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Resolution: R-15-0530
File Number: 15-01562 Final Action Date: 12/10/2015

A RESOLUTION OF THE MIAMI CITY COMMISSION, WITH ATTACHMENT(S),
FINDING THAT RIVERSIDE WHARF LLC ("PROPOSER") IS THE TOP RANKED
RESPONSIVE AND RESPONSIBLE FIRM PURSUANT TO DEPARTMENT OF REAL
ESTATE AND ASSET MANAGEMENT'S REQUEST FOR PROPOSALS ("RFP") NO.
14-15-024 FOR THE DEVELOPMENT AND LEASE OF THE NORTH RIVERFRONT
PROPERTY LOCATED AT 236 AND 298 SOUTHWEST NORTH RIVER DRIVE,
MIAMI, FLORIDA ("PROPERTY"); AUTHORIZING AND DIRECTING THE CITY
MANAGER TO EXECUTE A LEASE ("LEASE"), IN SUBSTANTIALLY THE
ATTACHED FORM, AND IN COMPLIANCE WITH ANY AND ALL APPLICABLE
STATE SUBMERGED LANDS LEASE REQUIREMENTS, WITH THE PROPOSER,
FOR AN INITIAL TERM OF THIRTY (30) YEARS, WITH AN OPTION TO RENEW
FOR TWO (2) TEN (10) YEAR TERMS, SAID LEASE PROVIDING A PAYMENT
TERM OF THE GREATER OF EITHER AN ANNUAL BASE RENT OF $195,500.00
("MINIMUM BASE RENT") OR FIFTEEN PERCENT (15%) OF THE GROSS
REVENUES AS DEFINED IN THE LEASE, AND PROVIDING THAT THE MINIMUM
BASE RENT SHALL BE ADJUSTED ON AN ANNUAL BASIS BY THE GREATER OF
THE CONSUMER PRICE INDEX OR A THREE PERCENT (3%) ESCALATOR, WITH
TERMS AND CONDITIONS MORE PARTICULARLY DESCRIBED IN THE LEASE;
FURTHER PROVIDING THAT THE EXECUTION OF THE LEASE DOES NOT
CONFER ANY CONTRACTUAL RIGHTS UPON PROPOSER UNLESS AND UNTIL
THE ELECTORATE HAS CAST A FAVORABLE REFERENDUM VOTE APPROVING
THE TRANSACTION AS REQUIRED BY CITY CHARTER SECTION 29(B).

WHEREAS, the City of Miami ("City") owns the property located at 236 and 298 Southwest North
River Drive, Miami, Florida, 33130 ("Property"); and

WHEREAS, on June 15, 2015, the City's Department of Real Estate and Asset Management
("DREAM") advertised Request for Proposals ("RFP") No. 14-15-024, to solicit proposals for the
development of the Property including planning, design, construction, leasing and management
services; and

WHEREAS, on September 14, 2015, the solicitation period closed, with receipt of one (1) proposal,
from Riverside Wharf LLC ("Proposer"), deemed responsive and responsible in accordance with the
RFP's terms and conditions; and

WHEREAS, pursuant to the RFP, the City Manager appointed an Evaluation Selection Committee
("Committee") to evaluate said responsive and responsible proposal; and

WHEREAS, the Committee met on December 8, 2015 to evaluate the criteria and scoring values
assigned and to render a written Memorandum for Recommendation for Award ("Recommendation”) to
the City Manager; and

WHEREAS, the City Manager approved the Committee's Recommendation and submitted the
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same to the City Commission for their ultimate consideration and approval; and
WHEREAS, the City Commission accepts the Recommendation of the City Manager; and

WHEREAS, the above actions and procedures have been performed in accordance with the
applicable provisions of the Charter and Code of the City of Miami, Florida, and provisions contained
within the RFP;

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

Section 1. The recitals and findings contained in the Preamble to this Resolution are adopted by
reference and incorporated as if fully set forth in this Section.

Section 2. The Recommendation of the City Manager approving the findings of the Committee,
pursuant to DREAM RFP No. 14-15-024 for the development and lease of the Property finding that
Proposer is the top ranked firm is accepted.

