'GROUND LEASE AGREEMENT

T
This Ground Lease Agreement (this "Lease") is entered into as of the 20 day of April,
2018, by and between the Lessor and the Lessee both hereinafter named.

ARTICLE 1.

STATEMENT OF BACKGROUND AND PURPOSE

WHEREAS, the Lessor is the owner in fee simple of certain uplands located at 201 South
Birch Road in the City of Fort Lauderdale, Broward County, Florida referred to herein as the
“Existing Parking Lot” and leasehold owner of certain submerged sovereign land located at 240
E. Las Olas Circle in the City of Fort Lauderdale, Broward County, Florida (“Existing
Submerged Area” together with the Existing Parking Lot collectively referred to as the “Existing
Marina Premises” as further described by metes and bounds in City Resolution 16-102 attached
hereto as Exhibit A).

WHEREAS, the City Commission, pursuant to .Section 8.09 of the City Charter adopted
Resolution No. 16-102 on June 21, 2016 declaring its intent to lease the Existing Marina Premises
for a term not to exceed fifty (50) years plus such length of time (not to exceed five (5) years) to
complete construction of the required improvements; and

WHEREAS, the City Commission finds that the Existing Marina Premises are no longer
needed for a governmental purpose; and _

WHEREAS, pursuant to Section 8.09 of the City Charter, the City Commission finds that
it is in the best interest of the citizens to seek bid to Lease the Existing Marina Premises from
interested persons in accordance with a request for proposal approved by the City Commission;

WHEREAS, in response to the Lessor’s Lease, Management & Development for the Las
Olas Marina Request for Proposal #264-11791 (the “RFP”), Lessee submitted to Lessor a
proposal, which was approved by the Fort Lauderdale City Commission (the “City Commission”)
on or about October 5, 2016 as revised on October 18, 2016 by Resolutions No. 16-175 and No.
16-180 (the “Resolutions™) for the lease and redevelopment of the Existing Marina Premises as
hereafter defined.

WHEREAS, this Lease was negotiated pursuant to the authority expressly conferred by
the Fort Lauderdale City Commission in the Resolutions, which authorized the negotiation of this
Lease subject to the approval of the terms and conditions by the City Commission.

WHEREAS, in accordance with Section 8.09 of the City Charter, a'Public Hearing was
held before the City Commission during a Regular Meeting of the City Commission held on July
11, 2017 for the purpose of permitting citizens and taxpayers the opportunity to review the
proposed Lease and object to the execution, form or conditions of the proposed Lease; and



WHEREAS, by approval of the City Commission, proper City officials were authorized,
empowered and directed to execute this Lease by adoption of Resolution No.17-154 during a
Public Hearing at its Regular Meeting held on July 11, 2017.

WHEREAS, it is the mutual desire of the Parties that the Demised Premises (defined
below) be leased and demised by Lessor to Lessee for the purposes set forth in this Lease, subject
to and upon the express terms and conditions contained herein. The Parties believe that this Lease
is consistent in all material respects with the RFP.

NOW THEREFORE, in consideration of the foregoing and of the rent, covenants, and
agreements hereinafter set forth, the Parties do hereby covenant and agree as follows:

ARTICLE II.

FUNDAMENTAL PROVISIONS & DEFINITIONS

Lessor: The City of Fort Lauderdale, a Florida municipal corporation and sometimes
referred to herein as the “City” or “Lessor”.

Lessor's Address:  The City of Fort Lauderdale
c/o: City Manager
Attn: Mr. Lee Feldman
100 North Andrews Avenue
Fort Lauderdale, FL. 33301
Ifeldman@fortlauderdale.gov

Lessee: Las Olas SMI, LLC, a Delaware limited liability company

Lessee's Address: 17330 Preston Road, Suite 220A
Dallas, Texas 75252
Attention: Bryan C. Redmond
T: 972-789-1400
F: 972-763-0300
Email: brvan@suntexventures.com

Commencement Date: The date that Possession of the Demised Premises is tendered to
Lessee after all due diligence set forth in Section 5.2 and Predevelopment Approvals set forth in
Section 5.3 (b)(c)(e)(f)(i) and (j) are completed to the satisfaction of both parties and all final
approvals from the State of Florida and any other Applicable Authorities as necessary to authorize
the Lessor’s execution of this Lease. Lessee acknowledges Lessor retains control over the
operation and management of the Demises Premises until the Commencement Date and retains the
right to receive any and all revenue, income and proceeds generated by the Demised Premises until
Lessee assumes possession and pursuant to Section 6.10 of Article 6.

Sublessee(s): Any sublessee or lessee under a sublease which is deemed a Permitted
Transfer or Approved Sublease in accordance with this Lease.
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Recitals: The Recitals are true and correct and are incorporated herein.

. Authorized Representative: Shall mean (i) as to the Lessor, the City Manager or such
other person(s) as may be designated by the City Manager from time to time in writing to the
Lessee; and (ii) as to the Lessee, Bryan Redmond or David Filler, or such other Person(s) as the
Lessee may designate to Lessor in writing from time to time.

City Manager: The Chief Executive Officer of the Lessor. All decisions as set forth in
Section 17.6 attributed to the Lessor in this Lease may be made by the City Manager, or his
authorized designee, unless otherwise specified in this Lease.

Demised Premises: Certain portions of Existing Marina Premises together with the
existing improvements, and all rights, privileges, easements, and appurtenances belonging to or in
any way appertaining to the Existing Marina Premises and the proposed Lessee Improvements
(defined below) all as more particularly depicted in the designated portions of the redevelopment
site rendering attached hereto as Exhibit B which currently includes (i) a 4,313 square foot
waterfront support facility building containing the marina office, police substation, meeting room,
laundry facilities, restrooms and showers to be demolished by Lessor (with temporary replacement
support facilities materially similar in scope to what exist currently, at no cost to Lessee except for
any charges incurred by Lessor after December 31, 2020 if the temporary facility is still in use by
Lessee, during Lessee’s redevelopment in a location reasonably determined by Lessor and Lessee
which location should not interfere in any material manner with construction of Lessee’s Initial
Improvements or Lessor Improvements) and redeveloped by Lessee in accordance with the
Permitted Use and certain portions of the surface parking area to be excavated and dredged as
necessary for additional dockage and slips and currently located within the 7.64 acres of uplands
gifted to the City in fee simple by the Board of Trustees of the Internal Improvement Trust Fund of
the State of Florida (the “TIITF”) and (ii) the entire 193,772 square feet of submerged lands area
leased from the TIITF pursuant to that certain Modified Submerged Lands Lease executed on or
about October 3, 1996 with an expiration date of February 13, 2021 (the “Submerged Lands
Lease”) and 60 existing wet slips and 3,430 linear feet of docks located within the submerged
lands. The Demised Premises will also include all Lessee Improvements which are constructed by
or at the expense of Lessee during the Lease Term on the Demised Premises except for portions of
the promenade, bulkhead and portions of seawall which are designated outside of the Demised
Premises as agreed to by Lessor and Lessee. Notwithstanding, Lessee acknowledges Lessor has no
obligation to construct any improvements lying within the Demised Premises, including without
limitation, the promenade, bulkhead or that portion of the seawall lying within the Demised
Premises, except as expressly set forth in Exhibit C attached hereto.

Adjustments to the Demised Premises: The legal descriptions for the Demised
Premises are currently included in the legal description of the Existing Marina Premises described

in Exhibit A. The current legal description for the- Demised Premises will be influenced by

adjustments to the legal descriptions for the Demised Premises which are necessary to reflect the
footprints of the buildings comprising such premises as they are actually constructed and the
location of the bulkhead, promenade and seawall. The parties hereby recognize that the legal
description of the Demised Premises may need to be adjusted from time to time so as to be
conterminous with the actual legal description of the footprint of the buildings intended to be
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constructed upon the Demised Premises, as approved by applicable governmental authorities, and
that such adjustments will necessarily cause some adjustments to the legal description of the
Demised Premises. To the extent that the Lessee determines that the footprint of the buildings in
the Demised Premises needs to be modified, then, the Lessee shall prepare an ALTA survey
meeting the minimum technical standards of the revised legal description(s) (“Legal
Description”) along with an updated title commitment which Legal Description and updated title .
commitment shall be subject to the review and approval by Lessor which approval shall not be
unreasonably be withheld or delayed. Upon Lessor’s approval of such Legal Description
(“Approved Legal Description Modification™) the legal descriptions of the Demised Premises
previously approved shall be modified to reflect such modified Legal Description as set forth in the
Approved Legal Description Modification and shall be added as Exhibit D by amendment to this
Lease.

Lease Term: Commencing on the Commencement Date and continuing for fifty (50)
years, plus such length of time, not to exceed five (5) years from the Commencement Date, to
complete construction of Lessee Improvements for the Demised Premises (the “Expiration
Date”) unless terminated earlier as expressly provided herein and subject to TIITF’s agreement to
extend the Submerged Lands Lease in favor of Lessor for use by Lessee. The term of this Lease
shall run coterminous with the term of the Submerged Lands Lease, as periodically extended. But
in no event shall the Lease term exceed fifty (50) years plus five (5) years to complete construction
of the Initial Improvements starting from the Commencement Date. A lawful termination of the
Submerged Lands Lease as evidenced by written notice from TIITF, or any successor entity to the
TIITF, after the expiration of any applicable cure period triggered by notice to Lessee and Lessor,
shall be deemed a termination of this Lease.

Monthly Rent: As more particularly set forth in Article VI.

Permitted Use: A marina facility and all of its current uses on the Existing Marina
Premises including (i) non-exclusive access to the multi-level parking garage to be constructed by
Lessor at Lessor’s sole expense adjacent to the Demised Premises as designated on Exhibit F (the
“Parking Garage”) in accordance with a certain Parking Agreement to be executed by Lessor and
Lessee (the “Parking Agreement”), (ii) a newly constructed waterfront support facility, at
Lessee’s expense as it relates to the permanent facility, containing a ship store, boat and boater
services, a casual dining restaurant and ancillary retail and hospitality services designated by
Lessee and approved by Lessor, such approval not to be unreasonably withheld, conditioned or
delay, (iii) a primary dining restaurant, at Lessee’s expense, and a secondary food and beverage
facility similar in concept to what is commonly known as “tiki bar”, both of which shall include
outdoor seating as further depicted on Exhibit B, (iv) existing slips and docks located on the
Demised Premises which, subject to approval by the Applicable Authorities, shall, be expanded to
include additional slips with dockage of up to approximately 7,000 linear feet in total on the
Demised Premises (after excavating and dredging a portion of the existing surface parking on the
upland areas as more specifically designated on Exhibit B), all at Lessee’s expense, (v) and other
Lessee Improvements constructed on the Demised Premises by Lessee during the Lease Term,
which may include an additional restaurant and other ancillary retail, all of which is contingent
upon the approval by the Applicable Authorities and the Lessor’s review and approval of the
Lessee Improvements’ plans and specifications as set forth herein, such Lessor approval not to be
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unreasonably withheld, conditioned or delayed. Lessor and Lessee acknowledge that the food and
beverage operations on the Demised Premises shall consist of one facility that primarily functions
as an upscale restaurant with the sale and on-site consumption of alcohol being a secondary
revenue source while the other facility shall be similar in concept to a “tiki bar” where alcohol
sales will be a prominent revenue source, but no facility on Demised Premises shall operate as a
night club. Additionally, Lessee agrees no food or beverage venue shall emit unreasonably loud
noises or create a nuisance to the surrounding neighbors. Notwithstanding anything to the contrary
contained herein, Lessee and Lessor agree all food and beverage venues located on the Demised
Premises, including the tiki bar, shall be open no later than 11:00 PM EST on weekdays and 1:00
AM EST on weekends.

Possession: Lessor shall give possession of the Demised Premises to Lessee within 30 days
after ratification by the City Commission after approval of this Lease by the State of Florida and
any other Applicable Authority (including TIITF) required to approve the execution of this Lease,
completion of the due diligence matters set forth in Section 5.2 and satisfaction as determined by
the City Manager of the Pre-Development Approvals set forth in Section 5.3 (b)(c)(e)(f) and (j) or
waiver by the City Commission of Lessor except that the requirement of a General Release from
CBRE, Inc. as referenced in Section 5.3(j) shall not be waived by the City Manager or the City
Commission of Lessor.

Efféctive Date: means the date this Lease is fully executed by the Lessee and Lessor.

Governmental Regulations: means all laws, resolutions, ordinances, rules, regulations,
statutes, building codes and other matters of all governmental authorities having jurisdiction over
the Demised Premises (the “Applicable Authorities”), including all health, zoning, construction,
environmental and regulatory requirements.

Hazardous Substances: means any hazardous or toxic substances, materials or wastes,
including, but not limited to, those substances, materials, and wastes listed in the United States
Department of Transportation Hazardous Materials Table (49 CFR 172.101) or by the
Environmental Protection Agency as hazardous substances (40 CFR Part 302) as now in effect or
as same may be amended froni time to time, or such substances, materials and wastes which are
now or hereafter become regulated by any Environmental Agency, including, without limitation,
any material, waste or substance which is (i) petroleum, (ii) asbestos, (iii) polychlorinated
biphenyls, (iv) radon, (v) designated as a "hazardous substance" pursuant to Section 311 of the
Clean Water Act, 33 U.S.C. Section 1251, et. seq. (33 U .S.C. Section 1321) or listed pursuant to
Section 307 of the Clean Water Act (33 U.S.C. Section 1317), (vi) defined as a "hazardous waste"
pursuant to Section 1004 of the Resource Conservation and Recovery Act, 42 U.S.C. Section
6901, et. seq. (42 U.S.C. Section 6903), (vii) defined as "hazardous substance" pursuant to Section

101 of the Comprehensive Environmental Response, Compensation, and Liability Act, 42 U.S.C.

Section 9601, et. seq. (42 U.S.C. Section 9601), or (viii) designated as a "hazardous substance" as
defined in Chapter 403 (Part IV) of the Florida Statutes.

Hazardous Substances Laws: means all applicable municipal, county, district, state and
federal laws, codes, ordinances, rules, regulations and orders, as same may now exist or may from
time to time be amended, relating to industrial hygiene, environmental protection or regulation,
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protection of air, water or other natural resources, or the use, analysis, generation, manufacture,
storage, disposal or transportation of any Hazardous Substances.

Lessee Improvements: means collectively the real and personal property improvements
constructed by Lessee at Lessee’s expense during the Lease Term on the Demised Premises with
Lessor’s approval which shall initially include, without limitation, the dredging and excavation of
certain portions of the uplands parking area (including seagrass mitigation work as necessary) to
accommodate additional slips and dockage bringing the total dockage to approximately 7,000
linear feet and temporary docks during construction as needed to continue existing marina
operations and new seawall (of similar quality, materials and consistency as the seawall lying
outside the Demised Premises) required to support the additional slips and dockage, construction
of a new waterfront support facility which shall replace all existing uses in the current or
temporary waterfront support facility, construction of a portion of the promenade lying within the
Demised Premises of similar quality and materials as the proposed promenade lying outside the
Demised Premises and add at least two (2) restaurants and other ancillary retail space as permitted
and approved by the Applicable Authorities (the “Initial Improvements” or “Improvements”).
Lessee will coordinate commencement and completion of Lessee Improvements with Lessor, and
its agents, employees and contractors, to minimize disruption to traffic flow, pedestrian travel,
noise pollution and other nuisances to the surrounding neighborhood and community. Both parties
acknowledge that health and safety are primary concerns in planning and constructing the Lessee
Improvements. Notwithstanding any Force Majeure, the Initial Improvements must be completed
within five (5) years from the Commencement Date pursuant to Section 8.09 of the City Charter.

Lessor Improvements: means, as generally described on Exhibit F attached hereto, the
demolition and replacement of the current waterfront support facility with a temporary waterfront
support facility for non-exclusive use by Lessee during Lessee’s construction of the Initial
Improvements, redevelopment of a certain portion of the promenade located on the Demised
Premises, a Parking Garage and adjacent green space which improvements shall all be constructed
and maintained and operated at Lessor’s sole expense throughout the term of the Lease subject to
payment of any rental charges to be paid by Lessee after December 31, 2020 related to the
temporary waterfront support facility but only if the temporary waterfront support facility is still in
use by Lessee after December 31, 2020 and Lessor is incurring charges to keep the facility in
place. Notwithstanding, unless expressly set forth otherwise on Exhibit F, the Lessor shall not be
obligated to demolish or remove gate houses, fencing, small structures or electrical boxes lying
within the Demised Premises. Lessor shall proceed in a diligent manner and use its best efforts to
complete Lessor Improvements in a timely fashion. However, failure to do so shall not be deemed
an event of default under this Agreement. Lessor, in its sole discretion, reserves the right to modify
Lessor Improvements based on limitations of the site or failure to receive development approvals
from the Applicable Authorities.

Leasehold Mortgage: means any mortgage, deed of trust or similar lien on the leasehold
estate of Lessee hereunder. "Leasehold Mortgagee" means the holder of any Leasehold
Mortgage or other purchaser at a foreclosure or other sale pursuant to the terms of a Leasehold
Mortgage that has acquired the leasehold estate under this Lease by foreclosure or a Leasehold
Mortgagee that has obtained a new Lease under the provision of Section 14.7 hereof, and their
successors and assigns. '




Effect of Reference to Fundamental Lease Provisions and Definitions: FEach of the
foregoing definitions and fundamental lease provisions shall be construed in conjunction with and
limited by the references thereto in the other provisions of this Lease.

ARTICLE IIL

LEASE GRANT

Section 3.1. Demised Premises. In consideration of the obligation of Lessee to pay rent
as herein provided and in consideration of the other terms, covenants and conditions hereof, Lessor
hereby demises and leases to Lessee, and Lessee hereby takes from Lessor, the Demised Premises
TO HAVE AND TO HOLD said premises for the Lease Term all upon the terms and conditions
set forth in this Léase. Lessor further agrees that if Lessee shall perform all of the covenants and
agreements herein required to be performed by Lessee, Lessee shall, subject to the terms of this
Lease, at all times during the continuance of this Lease have peaceful and quiet possession of the
Demised Premises, subject to the permitted title exceptions as described in Exhibit E which
Lessor has no obligation to cure or remove.

ARTICLE IV.
TERM

Section 4.1. Primary. The term hereof shall commence on the Commencement Date
and continue in full force and effect until the Expiration Date, subject to earlier termination as
provided herein.

ARTICLE V.

INSPECTION & TITLE/SURVEY REVIEW

Section 5.1. Inspection. Commencing on the Effective Date of this Lease and for one
year thereafter, Lessee shall have the right to (the “Pre-Development Period™) to irispect the
Existing Marina Premises and the Demised Premises prior to taking Possession of the Demised
Premises, to conduct feasibility studies regarding Lessee’s intended use and redevelopment of the
Demised Premises; provided, however, that any invasive testing shall require the prior written
consent of Lessor, which shall not be unreasonably withheld, conditioned or delayed and shall not
interfere with the ongoing operations of the existing marina. Lessee’s permitted studies may
include without limitation: (i) core soil borings if called for by a Phase I Environmental Site
Assessment (“Phase I”) so long as core soil borings are conducted on the Demised Premises or
areas of the Existing Marina Premises where Lessee may be constructing a promenade or bulkhead
and do not unreasonably interfere with Lessor’s Improvements; (ii) environmental and
architectural tests and investigations, including a Phase I; (iii) physical inspections of all
improvements, including existing seawall, fixtures including, existing docks, equipment,
subsurface soils, structural members, and personal property; and (iv) examination of plans
specifications, manuals, and other documents relating to the construction and condition of the
Existing Marina Premises. Lessee and Lessee’s agents, employees, consultants and contractors
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shall have the right of reasonable entry onto the Existing Marina Premises during normal business
hours as deemed reasonably necessary by Lessee, solely for purposes adequately completing
inspections, studies, tests and examinations of the Demised Premises. All inspections, studies,
tests and examinations performed hereunder by Lessee shall be at Lessee’s expense. If for any
reason during the Pre-Development Period, Lessee does not desire to proceed with this Lease, then
Lessee may terminate this Lease by delivering a written notice to Lessor on or before the last day
of the Pre-Development Period. In the event that Lessee terminates this Lease pursuant to this
Section 5.1 during the Pre-Development Period, neither party shall have any further rights or
obligations under this Lease (except for those that accrue on or before the date Lessee terminates
the Lease in writing or which may expressly survive the termination of this Lease). If Lessee elects
to terminate this Lease, and the condition of the Existing Marina Premises was materially altered
due to tests, inspections or pre-development work performed by Lessee or on Lessee’s behalf,
Lessee must restore the Existing Marina Premises to its original condition in all material respects.
Lessee must provide proof of insurance before undertaking any activities and such indemnities as
required by the City Manager in his sole discretion. If the City Manager in his sole discretion
determines that certain protective bonds (i.e. payment, performance, demolition, etc.) from
approved and properly licensed surety or bonding companies are required before conducting any
testing on the Demised Premises, then Lessor shall provide same in amounts and from such
companies and in such format as determined by the City Manager before being allowed access to
the Demised Premises. Lessee must reasonably coordinate its activities with the Lessor by
providing no less than forty-eight (48) hours prior written notice to Lessor before undertaking any
onsite inspections, investigations, tests or assessments of the Demised Premises. The activities
authorized in this section shall not unreasonably interfere with the ongoing operations of the
Marina or the public access or right to use the parking lot. Notwithstanding anything to the
contrary contained in this Section 5.1, Lessee shall provide at least five (5) days advance notice of
its intent to the City Manager, or his designee, prior to conducting any invasive procedures within
the Demised Premises. |

Section 5.2. Title & Survey Review. Lessor and Lessee shall have the entire

Pre-Development Period to review the Survey, Title Commitment and Title Documents as set

forth in this Section 5.2 below:

(2) Survey. As soon as reasonably possible, and in any event within twenty (20) business
days following the Effective Date (to the extent not previously delivered to Lessee), Lessor
shall deliver to Lessee a copy of the most current survey of the Existing Marina Premises
Lessor has in its possession, custody or control. If Lessor has no current ALTA/ASCM
survey of the Existing Marina Premises which is satisfactory to Lessee and its lender,
Lessee shall obtain: (i) a new survey, or (ii) at Lessee’s option, an update of Lessor’s
existing survey which satisfies Lessee’s internal survey requirements (such new or updated
survey being called the “Survey”). Lessee shall pay for the initial cost of any new or
updated Survey of the Demised Premises. The legal description set forth in the Survey
obtained by Lessee shall be submitted to Lessor for approval in accordance with this Lease
and upon approval shall be deemed the Legal Description of the Demised Premises and
added to this Lease as Exhibit D.

