car will be designated as &

service car with elimination of all front door openings. The elevators

l\:igdbemodemiudwincludemwnlmuhud pment and
ons,

06£094891¢228

»
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The Seaview Restaurant will be renovated to create a +/- 130 seat
restaurant and +/- SO seat bar/\loun 'lhe existing kitchen will serve
the renovated dining room, Additionall lbui!etllnewlllbe
lddldlotlumumnnolllowfor style dining to be offered.
A new circulation stair shall be conatructed to allow blic to

circulate from the newly created pedestrian plaza up to the second
floor restaurant,

Tawer Guestrooms

A similar program to the Marina Wing Guestrooms will be undertaken
!thlaa'rowlloom New thru wall A/C units, new plumbing
fixtures, vanities, lighting, wall finishes along with a co lou uw
furnitore, fixture and equipment packags will be install

Mechanical
Upgrades to mechanical equipment will be in crder to obtain

the maximum efficiency outofmhplm equipment.
Leasa Space Improvements

The retail spacs on the property will be renovated to create s logo shop
with resort sundries in addition to logo type apparel. Alio, the
. retaf] corridor of the main building will be improved to creats 3 retail
arcade to showcase the existing resort retail in addition to attracting
new tenants.

General Conteactor

This item of the budget is to cover the cost of genaral conditions,
overhead and fee for the general contractor for the We
expect to engags two (2) mjorpnmlmw ch shall divide

the major work into site and public space versus the guestroom
renovation.

1650948918238
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"This budget category includes the ;ndedulephmowltch. phone
qets, ulot;':ttlou of PBX ul: t::nt do‘:i 'rny Mmgem::?

System, Point of Sale system and the lum-lor and graphics
package.

Laundry & Kitchen Equipment

The replacement and purchase of new equipment along with the repair,
adjustment, calibration and cleaning of the existing kitchen equipment
makes up the majority of this budget item.

The laundry equipment will be evaluated and replaced as necessary.
Room Supplies

The guestrooms and front otﬂeo lies are !ucludad
in thiwgmhuu such as linen, han;m. I!:n
amenities, in-room supplies are all a part of the guestroom supp

The cost for front office forms, follos and the like are also part of

All oﬂhe new mmilhlu to include complm stroom package of

case oodl.mﬁng.lld\ﬂnl.cupct.t.v 's, clock radios and luggage
mhmhupthhim

lmbcfood.lmmgundthclobby areas, the FF&E shall include
seating, tables ml ases, bmqucm artwork, planters, plants and

265094891238
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The entire cost of design of the renovated facilitles is carried in this line

mmuonmwemmmwmwmmum

Some of ' archi Y
.:gm'ﬁl cd%&.“ toct, mw clvll

vertical ortation study, susvey, lnlulur .
envlromn:'i engineer, dtz signage my .35" o

Contingancy

This budget item is included to cover the cost of unforeseen conditions
in the work, mmnﬂmmldalnhundnwmdlum

which due to market analysis, we may want to add to the scope of the
renovations. ,

[~}
”
™~
w
o
0
-0
@)
Q
o
-
-

Etwzgrr " )*

EX2
CAM 14-0627




cayxrassa, Inc.,

Peadship Anmerica, Inc.

Frank Gordon Yacht Sales, Inc.

Charles P. Irwin Yacht Brokers, Inc.

Prof. Diving Charters of Florida,
Inc, & Prof. Diving Schools of
Plorida, Inc.

Deap Sea Charters, Inc. D/B/A
Windridge Yacht Charters

Richard Rertram, Inc.

curtlin Corporation (Arella Salon)
Yachting Bliss

Water Taxi of Port lauderdale, Inc.
Jangles, Inc.

Owuni Properties, Inc.

16£094891£228
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BXHIBIT wpw

Nortgage sexecuted by Bahia Mar Hotel and Yachting Center, Inc., a
Delaware corporation, to citibank, N.A., dated August 11, 1980,
racorded August 14, 1980 at octicial Records RBook 9066, Page 490, as
wodified hy Puture Advance Agreensnt dated as of June 30, 1981, and
recorded in Official Recards Baok 9827

Page 23%6; Puture Advance
Agrasment dated Nay 12, 1982 and recorded in off cial Records Book
10239, Pags _129 xortg;go Modification

asnent dated as of March 9,
1992 and rscorded in Official Records Book 19380, Page 878; Moxtgage
Modigication senent dated as of June 30, 1993 and recorded in

Ofticial Records Book 20932, Page 10, as affected by Agreement of
Anuugtion rvecorded in Official Records Book 10209, Page 888, as

affected by Transfer and Assignment by Citibank, N.A. to Citicorp Real
Estats, Inc,, dated June 30, 1994, recorded July 1

Yy 1, 1994 in Official
Records Book 22333, Page 897; and as modified Modification of
Leasehold Nortgags dated June 30, 1994, vecorded July 1, 1994 in
Official Records Book 22333, Page 901, all of ths 1ic Records of
Broward County, Plorida.

QECORDED i THE OFFICIAL RECORSS SOl
(F BROWARD COUNTY. FLORIDA
Ui, SRBNTL ADMINISTRATOR #

—e
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