Section 3. The City Manager is hereby directed{1} to execute a lease ("Lease"), in substantially
the attached form, and in compliance with any and all applicable State submerged lands lease
requirements, with the Proposer, for an initial term of thirty (30) years, with options to renew for two (2)
ten (10) year terms, said Lease providing a payment term of the greater of either an annual base rent
of $195,500.00 ("Minimum Base Rent") or fifteen percent (15%) of the gross revenues as defined in
the Lease, and providing that the Minimum Base Rent shall be adjusted on an annual basis by the
greater of the Consumer Price Index or a three percent (3%) escalator, with terms and conditions
more particularly described in the Lease; further providing that the execution of the Lease does not
confer any contractual rights upon the Proposer unless and until the electorate has cast a favorable
referendum vote approving the transaction as required by City Charter Section 29(B).

Section 4. This Resolution shall become effective immediately upon adoption and signature of the
mayor.{2}

Footnotes:

{1} The herein authorization is further subject to compliance with all requirements that
may be imposed by the City Attorney, including but not limited to those prescribed by
applicable City Charter and Code provisions.

{2} If the Mayor does not sign this Resolution, it shall become effective at the end of ten
(10) calendar days from the date it was passed and adopted. If the Mayor vetoes this
Resolution, it shall become effective immediately upon override of the veto by the City
Commission.
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Draft Lease Agreement

LEASE AGREEMENT

THIS LEASE AGREEMENT (“Lease™), made this _ day of , 2016, by and
between the CITY OF MIAMI , a municipal corporation of the State of Florida having its offices
at 3500 Pan American Drive, Miami, Florida 33133 (“Lessor” or “City”) and Riverside Wharf,
LLC, a Limited Liability Company, having its offices at 2950 Northwest 7" Avenue, Miami,
Florida 33127, (“Lessee”™). The Lessor and Lessee, (together the “Parties’”) hereby recite:

RECITALS

Whereas, the City is the owner in fee simple of certain land located in the City of Miami,
Miami-Dade County, Florida referred to herein as the “Premises,” as specifically set forth in
Exhibit A.

Whereas, in response to the North River Property Request for Proposals # 14-15-024
(“RFP”), Lessee submitted to Lessor a proposal, which was approved by the City Commission
on by Resolution No.

Whereas, this Lease was negotiated pursuant to the authority expressly conferred by the
City of Miami Charter, general law, and the City Commission Resolution No. which
authorized the execution of this Lease.

Whereas, this Lease was approved by referendum on March 15, 2016 by a majority of
City of Miami voters as required by City of Miami Charter Section 3(f)(iii).

Whereas, it is the mutual desire of the Parties that the Property 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 1
INCORPORATION, EXHIBITS, & DEFINITIONS

Any word contained in the text of this Lease shall be read as the singular or the plural and
as the masculine, feminine or neuter gender as may be applicable in the particular context. More
specifically, however, for the purposes of this Lease, the following words shall have the
meanings attributed to them herein in subsection 1.3.

1.1 Incorporation by Reference
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The foregoing Recitals are hereby incorporated into this Lease by this reference as if set
out in full in the body of this Lease.

1.2 Exhibits

Attached hereto and forming a part of this Lease are the following Exhibits:

Exhibit A - Survey/Legal Description of Premises
Exhibit B -- Annual Percentage Rent Statement
Exhibit C - Annual Gross Revenue Report
Exhibit D . Monthly Gross Revenue Report
Exhibit E - Lessee’s Leasehold Improvements
Exhibit F -- Payment & Performance Bond
Exhibit G -~ Contractor Insurance Requirements
Exhibit H -- Leaschold Insurance Requirements

1.3 Definitions

1.3.1

1.3.2

133

1.3.4

“Acceptable Operator” means an entity possessing (A) a minimum of five (5)
years of experience (i) directly managing and operating a similar establishments
during the last fifteen (15) years; or (ii) directly involved in the ownership and
day to day operation of a similar establishment during the last ten (10) years; and
(ili) in the management and operation for each use proposed; and (B) the
threshold criteria outlined in the City of Miami Department of Real Estate and
Asset Management RFP # 14-15-024; and C) a good reputation in the business
community; and (D) adequate financial resources and personnel necessary for the
proper performance of all of Lessee’s obligations under this Lease in a manner
congistent with the quality, reputation and economic viability of the Lessee’s
business at the Premises, including (without limitation) the obligation of payment
of Rent payable by Lessee under this Lease.