(b) Title Commitment. As soon as reasonably possible, and in any event within twenty (20)
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business days after the Effective Date, Lessee shall, at Lessee’s expense, deliver or cause to
be delivered to Lessor: (1) a title commitment (the “Title Commitment”) covering the
Demised Premises binding any title company chosen by Lessee (the “Title Company™) to
issue a ALTA Leasehold Policy of Title Insurance (the “Title Policy”) on or before the
expiration of the Pre-Development Period, in the full amount of the value associated with
the Demised Premises after the construction of the Improvements, insuring Lessee’s
leasehold title to the Demised Premises to be good and indefeasible, subject only to the
Permitted Exceptions defined as any item in the Title Commitment, Title Documents or
Survey which is not removed prior to the expiration of the Pre-Development Period; and
(2) true and legible copies of all recorded instruments affecting the Demised Premises and
~ recited as exceptions in the Title Commitment (collectively, the “Title Documents™).

‘Section 5.3.  Pre-Development Period Approvals. On or before the expiration of the
Pre-Development Period, Lessor and/or Lessee, as applicable, shall complete the following
(collectively the “Pre-Development Approvals™):

(a) Both parties shall approve and execute a mutually acceptable Parking Agreement for
use of the Parking Garage;

(b) Execution of an Agreement between Lessor and Lessee in which Lessee agrees to
assume all liability and obligations under the grants in favor of FIND and Broward
County as referenced in the RFP or agree to repay the outstanding amounts under the
grants. The Lessor’s Authorized Representative is authorized to execute the
Assignment and Assumption Agreement without further action by Lessor’s City
Commission;

(c) Secure approval from TIITF of a sublease in favor of Lessee pursuant to Section 9 of
the Submerged Lands Lease, it being agreed that this Lease shall be deemed a sublease
under the Sovereignty Submerged Land Lease;

(d) Execute a mutually acceptable Subordination, Nondisturbance and Attornment
Agreements in favor of a Leasehold Mortgagee and Sublessee;

(e) Commission and delivery of the ESA (defined below) to Lessor; and

(f) Title commitment evidencing holder of fee and leasehold title to that portion of the
Existing Parking Lot being leased to Lessee for redevelopment;

(g) Delivery by Lessee of a Written Schedule of Values and approval by the City Manager;
Schedule of Values is defined as a written schedule setting forth the detailed and
itemized cost breakdown, inclusive of labor, materials, permitting fees, and taxes of all
elements comprising the Initial Improvements and Minimum Contribution Amount as
set forth in Section 8.2 of Article VIII; :

(h) Execution and Delivery of a long term financial agreement (of at least 25 years) with
Marine Industries Association of South Florida, Inc. regarding the Boat Show so long
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as the Marine Industries Association of South Florida, Inc. is amenable to such a long
term financial agreement, the agreement takes into consideration of the factors set forth
in Section 7.2(e) and the financial agreement does not violate the terms and conditions
of the Sovereign Submerged Lands Lease as determined by TIITF.

(i) Completion of a survey, at Lessee’s expenses of the Demised Premises which survey
shall incorporate a legal description of the Demised Premises mutually acceptable to
both parties which shall replace the legal description in Exhibit A.

() Receipt by the Lessor of a General Release executed by CBRE, Inc. in form and
content acceptable to Lessor and its City Attorney relating to any and all commissions
or fees owed to CBRE, Inc. arising from this transaction.

If the conditions in Sections 5.2 and 5.3 (except the requirement to complete condition 5.3(d) prior
to expiration of the Pre-Development Approval is removed and Lessor shall not have the right to
terminate the Lease if this condition is not satisfied) are not resolved to the mutual and reasonable
satisfaction of both parties, either party may terminate this Lease by delivering a written notice to
the other on or before the last day of the Pre-Development Period. In the event that either party
terminates this Lease, then neither party shall have any further rights or obligations under this
Lease (except for those that accrue on or before the date this Lease, is terminated in writing or
which may expressly survive the termination of this Lease). If this Lease is-terminated and if
Lessee has possession of the Demised Premises, then upon demand of Lessor, Lessee shall restore
the Demised Premises to the condition existing prior to its possession.

Section 5.4. Construction Approvals Period. Lessee shall have a period commencing
on the Effective Date of this Lease and expiring on the earlier of (i) three (3) years after the
Effective Date or (ii) the date Lessee commences excavation work (soil borings performed in
connection with an environmental assessment are not considered excavation work) on the Existing
Parking Lot (the “Construction Approvals Period”) to pursue all necessary consents, approvals,
permits or licenses required by any Applicable Authority prior to the commencement of
construction of the Initial Improvements. If Lessee is unable to secure development approvals
from the Applicable Authorities to construct the Initial Improvements, then Lessee may terminate
this Lease by delivering a written notice to Lessor on or before the last day of the Construction
Approvals Period. In the event that Lessee terminates this Lease pursuant to this Section 5.4
during the Construction Approvals Period, neither party shall have any further rights or obligations
under this Lease (except for those that accrue on or before the date Lessee terminates the Lease in
writing or which may expressly survive the termination of this Lease). Ifthis Lease is terminated,
and the condition of the Existing Marina Premises was materially altered due to tests, inspections
or pre-development work performed by Lessee or on Lessee’s behalf, Lessee must restore the
Existing Marina Premises to its original condition in all materjal respects. Failure to restore the
Demised Premises to the satisfaction of Lessor shall result in forfeiture of all or a portion of the
Construction Security Payment of $100,000.00 on deposit with Lessor.
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ARTICLE VI.
RENTAL

Section 6.1. Initial Rent Deposit and Base Annual Rental. Lessee has previously
submitted a deposit in an amount equal to $100,000 which shall be applied to the first Year’s Base
Annual Rental (defined below) which is owed to Lessor. Lessee shall to pay to Lessor on the first
day of each calendar month after the Possession Date for which this Lease is in effect, in lawful
money of the United States of America, one-twelfth (1/12) of the Base Annual Rental (herein so
called), as stated below, for the applicable "lease year' herein defined as a period of twelve (12)
consecutive calendar months which shall commence on the Possession Date if the Possession Date
occurs on the first day of a calendar month, otherwise the first lease year shall commence on the
first day of the first calendar month next following the Possession Date subject to the payment of
pro-rated Base Annual Rental due in partial month:

(a) Initial Base Rent. The Base Annual Rental for the Initial Base Rent Period shall be
$550,000.00 or $45,833.33 per month. Initial Base Rent Period means that period
commencing on the Commencement Date and expiring on the date of substantial
completion of the Initial Improvements (“Imitial Improvement Completion Date”).
Additionally, Lessee agrees to complete the Initial Improvements on or before the fifth
(Sth) anniversary of the Commencement Date.

(b) Subsequent Base Rent Period. The Base Annual Rental for the Subsequent Base Rent
Period shall be $1,000,000.00 or $83,333.33 per month. Subsequent Base Rent Period
means the period commencing on the date following the Initial Improvement Completion
Date and expiring on the Expiration Date. Notwithstanding anything to the contrary
contained herein, the Subsequent Base Rent Period shall be deemed to commence on the
first (1) day of the sixty-first (61%) month after the Effective Date unless the Initial
Improvement Completion Date is delayed for reasons set forth in Section 8.4 below
including, without limitation, Unavoidable Delays. -

Section 6.2. Base Annual Rental Increases. During the Subsequent Base Rent Period,
but not before, the Base Annual Rental shall increase ten percent (10%), every five (5) years
beginning on the first day of the second (2™ lease year following the commencement of the
Subsequent Base Rent Period meaning, as an example, the Base Annual Rent payable in the
second (2™) lease year through the sixth (6 lease year following the commencement of the
Subsequent Base Rent Period shall be $1,100,000.00 and the Base Annual Rent payable in the
seventh (7th) lease year through the end of the eleventh (11%) lease year following the
commencement of the Subsequent Base Rent Period shall be $1,210,000.00.

Section 6.3. Percentage Rent. In addition to Base Annual Rental, Lessee shall also pay
throughout the Lease Term Percentage Rent determined by multiplying the total Gross Sales
(defined below) in or from the Demised Premises during the particular Lease Year by the
percentage rental rates set forth below:

(a) Gross Sales (defined below), but not Excluded Revenue (defined below), from wet
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dock slip rentals, whether generated in connection with the Boat Show (defined below)
or otherwise under Slip Licenses entered into by Lessor (the “Slip Revenue”):
Twelve Percent (12%)

(b) Gross Sales, but not Excluded Revenue, from Ship store operations including sale of
goods and services including merchandise and carry-out food and beverage and other
goods specifically sold out of the ship store (collectively the “Ship Store Revenue”):
Four Percent (4%)

(c) Gross Sales from Restaurants and Ancillary Retail Shops subleased by Lessee and
other operations on the Demised Premises including recreational activity sales, boat
rental sales which are not revenue described in sub-items (a) and (b) below
(collectively “Ancillary Operations Revenue™) but only during the Subsequent Base
Rent Period and not before: Fifteen Percent(15%).

The percentage rental shall accrue as of the Commencement Date (unless expressly provided
otherwise) and shall be pa1d throughout the Lease Term in monthly arrears on or before the first
(1) day of the second (2™ ) calendar month following the month for whlch percentage rent is
calculated in accordance with this Lease. Additionally, on or before the 120" calendar day after the
end of the applicable Lease Year, Lessee shall pay to Lessor, a sum of money equal to the product
of the percentage rental factor hereinabove specified, multiplied by the total Gross Sales made in
or from the Demised Premises during such preceding Lease year as indicated and not previously
paid.

Section 6.4. TIITKF Rents. Lessee shall also be solely responsible for all rents, fees, costs
and expenses owed by Lessor to TIITF, without setoff, credit or reduction in rents, fees or costs
owed to Lessor, during the Term of this Lease under the Submerged Lands Lease (as it may be
amended, revised or restated) and as it relates to operations of Lessee on the Demised Premises
(but not areas outside of the Demised Premises) pursuant to the Release of Deed Restriction and
Reverter, and any amendments, revisions or restatement thereof (the “Uplands Deed”) dated
October 24, 1989, Deed No. 90047196, recorded in the Official Records Book 17136, Page 645 of
the Public Records of Broward County, Florida. Lessor agrees that it shall not, without first
obtaining Lessee’s consent, modify the Uplands Deed or the Submerged Lands Lease during the
Term of this Lease in a manner that would alter the obligations of Lessee to TIITF in a manner
detrimental to Lessee’s rental obligations set forth herein. Lessee acknowledges that it must
comply with Section 253.0346, Florida Statutes, in order to receive the “First Come, First Serve”
rental discount and the clean marina, clean boatyard or clean marine retailer discount on the annual
lease fee to THTF. Upon written request from Lessor, Lessee shall provide to Lessor reasonably
satisfactory proof of payment to TIITF pursuant to the Submerged Lands Lease and Uplands Deed.
Lessor shall have the right to request proof of payment and notice of default from TIITF. Both
parties acknowledge that during the term of this Lease, the Lessor shall remain in privity with
TIITF or its successor in interest under the Submerged Lands Lease, including any renewals
thereof and retains a leasehold interest in the Existing Submerged Area under the Submerged
Lands Lease. Any renewals of the Submerged Lands Lease shall be renewed on behalf of and in
favor of Lessor.
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Section 6.5. Fractional Years. If the Commencement Date shall be on a date other than the
first day of a calendar year or terminate on a date other than the last day of a calendar year,
percentage rental for such fractional part of the calendar year following the Commencement Date
or preceding the termination date, as the case may be, shall be paid at the specified rate for all
Gross Sales made during such fractional part of a calendar year.

Section 6.6. Definition of Gross Sales. The term " Gross Sales," as used herein, means the
total of all revenue, proceeds, rent, income and receipts received by Lessee from any person of
every kind derived directly or indirectly from the operation of the Demised Premises which shall
include the entire amount of the sales price, whether for cash or credit or otherwise, of all sales of
slip licenses or rentals, dockage fees, together with all ancillary revenue thereto, merchandise,
food, drinks and services (including receipts whatsoever of all business conducted in or from the
Demised Premises), including mail, to-go or telephone orders received or filled at the Demised
Premises, deposits not refunded to purchasers, orders taken although such orders may be filled
elsewhere, sales to employees, sales through vending machines or other devices, and sales by any
Lessee, Sublessee, concessionaire or licensee. or otherwise in said Premises except as otherwise
expressly provided in Sections 6.7 or 6.8. Each sale upon installment or credit shall be treated as
a sale for the full price in the month during which such sale was made, irrespective of the time
when Lessee receives payment from its customer. No deduction shall be allowed for uncollected or
uncollectible credit accounts.

Section 6.7. Excluded Revenue from Gross Sales. Gross Sales shall also not include,
however, any sums collected and paid out for any sales or excise tax imposed by any duly
constituted governmental authority, nor shall it include the exchange of merchandise between the
stores of Lessee, if any, where such exchanges are made solely for the convenient operation of the
business of Lessee and not for the purpose of consummating a sale which has theretofore been
made in or from the Demised Premises and/or not for the purpose of depriving Lessor of the
benefit of a sale which otherwise would be made in or from the Demised Premises, nor the amount
of returns to shoppers or manufacturers, nor the amount of any cash or credit refund made upon
any sale where the merchandise sold, or some part thereof, is thereafter returned by purchaser and
accepted by Lessee, nor sales of Lessee's trade fixtures after use by Lessee in the Demised
Premises (collectively “Excluded Revenue”). Additionally the following shall be considered
Excluded Revenue: :

(a) Gratuities received by employees;

(b) The portion of rent payable by a Sublessee attributable to tenant improvements given to
such Sublessee under its Sublease amortized over the initial term of such Sublease at a
commercially reasonable interest rate (“Sub-Tenant Allowances™), provided such
Sub-Tenant Allowances shall only be excluded from Gross Sales of subleases to Affiliates
of Lessee to the extent the rent of such Sublease to an Affiliate of Lessee is at fair market

value;

(c) Federal, state or municipal excise, sales, use, occupancy or similar taxes collected directly
from sub-tenants, patrons, guests or otherwise, provided such taxes are separately stated;
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(d) Insurance proceeds (other than business interruption, or loss of income insurance);
(e) Deposits until same are forfeited by the person making the deposit;
(f) Advance rentals until such time that they are earned;

(g) Casualty Insurance loss proceeds which are applied toward restoration of improvements or
which are paid over to a mortgagee or otherwise are not retained by Lessee (except for any
proceeds of rent interruption insurance);

(h) Taxes, utilities, insurance and expenses, including common area expenses and
maintenance charges paid to the Lessee in the form of rent or otherwise by a sublessee that
Lessee passes through to the applicable vendors;

Section 6.8. Gross Sales Derived from Ancillary Operations. Notwithstanding
anything contained herein to the contrary, for purposes of computing Ancillary Operations
Revenue, the parties stipulate that the Ancillary Operations Revenue shall only be an amount equal
to the rent paid by a sublessee to Lessee pursuant to lease for such purpose and nothing else.

Section 6.9. Statement of Gross Sales. On or before the 120th day of each Lease Year
during the term of this Lease, Lessee shall prepare and deliver to Lessor, at the place where rental
is then payable, a statement certified as correct by Lessee showing the amount of Gross Sales made
during the preceding Lease Year. In addition, Lessee shall prepare and deliver to Lessor, at the
place where rental is then payable, a statement of Gross Sales during the preceding Lease Year (or
partial Lease Year), certified to be correct by an independent Certified Public Accountant. Lessee
shall furnish similar statements for its licensees, concessionaires and Sublessees, if any. All such
statements shall be in such form as the Lessor may reasonably require. If any such certified
statement discloses an error in the calculation of the percentage rental for any period, appropriate
adjustment of the percentage rental shall be made, subject, however, to Lessor's rights under

Section 6.7 (b).

(a) Sales Records. Lessee shall keep in the Demised Premises a permanent, accurate set
of books and records of all sales of merchandise and services and revenue derived from

business conducted in or about the Demised Premises, and all supporting records, .

including, but not limited to, sales, income and other tax reports, banking records, cash
register tapes, sales slips and other sales records. All such books and records shall be
retained and preserved in accordance with retention requirement of Florida Public
Records laws after the end of the calendar year to which they relate or in accordance
with Governmental Regulations, and shall be subject to inspection and audit by Lessor
and its agent’s at all reasonable times.

(b) Audit. Lessor, in its sole discretion, shall have the right to have its auditors make a
special audit of all books and records, wherever located, pertaining to Gross Sales from
all revenue sources made in or from the Demised Premises and the capital reserve
improvement account. If such statements are found to be incorrect to an extent of
more than five percent (5%) over the figures submitted by Lessee, Lessee shall pay for
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such audit. Lessee shall promptly pay to Lessor any deficiency or Lessor shall
promptly refund to Lessee any overpayment, as the case may be, which is established
by such audit. Additionally, Lessee and Lessee’s subcontractors shall preserve and
make available, at reasonable times for examination and audit by Lessor in Broward
County, Florida, all financial records, supporting documents, statistical records, and
any other documents pertinent to this Lease for the required retention period of the
Florida public records law, Chapter 119, Florida Statutes, as may be amended from
time to time, if applicable, or, if the Florida Public Records Act is not applicable, for a
minimum period of three (3) years after termination of this Lease. If any audit has been
initiated and audit findings have not been resolved at the end of the retention period or
three (3) years, whichever is longer, the books, records, and accounts shall be retained

until resolution of the audit findings. If the Florida public records law is determined by

Lessor to be applicable to Lessee and Lessee’s subcontractors’, subtenants or sublessee
records, Lessee and Lessee’s subcontractors, sublessees and subtenants shall comply
with all requirements thereof; however, Lessee and Lessee’s subcontractors, sublessee
or subtenants shall violate no confidentiality or non-disclosure requirement of either
federal or state law. Any incomplete or incorrect entry in such books, records, and
accounts shall be a basis for Lessor's disallowance and recovery of any payment upon
such entry. Lessee shall, by written contract, require Lessee’s subcontractors, general
contractors, subtenants and sublessees to agree to the requirements and obligations of
this section. The Lessee shall maintain during the term of the contract all books of
account, reports and records in accordance with generally accepted accounting
practices and standards for records directly related to this contract.

(c) The Lessee herein shall furnish to the Lessor within one hundred twenty (120) days of
the end of the Lease Year an audited financial report performed by a certified public
accountant licensed to practice in the State of Florida and using commercially
reasonable accounting standards, said financial report reflecting the sales and revenue
results only of operations during such Lease Year along with fund balance of the
capital reserve improvement account. Said financial report may be consolidated with
Affiliates of Lessee as long as Lessee’s financial information is separately disclosed.
That is, the statement of sales and revenue of Lessee may not be consolidated with the
revenue of any affiliates, subsidiaries or parent of Lessee.

Section 6.10. Parking Revenue from Existing Parking Lot. Lessee acknowledges and
agrees Lessor shall retain control, possession and all rights to the Existing Parking Lot after the
Commencement Date and the rent, revenue and proceeds derived therefrom shall inure to Lessor
until commencement of construction of the Initial Improvements. Lessor shall be responsible for
maintaining the Existing Parking Lot until control is transferred to Lessee. Lessor agrees to
remove its parking meters (and any other parking equipment) and deliver possession of the
Parking Lot within sixty (60) days after receiving written notice from Lessee of intent to
commence construction of the Initial Improvements.
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ARTICLE VIIL

USE OF DEMISED PREMISES

Section 7.1. Use. The Demised Premises shall be used by Lessee only for the purpose
or purposes specified under the Permitted Use definition in Article IT and for no other purpose
without the prior written consent of Lessor. The Demised Premises may only be used by Lessee
as permitted by, and in full and strict compliance with, all Governmental Regulations and any
restrictive covenants applicable to the Demised Premises.

Section 7.2. Limitations on Use.

(@) Lessee shall not, without Lessor's prior written consent, keep anything within the
Demised Premises or use the Demised Premises for any purpose which invalidates any
insurance  policy carried on the Demised Premises. All property kept, stored or
maintained within the premises by Lessee shall be at Lessee's sole risk.

(b) Lessee shall not permit any objectionable or unpleasant odors to emanate from the
premises; nor place any antenna, awning or other projection on the exterior of the
Demised Premises (other than those indicated on plans and specifications for the Initial
Improvements and approved in advance by Lessor in writing in its proprietary capacity
under this Lease and not in its regulatory capacity or in the exercise of its police
power); nor take any other action which would constitute a nuisance. Lessee shall
comply with local noise ordinances in the operation of radios, televisions, loudspeakers
or amplifiers on the Demised Premises.

(c) Lessee shall take good care of the Demised Premises and keep the same free from
waste at all times. Lessee shall keep the Demised Premises clean and free from dirt or
rubbish at all times, and shall store all trash and garbage within the Demised Premises
or in such area outside and premises as may be designated for such purpose by Lessor
and Lessee shall arrange, for the regular pickup of such trash and garbage at Lessee's
expense. Lessee shall not operate an incinerator or burn trash or garbage.

(d) Lessee covenants and agrees that during the Lease it will (a) maintain appropriate
certifications and licenses for such use, subject to Force Majeure and (b) seek to
maximize the Gross Sales generated therefrom consistent with sound business
practices and Lessee’s concurrent goal of maximizing its net operating income
therefrom subject to Force Majeure.

(e) Lessee acknowledges the Fort Lauderdale International Boat Show (the “Boat Show”)
is an economic driver for the Fort Lauderdale metropolitan area and the Demised
Premises has served as one of the host sites for a number of years. Therefore, Lessee
agrees to accommodate the Boat Show on the Demised Premises and agrees to charge
no more than a fair market value rate for use of the Demised Premises by the Boat
Show taking into consideration all the relevant factors, including without limitation,
the following: (i) any published rates to the tenant under the TIITF submerged land
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lease for the Fort Lauderdale International Boat Show, (ii) rent/fees paid by the
promoters or operators of the Boat Show to other marina participants for slips of
similar size, and (iii) Lessee’s published rates for the applicable season. The published
rate schedule shall be submitted to the Lessor annually and Lessee agrees to maintain
the same rates between October 1 and June 1 of the following year. Additionally,
Lessee shall incorporate a high quality design in connection with the Lessee’s
Improvements that is reasonably compatible with the Boat Show’s desired usage of the
Demised Premises to maximize opportunity for Lessor and the Boat Show with advice
and counsel from representatives of the Marine Industries Association of South
Florida.

(f) Lessee agrees that at no time will it directly or indirectly knowingly permit the
Demised Premises or any portion thereof to be used for any illegal purpose.

(g) Without the consent of Lessor which may be granted or withheld in the Lessor’s
absolute discretion, this Lease is issued to Lessee with the explicit condition that any
type of gambling at the Demised Premises is prohibited.

(h) Without the consent of Lessor, which may be granted or withheld in the Lessor’s
absolute discretion no live adult entertainment establishments (as defined in Section
15-156(a) of the City of Fort Lauderdale Code of Ordinances in effect as of the
Commencement Date) shall be allowed on the Demised Premises, nor shall adult
streaming video be allowed.

(1) Without the written consent of the Governing Body of the Lessor, which may be
granted or withheld in the Lessor’s absolute discretion, the Lessee shall not create a
condominium form of ownership on or within the Demised Premises.

ARTICLE VIIL

DESIGN, CONSTRUCTION, INSTALLATION AND LIEN CLAIMS

Section 8.1. Construction of Improvements. Lessee agrees to cause the Initial
Improvements to be constructed on the Demised Premises all in accordance with the submitted

plans and specifications and according to alternative C-3 as approved by the City Commission

under Resolution 16-180, which shall include any work or equipment to be done or installed by
Lessee affecting existing or constructing any new structural, mechanical or electrical part of
Demised Premises in addition to any dredging, grading or other horizontal development work (the
“Plans”). Prior to commencement of construction of the Improvements, the Plans for any
Improvements shall be submitted to Lessor for review and approval in Lessor’s proprietary
capacity under this Lease which approval shall not be unreasonably withheld, conditioned or
delayed. Within thirty (30) days of receipt of the Plans, the City Commission of Lessor shall give
Lessee written notice of either Lessor’s proprietary approval or disapproval setting forth the
reasons therefore and failure to respond in any manner by the Lessor shall be deemed approval of
the Plans which approval shall remain subject to Lessor’s approval in its regulatory capacity or in
the exercise of its police power under Governmental Regulations. In the event that Lessor
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disapproves the Plans, Lessee shall within ten (10) business days of receipt of the notice modify
the Plans in accordance with the reasons set forth in Lessor’s disapproval notice or meet with
Lessor to discuss a resolution to any disagreement over changes in the Plans, if applicable. The
modified Plans shall be resubmitted to Lessor for Lessor’s final review and approval (not to be
unreasonably withheld, delayed, or conditioned). Notwithstanding anything to the contrary
contained herein, any approval by Lessor in its proprietary capacity under this Lease shall remain
subject to Lessee’s compliance with Governmental Regulations, including, without limitation, the
City of Fort Lauderdale Unified Land Development Regulations (ULDRs) which approvals under
the ULDRs may be simultaneously pursued while Lessor reviews the Plans under this Lease.

Improvements shall include all Lessee Improvements including both the Initial
Improvements, Subsequent Major Improvements (defined below) and Alterations (defined below)
constructed by Lessee but not the Lessor Improvements unless expressly provided herein.

All construction of the Lessee Improvements and the Lessor Improvements shall be done
in a good and workmanlike manner and with the use of quality materials. Construction of the
Improvements (except for Lessor Improvements which shall be at Lessor’s sole risk and expense)
shall be at Lessee’s respective risk and Lessee shall pay promptly all costs of construction
associated with the Improvements for which it is responsible, which shall include, but not by way
of limitation, (a) all contract charges (labor, material and services furnished by contractors and
subcontractors) (b) all costs of labor and material, (c) engineering, architectural, surveying and
other professional fees and costs, and (d) all other costs and expenses (insurance, administrative,
zoning, etc.), including, but not limited to, the cost of site clearing, excavating, dredging, site
preparation, fill, compaction and grading with soil acceptable to build the proposed Improvements
except that Lessor shall use best efforts to assist Lessee in locating an off-site area, at no cost to
Lessor, for the disposal of excavated and dredged soils from the Demised Premises. However,
Lessor’s failure to do so shall not constitute an event of default under this Lease or a right to pursue
a claim for damages, whether at law or in equity, against the Lessor. As between Lessor and
Lessee, construction of the Initial Improvements shall conclusively be deemed to be substantially
completed upon delivery to Lessee of a certificate of occupancy signed by a City of Fort
Lauderdale building inspector and any other certificate required by an Applicable Authority with
respect to the Initial Improvements. -

Section 8.2. Lessee’s Minimum Contribution Amount. Notwithstanding anything to
the contrary contained herein, Lessee (or its sublessees) shall contribute no less than Nineteen
Million Four Hundred Twenty Five Sixty Three and No/100 Dollars ($19,425,063.00) toward the
cost of the Initial Improvements (the “Minimum Contribution Amount”) and shall provide
Lessor with evidence of contracts and paid receipts adding up to the Minimum Contribution
Amount in order to fully satisfy the Minimum Contribution Amount covenant, it being understood
that costs incurred by a sublessee relating to furniture or equipment shall not be included in the
calculation of the Minimum Contribution Amount. Lessee shall be entitled to a credit for
improvements made by sublessees to the extent that sublessee improvements add value to the
leasehold estate. Notwithstanding anything to the contrary contained herein, Lessee shall be
permitted to contribute less than the Minimum Contribution Amount to the extent that Applicable
Authorities prohibit Lessee from pursuing the full scope of the redevelopment as depicted in
Exhibit B after taking reasonable steps, including expenditure of funds and employing the
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resources reasonably necessary to secure the applicable approvals. In the event Lessee is able to
achieve costs savings for elements of construction reflected on the Schedule of Values, such
savings shall be deposited into the capital improvement reserve account upon completion of the
Initial Improvements. Efforts to reduce redundancy through costs savings shall not take
precedence over the requirement to construct a first class marina. Additionally, Lessee agrees to
diligently pursue the substantial completion of the Initial Improvements and payment in full of the
Minimum Contribution Amount on or before the Fifth (5) anniversary of the Commencement
Date (subject to delays set forth in Section 8.4 below including, without limitation, Unavoidable
Delays). If the Initial Improvements are not substantially completed on or before the fifth (5™
anniversary of the Commencement Date, then the Lessor reserves the right to terminate the Lease
and take possession of the Demised Premises.

Section 8.3. Ownership of Improvements. All of the Improvements of any nature
constructed . by Lessee on the Demised Premises including the Initial Improvements and
alterations of the Initial Improvements and other alterations made pursuant to the provisions of this
Lease shall be owned by and shall be the property of Lessee during the term of this Lease. The
Lessor Improvements shall be owned by Lessor. Upon the termination of this Lease, whether by
expiration of the term hereof or by reason of default on the part of Lessee, or for any other reason
whatsoever, the Improvements (including the Initial Improvements), and all parts thereof shall
merge with the title of the land, free of any claim of Lessee and all persons and corporations
(subject to the provisions of Article XIV hereof with respect to the rights of Leasehold Mortgagees
holding Leasehold Mortgages, as both such terms are hereinafter defined it being understood that
the Leasehold Mortgage should in no event have a maturity date which extends beyond the
Expiration Date) claiming under or through Lessee (except for purchase money security interests
in equipment and except for trade fixtures and personal property of Lessee that can be removed
without damage to the Improvements). Lessee shall deliver the Demised Premises to Lessor in
reasonably good condition, actual wear and tear excepted, upon the termination or expiration of
the term of this Lease. Upon the termination of this Lease, Lessee, at Lessor's request, will
execute a recordable instrument evidencing the termination of this Lease and stating the
termination date.

Section 8.4. Force Majeure. The time for the performance of Lessee's obligations
relative to the construction, restoration, repair, operation and maintenance of the Improvements as
provided for in this Lease shall be extended for the period that such performance is due to
Unavoidable Delays. "Unavoidable Delay" shall mean all failures or delays in a party's
performance of its obligations hereunder not within such party's reasonable control, including
without limitation, the impossibility of such performance which shall result from or be caused by
any arbitration, legal proceedings or other litigation threatened, instituted against or defended by
such party, in good faith, and not merely for purposes of delay, act of God, acts of the public
enemy, wars, blockades, epidemics, earthquakes, storms, floods, explosions, strikes, labor
disputes, work stoppages, riots, insurrections, breakage or accident to machines or lines or pipe or
mains, lawful acts of any governmental agency or authority restricting or curtailing the
construction of the Improvements or withholding or revoking necessary consents, approvals,
permits or licenses, equipment failures, inability to procure and obtain needed building materials
(provided such party who is unable to do so makes reasonable efforts to procure satisfactory
substitute materials if practical) whether as a result (directly or indirectly) of any lawful order, law
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or decree of any governmental authority or agency or otherwise, and any other cause whether of
the kind herein referred to or otherwise; provided, that such party shall pursue with reasonable
diligence the avoidance or removal of such delay. The inability or refusal of a party to settle any
labor dispute shall not qualify or limit the effect of Unavoidable Delay. The inability of a party to
secure funds required to perform its agreements hereunder shall not constitute Unavoidable Delay.

Section 8.5. Lessee's Work. Lessee shall have no right, authority or power to bind
Lessor, or any interest of Lessor in the Demised Premises, for any claim for labor or material or for
any other charge or expense incurred in connection with any construction work done by Lessee
within the Demised Premises or any change, alteration or addition thereto, or replacement or
substitution therefor, nor to render the Lessor's interest in the Demised Premises liable to any lien
or right of lien for any labor or material or any other charge or expense incurred in connection
therewith, and Lessee shall in no way be considered as the agent of Lessor in the construction or
operation of the Improvements or any replacement or substitution therefor.

Section 8.6. Zoning, Permits & Approval by City. Irrespective of any other provisions
of this Lease or additions thereto, the obligations of Lessee under this Lease are conditioned upon
(a) approval of the plans and specifications for the Improvements by the Lessor and any
Applicable Authorities including TIITF, (b) replatting of the Demised Premises, if necessary, in
accordance with Governmental Regulations or restrictive covenants, and (c) the issuance of
appropriate development orders and building permits for the construction of the Improvements
upon the Demised Premises. All such approvals or replatting shall be secured prior to the
Commencement Date. Lessor, in its capacity as Lessor under this Lease (without waiver of
Lessor’s regulatory rights or duties provided by Governmental Regulations), hereby agrees to
cooperate fully with Lessee in securing the aforesaid permits and approvals and hereby grants
Lessee the right to make application for them in the name of Lessor, if necessary. All expenses
incurred by Lessee or Lessor in obtaining the permits and authorizations referred to in this
paragraph shall be the responsibility of the party responsible for the construction of the respective
Improvements (with Lessor responsible for all costs associated with the Lessor Improvements)
and the other party shall have no liability for the permitting costs associated with Improvements
for which they are not responsible. Notwithstanding the forgoing, each party hereto will, at the
request of the other party hereto, take such further actions as are requested and execute any
additional documents, instruments or conveyances of any kind which may be reasonably necessary
to further effect the transactions contemplated by this Lease, including, without limitation,
applications necessary to apply for grants available for construction or maintenance of the
Demised Premises or Lessor Improvements, as the case may be. As a condition for Lessor’s
assistance in applying for grants for construction or maintenance of Lessee Improvements, Lessee
shall assume any and all liability and obligations under any grants received for this project.
Nothing in this Agreement is intended to limit or restrict the regulatory or police powers and
responsibilities of the City in acting on such applications by virtue of the fact that the City may
have been required to consent to such applications as a property owner under this Lease.

Section 8.7. Discharge of Liens. If any mechanic's, materialman's or other types of
liens or lien claims are filed against the whole or any part of the Demised Premises, arising or
resulting from actions or omissions by the Lessee only, then then the Lessee shall promptly secure
their release, or if the Lessee wishes to contest any such lien or claim and has a reasonable basis for
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a contest, the Lessee may do so, but only if the Lessee furnishes the Lessor with surety bonds or
escrow funds ("Construction Security') equal to 125% of the liened amount to protect the
Lessor’s interest in the Demised Premises and the parties’ interests in this Lease during the
pendency of the contest. If the Lessee does not secure a lien release or furnish Construction

Security, such failure shall constitute an event of default by the Lessee hereunder and, in addition .

to all other rights and remedies available to the Lessor by reason thereof, the Lessor may, after
thirty (30) days' prior written notice pay such lien or claim and secure such release, and the Lessee
shall be obligated to reimburse the Lessor for all sums reasonably expended by the Lessor in
paying such lien or claim and securing such release, including attorney's fees, plus interest at the
highest lawful rate from the date of the Lessor payment until it is reimbursed. Nothing contained
in this Section 8.7 or elsewhere in this Lease shall be deemed or construed as an authorization by
or consent of Lessor or Lessee to the filing of any mechanic's or materialman's lien against the
Demised Premises, or against all or any portion of the Demised Premises or any interest therein.
At Lessor’s election, Lessee may be required to file a notice in accordance with Chapter 713,

Florida Statutes.

Section 8.8. Payment and Performance Bond. Prior to commencement of
construction of improvements under a sublease (if the value is in excess of $1,000,000 as it relates
to sublessee improvements) or prior to the commencement of construction of the Initial
Improvements, Lessee, or sublessee, or Lessee’s, or sublessee’s selected general contractor
(collectively the “Lessee’s GC”) shall furnish to Lessor a Payment and Performance Bond, in the
amount of the proposed costs of the Initial Improvements (which in no event shall be below the
Minimum Contribution Amount) as surety for faithful performance under the terms and conditions
of this Lease or in the amount of the proposed construction costs under the sublease. Lessee
previously submitted a $100,000 proposal security payment (“Construction Security”) along
with the original proposal and the Construction Security shall be returned after acceptance of the
Payment and Performance Bond of the Lessee or Lessee’s GC; proof of insurance coverage
submission, if required; and full execution of this Lease. The corporate surety issuing the Payment
and Performance Bond must have a Financial Size Categories (FSC) rating of no less than “A-“by
the latest edition of Best’s Key Rating Guide, or acceptance of insurance company that holds a
valid Florida Certificate of Authority issued by the State of Florida, Department of Insurance, and
are members of the Florida Guarantee Fund. Acknowledgment and agreement is given by both
parties that the amount herein set for the Payment and Performance Bond is not intended to be nor
shall be deemed to be in the nature of liquidated damages nor is it intended to limit the liability of
the Lessee to Lessor in the event of a material breach of this Lease. The conditions of the Payment
and Performance Bond shall be to insure that the Lessee’s GC will:

a) Promptly make payment to all claimants, as defined in Section 255.05 Florida Statutes,
as amended, supplying the Lessee with labor, materials, or supplies, used directly or
indirectly by the Lessee in the prosecution of the work related to the Improvements
under this Lease;

b) Pay Lessor all losses, damages, expenses, costs, and attorney’s fees, including

appellate proceedings, that Lessor sustains because of a default by Lessee under this
Lease pursuant to claims made under Section 255.05, Florida Statutes; and
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¢) Perform the guarantee of all obligations of the Lessee’s under this Lease with respect to
the construction, and the acquisition and installation of the Improvements.

The Payment and Performance Bond must be written by a Corporate Surety company on
the U.S. Department of Treasury current approved list of acceptable sureties on Federal
Bonds, as found in the U.S. Department of Treasury Circular No. 570, with said bonds
being executed and issued by a resident agent licensed by and having offices in the State of
Florida representing such Corporate Surety at the time such improvements are constructed,
conditioned upon full and faithful performance by Lessee, sublessee or any contractor, if
applicable, of such contract, and full payment to all laborers and materialmen supplying
labor or materials for such improvements. Such bonds shall identify Lessor as additional
obligee. If the bonds are provided by the contractor, then to the extent commercially
obtainable, the bond shall provide that a default by Lessee or sub-tenant as the case may be,
in the performance of the contractor’s contract, shall not be raised as a defense to the
Lessor as one of the obligee’s requiring performance of such construction contract by the
surety.

Section 8.9. Contractor’s Insurance and Indemnity. The Lessee shall require every
contractor performing any work pertaining to the Improvements to furnish certificates of insurance
to the reasonable satisfaction of the Lessor. Copies of such certificates shall be furnished to the
City Manager. Lessor will be named as an additional insured on such policies. The Lessee shall
use commercially reasonable efforts (without being required to incur any increase in cost) to
include an indemnification clause on any contract or agreement for any and all labor, services or
materials to be provided in connection with the construction of Improvements in excess of
$1,000,000 between Lessee or its Affiliate and any general contractor (each a “Third Party”)
whereby the Third Party shall indemnify and hold harmless the Lessee and Lessor for any and all
loss, cost, or expense, including, but not limited to, attorneys’ fees and court costs through all trial
and appellate levels with respect to personal injury and/or property damage caused by the Third
Party, its subcontractors, subconsultants, agents and employees in connection with performing or
providing such labor, services or materials and/or any other of its obligations under the applicable
contract or agreement and arising out of its negligence and/or intentional acts.

ARTICLE IX.

SECURING GOVERNMENTAL APPROVALS AND
COMPLIANCE WITH LAW ’

Section 9.1. Compliance with Laws.

a) Lessee, at Lessee's sole cost and expense, shall obtain any and all governmental
licenses, permits, and approvals necessary to construct or install the Improvements and
to allow the use and occupancy of the Demised Premises, but not the Lessor
Improvements. Lessee shall comply and shall require any Sublessees of the Demised
Premises to comply, at all times with (i) all applicable Governmental Regulations for
the use of the Demised Premises, and (ii) all governmental orders for the correction,
prevention and abatement of nuisances arising from Lessee's and/or the Sublessees use
of the Demised Premises, all at Lessee's and/or Sublessee's sole cost and expense.
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b) Lessee shall procure at its sole expense any permits and licenses required for the

d)

transaction of business in the Demised Premises and/or in any way related to the
Demised Premises and shall comply with all laws, ordinances, regulations and orders
now in effect or hereafter enacted or passed during the term of this Lease insofar as the
Demised Premises and any signs of Lessee are concerned, and shall, except as herein
otherwise provided, make at Lessee's own cost and expense all repairs, additions and
alterations to the Demised Premises ordered or required by any governmental
authorities, whether in order to meet the special needs of Lessee, or by reason of the
occupancy of Lessee, or otherwise.

Lessee's compliance with all Governmental Regulations, rules, and other laws shall
include, but not be limited to, full compliance with all federal, state, and local laws,
rules, and regulations concerning the possession, storage, use, disposal of and clean-up
relating to any and all types of Hazardous Substances or hazardous wastes, as the term
""Hazardous Wastes" is defined by applicable Governmental Regulations or
Hazardous Substance Laws.

Lessee shall obtain any and all needed regulatory approvals, licenses, and/or permits

~ relating to the operation of its business, its occupancy of the Demised Premises, and

a)

any other such approvals, licenses or permits relating in any way to the Demised
Premises during the Lease Term, including, but not limited to, any such governmental
approvals, permits or licenses relating to Hazardous Substances, chemicals, petroleum
products, hazardous materials, as the term "Hazardous Materials" is defined by .
applicable Governmental Regulations or Hazardous Substance Laws, and/or
Hazardous Wastes possessed, used, or stored on the Demised Premises by Lessee.

In the event of any accident or spillage of any Hazardous Substances including
petroleum product, chemical, toxic compound, Hazardous Materials and/or Hazardous
Wastes on or at the Demised Premises during the Lease Term, as extended, Lessee
shall comply with all federal, state and local laws, rules, and regulations pertaining
thereto, including notification of proper authorities, safety of all persons potentially
affected, evacuation of premises if necessary, clean-up and disposal. ~Additionally,
Lessee shall be solely responsible for all costs associated with any spillage of any such
compounds or wastes on or at the Demised Premises, and for the clean-up and disposal
of any such compounds, including Hazardous Substances or Hazardous Wastes, on the
Demised Premises, in accordance with Governmental Regulations, Hazardous
Substance Laws, rules, and orders unless and to the extent caused by negligent act or
omission of Lessor’s employees acting within the course and scope of their
employment.

Section 9.2. Environmental Covenants.

Lessee covenants that during the Lease Term, Lessee shall not permit any toxic or
Hazardous Substances, including, without limitation, asbestos and the group of organic
compounds known as polychlorinated biphenyls, to be generated, treated, stored or
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b)

disposed of, or otherwise deposited in or located on, or released on or to the Demised
Premises, including, without limitation, the surface or the subsurface waters of the
Demised Premises. Lessee will not engage in and will not permit any other party to
engage in any activity on the Demised Premises which would cause (i) the Demised
Premises to become a hazardous waste treatment storage or disposal facility within the
meaning of, or otherwise bring the Demised Premises within the ambit of, the Resource
Conservation and Recovery Act of 1975 ("RCRA"), 42 U.S.C. §6901, et seq., as
amended, or any similar state law or local ordinance or other environmental law, (ii) a
release or threatened release of a Hazardous Substance from or to the Demised
Premises within the meaning of, or otherwise bring the Demised Premises within the
ambit of, the Comprehensive Environmental Response, Compensation and Liability
Actof 1980 ("CERCLA"), 42 U.S.C. §9601-9657, as amended, or any similar state law
or local ordinance of any other environmental law, or (iii) the discharge of pollutants or
effluents into any water source or system, or the discharge into the air of any emissions,
which would require a permit under the Federal Water Pollution Control Act, 33 U.S.C.
§1251, et seq., or the Clean Air Act, 42 U.S.C. §7401, et seq., or any similar state law or
local ordinance or any other environmental law. Lessee will not permit any substance
or conditions in or on the Demised Premises which might support a claim or causes of
action under RCRA, CERCLA, or any other federal, state or local environmental
statutes, regulations, ordinances or other environmental regulatory requirements, and
no ground storage tank will be located. on or under the Demises Premises, except as
presently exists or as approved by Lessor and the applicable authorities. As used
herein, the terms "hazardous substance" and "release" shall have the meanings
specified in CERCLA and in this Lease, and the terms "solid waste" and "disposal" (or
"disposed") shall have the meanings specified in RCRA; provided, in the event either
CERCLA or RCRA is amended so as to broaden the meaning of any term defined
thereby, such broader meaning shall apply subsequent to the effective date of such
amendment, provided further, to the extent that the laws of the State of Florida
establish a meaning for such terms which is broader than that specified in either
CERCLA ot RCRA, such broader meaning shall apply.

In the event Lessee is obligated by any applicable federal, state or local law, ordinance
or regulation or otherwise directed by any governmental agency or authority, to clean
up, remove or encapsulate or cause the clean-up, removal, or encapsulation of any
Hazardous Substance or Hazardous Wastes and/or Hazardous Materials or asbestos or
material containing asbestos ("Asbestos") from the Demised Premises, Lessee hereby
guarantees to Lessor it shall (i) promptly undertake to arrange for such clean up,
removal and disposal in accordance with all Governmental Regulations and Hazardous
Substance Laws, (ii) exercise its best efforts to insure that such clean up and removal
shall be conducted in a timely and diligent manner, and (iii) assume the costs and
expense, including any fines, of such clean up and removal. Notw1thstand1ng anything
to the contrary contained herein, on or before the ninetieth (90t ) day after the Effective
Date, a Phase I Environmental Site Assessment (“ESA”) at Lessee’s expense shall be
performed on the Demised Premises. And, if the ESA recommends a Phase II ESA then
a Phase II ESA shall also be performed (the Phase I ESA and any applicable Phase II
ESA shall form the “Environmental Baseline” for this Lease. Any covenant,
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d)

obligation or indemnity of Lessee set forth in this Article IX shall not extend to any
claim, demand, fine, penalty, cause of action, liability, damage, loss, cost or expense
related to the presence of Hazardous Substances that are documented in the
Environmental Baseline.

In the event that any lien is recorded or filed against the Demised Premises pursuant to
any Governmental Regulations or Hazardous Substance Laws regarding Hazardous
Substances, Hazardous Materials, Hazardous Wastes, or Asbestos, Lessee hereby
guarantees to Lessor that Lessee shall, not later than thirty (30) days following the
filing of such lien, satisfy the claim and cause the lien thereunder to be discharged of
record (whether by payment, bonding or as otherwise provided by Section 9.2. hereof).

In addition to the foregoing, Lessee shall protect, defend, indemnify and save harmless
Lessor, and Lessor's officials, constitutional officers, agents, employees and
representatives from and against all loss (including diminution in the value of the
Demised Premises), cost, damage, liability, obligation, causes of action, fine, penalty
or expense (including attorneys' fees and expenses for investigation, inspection,
removal, clean up, and remedial costs incurred to permit continued or resume normal
operation of the Demised Premises), imposed upon or incurred by or asserted against
Lessor by reason of the following occurrences during the Lease Term, as extended (i)
the use, generation, storage, presence, disposal, escape, seepage, leakage, spillage,
discharge, emission, release, or threatened release of any Hazardous Substance,
Hazardous Materials and/or Hazardous Wastes or Hazardous Substances on, from, or
affecting the Demised Premises or any other property or the presence of Asbestos on
the Demised Premises; (ii) any personal injury (including wrongful death) or property
damage (real or personal) arising out of or -related to such Hazardous Substance,
Hazardous Wastes, Hazardous Materials or Asbestos; (iii) any lawsuit brought or
threatened, settlement reached, or government order relating to such Hazardous
Substance, Hazardous Wastes, Hazardous Materials or Asbestos; or (iv) any violation
of laws, orders, regulations, requirements, or demands of governmental authorities,
which are based upon or in any way related to such Hazardous Substance, Hazardous
Wastes, Hazardous Materials or Asbestos including, without limitation, the costs and
expenses of any remedial action, attorney and consultant fees, investigation and
laboratory fees, court costs, and litigation expenses. ‘

If at any time Lessee shall become aware, or have reasonable cause to believe, that any
Hazardous Substance in violation of any applicable Governmental Regulations or
Hazardous Substance Laws has come to be located on or beneath the Demised
Premises or within the marina area, Lessee shall immediately, upon discovering such
presence or suspected presence of the Hazardous Substance, give written notice of that
condition to Lessor. In addition, Lessee shall immediately notify Lessor in writing of
(1) any enforcement, cleanup, removal or other governmental or regulatory action
instituted, completed, or threatened pursuant to any Governmental Regulations or
Hazardous Substance Laws, (ii) any written claim made or threatened by any person
against Lessee, the Demised Premises or improvements located thereon relating to
damage, contribution, cost recovery, compensation, loss or injury resulting from or
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claimed to result from any Hazardous Substances, and (iii) any reports made to any
Applicable Authorities arising out of or in connection with any Hazardous Substances
in or removed from the Demised Premises or any improvements located thereon,
including any complaints, notices, warnings 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 same, copies of all
claims, reports, complaints, notices, warnings or asserted violations of any applicable
Governmental Regulations or Hazardous Substance Laws relating in any way to the
Demised Premises or improvements located thereon or Lessee’s use thereof.

f) Lessee agrees to provide to the Lessor a copy of all environmental and Hazardous
Substance reports (including test results dealing with the Demised Premises) obtained
by Lessee after the Commencement Date hereof, or which otherwise come into

Lessee’s possession, custody, or control (regardless of when conducted), within fifteen
(15) days following Lessee’s receipt of same.

g) The remedial obligation of the Lessee as stated above shall include the reasonable costs
of the following when required by Applicable Authorities:

all required or necessary inspections, mvestlgatlons applications, permits, plans,
licenses, consent orders, and the like; and,

all cleaning, detoxification, remediation, cleanup and disposal; and,
all tests, audit, monitoring, and reporting; and

payment of all fees, costs, assessments, fines and penalties legally charged by
Applicable Authorities in accordance with Governmental Regulations.

The indemnity in Section 9.2 shall include without limitation the reasonable costs of
the following when required by Applicable Authorities that enforce laws related to
Governmental Regulations:

all required or necessary inspections, investigations, applications, permits, plans,
licenses, consent orders, and the like; and,

all cleaning, detoxification, remediation, cleanup and disposal; and,
all tests, audit, mohitoring, and reporting; and

all fees, costs, assessments, fines and penalties charged by Applicable Authorities.

Lessee agrees to pay for all reasonable attorneys’ fees, experts’ fees and costs incurred
by Lessor in Lessor’s enforcement against Lessee of the provision of this Section 9.2;

The indemnification provided in this Section 9.2 shall survive the termination or expiration of this
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Lease, but shall end, with respect to any claim or cause of action, with the expiration of any
applicable statute of limitations for such claim or cause of action;

In the event the Lessor’s insurance coverage requires that the Lessor’s carrier defend any claim
that falls within the scope of this indemnity, the Lessee shall not be responsible to reimburse the
Lessor for its costs of defense; to the extent such defense is provided pursuant to the Lessor’s
insurance policy.

h) At any time during the termof the Lease, the Lessor may, upon reasonable prior written
notice to the Lessee (taking reasonable action to minimize potential disruption of the
operation of the marina and other Permitted Uses) to enter upon the Demised Premises
for the purpose of conducting environmental tests, pursuant to this Section 9.2 (and
thus not as a result of the exercise of its regulatory governmental jurisdiction)
(“Lessor’s Tests”), to determine the presence and extent of contamination by
Hazardous Substances on or under the Demised Premises, provided that in connection
with entering into occupied portions of the Demised Premises, the Lessor shall provide
reasonable advance notice to Lessee and coordinate such access with Lessee, in order
to not unreasonably interfere with its operations. The Lessor shall not be entitled to
conduct the Lessor’s Tests unless: (1) a governmental entity (other than the Lessor)
shall have issued a written notice of violation to the Lessee or the Lessor with respect to
Hazardous Substances on, within, or under the Demised Premises); or (2) the Lessor
has reasonable cause to believe that Hazardous Substances exist on or under the
Demised Premises in violation of Governmental Regulations.

i) The Lessor’s Tests shall be at the sole cost of the Lessor. The cost and expenses
relating to the Lessor’s Tests shall not be included in remediation provisions of Section
9.2 or in the scope of any indemnification provided in favor of the Lessor in this Lease.
No Lessor’s Tests shall be conducted 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 Lessee
confirming that the Lessee is an additional insured and that coverage exists for property
damage, personal injury and business interruption which may result from the Lessor’s
Tests. The Lessor agrees to indemnify and hold the Lessee harmless (subject to its
limitation of sovereign immunity liability) with respect to any loss, claim or damage
(including attorney’s fees and expenses) which the Lessee shall suffer as the result of
the conduct of the Lessor’s Tests. ‘

Section 9.3. Warranties. Except as expressly stated otherwise in this Lease, Lessor
makes no representations, express, implied, or otherwise, as to the suitability of the Demised
Premises for use by Lessee nor as to the Lessee's intended use of the Demised Premises being in
compliance with any deed restrictions, laws, regulations, rules, ordinances, building codes, zoning
requirements, or other similar restrictions on use. Lessee acknowledges that it has checked
applicable restrictions, laws, building codes, zoning requirements, rules, regulations and
ordinances to determine that the Lessee's intended use of the Demised Premises is authorized and
permitted by law. '

27



ARTICLE X.

TAXES, FEES AND ASSESSMENTS

From and after the Effective Date, Lessee shall pay, before they become delinquent, all sales, use
or excise taxes, ad valorem and non-ad valorem taxes, assessments (whether general, special,
ordinary, extra ordinary, foreseen or unforeseen) and other governmental charges and impositions
levied or assessed against Lessee’s fixtures, equipment and personal property on, attached to, or
used in connection with the Demised Premises or any part thereof or related to or arising from the
use, occupancy or rents and income derived from the Demised Premises; provided, however, that -
if any tax is payable in installments, Lessee may also pay in installments, but all such taxes shall be
paid in full prior to the expiration of the Lease Term, as extended if applicable. Lessor shall
promptly present Lessee with copies of all tax bills received for each lease year for which Lessee is
expressly responsible. Upon Lessor’s written request, Lessee shall deliver to Lessor official
receipts that show payment of all charges required under this Article and contained in Lessor’s
written request. These receipts must be delivered to the place where the Rent payments are to be
made. Lessee shall have the right at Lessee's election to protest the levy, assessment or collection
of any taxes, assessments, charges or impositions by appropriate legal action, provided that Lessee
shall not thereby permit any lien (other than the lien for current taxes not yet due and payable) or
Judgment for any taxes, assessments, charges or impositions to be filed or enforced against the
Demises Premises. On the written request of Lessee, Lessor will join with Lessee in any such
protest on the condition that Lessee pay all of the reasonable costs and expenses (including
reasonable attorneys' fees and expenses) incurred by Lessor in connection with this joinder.
Lessee must give the written notice to Lessor not later than sixty (60) days before the contested
taxes would otherwise become delinquent. Lessee must also furnish Lessor with a bond with
surety by a surety company qualified to do business in the State of Florida or cash paid into escrow
and held by Lessor. The bond or cash must be in an amount equal to the amount of the taxes,
claim, charge or assessment together with estimated penalties and interest being contested and
must be conditioned upon payment of the taxes, claim, charge or assessment once the validity has
been determined. Excluding rent due under Article VI, of this Lease, all other payments that
Lessee is obligated to make under this Lease shall be deemed “Additional Rent”.

ARTICLE XI.
INSURANCE

Section 11.1. Insurance Requirements. From and after the Effective Date, Lessee
shall maintain, at Lessee's sole cost and expense, insurance on the Demised Premises and/or
include the following insurance requirements in any agreement it enters into with any contractor(s)
for construction work on the Demised Premises or require in its Approved Subleases entered into
after the date hereof (excluding boat leases/licenses), the following insurance and Lessee further
agrees to provide to Lessor, prior to commencement of the improvements with respect to such
contract, certificates of insurance evidencing the contractor’s or Sublessee’s compliance with the
requirements of this Section 11.1 as follows:

a) Improvements. Insurance against loss or damage to Improvements by fire, lightning
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b)

d)

or other risks included under standard all risk, fire and extended coverage policies, in
amounts equal to the full replacement cost of Improvements, as determined by
insurance appraisals, one initially conducted on or about the Commencement Date, and
every lease year thereafter.

Comprehensive Liability. Comprehensive general liability insurance against claims
for bodily injury, death or property damage occurring on, in or about the Demised
Premises in the amount of $5,000,000.00 (as reasonably adjusted for Sublessees and
contractors depending on value of sublease or construction contract) single limit bodily
injury per person / property damage, with financially sound companies reasonably
acceptable to Lessor and Lessor being added as an “additional insured”. The minimum
limits of coverage (rounded to the nearest one million dollars) required herein shall be
adjusted every five (5) years, on the anniversary date of the Lease Year, in accordance
with the increase in the Consumer Price Index for “All Urban Consumers, U.S. City
Average (1982-1984=100) (hereafter “CPI”) published by the Bureau of Labor
Statistics of the United States Department of Labor, or any comparable successor or
substitute index designed by Lessor. On the adjustment date, the adjusting figures shall
be the most recently published figures in effect on the adjustment date. This insurance
must provide for coverage as set forth the RFP. Lessor shall annually be provided with
confirmation that these coverage’s are being maintained. With respect to lien
documents executed by Lessee in connection with the Demised Premises, Lessee shall
obtain the agreement of the Leasehold Mortgagee to permit the proceeds of casualty
insurance to be used to reconstruct or replace the damaged Improvements. This
coverage may be increased periodically to a level appropriate under then market
conditions and industry standards, as reasonably approved by the parties. This MUST
be written in the description section of the insurance certificate. Any costs for adding
the Lessor as “additional insured” will be at the Lessee’s expense. Lessor shall be given
notice 10 days prior to cancellation or modification of any stipulated insurance. The

" insurance provided shall be endorsed or amended to comply with this notice

requirement. In the event that the insurer is unable to accommodate this requirement, it
shall be the responsibility of the Lessee to provide the proper notice. Such notification
will be in writing by registered mail, return receipt requested and sent to the address set
forth in the definition of Lessor.

Insurance Rating. Lessee’s insurance must be provided by an A.M. Best’s “A” rated
or better insurance company authorized to issue insurance policies in the State of
Florida, subject to approval by the Lessor’s Risk Manager. Any exclusions or
provisions in the insurance maintained by the Lessee that precludes coverage for work
contemplated in this Lease shall be deemed unacceptable, and shall be considered
breach of contract.

Workers’ Compensation. Worker compensation insurance covering all persons
employed by or subcontracted by Lessee in connection with any work done on the
Demised Premises pursuant to Florida Statute, Section 440. Exceptions and
exemptions will be allowed by the Lessor’s Risk Manager, if they are in accordance
with Florida Statute.
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e) Emplover’s Liability Limits. $500,000.00.

f) Automobile Liability Insurance. Insurance covering all owned, hired and
non-owned automobile equipment.
- Bodily injury: $250,000 each person, $500,000 each occurrence.
- Property Damage: $100,000 each occurrence.

g) Marina Operator’s Legal LiaBilitv. Lessee shall maintain Marina Operators Legal

Liability including Protection and Indemnity with limits not less than Five Million and -

No/100 Dollars ($5,000,000.00) per occurrence.

h) Builder’s Risk. Builder’s risk insurance in an amount that is commercially
reasonable depending on the value of construction contract.

i) Professional Liability. Professional Liability coverage for consultants with limits of
$2,000,000 per occurrence.

‘The insurance requirements set forth herein shall be included in any subleases, unless waived by
Lessor.

Section 11.2. Waiver of Subrogation. Anything in this Lease to the contrary
notwithstanding, Lessor and Lessee each hereby waive any and all rights of recovery, claim,
action, or cause of action, against the other, its agents, officers, or employees, for any loss or
damage arising from any cause covered by insurance required to be carried by each of them
pursuant to this Lease or any other insurance actually carried by each of them, regardless of cause
or origin, including negligence of the other party hereto, its agents, officers, or employees, and
covenants that no insurer shall hold any right of subrogation against such other party. All
insurance obtained by either Lessee or Lessor hereunder, especially including the property damage

insurance described herein shall contain appropriate waiver of subrogation rights endorsements

whereby the insurer releases all rights of subrogation against both Lessor and Lessee and any and
all Lessees. Each party shall provide the other with copies of such endorsements upon request.

ARTICLE XII.

MAINTENANCE AND REPAIR:; ALTERATIONS; UTILITIES; ACCESS;
SECURITY

Section 12.1. Maintenance and Repair of Demised Premises. Lessee shall maintain
in good repair and condition the entire Demised Premises and all of the Lessee Improvements,
fixtures, equipment and personal property on the Demised Premises, and keep them free from
. waste or nuisance and Lessee shall be required to replace any Lessee Improvements or portion or
thereof on the Demised Premises that have reached the expiration of their useful life during the
Lease Term as reasonably determined by Lessee in accordance with sound accounting principles.
Lessee shall make or manage all repairs which are the obligations of the City to slip-holders
including, but not limited to, interior and exterior cleaning, landscaping, painting, decorating,
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carpentry, and other normal maintenance and repair work. All dock areas shall be inspected
weekly and maintained in a safe condition. All utilities serving the docks and slips shall be
inspected weekly and maintained. Lessee shall arrange for and document an annual inspection of
marina electrical systems by a licensed electrician. All docks, piers, seawalls and ramps shall be
maintained, repaired and replaced in a commercially reasonable manner. :

Lessee further covenants and agrees that it will impose and enforce rules and regulations
on holders of Slip Licenses and users of the Demised Premises to help with maintaining and
operating the Demised Premises in a first-class manner, which rules and regulations will include,
but not be limited to, the following: (a) any Marina local policies promulgated by any Applicable
Authority (b) quiet hours will be maintained from 12:00 AM to 7:00 AM daily; (c) any petroleum
leaking from the bilge or any other part of a vessel must be cleaned up immediately by the vessel
owner or operator; (c) all watercraft must be in good repair, neat condition and clean; (d) pets must
be leashed while on the docks and pet owners are required to clean up after their pets; () no open
flames are to be allowed on the docks; (f) advertising or soliciting is not permitted except in an area
designated for such purpose by Lessee; (g) if storage lockers are permitted under the Slip Licenses,
storage lockers must be placed over the wet marina slip or on the slip patio (not in the walkway)
and all personal property and equipment must be stored within such storage locker; (h) fishing and
cast netting are not permitted from the docks or slips; (i) swimming and diving are not permitted in
the waters of the Demised Premises; and (j) any additions or improvements users of the Demised
Premises will be approved by Lessee including the placement of furniture on any approved decks.

Additionally, Lessee is required to deposit $150,000 annually into a capital improvement
reserve account at Lessee’s designated financial institution beginning one year after the Initial
Improvement Completion Date and Lessee must provide Lessor evidence of such deposit in a
manner reasonably acceptable to Lessor. At the expiration of the Lease, Lessee shall deliver the
Demised Premises and the Lessee Improvements to Lessor in good condition, subject to normal
wear and tear. Notwithstanding the forgoing, Lessor shall be solely responsible for maintaining
and replacing Lessor Improvements throughout the Term of this Lease and Lessor’s sole expense.

On or before the first day of the eleventh (11™) Lease Year and before the first day of each
fifth Lease Year thereafter, the Lessee, at its expense, shall have an engineer licensed in the State
of Florida perform a physical inspection, including but not limited to all structural components,
plumbing, life safety, electrical, heating and air conditioning systems and mechanical equipment
as well as any and all structural trade fixtures, of the Initial Improvements, the Improvements and
any alterations or modifications within the Demised Premises in order and to and memorialize in
a written report (a “Capital Improvement Report™) relevant useful life and whether replacement
and/or capital improvements are needed in order for such improvements to be maintained in
accordance with the requirements of this Lease (“Capital Improvement Requirements”). Lessee
shall furnish Lessor with a copy of the report within ninety (90) days of completion. In the event
that such engineering report determines that Capital Improvement Requirements are required to be
performed, then the Lessee agrees that it shall perform such Capital Improvement Requirements,
regardless of the amounts in the capital improvement reserve account, within the time parameters
recommended in such Capital Improvement Report. A Capital Improvement Report prepared by
an engineer licensed in the State of Florida no more than twelve (12) months before the due date
herein shall also satisfy the report required under this section.
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12.2. Maintenance, Repair and Operation of Lessor Improvements.
Notwithstanding anything to the contrary contained herein, Lessor, at Lessor’s sole cost and
expense, and subject to appropriation of funds by the Commissioners of Lessor, shall maintain in
good repair and condition the entirety of the Lessor Improvements and keep them free from waste
and nuisance in accordance with the Lessor’s normal and customary maintenance standards and
procedures.

12.3. Alterations. Lessee shall not make any major alterations, modifications or
additions (“Subsequent Major Improvements”) to the Demised Premises without the written
consent of the City Commission of Lessor, which consent shall not be unreasonably, withheld
conditioned or delayed. Subsequent Major Improvements means any alteration or addition to the
Demised Premises (whether done as a single project or as a series of projects within a twelve (12)
month period) whose cost exceeds twenty percent (20%) of the Fair Market Value of the Demised
Premises. Fair Market Value shall be determined by and based on the most current “as-built”
appraisal of the Demised Premises, prepared by an MAI appraiser licensed to perform appraisal
services within the State of Florida, obtained from Lessee’s leasehold mortgagee, if applicable. In
the event the most current appraisal is more than two (2) years old, the Lessor or the Lessee may
require a new appraisal and such appraisal shall be certified to Lessor and Lessee. The cost of such
new appraisal shall be borne by Lessee. For purposes of this section, neither routine and normal
maintenance nor work required under a Capital Improvement Report (as defined in Article XII,
Section 12.1) shall be considered Subsequent Major Improvements. Notwithstanding the
foregoing, Lessee shall have the right, from time to time, to make minor additions, alterations and
changes to the in or to the Lessee Improvements which do not amount to Subsequent Major
Improvements (hereinafter sometimes referred to collectively as "alterations" which term shall,
when used in this Section 12.3 include any replacement or substitution therefor), provided that no
event of default shall exist by Lessee in the performance of Lessee's covenants or agreements in
this Lease, subject, however, to the following:

a) no structural alterations of the original facade or exterior of the Lessee Improvements
shall be commenced except after receipt of Lessor's written approval of such alterations
in its proprietary capacity and not in its regulatory capacity, which approval Lessor
agrees not to unreasonably withhold and which shall not be granted prior to all
regulatory approvals and after approval by the TIITF, if required;

b) no alterations shall be made which would impair the structural soundness of the Lessee
Improvements;

¢) no alterations shall be undertaken until Lessee has furnished Lessor reasonable
evidence that all building permits, licenses and authorizations required by
Governmental Regulations and all required consents of Leasehold Mortgagees and the
City have been procured. Lessor shall join, but without expense to Lessor, in the
application for such permits, licenses or authorizations whenever such action is
necessary and is requested by Lessee;

d) no alterations shall be made which would be in violation of the terms and provisions of
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the any exceptions not cured or removed as evidenced in the Title Documents [e.g.
applicable deed restrictions];

e) any alterations shall be made within a reasonable time and in a good and workmanlike
. manner and in substantial compliance with all applicable permits, licenses and
authorizations, and building laws and with all other Governmental Regulations;

Section 12.4. Utilities. Lessee is responsible, at its sole cost and expense, for obtaining,
connecting, installing, repairing and maintaining all utility lines, connections and facilities at or for
the Demised Premises, and Lessee shall pay all charges for cable, heating, air conditioning, water,
storm water, sanitation, garbage, electricity, gas, sewer, telephone or any other utility connections,
tap-in fees and services furnished to the Demised Premises from and after the Effective Date.
Lessor shall in no event be liable or responsible for any cessation or interruption in, or damage
caused by, any such utility services.

Section 12.5. Security. Lessee, at its sole cost and expense is responsible for providing
security within the Demised Premises that will reasonably ensure the safety of employees and
patrons. The Lessee shall take appropriate measures to identify potential emergency situations and
develop a plan of action to protect the safety and security of employees and patrons. This plan shall
address medical, fire and other emergency situations that threaten the health, safety and welfare of
persons, as well as the Demised Premises. All employees are required to be tested annually to
demonstrate their proficiency in handling such situations. The Lessee shall provide an annual
written safety and security plan for all operating facilities for the review and approval of the
Lessor.

ARTICLE XITII.

CASUALTY DAMAGE, DESTRUCTION AND CONDEMNATION

Section 13.1. Casualty Damage or Destruction.

a) Lessee's Obligation to Restore. Should the Improvements currently existing or
hereafter situated on the Demised Premises during the term of this Lease be wholly or
partially destroyed or damaged by fire, or any other casualty whatsoever, Lessee shall
promptly repair, replace, restore or reconstruct the same in substantially the form in
which the same existed prior to any such casualty and with at least as good
workmanship and quality as the Improvements being repaired or replaced, all in
compliance with the provisions of Article VIII hereof but with such alterations or
modification as to restored Improvements as may be consistent with the further terms
and provisions hereof. Such work shall commence on or before two hundred ten (210)
days from the event giving rise to such construction obligation and shall be completed
thereafter with reasonable diligence. In the event of any casualty damage to the
Improvements during the last five (5) years of the term of this Lease which would
require more than ninety (90) days to repair and restore after commencement of
restoration, Lessee shall have the option to terminate this Lease at any time prior to
commencement of rebuilding by giving notice of termination to Lessor. In the event
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b)

of termination of this Lease by Lessee during the last five (5) years of the Lease Term
under the circumstances set forth above, this Lease shall terminate and come to an end
upon Lessee's termination as aforesaid as though the date of such termination by Lessee
were the date of expiration of the term of this Lease, and all insurance proceeds shall be
payable as follows first to discharge any Leasehold Mortgages, and then the balance to

“be paid to Lessor. Notwithstanding the forgoing, Lessor shall be entitled receive

funds in any capital improvement reserve account maintained in accordance with
Article XTI of this Lease.

Deposit of Funds for Restoration. So long as there exists a Leasehold Mortgage, all
fire and extended coverage insurance proceeds shall be deposited with the holder of
such Leasehold Mortgage having the first lien priority, but if no Leasehold Mortgage

exists then with a federally insured financial institution with offices located in Fort

Lauderdale, Florida ("Qualified Bank"). In any event such proceeds shall be received,
held and paid out by such Leasehold Mortgage, if any, or by such Qualified Bank, and
shall be disbursed for restoration for the casualty damage as follows unless modified by
the Leasehold Mortgage: '

(1) Lessee must first secure Lessor's and any Leasehold Mortgagee's reasonable
approval of the Plans and Specifications for the proposed restorative work if such
Plans and Specifications for restoration deviate materially from the Plans and
Specifications for the Improvements which have been so damaged. The insurance
proceeds will be paid to Lessee by the first lien Leasehold Mortgagee, if any, or
disbursed by such Qualified Bank, if any, after delivery of evidence satisfactory to
such Leasehold Mortgagee, if any, and to Lessor that (a) such repair, restoration or
rebuilding has been completed and effected in compliance with this Lease as to
quality, and (b) no mechanics' or materialmen's liens have attached to the fee or
leasehold estate; or at the option of Lessee, such proceeds may be advanced by such
Leasehold Mortgagee or disbursed by such Qualified Bank in reasonable
installments. Each such installment (except the final installment) is to be advanced
by such Leasehold Mortgagee, if any, or disbursed by such Qualified Bank, if any,
in an amount equal to the cost of construction of the work completed (including
Lessee's overhead directly related or reasonably allocated thereto) since the last
prior advance (or since commencement of work, as to the first advance) according
to a certificate by the Lessee's architect in charge, less statutorily required retainage

~in respect of mechanics' and materialman's liens, together with a reasonable
showing of bills for labor and material, and evidence satisfactory to any such
Leasehold Mortgagee that no lien affidavit has been filed in county for any labor-or
material in connection with such work. The final payment or disbursements, which
shall be in an amount equal to the balance of such proceeds, shall then be made
upon architect's proper certificate of completion and upon receipt of evidenced
required by (i) (a) and (i) (b) above, but in no event shall such Leasehold
Mortgagee, if any, or such Qualified Bank, if any, be required to advance more than
the balance of such insurance proceeds remaining on deposit with such disbursing
agent;
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(2) Should the cost of said repairs, restoration or rebuilding be estimated by Lessee's
architect in charge to be in excess of said insurance proceeds or should the actual
cost determined after Lessee has commenced restoration be in excess of said
proceeds, Lessee will upon demand by any such Leasehold Mortgagee or Lessor
give satisfactory proof or assurances to such Leasehold Mortgagee that the funds
required to meet such deficiency are or will be available to Lessee for such purpose
or will deposit the necessary funds to cover such deficiency with such Leasehold
Mortgagee;

(3) Any and all such insurance proceeds in excess of the cost of such repairs,
restoration or rebuilding may, if any Leasehold Mortgage so provides, be applied in
reduction of unpaid principal and other indebtedness due under such Leasehold
Mortgage in the order of priority of such Leasehold Mortgagees; provided,
however, that no insurance proceeds in excess of the cost of such repairs,
restoration or rebuilding shall be applied to reduce the amount of any Leasehold
Mortgage unless the architect has delivered to Lessee a certificate to the effect that
such repairs, restoration or rebuilding have been completed substantially in

accordance with Plans and Specifications therefor. In the event that there is no ;

Leasehold Mortgage on Lessee's interest, or no Leasehold Mortgagee elects to
apply any such excess, the amount of excess shall be paid over to Lessee.

Section 13.2. Condemnation.

a)

b)

Total Taking. Lessor and Lessee agree that should the whole of the Demised Premises
be taken (which term when used in this Section 13.2 shall include any conveyance in
avoidance or settlement of condemnation or eminent domain proceedings) by the
Government of the United States, State of Florida, City of Fort Lauderdale, or any other
government or power whatsoever, or by any corporation under the right of eminent or
should the whole of said Demised Premises and improvements be condemned by any
court, city, state, county or governmental authority or office, department or bureau of
the city, county, state or United States so that the Demised Premises can no longer be
utilized in an economically sound manner by Lessee for the uses and purposes
contemplated herein, then this Lease shall terminate as of the date of taking of
possession by the condemning authorities (or the later date on which Lessee receives its
portion of the award). '

Any condemnation award, whether resulting from a partial or total taking shall be
apportioned to Lessor and Lessee by a court of competent jurisdiction based on
Lessor’s and Lessee’s property rights in the Demised Premises.

Partial Taking. Lessor and Lessee agree that should the fee simple title be taken in
part of the Demised Premises by the Government of the United States, State of Florida,
City of Fort Lauderdale, or any other government or power whatsoever, or by any
corporation under the right of eminent domain, or should a part of said Demised
Premises be condemned by any court, city, state, county or governmental authority or
office, department or bureau of the city, county, state or United States, then in such
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d)

event this Lease shall nevertheless continue in effect as to the remainder of the
Demised Premises unless in Lessee's reasonable judgment so much of the Demised
Premises shall be so taken or condemned as to make it economically unsound to
attempt to use the remainder for the uses and purposes contemplated herein, in which
latter event this Lease shall terminate upon notice of termination by the Lessee to
Lessor, with such termination to be effective as of the date of taking of possession by
the condemning authority (or later date on which Lessee receives its portion of the
award) in the same manner as if the whole of the Demised Premises had been thus
taken or condemned; provided, however, that if a Leasehold Mortgage then encumbers
the leasehold premises this Lease shall not terminate without the prior written consent
of the Leasehold Mortgagee. In the event of such taking or condemnation of portion
of the Demised Premises where this Lease is not terminated thereby under the
provisions of the first sentence of this Paragraph, the Rental payable during the
remainder of the term after taking of possession by said condemning authority shall be
reduced on a just and proportionate basis having due regard to the square footage of the
portion of the Demised Premises thus taken or condemned as compared to the
remainder thereof and taking into consideration the extent, if any, to which Lessee's use
of the remainder of the Demised Premises shall be been impaired or interfered with by
reason of such partial taking or condemnation.

Partial Taking Award. In the event that a part of the Demised Premises and
Improvements be taken under the power of eminent domain or by condemnation
proceedings and this Lease is terminated by reason of such partial taking, then the
award will be distributed to Lessee in accordance with Section 13.2 (a). In the event
that a part of the Demised Premises and Improvements be taken under the power of
eminent domain or by condemnation proceedings and this Lease is not terminated by
reason of such partial taking, then the condemnation award shall be paid to Lessee to
the extent the condemnation impairs the Lessee Improvements and to the Lessor to the
extent the condemnation impairs the Lessor’s Improvements.

Rights of Leasehold Mortgagee. If any Leasehold Mortgagees encumber the

leasehold estate, the Leasehold Mortgagees shall, to the extent permitted by law, be

made a party to any condemnation proceeding, if any so desire.

Yoluntary Dedication; Easement Grants. It is further understood, however, that if
during the term of this Lease any portion of the Demised Premises (that is, with respect
to the leasehold interest therein) shall be voluntarily devoted to public use by Lessee, it
is expressly agreed that there shall be no abatement of Rental on account of said
voluntary application to public use, nor shall Lessee thereby permit the public to
acquire any right to or interest in any part of the Demised Premises which will continue
beyond the termination of this Lease for any cause without Lessor's prior consent.
Lessor covenants and agrees to join the Lessee in any action to dedicate portions of the
Demised Premises for public streets along the boundaries of the Demised Premises if
such dedication is required by the Applicable Authorities as a condition to approve
construction of the Improvements and approved by TIITF. Lessor further covenants
and agrees that it will not undertake or consent to any change in the zoning applicable
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to the Demised Premises without Lessee's prior written consent. Any dedication of
any portion of the Demised Premises by plat or easement grant previously approved in
connection with the Plans, utilities or other purposes provided above shall not result in
any reduction or abatement of rent under this Lease.

ARTICLE XIV.

ASSIGNMENT, SUBLETTING AND MORTGAGE

Section 14.1 Assignment. Except for Approved Subleases (as defined below in Section
14.2) of space within the Demised Premises, and except for Leasehold Mortgages, and except for
boat slip licenses or leases to third parties desiring to lease a wet slip on the Demised Premises
(“Slip Licenses™) or subleases to an Affiliate (defined below) or Permitted Corporate Transfers
(defined below) or leases for less than 1500 square feet and for a term of no more than ten (10)
years (“Small Shop Leases”)(collectively Leasehold Mortgages, Slip Licenses, Permitted
Corporate Transfers, Small Shop Leases and Leases to an Affiliate shall sometimes be referred to
as “Permitted Transfers”), Lessee shall not sell, assign or otherwise transfer any portion of its
leasehold estate, or undivided interests therein, to any party other than an Affiliate of Lessee,
without the prior written consent of the City Commission of Lessor (except that after substantial
completion of the Initial Improvements, the City Manager shall render all approvals required
under this Article XIV without the need for review by the City Commission) which consent shall
not be unreasonably withheld, conditioned or delayed and shall be deemed granted by Lessor in
the event Lessor fails to respond to-a request for consent within thirty (30) days after receiving the
request. With respect to a proposed transfer, sell or assignment of Lessee’s leasehold interest,
Lessor shall consider the following factors which shall be verified by the City Auditor: 1) whether
the proposed assignee meets certain reasonable standards of creditworthiness and has the cash or
financial resources to operate a marina and its ancillary uses which standards shall be deemed
satisfied by the proposed assignee’s submission of reasonable proof of financing to complete the
assignment from an Approved Lender (as defined below), 2) whether the proposed assignee has
the background, experience and expertise to perform its obligations under this Lease and 3)
whether the proposed assignee has prior business experience for operating property with uses
similar to the Permitted Uses under this Lease and 4) the reputation of the proposed assignee.
Such an Assignment shall not be valid until there shall have been delivered to Lessor a true copy of
instrument effecting such an assignment and the assignee agrees to assume all obligations under
this Lease and agrees to perform all the covenants, terms and conditions of this Lease. As used in
this Lease, “Affiliate” when used in reference to Lessor or Lessee shall refer to any person, firm,
corporation, partnership or other legal entity (for convenience herein called “person”) controlled
by, controlling or under common control with a party. Control as used in this definition means
actual direction or power to direct the affairs of the controlled person, and no person shall be
deemed in control of ‘another simply by virtue of being a director, officer or holder of voting
securities of any entity. A person shall be presumed to control any partnership of which he or it is
a general partner. Notwithstanding anything to the contrary contained herein, the parties recognize
that the Lessee is a limited liability company as of the Effective Date and the Lessor agrees that
Lessee’s restructuring or change of membership ‘interests pursuant to the current operating
agreement of the existing Members (who are Suntex Marinas Investors LLC and Edgewater
Resources LLC) of the Lessee which exists as of the Effective Date hereof shall not be considered
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a matter requiring the approval of the City Manager, unless there is transfer of the controlling
interest in the Lessee to a person or entity that is not currently ant existing members of Lessee or
an Affiliate of Lessee or an Affiliate of a current member of Lessee. Additionally, and
notwithstanding anything to the contrary, the Parties hereby acknowledge and agree (i) the “going
public” by Lessee or any owner of Lessee, including, but not limited to, the filing of a registration
statement with the Securities and Exchange Commission and/or the creation of one or more classes
of stock and the offering of shares of stock to the public for purchase (the “Permitted Corporate

Transfer”) shall not require the consent of the City Commission of Lessor and/or the City

Manager in any manner. The parties also agree that a company-wide sale of Lessee’s parent
company, Suntex Marina Investors, LLC (“SMI”) which includes the sale of Lessee and all other
subsidiaries or assets owned by SMI whether structured as a membership interest disposition or
contribution by SMI or sale of substantially all of the assets owned by SMI shall not require the
approval of the City Manager or the City Commission (“Conditional Corporate Transfer”)
provided (i) Lessee is current on all rents, taxes, insurance and other monetary obligations at the
time of the Conditional Corporate Transfer or in the event of a non-monetary default, Lessee is
actively pursuing a cure of such a default and (ii) prior to completion of the Initial Improvements,
David Filler and Bryan Redmond are principals of the succeeding entity to Lessee or SMI and are
actively engaged in or overseeing the construction of the Initial Improvements and the operations
and maintenance of the Demised Premises after consummation of the Conditional Corporate
Transfer. After substantial completion of the Initial Improvements, a Conditional Corporate
Transfer is permitted provided Lessee is current on all rents, taxes, insurance and other monetary
obligations at the time of the Conditional Corporate Transfer or in the event of a non-monetary
default, Lessee is actively pursuing a cure of such a default. All other company restructuring or
change in membership of Lessee other than Permitted Corporate Transfers or Conditional
Corporate Transfer shall require the consent of the City Commission of Lessor which may be
granted or denied in the exercise of the City Commission’s reasonable discretion within a
reasonable time, not to exceed sixty (60) days, it being agreed that consent shall be deemed granted
by Lessor in the event Lessor fails to respond to a request for consent within sixty (60) days after
receiving the request. Lessee agrees to pay Lessor an assignment or transfer fee of Twelve
Thousand Five Hundred and No/100 Dollars ($12,500.00) for all assignments or approvals,
whether a corporate transfer or assignment requiring the City Manager or City Commission
approval under this Article XIV. An Approved Lender means any insurance company, bank or
trust company, pension or retirement or trust, governmental agency or fund, or.other financial or
lending institution or other lender which is regulated by, or makes any loans which are regulated
by state or federal laws of the United States or an entity which is listed in the “S&P 500 or the
Fortune 500 and each of the foregoing shall have assets in excess of $500,000,000 and shall have a
credit rating of not less than “A” unless the Approved Lender is a bank insured by the Federal
Deposit Insurance Corporation and is regulated by state or federal regulatory agencies in which
case no credit rating shall be required. :

Section 14.2 Subleasing. Subleases of space within the Demised Premises that satisfy
the requirements of this Section 14.2 are "Approved Subleases."

a) Approval. Except for Permitted Transfers, Lessee shall not sublet all or any portion
of the Demised Premises for occupancy by any sublessee without the prior written
consent of Lessor through the City Manager which consent shall not be unreasonably
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withheld, conditioned or delayed and shall be deemed granted by Lessor in the event
Lessor fails to respond to a request for consent within thirty (30) days after receiving
the request. In determining whether to approve or not approve a proposed sublessee
and sublease, the Lessor may consider the specific business experience of the proposed
sublessee in the applicable industry, the ability of such sublessee to carry out the
purpose or activity of the sublease, and as to financial obligations, the ability to
perform only the reasonably current financial obligations under the sublease, the rent
payable pursuant to the Sublease and whether such rent constitutes fair market value.

b) Lease Terms. In addition to the other required provisions contained in this Lease,
Lessee's sublease agreements shall include provisions that provide:

(1) that the sublease is subject to every provision of this Lease;
(2) that the sublease shall not be for a term extending beyond the term of this Lease;

(3) that the sublessee is responsible for complying with all Governmental Regulations,
and that sublessee’s failure to cure after receiving notice of non-compliance will
result in Lessee's right to terminate the Lease;

(4) that the sublessee is responsible for obtaining insurance 1dentlca1 to that required of
Lessee as described in Section 11.1; and

(5) a self-operative provision that it is subject and subordinate to this Lease and any
amendments, modifications and extensions thereof, including, but not limited to, all
use restrictions and shall be subject to the terms of any nondisturbance agreement
between Lessor and such Sublessee or Sub-Sublessee (as applicable).

c) Sublessee Attornment. If this Lease terminates for any reason, including Lessee's
default, Lessor shall accept the attornment by sublessees in good standing and paying
fair market rentals under Approved Subleases. In no circumstance is Lessor required
to accept a sublease that (X)) reduces rental payable to Lessor or calls for the granting of
concessions in rent at any time, (Y) allows the prepayment of rent beyond the current
month for which rent is due and payable (except the prepayment of rental for the last
month of the term of a Lease made to an actual space occupant for the space to be
occupied by him), or (Z) imposes on the Lessor any obligation to make alterations to
the Demised Premises under the sublease or to reimburse sublessee for alterations
made by the sublessee or be liable for any prepaid rents or security deposits and any
defaults of Lessee which occurred prior to Lessor’s recognition of the sublessee.
Lessor shall not be held liable for any acts or omissions of Lessee prior to recognition
of the sublease.

Section 14.3 Continuing Obligations. Notwithstanding any assignment or subletting,
Lessee shall at all times remain fully responsible and liable for the payment of the rent herein .
specified and for compliance with all of its other obligations under this Lease (even if future
assignments and subletting's occur subsequent to the assignment or subletting by Lessee, and
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regardless of whether or not Lessor's approval has been obtained for such future assignments and
sublettings). Lessor shall be permitted to enforce the provisions of this Lease against the
undersigned Lessee and/or any assignee without demand upon or proceeding in any way against
any other person. In addition to the assignment or transfer fee referenced above, Lessee shall
reimburse Lessor for Lessor's reasonable expenses including attorney’s fees not to exceed
$1,000.00 incurred by Lessor in connection with any request by Lessee for assignment or

subletting.

Section 14.4. Mortgage of Leasehold.

a)

b)

d)

Lessee’s Rights. Lessee may mortgage its leasehold estate, but not Lessor’s fee
estate, in order to secure a mortgage loan to obtain funds to construct all
Improvements including the Initial Improvements, for permanent loan funds used
to retire interim construction financing, or for other financing or refinancing
directly benefiting the Demised Premises so long as the conditions precedent set
forth in Section 14.4(d) are satisfied.

Mortgagee's Obligations. If Lessee permissibly mortgages or encumbers its
leasehold estate, the Leasehold Mortgagee shall in no event be required to perform
the obligations of Lessee under this Lease unless and until the Leasehold
Mortgagee becomes the owner of the leasehold estate pursuant to foreclosure,
assignment in lieu of foreclosure or otherwise; thereafter, the Leasehold Mortgagee
shall remain subject to these obligations only so long as the Leasehold Mortgagee
remains the owner of the leasehold estate, and in no event shall the obligations to be
performed hereunder be more expansive for the Leasehold Mortgagee than\for
Lessee.

Lessee's Obligations. Notwithstanding the foregoing, it is specifically understood
and agréed that no mortgaging by Lessee and/or any actions taken pursuant to the
terms of the Leasehold Mortgage shall ever eliminate or reduce Lessee's obligation
to pay the rent due hereunder and otherwise fully perform under this Lease.
Lessee shall give prompt notice to Lessor of the terms of any Leasehold Mortgage.
Lessee agrees to duly and timely perform all of its obligations under any such
Leasehold Mortgage.

Conditions Precedent. Lessee agrees that, as a condition precedent to its right to
execute any Leasehold Mortgage, it shall:

(1) furnish to Lessor its loan documents entered into with the Leasehold
Mortgagee and a copy of any notice given by the Leasehold Mortgagee to Lessee
pursuant to the Leasehold Mortgage at the time that it is given to Lessee;

(2)  use commercially reasonable efforts to obtain the Leasehold

Mortgagee’s agreement to accept Lessor's cure of any default of Lessee under the
Leasehold Mortgage (Lessor having no obligation to do so); and

40



(3)  require in the Leasehold Mortgage that there will be an ongoing
covenant in the event the Leasehold Mortgagee forecloses on the Leasehold
Mortgage that the Demised Premises shall continue to be operated in a first—class
manner and Lessor shall have the unrestricted right to approve the replacement
operator of the Demised Premises and the Lessee Improvements located thereon.

Section 14.5. Mortgagee Right To Cure. If Lessee's leasehold estate is encumbered by
a Leasehold Mortgage and written notice thereof has been given to Lessor, Lessor shall give to the
holder of the Leasehold Mortgage (at the address or addresses specified in the written notice to
Lessor for the giving of notices to the Leasehold Mortgagee, or as otherwise specified by the
Leasehold Mortgagee to Lessee in writing) written notice of any default hereunder by Lessee,
contemporaneously with the giving of such notice to Lessee. The holder of the Leasehold
Mortgage has the right to take any action or to make any payment necessary or appropriate to cure
the specified default, it being the intention of the parties hereto that Lessor shall not exercise
Lessor's right to terminate this Lease without first giving the Leasehold Mortgagee the notice
provided for herein and affording any Leasehold Mortgagee the same right to cure the default as
provided to Lessee in Article X VI, below. Lessor agrees not to exercise any right that it may have
to terminate this Lease, so long as the Leasehold Mortgagee, or its successor in interest, is
performing all of Lessee's covenants, duties and obligations under this Lease.

Section 14.6 Non-Disturbance. Lessor further agrees to execute and deliver to any
proposed Leasehold Mortgagee a "Nondisturbance Agreement," in form and content acceptable
to Lessor in its reasonable discretion wherein Lessor agrees that Lessor will recognize the
mortgagee and its successors and assigns after foreclosure, or transfer in lieu of foreclosure, as
Lessee hereunder, and continue to perform all of Lessor's duties and obligations hereunder so long
as the mortgagee or its successors and assigns performs all of the duties and obligations of Lessee
hereunder. In addition, at Lessee's option, Lessor consents to the following for the benefit of any
Leasehold Mortgagee: ,

(1)  an assignment of Lessee's share of the net proceeds from any award or other
compensation resulting from a total or partial taking as set forth in Section 13.2 of this
Lease, '

(2)  the entry of any Leasehold Mortgagee upon the Demised Premises during business
hours, without notice to Lessor or Lessee, to view the state of the Demised Premises,

(3)  that a default by Lessee under this Lease shall constitute a default under any
Leasehold Mortgage,

(4)  an assignment of Lessee's right, if any, to terminate, cancel, modify, change,
supplement, alter or amend this Lease, and

(5)  that, effective on a default in any Leasehold Mortgage, the Leasehold Mortgagee
may (A) foreclose the Leasehold Mortgage pursuant to Florida law and sell the leasehold
estate to the purchaser at the foreclosure sale, (B) appoint a receiver, irrespective of
whether any Leasehold Mortgagee accelerates the maturity of all indebtedness secured by
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the Leasehold Mortgage, (C) enter and take possession of the Demised Premises, manage
and operate the same, collect the subrentals, issues and profits therefrom and cure any
default under the Leasehold Mortgage or any default by Lessee under this Lease, and (D)
assign Lessee's right, title and interest in and to the premiums for or dividends on any
insurance required by the terms of this Lease, as well as in all refunds or rebates of taxes or
assessments on or other charges against the Demised Premises, whether paid or to be paid,
provided that none of the foregoing shall be effective with respect to Lessor until notice of
the existence of the Leasehold Mortgage is delivered to Lessor.

Lessor also agrees to execute and deliver to the proposed Leasehold Mortgagee any other
documents that the proposed Leasehold Mortgagee may reasonably request concerning the
mortgaging by Lessee of the leasehold estate created hereby; provided, however, that Lessor
shall never be required to subordinate Lessor's interest in this Lease in the Demised
Premises to the mortgage of the proposed Leasehold Mortgagee, encumber its fee interest,
waive its right to receive rent (including, base rent, percentage rent or additional rent),
waive its right to require payment of taxes, insurance and Additional Rent, waive its
sovereign immunity or waive its regulatory or police power and Leasehold Mortgagee cure
period does not exceed one year. Thereafter, Lessor shall have the unqualified right to
terminate the Lease after the cure period has expired. A Non-Disturbance Agreement shall
include these conditions and such other reasonable terms and conditions required by the
Lessor.

Section 14.7 Rights of Mortgagee on Termination to Require 2 New Lease. If this
Lease terminates before the expiration of the term hereof, and if Lessor obtains possession of the
Demised Premises in accordance with all conditions precedent as set forth in Section 14.4 (d),
Lessor agrees that any Leasehold Mortgagee has the right, for a period of 30 days after
termination, to require a new lease of the Demised Premises, and when the new lease is executed
and delivered, possession of the Demised Premises.

a) Term. The new lease's term shall commence at the termination of this Lease, and
shall expire the same date that this Lease expires, including renewals and
extensions, it being understood that the Leasehold Mortgagee shall have the same
rights to extend the term of this Lease as are available to Lessee hereunder. The
new lease is subject to the provision of the city charter.

b) Rent and Other Obligations. The rent for the new lease shall be at the same rate
as would have applied had this Lease not expired or terminated, and all of the rents,
covenants, conditions and provisions of the new lease shall be the same as provided
for under this Lease. If a Leasehold Mortgagee requires a new lease within the
30-day period, the Leasehold Mortgagee shall give written notice to Lessor of the
election, and within 30 days, Lessor and the Leasehold Mortgagee shall execute a
new lease on the terms set forth above, and the Leasehold Mortgagee shall pay to
Lessor all accrued rent, additional rent and other sums owed by Lessee to Lessor
along with unpaid taxes and insurance that remain unpaid at the time of the

“execution of the new lease, including reasonable attorneys' fees and expenses
incurred in connection therewith.

42



Section 14.8. No_Change in Lease Terms. So long as there are any unpaid or
undischarged Leasehold Mortgages on Lessee's leasehold estate of which Lessor has received
written notice, Lessor expressly agrees for the benefit of the Leasehold Mortgagee(s) that it will
not accept from Lessee a material modification of this Lease, or a voluntary surrender of the
Demised Premises, without the written consent of the Leasehold Mortgagee(s), which consent
shall not be unreasonably withheld. This provision does not limit Lessor's rights in the event of
default by Lessee. : ‘

ARTICLE XV.
INDEMNIFICATION

Section 15.1. Lessee Indemnity. From and after the Effective Date, Lessee agrees to
protect, defend (with counsel reasonably acceptable to Lessor), indemnify and hold harmless
Lessor and Lessor’s officers, employees, volunteers, and agents from and against any and all
claims (including those for bodily injury, disease, sickness, death, property damage) loss, cost,
damage, demands, fines, penalties, causes of actions, administrative proceedings, liabilities, and
expense (including court costs and reasonable attorneys' fees and expert fees) to the extent not
primarily caused by Lessor’s ordinary negligence or willful misconduct of Lessor’s employees
acting within the course and scope of their employment and which arises from (i) the failure by
Lessee or any of its, agents, contractors, employees or Sublessees to perform Lessee's
responsibilities, duties and obligations under this Lease in accordance with the terms hereof, (ii)
the negligence, reckless, misconduct or willful or intentional acts or omission of Lessee, Lessee's
employees, sublessees, servants, or invitees entering the Demised Premises under express or
implied invitation of Lessee, (iii) the Lessee’s or sublessee’s construction, installation, demolition
or depreciation of the Improvements or sublessee improvements, (iv) the operation of Lessee's
business in the Demised Premises, and any other activities on or about the Demised Premises,
including without limitation, any claims, liabilities or damages relating to products liability, or (v)
allegations that this Lease does not comply with the City’s charter.

Lessee agrees to pay for all reasonable attorneys’ fees, experts’ fees and costs incurred by

Lessor in Lessor’s enforcement against Lessee of the provision of this Article XV.
J

The indemnification provided in this Article XV shall survive the termination or expiration
of this Lease, but shall end, with respect to any claim or cause of action, with the expiration
of any applicable statute of limitations for such claim or cause of action and is not limited by
the amount of insurance coverage.

In any matter asserted against the Lessor by third parties which falls within the scope of this
indemnity, neither the provisions of this Lease, nor the Lessee’s indemnification of the
Lessor are intended to waive or affect, and shall not be construed to waive or affect, the
Lessor’s sovereign immunity, and at all times the Lessor shall retain its sovereign immunity
to the greatest extent as may be provided by law. Furthermore, in defending the Lessor
against claims of third parties pursuant to the Indemnity provided in this Article XV, the .
Lessee may assert the Lessor’s sovereign immunity to the greatest extent as may be provided
by law.
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Section 15.2. Third Parties and Sublessees. In connection with its management,
operation, promotion and subleasing of the, Demised Premises, including, but not limited to
Lessee's business operations, Lessee shall insert into each and every contract or Lease it enters into
a clause exculpating Lessor from personal liability under the contract or lease and a clause
pursuant to which the third party/Sublessee agrees to indemnify and hold harmless Lessor for the
matters set forth in Section 15.1.

ARTICLE XVI.
DEFAULT AND REMEDIES

Section 16.1. Default. Each of the following events is an "Event of Default" by Lessee
under this Lease:

(1)  Failure by Lessee to pay any installment of rental (including, without limitation,
Base Rent, Percentage Rent or Additional Rent) or to pay or cause to be paid taxes (to the extent
Lessee is obligated to pay same or cause same to be paid), utilities, insurance premiums or other
liquidated sums of money herein stipulated in this Lease to be paid by Lessee if such failure shall
continue for a period of thirty (30) days after written notice thereof has been delivered to Lessee
(with a copy of said notice to any Leasehold Mortgagee or trustee as provided by Article XIV
hereof).

2) Failure by Lessee to perform or observe any of the terms, covenants, conditions,
agreements and provisions of this Lease (other than the payment of rent, taxes, utilities, insurance
premiums or other liquidated sums of money) stipulated in this Lease to be observed and
performed by Lessee if such failure shall continue for a period of one hundred twenty (120) days
after written notice thereof has been delivered to Lessee (with a copy of said notice to any
Leasehold Mortgagee or trustee as provided in Article XIV hereof); provided, however, that if any
such failure (other than a failure involving payment, rent, taxes, utilities, insurance premium or
other liquidated sums of money) cannot reasonably be cured within such one hundred twenty
(120) day period, then Lessor shall not have the right to exercise Lessor's remedies pursuant to
Subparagraph (1) or (2) of Section 16.2 for so long as Lessee proceeds in good faith and with due
diligence to remedy and correct any such failure, provided that Lessee has commenced to cure
such failure after the effective date of such notice within such one hundred twenty (120) day
period.

3) Failure by Lessee to pay the rent under the Submerged Land Lease, as amended, or
revenue under the Uplands Deed as amended or failure to perform or observe any of the terms,
covenants, conditions agreements or provisions of either of these documents or as imposed by the
State of Florida or TIITF if such failure shall continue for a period of thirty (30) days after written
notice thereof has been delivered to Lessee (with a copy of said notice to any Leasehold Mortgagee
or trustee as provided by Article XIV hereof).

(4) Any termination of the Submerged Land Lease by TIITF shall be deemed a

termination of this Lease, unless the cause of such termination is cured by the Lessee (or Leasehold
Mortgagee) within thirty (30) days of termination or waived by TIITF.
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Section_16.2. Lessor Remedies for Lessee Default. If an Event of Default occurs

hereunder, Lessor may, at any time thereafter (i.e. after the period following the notice provided
_ for in Section 16.1) during the continuance of such Event of Default, do one or more of the
followmg as Lessor's remedies for such Event of Default:

a)

b)

Subject to the provisions of Article XIV hereof with respect to the rights of any
Leasehold Mortgagee and the rights of sublessees, terminate this Lease by giving
Lessee written notice of termination (with a copy of said notice to any mortgagee or
trustee as provided in Article XIV hereof) , in which event this Lease and the leasehold
estate created hereby and all interest of Lessee and all parties claiming by, through or
under Lessee shall automatically terminate upon the effective date of such termination
notice with the same force and effect and to the same extent as if the effective date of
such notice were the day originally fixed in Article II hereof for the expiration of the
term of this Lease, and Lessor, its agents or representatives, shall have the right,
without further demand or notice, to reenter and take possession of the Demised
Premises (including all Improvements comprising part thereof) and remove all
persons and property therefrom with or without process of law, without being deemed
guilty of any manner of trespass and without prejudice to any remedies of Lessor for
past due rent or other sums dues under the provisions hereof.

Subject to the provisions of Article XIV hereof with respect to the rights of any
Leasehold Mortgagee and rights of sublessees, terminate Lessee's right to possession
of the Demised Premises and enjoyment of the rents, issues and profits therefrom,
without terminating this Lease or the leasehold estate created hereby, reenter and take
possession of the Demised Premises (including all Building Improvements and other
Improvements comprising part thereof) and remove all persons and property
therefrom, with or without process of law, without being deemed guilty of any manner
of trespass and without prejudice to any remedies for any breaches of covenants
(including the payment of rent), then existing or thereafter occurring, and lease,
manage and operate the Demised Premises and collect the rents, issues and profits
therefrom, all.for the account of Lessee, and credit to the satisfaction of Lessee's
obligations hereunder the net rental thus received (after deducting therefrom all
reasonable costs and expenses of repossessing, leasing, managing and operating the
Demised Premises). If the net rental so received by Lessor exceeds the amounts
necessary to satisfy. all of Lessee's obligations under this Lease (including reasonable
reserves for operations and replacements), Lessee shall be entitled to such excess;
provided that all accrued and unpaid rental (including Base Rent, Percentage Rent and
Additional Rent) owing to Lessor shall be paid prior to the payment of any such excess
to Lessee. Inthe event Lessor retakes possession of the Demised Premises under the
foregoing provisions hereof, Lessor shall not be liable for any damages or injuries
arising from its management and operation of the Demised Premises unless caused by
the gross negligence or misconduct of Lessor, employees acting within the course and
scope of their employment.

Upon the exercise of Lessor's remedies pursuant to this Section 16.2, Lessee shall
execute such releases, deeds and other instruments in recordable form as Lessor shall
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reasonably request to accurately set forth of record the status of the leasehold estate
and Lessee's rights hereunder.

d) Inthe event that the Lessee is in default in the payment of Base Rent due and owing to
Lessor and such default remains unpaid for a period of sixty (60) days after written
notice from Lessor to Lessee (with copies to the appropriate Leasehold Mortgagees for
whom the Lessor has executed Non Disturbance Agreement, who shall be given an
additional thirty (30) days from the date Lessee has to cure such default) then if such
Base Rent has not been paid by the Lessee and/or such Leasehold Mortgagee within
such ninety (90) day cure period, the Lessor, subject to Lessor’s obligation to
reasonably mitigate damages associated with Lessee’s default, shall have the option
and privilege as follows:

(1) To accelerate the maturity of the Base Rent installments for the balance of the
Term (based on the Base Rent paid in the immediately preceding Lease Year).
This option shall be exercised by an instrument in writing signed by the Lessor
and transmitted to Lessee notifying of Lessor’s election to accelerate all
unmatured Base Rent and installments as presently due and payable.

(2) In lieu of the election set forth in Section 16.2 (d) 1 may in like manner declare
as presently due and payable the unpaid Base Rent installment for such period
of Lease Years as may be fixed in the Lessor’s notice to the Lessee. The
exercise of this option shall not be construed as a splitting of a cause of action
nor shall it alter affect the applications of the Lessee to pay rent under the terms
of the Lease for the period unaffected by such notice.

(3) As to a particular default, the election of Lessor set forth in Section 16.2 (d)
shall expire and be of no effect at such time as Lessee or the Lessee Mortgagee
has cured the default in connection with the payment of Base Rent. The
elections provided in Section 16.2 (d) shall be available each time a default in
the payment of Base Rent occurs (such that, for example, a decision to not
accelerate Base Rent for a prior default will not preclude an election to
acceleration of Base Rent upon a subsequent default).

e) In addition to the remedies set forth above, if an event of default exists beyond any
applicable cure period, then the Lessor shall be entitled to all other remedies available
at law or at equity which are available to Lessor’s in enforcing leases, as such remedies
may exist from time to time, but Lessor shall not have the right to terminate this Lease,
other than pursuant to Section 16.2 (a) and may not accelerate the payment of Base
Rent, other than as provided in Section 16.2 (d). Notwithstanding the foregoing, to the
extent the Lessor seeks damages, the Lessor shall only be able to seek from the Lessee
compensatory damages, but the Lessor shall not be entitled to punitive or consequential
damages.

f) Notwithstanding the existence or adequacy of any remedy provided by law for
compensatory damages, the Lessee agrees that the Lessor shall have the right of
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specific performance to compel Lessee to cure any non-monetary defaults not cured
within the applicable cure period.

g) The Lessor may elect to cure any non-monetary default of the Lessee (which is not
cured within the applicable cure period of Lessee and/or its Leasehold Mortgagee) and,
upon such cure taking place, all of the Lessor’s reasonably incurred costs in connection
with such cure shall become Additional Rent which shall be due and payable within
thirty (30) days of written notice from Lessor to Lessee of such costs incurred by
Lessor(together with providing reasonable supporting documents of such expenses).
If Lessor elects to cure a non-monetary default, then Lessee shall be required to
reimburse the Lessor for such Additional Rent incurred by Lessor in connection with
such acts to attempt to cure within thirty (30) days of written demand, together with
reasonable supporting documentation of such expenses.

The liability of Lessee for the payment of Rental and any other sums hereunder shall be expréssly
subject to the further limitations and provisions of this Article XVI and Section 17.23 hereunder.

Pursuant of any one or more of the foregoing remedies shall not preclude the simultaneous or
subsequent pursuit of any other remedy provided herein or any other remedy provided by law or in
equity, nor shall the pursuit of any one or more remedies constitute a forfeiture or waiver of any
rent or other amount payable by lessee hereunder or of any damages accruing to or suffered by
Lessor by reason of any event of default.

ARTICLE XVII.

MISCELLANEOUS

Section 17.1.  Rent on Net Return Basis. It is intended that the rent provided for in this
Lease shall be a net return to Lessor as provided herein, free of any expenses or charges with
respect to the Demised Premises, including, without limitation, maintenance, repairs, insurance,
replacement, taxes and assessments, and this Lease shall be construed in accordance with and to
effectuate this intention.

Section 17.2. Holding Over. If Lessee, or any of Lessee's successors in interest, fails to
surrender the Demised Premises, or any part thereof, on the expiration of the term of this Lease

(whether by lapse of time or otherwise), the holding over shall constitute a tenancy from

month-to-month terminable at any time by either Lessor or Lessee after 30 days prior written
notice to the other, at a monthly rental equal to 150% of the rent paid for the month preceding the
expiration of the term of this Lease.

Section 17.3. Waiver of Default. No waiver by the parties hereto of any default or
breach of any term, condition or covenant of this Lease shall be deemed to be a waiver of any
subsequent default or breach of the same or any other term, condition or covenant contained
herein.

Section 17.4.  Attorneys' Fees. If, on account of any breach or default by Lessor or
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Lessee of their respective obligations under this Lease, it becomes necessary for the other to
employ an attorney to enforce or defend any of its rights or remedies hereunder, if such party
prevails it shall be entitled to collect reasonable attorneys' fees and costs through all appellate
proceedings and bankruptcy from the other party.

Section 17.5.  Estoppel Certificates. Both parties hereto agree that from time to time, on
thirty (30) days prior written request, the non-requesting party will deliver to the requesting party a
statement in writing certifying:

a) if the facts permit, that this Lease is unmodified and in full force and effect (or if there have
been modifications, that Lease as modified is in full force and effect and stating the
modifications);

b) the dates to which rent and other charges have been paid,

¢) that the requesting party is not in default under any monetary obligation or other material
term or provision of this Lease, and if in default the nature thereof in detail in accordance
- with an exhibit attached thereto;

d) if requested by Lessor, Lessee will not pay rent for more than one (1) month in advance,
and that this Lease will not be terminated so long as all of the covenants, duties and
obligations of Lessor under this Lease are being performed; and

e) any other information réasonably requested by the requesting party or its mortgagee.

Section 17.6. Approvals and Consents. Wherever in this Lease the approval or consent of
any party (including the Lessor’s City Manager or other Authorized Representative) is required, it
is understood and agreed that unless specifically stated to the contrary, such approval or consent
shall be granted or withheld in the Lessor’s reasonable discretion and within a reasonable time.
Except as may be otherwise specifically provided herein, the following actions under this Lease
shall be taken or not taken by the City Manager in the discretion of the City Manager acting
reasonably:

a) The exercise of the Lessor’s rights of entry and inspection;

b) The exercise of the Lessor’s right to determine rent (by virtue of authorized adjustments
herein) and fair market rent to the extent provided in this Lease;

c) The exercise of the Lessor’s right to approve Subleases and Sub subleases which have been
approved as to form by the City Attorney to the extent approval is required by this Lease;

d) The exercise of the Lessor’s right to execute, amend, and release easements and restrictive

covenants, and Non-Disturbance and Attornment Agreements which have been approved
as to form by the City Attorney;
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e) The exercise of the Lessor’s right to review and approve or not approve and specify the
basis for disapproval the Lessee’s evidence of funding, where such evidence of funding is
required under this Lease;

) The exercise of the Lessor’s right to calculate a payment in lieu of taxes and require the
Lessee to pay same;

g) The exercise of the Lessor’s right to execute a joinder in applications for land development
approvals which are necessary for the Lessee to obtain from other governmental
authorities, and where such applications require evidence of the consent of the property
owner;

h) The exercise of the Lessor’s right to receive and approve or not approve and specify the
basis for such disapproval the form of Certificates of Insurance, policies, limits, and
coverages of insurance, bonds, and environmental assessments; '

i) The exercise on behalf of Lessor, the Lessor’s right, upon consultation with the City
Attorney, to declare a default, establish a reasonable time to cure the default, determine
whether a proposed cure is reasonable, and the right to seek the approval of the City
Commission to enforce any provision of this Lease;

J) The exercise of the Lessor’s right to approve adjustments to legal descriptions pursuant to
this Lease;

k) The exercise of the Lessor’s rights with respect to hazardous substances as provided in
Article 7, including inspections, tests, and procedures as provided therein; and

1) Execution of Amendments which seek to clarify language within this Lease but does not
materially or substantially modify the terms or conditions of the Lease; and

m) Other provisions of this Lease where the act of the City Manager is expressly applicable.

All other decisions of the Lessor not listed above, or as may be identified elsewhere herein as being
made by the City Manager, shall be made by the City Commission. The City Manager shall,
where the City Manager’s approval or consent is to be given on behalf of the Lessor, approve,
approve with stated conditions, or disapprove and specify with specificity the basis for such stated
conditions or disapproval within twenty (20) days of the City Manager’s receipt of a written
request.

Notwithstanding anything to the contrary contained herein, Lessee acknowledges that when the
Lessor acts or exercises any rights or obligations under this Lease, including without limitation the
specific approval and consent rights of the Lessor set forth herein, it is doing so in its capacity as
the fee owner and Lessor of the Demised Premises and not in the exercise of its municipal
regulatory authority, and that the role of the Lessor as a municipality (including its regulatory and
sovereign powers) is separate and distinct from the role of the Lessor as the fee owner and Lessor
of the Property under this Lease.
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Section 17.7. No Partnership. It is understood and agreed that in leasing and operating
the Demised Premises, Lessee is acting independently and is not acting as agent, partner, joint
venturer or employee of Lessor.

Section 17.8. Survival. All of the terms, provisions, conditions, agreements and
covenants contained in this Lease shall survive the expiration or termination of this Lease with
respect to all rights and remedies that have accrued prior to or that accrue on the expiration or
termination of this Lease.

Section _17.9. Exhibits. All exhibits, attachments, annexed instruments and
addenda-referred to herein shall be considered a part hereof for all purposes.

Section 17.10. Intellectual Property. Lessee shall protect and defend at Lessee’s
expense, counsel being subject to the Lessor’s approval, and indemnify and hold harmless the
Lessor from and against any and all losses, penalties, fines, damages, settlements, judgments,
claims, costs, charges, royalties, expenses, or liabilities, including any award of attorney fees and
any award of costs, in connection with or arising directly or indirectly out of any infringement or
allegation of infringement of any patent, copyright, or other intellectual property right in
connection with the Lessee’s or the Lessor’s use of any copyrighted, patented or un-patented
invention, process, article, material, or device that is manufactured, provided, or used pursuant to
this Lease. If the Lessee uses any design, device, or materials covered by letters, patent or
copyright, it is mutually agreed and understood without exception that the bid prices shall include
all royalties or costs arising from the use of such design, device, or materials in any way involved
in the work. Any and all reports, photographs, surveys, and other data and documents provided or
created in connection with this Lease are and shall remain the property of Lessor; and Lessee
disclaims any copyright in such materials. In the event of and upon termination of this Lease, any
reports, photographs, surveys, and other data and documents prepared by Lessee, whether finished
or unfinished, shall becoine the property of Lessor and shall be delivered by Lessee to the Lessor’s
Contract Administrator within seven (7) days of termination of this Lease by either party. Any
compensation due to Lessee shall be withheld until Lessee delivers all documents to the Lessor as
provided herein.

Section 17.11. Public Entity Crime Act. Lessee represents that the execution of this
Lease will not violate the Public Entity Crime Act, Section 287.133, Florida Statutes, as may be
amended from time to time, which essentially provides that a person or affiliate who is a
contractor, consultant, or other provider and who has been placed on the convicted vendor list
following a conviction for a public entity crime may not submit a bid on a contract to provide any
goods or services to Lessor, may not submit a bid on a contract with Lessor for the construction or
repair of a public building or public work, may not submit bids on leases of real property to Lessor,
may not be awarded or perform work as a contractor, supplier, subcontractor, or consultant under a
contract with Lessor, and may not transact any business with Lessor in excess of the threshold
amount provided in Section 287.017, Florida Statutes, as may be amended from time to time, for
category two purchases for a period of 36 months from the date of being placed on the convicted
vendor list. Violation of this section shall result in termination of this Lease and recovery of all
monies paid by Lessor pursuant to this Lease, and may result in debarment from Lessor’s
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competitive procurement activities.

Section 17.12. Conflicts. Neither Lessee nor any of Lessee’s employees shall have or
‘hold any continuing or frequently recurring employment or contractual relationship that is
substantially antagonistic or incompatible with Lessee’s loyal and conscientious exercise of
Judgment and care related to Lessee’s performance under this Lease. Lessee further agrees that
none of Lessee’s officers or employees shall, during the term of this Lease, serve as an expert
witness against Lessor in any legal or administrative proceeding in which he, she, or Lessee is not
a party, unless compelled by court process. Further, Lessee agrees that such persons shall not give
sworn testimony or issue a report or writing, as an expression of his or her expert opinion, which is
adverse or prejudicial to the interests of Lessor in connection with any such pending or threatened
legal or administrative proceeding unless compelled by court process. The limitations of this
section shall not preclude Lessee or any persons in any way from representing themselves,
including giving expert testimony in support thereof, in any action or in any administrative or legal
proceeding. In the event Lessee is permitted pursuant to this Lease to utilize subcontractors to
perform any services required by this Lease, Lessee agrees to require such subcontractors, by
written contract, to comply with the provisions of this section to the same extent as Lessee.

Section 17.13. Scrutinized Companies. Subject to Odebrecht Construction, Inc., v.
Prasad, 876 F.Supp.2d 1305 (S.D. Fla. 2012), affirmed, Odebrecht Construction, Inc., v
Secretary, Florida Department of Transportation, 715 F.3d 1268 (11th Cir. 2013), this Section
applies to any contract for goods or services of $1 million or more: The Lessee certifies that it is
not on the Scrutinized Companies with Activities in Sudan List or the Scrutinized Companies with -
Activities in the Iran Petroleum Energy Sector List and that it does not have business operations in
Cuba or Syria as provided in Section 287.135, Florida Statutes (2014), as may be amended or
revised. The Lessor may terminate this Contract at the Lessor’s option if the Lessee is found to
have submitted a false certification as provided under subsection (5) of Section 287.135, Florida
Statutes (2014), as may be amended or revised, or been placed on the Scrutinized Companies with
Activities in Sudan List or the Scrutinized Companies with Activities in the Iran Petroleum Energy
Sector List or has been engaged in business operations in Cuba or Syria, as defined in Section
287.135, Florida Statutes (2014), as may be amended or revised.

Section 17.14. Public Records. Each party shall maintain its own respective records
and documents associated with this Lease in accordance with the records retention requirements
applicable to public records. Each party shall be responsible for compliance with any public
documents request served upon it pursuant to Chapter 119, Florida Statutes, as same may be
amended from time to time and any resultant award of attorney’s fees for non-compliance with that
law. Lessee and all contractors or subcontractors (collectively the “Lessee’s Contractors™)
engaging in services in connection with construction and/or maintenance of the Demised Premises
shall:

(a) Keep and maintain public records that ordinarily and necessarily would be required by
Lessor in order to perform the services rendered.

(b) Upon request from Lessor’s custodian of public records, provide Lessor with a copy of the
. requested records or allow the records to be inspected or copied within a reasonable time at
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a cost that does not exceed the cost provided in Chapter 119, Florida Statutes (2016), as
may be amended or revised, or as otherwise provided by law.

(¢) Ensure that public records that are exempt or confidential and exempt from public records
disclosure requirements are not disclosed except as authorized by law and as to Lessee for
the duration of the Lease and as to Lessee’s Contractors for the duration of the contract
term and following completion of said contract if Lessee’s Contractors do not transfer the
records to Lessor.

(d) Upon completion of said construction or maintenance at the Demised Premises, transfer, at
no cost, to Lessor all public records in possession of Lessee or Contractor or keep and
maintain . public records required by Lessor to perform the service. If Lessee’s
Contractors transfer all public records to Lessor upon completion of the Demised Premises,
Lessee and Lessee’s Contractors shall destroy any duplicate public records that are exempt
or confidential and exempt from public records disclosure requirements. If Lessee or
Lessee’s Contractors keep and maintain public records upon completion of Demised
Premises, Lessee and Lessee’s Contractors shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to Lessor, upon
request from Lessor’s custodian of public records, in a format that is compatible W1th the
information technology systems of Lessor.

(e) If Lessee or any Lessee’s Contractors have questions regarding the application of Chapter
119, Florida Statutes, to Lessee or Lessee’s Contractors’ duty to provide public records
relating to its contract, contact the Lessor’s custodian of public records by telephone at
954-828-5002 or by e-mail at PRRCONTRACT@FORTLAUDERDALE.GOV or by mail
at 100 North Andrews Avenue, Fort Lauderdale, FL 33301 Attention: Custodian of Public
Records.

Section 17.15. Use of Language. Words of any gender used herein shall be held and
construed to include any other gender, and words in the singular shall be held to include the plural,
unless the context otherwise requires.

Section 17.16. Captions. The captions or headings of paragraphs in this Lease are inserted
for convenience only, and shall not be considered in construing the provisions hereof if any
question of intent should arise.

Section 17.17. Successors. The terms, conditions and covenants contained in this Lease
shall apply to, inure to the benefit of, and be binding upon the parties hereto and their respective
successors in interest, and successor trustees, heirs, executors, administrators and legal
representatives. All rights, powers, privileges, immunities and duties of either party under this
Lease, including, but not limited to, any notices required or permitted to be delivered by either
party hereunder, may, at such party s option, be exercised or performed by such party's agent or
attorney.

Section 17.18. Severability. If any provision herein is held to be invalid or unenforceable,
the validity and enforceability of the remaining provisions of this Lease shall not be affected
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thereby.

Section 17.19. Notices. All notices which are required or permitted hereunder must be in
writing and shall be deemed to have been given, delivered or made, as the case may be,
(notwithstanding lack of actual receipt by the addressee): (i) upon actual receipt or refusal by the
addressee by hand, telecopier or other electronic transmission; or (ii) three (3) business days after
having been deposited in the United States mail, certified or registered, return receipt requested,

“sufficient postage affixed and prepaid; or (iii) one (1) business day after having been deposited
with an expedited, overnight courier service (such as by way of example but not limitation, U.S.
Express Mail, Federal Express or Purolator), addressed to the party to whom notice is intended to
be given at the address set forth below:

Lessor: City Manager
City of Fort Lauderdale
100 North Andrews Avenue
Fort Lauderdale, FL 33301

with copy to: :
City Attorney

City of Fort Lauderdale

100 North Andrews Avenue
Fort Lauderdale, FL 33301

Lessee: Las Olas SMI, LL.C
17330 Preston Road, Suite 220A
Dallas, Texas 75252
Attention: Bryan C. Redmond
- T:972-789-1400
F: 972-763-0300
Email: bryan@suntexventures.com

with copy to: Powell Coleman & Arnold LLP
8080 N. Central Expressway, Suite 1380
Dallas, Texas 75206
Attn: Brian DeVoss
Telephone: (214) 890-7122
Fax: (214)373-8768
Email: bdevoss@pcallp.com

Section 17.20. Fees or Commissions. Fach party hereby represents and warrants to the
other, that it has neither contacted nor entered into an agreement with any real estate broker, agent,
finder, or any other party in connection with this transaction, or taken any action that would result
in any real estate broker's, finder's, or other fees or commissions being due or payable to any other
party with respect to the transaction contemplated by this Lease except that Lessee will pay
CBRE, Inc. all commissions owed with respect to the transaction contemplated by this Lease in
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accordance with a separate agreement by and between Lessee and CBRE, Inc. and provide proof of
same prior to taking possession of the Demised Premises. Each party hereby indemnifies and
agrees to hold the other party harmless from any loss, liability, damage, cost, or expense (including
reasonable attorney's fees) resulting to the other party from a breach of the representation made by
the indemnifying party in this Section 17.20.

Section 17.21. Counterparts. This Lease may be executed in multiple counterparts, each
of which shall be deemed an original, and all of which shall constitute one and the same
instrument.

Section 17.22.  Actions for Nonpayment of Rent and Other Charges. Lessee shall not
for any reason withhold or reduce Lessee's required payments of rentals and other charges
provided in this Lease, it being agreed that the obligations of Lessor hereunder are independent of
Lessee's obligations, except as may be otherwise expressly provided.

Section 17.23. Limitation of Liability. Nothing herein shall be construed as waiver of
sovereignty immunity in favor of Lessor, but it is acknowledged by Lessor that it will not have the
protections of sovereign immunity in the event that Lessee brings a breach of contract claim
arising out of an expressly stated representation or obligation of Lessor under this Lease. Lessor
(and Lessor's officials, directors, constitutional officers and employees, and all of their officers,
directors, and employees) shall not be personally liable for recover of any judgments. The
limitation of liability contained in this Section 17.23 shall apply equally and inure to the benefit of
Lessor, it’s their officials, constitutional officers, directors and employees and, successors, and
assigns.

Section 17.24. Force Majeure. Whenever a period of time is herein prescribed for action
to be taken by Lessor, Lessor shall not be liable or responsible for, and there shall be excluded
from the computation of any such period of time, any delays due to strikes, riots, acts of God,
shortages of labor or materials, war, governmental laws, regulations or restrictions or any other
Unavoidable Delays. -

Section 17.25. Short Form Lease. The parties agree not to place this Lease or record,
but each party shall, at the request of the other, execute and ‘acknowledge so that the same may be
recorded a short form lease or memorandum of lease, stating that Lessee has accepted possession
of the Demised Premises, indicating the lease term and any options to extend such term, but
omitting rent and other terms, and an agreement specifying the date of commencement and
termination of the lease term; provided, however, that the failure to record said short form lease,
memorandum of lease or agreement shall not affect or impair the validity and effectiveness of this
Lease. Lessee shall pay all costs, taxes, fees and other expenses in connection with or
prerequisite to recording.

Section 17.26. Governing Law; Provisions Severable. The laws of the State in which
the Demised Premises are situated shall govern the interpretation, validity, performance and
enforcement of this Lease. If any provision of this Lease should be held to be invalid or
unenforceable, the validity and enforceability of the remaining provisions of this Lease shall not be
affected thereby. Venue for any lawsuit by either party against the other party or otherwise arising
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out of this Lease, and for any other legal proceeding, shall be in the Seventeenth Judicial Circuit in
and for Broward County, Florida, or in the event of federal jurisdiction, in the Southern District of
Florida, Fort Lauderdale Division.

Section 17.27. Interest on Late Payments. In the event any installment of Base
Annual Rental, percentage rental or any other sum payable by Lessee to Lessor under the
provisions of this Lease is not received by Lessor from Lessee within five (5) days of the date it is
due and payable, Lessee shall pay to Lessor an additional sum (Late Charge) equal to five percent
(5%) of the amount due. Furthermore, in the event any installment of Base Annual Rental,
percentage rental or any other sum payable by Lessee is not received within ten (10) days after its
due date for any reason whatsoever, it is agreed that the amount thus due shall bear interest at a rate
of twelve percent (12%) per annum, such interest to accrue continuously on any unpaid balance
due to Lessor by Lessee during the period commencing with the aforesaid due date and terminating
with the date on which Lessee makes full payment of such amounts to Lessor. Any such interest
shall be payable as additional rent hereunder, shall not be considered as a deduction from
percentage rental, and shall be payable immediately on demand. In addition to any other charges
permitted herein, if Lessee makes a payment to Lessor by check and said check is returned to
Lessor by Lessee’s bank marked NSF (Not Sufficient Funds) , "Account Closed” or is dishonored
for some similar reason, then an additional charge of $25.00 per check shall be paid by Lessee to
Lessor.

Section 17.28. AS IS/No Warranties/Covenants of Performance. It is expressly
stipulated and agreed that the Demised Premises shall be leased "AS IS," in its present condition,
and with all faults and defects, whether known or unknown to either Lessee or Lessor, or both.
Lessee acknowledges that its decision to lease the Premises is based solely upon Lessee's
comprehensive inspection of the Premises and not upon any warranty or representation of Lessor,
or of Lessor's employees, agents, or representatives, with regard thereto. It is expressly stipulated
and agreed that none of the obligations to be undertaken hereunder by Lessor shall constitute any
form of a warranty, express or implied, all such obligations being contractual covenants of
performance. Without limiting the generality of the foregoing, THERE IS NO WARRANTY,
EXPRESS OR IMPLIED, OF SUITABILITY, MERCHANTABILITY, HABITABILITY, and
OR FITNESS FOR ANY PARTICULAR PURPOSE GIVEN IN CONNECTION WITH THIS
LEASE. The parties agree that the herein provision disclaiming warranties, express and implied,
and the provisions hereof under which Lessee assumes responsibility for repairs under Section
12.1 hereof, are provisions bargained for by the parties in entering into this Lease. The parties
further agree that had warranties been undertaken by the Lessor hereunder or were the Lessor to
‘undertake to perform repairs beyond that contemplated hereunder, the economics of this Lease
would have been affected and would have required an increase in rent from that payable
hereunder.

Section 17.29. Entire Agreement and Amendments. This Lease embodies the entire
agreement between Lessor and Lessee and supersedes all prior agreements and understandings,
whether written or oral, and all contemporaneous oral agreements and understandings relating to
the subject matter hereof. Except as otherwise specifically provided herein, no agreement
hereafter made shall be effective to change, modify, discharge or effect an abandonment of this
Lease, in whole or in part, unless such agreement is in writing and signed by or on behalf of the
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party against whom enforcement of the change, modification, discharge or abandonment is sought.

Section 17.30. Dispute Resolution. If a dispute arises with respect to this Lease, the
parties to the dispute shall first attempt to resolve it through direct discussions in the spirit of
mutual cooperation. If the parties' attempts to resolve their disagreements through negotiation
fail, the dispute shall be mediated by a mutually acceptable third-party to be chosen by the
disputing parties within thirty (30) days after written notice by one of them demanding mediation
but any mediation award or order shall not be binding upon the parties unless agreed to in writing.
The disputing parties shall share the costs of the mediation equally. By mutual agreement the
parties may postpone mediation until each has completed some specified but limited discovery
about the dispute. By mutual agreement the parties may use a nonbinding form of dispute
resolution other than mediation.

Section 17.31. Waiver of Jury Trial. LESSOR AND LESSEE WAIVE TRIAL BY
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF
THEM AGAINST THE OTHER ON ALL MATTERS ARISING OUT OF THIS LEASE, OR
CONSTRUCTION OF THE IMPROVEMENTS OR THE USE AND OCCUPANCY OF THE
DEMISED PREMISES OR THE MAINTENANCE THEREOF.

Section 17.32. Bankruptcy or Imsolvency. Lessor and Lessee agree that if Lessee
becomes the subject of a bankruptcy proceeding under the Federal Bankruptcy Laws, as now
enacted or hereinafter amended, then "adequate protection" of Lessor's interest in the Premises
pursuant to the provisions of Sections 361 and 363 (or their successor sections of the Bankruptcy
Code, 11 U.S.C. §101, et seq.) prior to the assumption and/or assignment of this Lease by Lessee
shall include, but not be limited to all (or any part) of the following:

(D The continued payment by Lessee of all rent and other sums due and owing under
this Lease; the performance of all other covenants and obligations under this Lease by
Lessee;

2) The hiring of security guards to protect the Premises if Lessee abandons and/or
ceases operations; such obligation of Lessee only to be effective so long as Lessee remains
in possession and control of the Premises to the exclusion of Lessor.

3) The furnishing of a security deposit by Lessee in the amount of three times the
then-current monthly Base Annual Rental payable hereunder.

Section 17.33. No Merger of Title. Except upon expiration of the term of this Lease or
upon termination of this Lease pursuant to express right to do so set forth herein, there shall be no
merger of this Lease nor of the leasehold estate created by this Lease with the fee estate in the
Demised Premises or any part thereof by reason of the fact that the same person may acquire or
own or hold, directly or indirectly, (a) this Lease or the leasehold estate created by this Lease or
any interest in this Lease or in any such leasehold estate (including the Building Improvements or
any other Improvements hereafter situated upon the Demised Premises), and (b) the fee estate in
the Demised Premises or any part thereof or any interest in such fee estate (including the
reversionary interest in the Building Improvements or any other Improvement hereafter situated
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upon the Demised Premises), unless and until all person having any interest in (i) this Lease or the
leasehold estate created by this Lease, and (ii) the fee estate in the Demised Premises or any part
thereof, shall join in a written instrument effecting such merger and shall duly record the same.

Section 17.34. Radon. Radon is a naturally occurring radioactive gas that, when it has
accumulated in a building in sufficient quantities, may present health risks to persons who are
exposed to it over time. Levels of Radon that exceed Federal and State guidelines
have been found in buildings in Florida. Additional information regarding Radon and
Radon testing may be obtained from your county public health unit.

Section 17.35. Representation_s . As a material inducement to Lessor entering into this
Lease, Lessee hereby covenants, represents and warrants to Lessor as follows:

(@) Power and Authority. Lessee has the full power and authority to make, deliver, enter
into and perform pursuant to the terms and conditions of this Lease, and has taken all
necessary action or its equivalent, to authorize the execution, delivery and performance
of the terms and conditions of this Lease.

(b) Good Standing. Lessee is duly organized, validly existing and in good standing
under the laws of the State of Delaware and is authorized to transact business in the
State of Florida.

(c) Yalid and Binding Obligation. This Lease is and shall be valid and binding upon
Lessee in accordance with their respective terms and conditions.

(d) Financial Capacity. Lessee has adequate financial resources and capacity to
construct and complete the Initial Improvements and operate the Demised Premises,
including the marina, and shall provide reasonable written assurance upon request from
the City Manager or City Auditor (as defined in the City Charter) but no sooner than
sixty (60) days prior to commencement of construction of the Initial Improvements.

Section 17.36. No Waiver of Sovereign Immunity. Nothing contained in this Lease is
intended to serve as a waiver of sovereign immunity in favor of the City whether at common law or
pursuant to F.S. Section 768.28 (2016), but it is acknowledged by Lessor that it will not have the
protections of sovereign immunity in the event that Lessee brings a breach of contract claim
arising out of the terms and conditions of this Lease. |

Section 17.37. Inspection. The Lessor or its Authorized Representative shall have the
right to enter the Demised Premises and the buildings, marina slips, restaurants and improvements
constructed thereon, at all reasonable hours and reasonable frequency for the purpose of inspecting
the same, or for any other purposes not inconsistent with the terms or spirit of this Lease, provided
such inspection shall be performed in a manner to minimize disruption to any business being
conducted upon the Demised Premises. Lessor will restore any damage caused to the Demised
Premises in connection with its inspections and the Lessor shall provide Lessee reasonable
advance notice in order to coordinate such access with operations to be conducted upon the
Demised Premises.
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Section _17.38. Incorporation. This Lease which comprises the entire Agreement
between the Lessor and Lessee supersede any prior negotiations, representations or agreements
and consist of the following:

(1) This Lease and ‘ény amendments thereto;
(2) Las Olas Marina Request for Proposal #264-11791;
(3) Lessee’s Response to RFP #264-11791;

In the event of any conflict between the documents or any ambiguity, the following priority is
established:

(a) This Lease and any amendments theréto;
(b) RFP #264-11791;
(c) Lessee’s response to RFP #264-11791

Whenever possible, the items listed above shall be taken as a whole, in a complementary and
harmonious manner. The general intent is to include all matters necessary for completion of the
Improvements on the Demised Premises and to provide for a smooth, efficient operation and
management of a Marina, restaurant and ancillary services which provides quality customer
service for the boating community and maximizes revenue for the Lessor.

Section 17.39. Encumbrance of Fee. Notwithstanding anything contained herein,
Lessor shall not consent and Lessee shall not encumber the fee interest of Lessor in the Demised

. Premises.

Section 17.40. No Liability for Municipal Actions. Lessee acknowledges that Lessor
shall not be liable under this Lease for any actions taken by the City, acting in its municipal
capacity, including, without limitation, any actions which may adversely impact tourism, crime or
the local economy and that in no event shall any actions taken by the City in its municipal capacity
be the basis for any cause of action or defense of Lessee’s obligations under this Lease.

Section 17.41.  Third Party Beneficiaries. Except as otherwise expressly provided in
this Lease, Lessor and Lessee do not intend by any provision of this Lease to confer any right,
remedy or benefit upon any third party (express or implied), and no third party shall be entitled to
enforce or otherwise shall acquire any right, remedy or benefit by reason of any provision of this
Lease. '

Section 17.42. Opinion of Title. Lessor has the right to secure an opinion of title from a
reputable attorney with experience with real estate matters confirming title in favor of Lessor to the
submerged land upon conversion of the Parking Lot to a marina. Notwithstanding the foregoing, if
the State of Florida or TIITF claims any right, title or interest in the excavated Parking Lot, the
validity of this Lease shall not be affected by and Lessee agrees that Base Rent or Percentage Rent
shall not be affected by such a claim and waives any and all rights to raise such a claim as defense
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or counterclaim to a default for non-payment of rent by Lessee under this Lease or to the validity of
this Lease. '

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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EXECUTED as of the day, month and year first written above.

WITNESSES: CITY OF FORT LAUDERDALE, a

m i ration pf the State of Florida
( (Z&GL;

I)éan J. Trartalis, Mayor

<«

Aoanetle. F - Tonsm

Print Name .%Vk [Lljv\ N /ﬂﬂ le_/

&/]/\ Lee R. Feldman, City Manager

Print Name

(SEAL)._ -~ ATTEST:

=23 3 Jeffrey A. Modarelli, City Clerk

APP >
Alatq E. Boileau, City Attorney

Lynn Solomon, Assistant City Attorney

STATE OF FLORIDA:

COUNTY OF BROWARD:
The foregoing instrument was acknowledged before me this gf?/ day of
A/IW . 2018, by DEAN J. TRANTALIS Mayor of the CITY OF FORT

LAUPERDALE, a municipal corporation of Florida.

(SEAL)e
\‘\5‘9“}";":,,, JEANETTE A. JOHNSON /
) %% Notary Public - State of Florida f Vb&ﬁ A h;
5 +Z My Comm. Expires Jan 31, 2019 j{{q‘/ -

NS

A

¥  Commission # FF 166303

) -

2,

-

gnature: Notary PUW‘:, State of Florida

“Tourett? A Tihniem
Name of Notary Typed, Printed or Stamped

Bonded through National Notary Assn.

X Personally Known
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STATE OF FLORIDA:
COUNTY OF BROWARD:

The foregoing instrument was acknowledged before me this %ﬁday of
o , 2018, by LEE R. FELDMAN, City Mana gr of the CITY OF FORT
LAUDERDALE, a mummpal corporation of Florida. 2

(SEAL) @ KERRY ARTHURS

MY COMMISSION # FF953055

ignature: Notary Public, State of Florida

v BeriinS

Name of Notag§ Typed, Printed or Stamped

N
W  EXPIRES: January 24, 2020

Personally Known
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WITNESSES: LAS OLAS SMI, LLC, a Delaware limited
liability company

cuicﬂm po\sf/mw\ Tite, Pas

Title _{Q Ry Iy e

Prmt

//{/l ‘7/
nﬁ’{lmw{ Q"OV'MUM

Print Name
(SEAL)

Flogw
STATE OF $EXAS: s;}li AM (Qﬁ@g

COUNTY OF DAL+
\ g The foregoing instrument was aﬁknowledged before me this ’ 71’1\ ITh day of
f (’f‘| , 2018, by 160‘.!/1(- €r , in  his capacity as
Principal of Las Olas SMI, a Delaware limited liability company.

(SBAL) A
Signature: Notary Public, State of Florida

j:q,,l Sa/nc/{@z

Name of Notary Typed, Printed or Stamped
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JOINDER AND CONSENT OF THE FORT LAUDERDALE COMMUNITY
REDEVELOPMENT AGENCY TO THE GROUND LEASE AGREEMENT BETWEEN
THE CITY OF FORT LAUDERDALE

AND LAS OLAS SMI, LLC,

The undersigned agency hereby joins and consents to the Lease and acknowledges its
obligations under the definition of Lessor Improvements to demolish and replace the current
waterfront support facility with a temporary waterfront support facility through its sunset date of
September 30, 2020.

AGENCY:

WITNESSES: Fort Lauderdale Community

//e;m//ﬁ / /JZ:W miu%

an J. Tramfalis, Chairman

/.

"Lee R Feldman, Executive Director

Print Name

APP .
Al&in E. Boileau, Interim Gené ounsel

ATTEST:

C Lynn Solomon, Assistant General Counsel

J effrcy_{Ax:Modarelli, CRA Secretary
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Las Olas SMI, LLC — Ground Lease Agreement Exhibits

Exhibit A:

Exhibit B:
Exhibit C:
Exhibit D:
Exhibit E:

Exhibit F:

Existing Marina Premises (Exhibit A and B of Resolution 16-102 less and except
the area reserved for parking garage, open space, park or parking lot)

Proposed Lessee Improvements (Alternate Proposal Site C-3)
Lessor Improvemeénts Within Demised Premises (City’s Site Plan)
Approved Legal Description Modification (TBD)

Permitted Title Exceptions (TBD)

Lessor Improvements excluding improvements within Demised Premises



Exhibit “A”
Legal Description of the Existing Marina Premises

(See Attached)




RESOLUTION NO. 16-102

A RESOLUTION OF THE CITY COMMISSION OF THE CITY
OF FORT LAUDERDALE, FLORIDA, DECLARING THAT A
PORTION OF CERTAIN LAND AND IMPROVEMENTS
SITUATED THEREON, OWNED BY THE CITY OF FORT
LAUDERDALE, LOCATED AT 201 SOUTH BIRCH ROAD AND
KNOWN AS LAS OLAS-INTRACOASTAL PARKING LOT AND
CERTAIN LANDS AND IMPROVEMENTS LEASED BY THE
CITY OF FORT LAUDERDALE FROM THE BOARD OF
TRUSTEES OF THE INTERNAL IMPROVEMENT FUND OF
THE STATE OF FLORIDA, LOCATED AT 240 E. LAS OLAS
CIRCLE AND KNOWN AS LAS OLAS MARINA, BOTH OF
WHICH ARE NOT NEEDED FOR PUBLIC OR
GOVERNMENTAL PURPOSES, AND DECLARING THE
INTENTION OF THE CITY COMMISSION TO LEASE SUCH
LANDS AND IMPROVEMENTS THEREON PURSUANT TO
SECTION 8.09 OF THE CITY CHARTER, SUCH LANDS AND
IMPROVEMENTS BEING MORE PARTICULARLY
DESCRIBED BELOW; SETTING FORTH GENERAL TERMS
AND CONDITIONS FOR THE LEASE, REQUIRING
PUBLICATION OF NOTICE AS TO WHEN THE CITY
COMMISSION WILL EVALUATE BIDS; REPEALING ALL
RESOLUTIONS OR PARTS THEREOF IN CONFLICT
HEREWITH; PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, the City of Fort Lauderdale leases certain land and improvements
described herein, located at 240 E. Las Olas Circle from the Board of Trustees of the Internal
Improvement Fund of the State of Florida (hereinafter referred to as the “Las Olas Marina");

and

WHEREAS, the Las Olas Marina has been used as a public marina since on or
around February 13, 1996; and

WHEREAS, the City owns the Las Olas-Intracoastal Parking Lot located at 201
South Birch Road (hereinafter referred to as the “Parking Lot"); and

WHEREAS, the Parking Lot has been used by the City for public municipal
purposes including a surface parking area for the public since on or around July, 1958; and

16-102



RESOLUTION NO. 16-102 PAGE 2

WHEREAS, the City Commission finds that the Las Olas Marina and a portion
of the Parking Lot are no longer needed for a public or governmental purpose and deems it in
the best interest of the City that the Las Olas Marina and a portion of the Parking Lot be
advertised for lease under the provisions of Section 8.09 of the City Charter, subject to certain
conditions, limitations and restrictions; and

WHEREAS, the City Commission, pursuant to the terms and conditions set
forth in section 8.09 of the City Charter deems it in the best interest of the citizens to seek bids
from interested persons in accordance with a request for proposals approved by the City, for a
lease of the Las Olas Marina and a portion of the Parking Lot, subject to approval by the Board
of Trustees of the Internal Impravement Fund of the State of Florida;

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE
CITY OF FORT LAUDERDALE, FLORIDA:

SECTION 1. That the Recitals set forth above are true and correct and incorporated herein

by this reference.

SECTION 2. That the City of Fort Lauderdale does hereby declare and determine its
intention to lease, upon the terms and conditions prescribed below and in the request for
proposal, the Las Olas Marina, which lands lie within Fort Lauderdale, Broward County, Florida,

to wit: »

See Exhibit *A” attached hereto

SECTION 3. That the City of Fort Lauderdale does hereby declare and determine its

intention to lease, upon the terms and conditions prescribed below and in the request for
proposal, a portion of the Parking Lot, which lands lie within Fort Lauderdale, Broward County,

Florida, to wit:

See Exhibit “B” attached hereto

less that portion of the Parking Lot reserved for construction of a parking garage and less that
portion of the Parking Lot which shall remain as open space/park/parking lot.

SECTION 4. That the City Commission declares that the reasons for offering such lands and

improvements for lease are that these lands and the improvements thereon are not needed for
governmental or public purposes.
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RESOLUTION NO. 16-102 ' PAGE 3

SECTION 5. That the Las Olas Marina and a portion of the Parking Lot and improvements
shall be leased upon the terms and conditions specified in this Resolution, and as set forth in
the Request for Proposal #264-11791 (“RFP") reviewed by the City Commission in connection
with the adoption of this Resolution calling for proposals for the leasing of the Las Olas Marina
and a portion of the Parking Lot. Notwithstanding, the term of the Lease shall not exceed fifty
(50) years plus such length of time, not to exceed five years, as determined by the City
Commission to be reasonably necessary to complete construction of the proposed
improvements. The terms and conditions of the Lease may include, but not limited, to the

following subject matter areas:

Duration
Rent
Escalation Clause
Use
Termination of Lease
No Subordination or encumbrance of City interest
Operation of Lands and Improvements
~ Termination for Failure to Commence Operations
Leasehold Improvements — Generally
Leasehold Improvements — Specifically
Leasehold Improvements — Minimum Investment
Period for completion of Leasehold Improvements
Commencement of Rent Obligation
Capital Replacement Reserve Account
Off Street parking
Indemnification and Hold Harmless
Insurance '
Easements
Taxes and Utilities
Maintenance, Repairs and Upkeep
Substitution of Personnel
Subcontractors
Payment and Performance Bond
Force Majeure
Damage to Public or Private Property
Safety
‘ Building and Site in “AS 1S" Condition
Assignment and Subleases
Triple Net Lease
Compliance with Codes and Regulations
Other terms and conditions
Approval of City Attorney
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RESOLUTION NO. 16-102 - PAGE4

SECTION 6.  That all bids shall be delivered in a sealed envelope no later than 2:00 p.m. on
August 23, 2016 to City of Fort Lauderdale Procurement Services, 100 N. Andrews Avenue,

#619, Fort Lauderdale, FL 33301. Attn; James Hemphill. The sealed bids must be accompanied

by cash, cashier's check or certified check in an amount equal to ten (10%) percent of the
average annual rental payments to the City.

SECTION 7.  That the City Commission will meet on October 4, 2016 at 6:00 p.m., or as
soon thereafter as can be heard, in City Hall at 100 North Andrews Avenue, Fort Lauderdale,
Florida for the purpose of reviewing all bids and determining the best proposal submitted. The
City may reject any and all bids at any time. The City Commission may waive any minor
irregularities contained in any proposal.

SECTION 8.  That the City Clerk shall publish a notice in the official newspaper of the City for
two (2) issues prior to the date set forth above for receiving bids; the first publication to be not
less than ten (10) days before said date of receiving bids, and the second publication to be one

week following the first publication.

SECTION 9. That any and all Resolutions or parts thereof in conflict herewith are hereby
repealed, -

SECTION 10. That the Effective Date of this Resolution is June 21, 2016 and is deemed
adopted as of June 21, 2016.

ADOPTED this the 21st day of June, 2016.

N P. “JACK’ SEILER

ATTEST:

City Clerk
JEFFREY A. MODARELLLI

S:\CityClerk\REDLINE\2016\June 21\Resolutions\16-102.docx
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EXHIBIT “A”

LEGAL DESCRIPTION -
SUBMERGED LAND LEASE
BIRCH OLAS NEW DODK
OITY OF FORT LAUDERDALE,

GROWARD COUNTY, FLORIDA .

A portlan of sdtmbrgsd lond: lying In Naw River Sound In Saeotlon 12
Townuhlp 50 Routh, Range 42 Eont, ond bo!ngi Wast of Puresls A and 8,
LAS QLAS DEL MAR | cogording to Wie plat theraod, recorded In Plot
Bouk 147, Page 20, of the publle records of Broward County, Flotide,
and belng ofl mors fully desoribed ax follows:

Commanciig No, 1 at {he Southwest somer of wald Porasi ®AY thence
North 78°248'38" West, on the, Ncﬂhtn of—way lhe of Las Gigy .
1 dintane, gat to. s 10

. ‘ wrih 74 W X il ;
| THE R
v’.,' : A Y i B4 9 .|

an
X B of
»
a tnee
A fest:
1 snce Ssuth

ooy Sl onba-dlste 2 80 .
18'4448" Enpt, o distenon. of 28,57 an ayrvs ond &
polnt c;n ‘t?: \'vet ragu of an am:t{ng;bumm m?“oc:h s,n’tm;woutngy :2 -]
surve to the whoe {ungent a o or o st mentlon
oaura -and mfftk'ho gald wol gttm ofpd?gxmhg tulkhedd, with-o redius-.
of 110,00 feut ond g cenirol angle of 64'46°34", on ore distonoe of
124.35 faot to o polnt of tangenoy, sald point of tangsney bedring Nerth
78'05°08” west, ¢ distanca of 807 feot from the cfisst Parmanent
Reference Monument maridng the Westery puint of curvolure on the
Want boundory of sald Parasl "A"! thence Swulh 0§'28°39° Weat, on )
the sald wet focs, a diwtornes of 840,27 feet: thonoe Soulh 26°42'2%
West, on the zold wet fave, a distanee of 10,B4 fust to the Point of

Beglining Ne.1 . .

TOGETHER WITHI . :
Commenting Ne.2 qf the Northwast gorer of sald Porce) B; thence North
0R'04'20" Wast, o distanue of 19,41 fest to the Polil of Buginning Ne.2:

thentas Norlly 17°2818" Weat, on the wet facs of an exlsting bulkheod,

o dletance of 12,15; thence North 78%8'20° west, o distance of 182.61

fact to o point, sald point hecrln&aswgtr 30°26'58" West, ¢ distunce of

82,70 fest froms sold Monument WBW-120: thenos South OB4S'BY" West,

a distanca of 63,08 foat; thenca-Scuth 10°40'38" Eust, o distenca of

264,42 fest; thande North 89'28'31" East, o disldnes ‘of 151,32 faet,

io o polnt on o curve, ond to o point on the wat fooe of an existing

bulkhead! thence Northwastery on o curvs to the right and on sald wet

fove, whoss tongent beurs North 5312°B4" West, with o radius of 111,14

fest ond o cantral angla of B0'57'28%, an are distance of 116,28 fest to

g polnt, sold polnt bsaring North SE5242° West, from ths Permenont %
Rafmnoc“ Monument marking the peint of .ourvaturs on the west iine of mald, M
Pere "B8"t thenge Nerth 08'31°08° Eost, on the sold wet fouw, o distance of B
178,02 feat to the Polnt.of Beglnatg No.2 . H

Said Janda shuste, ying and being In the Clty of Fart Lauderdas, Broward ‘
‘cuunty, Florlda and ctntoining 193,772 squore feot o 4.4484 oores more or &
aga.
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" EXHIBIT “R”
DEECHIPTION: ' '

fertlons of thoae oantalh iendd of lhe New River Sound tegathar with a pdnﬂm
of the AMENDED PLAT OF LAS OLAS BY THE SEA SUBDIVISION, sudordin,

{0 the pat fmeres], ag revordad In Plat Book 1, Pago B of the FPublio Ao

of Browserd QCounty, Fioiida, lping i Saallon 12, Tewnship 50 Seulh, Henye 42
Expt, Broward Counly, Flarlde, belng desoribed 88 N0

QOMMENCE st the Northeast eamst of Lop & Block 12, LAUDER DEL MAR,
mm% fo ihe plat thoraol, gs raaordpd I Flgt Bogk %, Pags 80 of suid
cards; thenca S 85'033&" wwr, ala {he Morth e gf galel Lot
& anif Itz Wmmy m !aat to the POINT OF
mmmna,- thence 03'45' ‘ g dls{am of 180.17 Iw' Mﬂ

distanes of 83,17 fast; thenve Seulh 01'21'2 4" Egsh @ wemnaa 154.63 fael

{hence South O8I18" Wes!, & dlsiance of 18,98 ledl; thance scum oreEeT
Wast, a distance of 80.47 fget;, tance Soulh 0?'33'81 We iglance o!‘

525& st thanes Scuth 070500 Wesi, a dlatanee of 21 an iaat to gnt
Wigteaction with the, sra of § curva conpavs 1o the Northwast and whoie taglus
potnl bogre Norih 4P0296™ Weal from ihe fest Wsscrbod pololt thencs
statly and Westerly al wafsaldmohavla & s of

:600 faol & cantral angla of, an an dluranw of 16,68 fast & the
ol of tanganay: theas Nord m'aa'ﬁs‘ hte Nortl rlghr-anm;rma
St o 3’%715%‘:5’"' ‘2%‘::2""‘%’34‘333 e 12

i cords, a 08 A

Eaal, slong the exbiing 'gvaikhaad fin# a3 dexotthad Ia Gly of Fory Lavderala
ontinengs No. 049481 antl recorded In Oliclal Recerty Book 1858 Pags 142,
of sp1d Publ!c Raocords, a dlatm ofmas g8l lo @ paint of curvaluld of &
By oaneave 10 (hG Somhsas!, thenoe Nomh and Eanferly stong i are of
sald aurve ang sl bulkhaad ine, sald curve having @ radivs of 190.00 et

. a.conyal angle of UG0.21", nn ane oldtancs OF 15520 fast to m polnt of

anicy; theace North 80235 Eagf, angl contiauiny aiony asid buikhesd e,
e foet 0 tho FO oram:&?g e '

TORETHER WiTH:

HEGINNING a1 e Nonthwsst aomer of the ’EESUBDMBION OF LOTS
5788.10,71 end 18, MOONEY POINT™ aceording i the Figt thevew!, as
tezordod fh Fist ‘Book 8, Fage 2F of sald Fuble, Racords; mem South
waz.?s" Wesh slbong the o i;ulkhsad fine &5 dieitbed insald Cly of
Fort Lamtsreale Ondinance (1421, @ datdncs of 186.83 faol fs & ponit of
ouivaturs of a cove oanoave 16 the Noftheas)! thenca Westarly snd Munbsriy
alonp the ara of sgitt euve and asld bulkhess g, sald cuve having a radie
of 110.00 1ast, & mtml angls of §5°05'93, an a1 distdnge of waas fagl to
g folnt of fargansy: thanee Nonth 05"12‘14* Bast -and awxrln%g alony sait
bikhead [, @ dotance of 195.70 fm. tance South Bagt, along
the South Hghrotway line of Eam !.as lae Boulevard ay desorinpd in sald
Qiolel Heaoras Hook 3466, Ng 683 & distense of 266.02 Yoot 1n an
Intersgation wim aling. bairég the Northarl I extension of the faoe of i bulkhsed

“{ine u & extal m 1650 and ahawa on ﬂm of Furt Landerdsli'a
amg; p!an entitag "Buikhaad Lna qng Fil ireh «Lag Clex Fariing
‘Lot an:i At jo!nlny Area; thengs South 09°08'1¥° Wm a!ang F4I0 bulkhgad ing

Subfact to af aasaments, thtscof-way, -and 1ese:vatfans of racar,
Comalning 7.64 acres, more of lasy, '

Bealings desaribed herain ard reiative 1o the Transvam Mareator Projaction,
. Florlis East Zon, Gn’d Nonth, :

'

. Nadhadty mnnsfa & dls!anoe ol 25742 fovt to the POINT OF
Bl ey exension, ,

INV
i

" gee -v»'w-‘wr' i
.o %




Exhibit “B”
Site Plan depicting Demised Premises and Initial [mprovements

(See Attached)



RESOLUTION NO. 16-180

A RESOLUTION OF THE CITY COMMISSION OF THE CITY
OF FORT LAUDERDALE, FLORIDA, SELECTING C3
PROPOSAL SUBMITTED BY SUNTEX MARINA INVESTORS
LLC, IN PARTNERSHIP WITH EDGEWATER RESOURCES,
LLC, PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, on August 23, 2016, Suntex Marina Investors LLC, in partnership
with Edgewater Resources, LLC (hereinafter referred to as “Suntex”) was the sole bidder for the
Las Olas Marina Lease; and '

WHEREAS, the response provided for four (4) separate proposals - Base
Proposal, Alternate Proposal A, Alternate Proposal B, and Alternate Proposal C;

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE
CITY OF FORT LAUDERDALE, FLORIDA:

SECTION 1.  That the Recitals set forth above are true and correct and incorporated herein

by this reference.

SECTION 2. That the City Commission hereby select proposal C3 submitted by Suntex.

SECTION 3. That the Effective Date of this Resolution is the date of adoptibn.

ADOPTED this the 18th day of October, 2016.

" JOHN P. “JACK® SEILER

ATTEST:

(¢

City Clerk .
JEFFREY A. MODARELLI

$:\CityCleriREDLINE\2016\October 18\Resolutions\16-180.docx
16-180




ALTERNATE PROPOSAL C

Restaurant
Location

DOCK LF. QUANTITY___TOTAL DOCK LE. DOCK LF QUANTITY  TOTAL DOCK LF.

DOCK L.F, QUANTITY TOTAL DOCK LF.
300 2 600 [45 2 290 60 7 420
200 _ 200 120 3 360 55 ! 55
150 4 600 100 26 2,600 45 3 155
80 3 240 . 40 I 40
i BEAL D L ORI NI RIS o ;:G%g.xm&mmwz,,: _W—
Exhibit 1

131 of 192



 Bxhibit “C”
Lessor Improvements Demised Premises
(City’s Site Plan)

(See Attached)



Exhibit “C”

Lessor intends to construct landscape islands and a concrete sidewalk where
Lessee, or its sub lessee, intends to construct the “tiki” bar. Such landscape island
shall remain under the control of and shall be maintained by Lessor until Lessee
commences construction of the tiki bar. Lessee shall provide written notice of its
intent to proceed with construction of a restaurant at least ninety days in
advance. Such notice shall be accompanied by a survey of the legal description of
the prdposed restaurant site which shall be mutually acceptable to both parties.
The legal description for the Demised Premises under the Lease shall be amended
to reflect the addition of the site of the restaurant to the Lease. Thereafter, the
site shall be under the control of Lessee and subject to the terms and conditions

of the Lease.



Exhibit “D”
Approved Legal Description Modification

(To be incorporated by amendment upon completion of survey)



Exhibit “E”

Permitted Title Exceptions (TBD)



Exhibit “F”

Lessor Improvement excluding improvements within Demised Premises
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Y
COMMISSION AGENDA ITEM
DOCUMENT ROUTING FORM
Today’s Date: 4/30/18 | R USH

DOCUMENT TITLE: Ground Lease Adreement — Las Olas Marina (Suntex Leése)

COMM. MTG. DATE: _7/11/17_CAM #: _17-0874 ITEM #: M-3 CAM attached: [XIYES [ JNO

| Routing Origin:_CAO_ Router Name/Ext: Shaniece Louis / Ext. 5036

Capital Investment / Community Improvement Projects defined as having a life of at

. r least 10 years and a cost of at least $50,000 and shall mean improvements to real property
CIP FUNDED: D YES D NO (land, buildings, or fixtures) that add value and/or extend useful life, including major repairs
such as roof replacement, etc. Term "Real Property" include: land, real estate, realty, or real.

2) City Attorney’s Office # of originals attached: 2 Approved as to Form: XJYES [ JNO

Date to CCO: 5/2./18 LS
Initials

3) City Clerk’s Office: # of originals: ﬁ( Routed to: Gina Ri/CMO/X5013 Date: S l 2’} ’8

4) City Manager’s Office: C#O LOG #: ﬁ'\Ouz *l&)ate received from CCO: __S E/ 2} l?

Assignedto: L. FELDMA S. HAWTHORNE [] C.LAGERBLOOM []
L. FELDMAN as CRA Executive Director [ ]

[[] APPROVED FOR LEE FELDMAN'S SIGNATURE ~ [[] N/A FOR L. FELDMAN TO SIGN

PER ACM: S. HAWTHORNE (Initial/Date) C. LAGERBLOOM
(Initial/Date) [ ] PENDING APPROVAL (See comments below)
Comments/Questions: —)

V4 ,
Forward > originals toPMayor [] CCO Date( Vg/'}j})/

seal (as applicable) Date:

5) Mayor/CRA Chairman: Please sign 78'9dicated. Forward 2’0‘riginals to CCO for attestation/City

INSTRUCTIONS TO CLERK’S OFFICE‘

City Clerk: Retains _1__ original and forwards 1 original(s) to: _Shaniece Louis / CAO / Ext.
5036__(Name/Dept/Ext) _

Attach ___ certified Reso # LIYES [INO Original Route form to CAO

***please provide an executed copy to Shaniece Louis ****

Rev. 6/10/16