“Additional Rent” means any and all additional sums, charges, or amounts of
whatever nature to be paid by Lessee in accordance with the terms of this Lease,
whether or not such sums, charges or amounts are referred to as Additional Rent.

“Applicable Law(s)” means all laws, Florida Statutes, Codes, City and Miami-
Dade County Ordinances, orders, judgments, decrees and injunctions from courts
having jurisdiction over the Premises, rules, and requirements of State and local
boards and agencies with jurisdiction over the Premises, now existing or hereafter
enacted, adopted, foreseen and unforeseen, ordinary and extraordinary, which
may be applicable to the Premises or any part of it.

“Assignment” refers to the complete transfer of the rights and obligations of the
Lessee under the Lease to a third party, whereupon the third party assignee
becomes the Lessee under the Lease and takes over all of the Premises and the
rent and other obligations associated with the Lease, thereby assuming the prior
tenant's rights and obligations.
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1.3.5 “Assignec” refers to the third-party entity assuming the rights and obligations of
the Lessee or assignor or owner of the leasehold estate.

1.3.6 “Assignor” refers to the Lessee that is assigning its rights and obligations under
this Lease to a third-party entity. Unless released from liability from the City
pursuant to Section 10.10 of this Lease, which decision shall be conditioned on
the payment of the consideration at the time of Assignment set forth in Section
10.3 of this Lease, the Assignor shall remain secondarily liable as a guarantor for
the obligations under the Lease, if the new Lessee (Assignee) defaults under the
Lease.

1.3.7 “Average Repair Costs” shall mean the average of the previous five (5) years’
“repair and maintenance” line-item costs, inclusive of any capital items, Average
Repair Costs shall be calculated in order fo determine the annual amount due to
the CapEx Fund, as specified in section 7.4 below.

1.3.8 “Base Rent” shall mean the annual Base Rent due and payable by lessee on a
monthly basis for the use of the subject Premises and shall have the sum ascribed
to it in Section 4.1.1.

1.3.9 “Business Days” means Monday through Friday, excluding legal holidays in the
City of Miami, Florida.

1.3.10 “City Manager” shall mean the Chief Administrative Officer of the City. In day
to day matters all decisions attributed to the City in this Lease may be made by
the City manager, or his authorized designee, unless otherwise specified.

1.3.11 “City Commission” shall mean the local legislative body of the Executive Mayor
City Commission, Notwithstanding Section 1.3.9 above the City Commission will
be required to approve the Lease and any amendments to the Lease

1.3.12 “Date of Taking” means the earlier of (i} the date on which actual possession of
all or less than all of the Premises, as the case may be, is acquired by any lawful
power or authority pursuant to the provisions of any applicable law; or (ii) the
date on which title to all or less than all of the Premises, as the case may be, has
vested in any lawful power or authority pursuant to the provisions of any
applicable law.

1.3.13 “Fair Market Value” has the meaning set forth in Section 4.1.6 of this Lease and
secondarily as supplemented by the applicable terms of the REP. For purposes of
this Lease, “Fair Market Value" will have the same meaning as “Fair Market
Rent.”

1.3.14 “Force Majeure” means an event beyond human control, including but not
limited to acts of national security, national emergency acts of God, war, act or
threats of terrorism, Government regulation, strikes (other than strikes of
Licensee's employees), fire or other natural calamity, disorder, civil disebedience,
curtailment of transportation facilities or service, or any occurrence which makes
it inadvisable, illegal, or impossible for Licensee to perform its obligations under
this License, Force Majeure shall not include events caused, directly or indirectly,
by Lessee or individuals or entities under Lessee’s control..
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1.3.15 “Gross Condemnation Award” means the actual amount of the award paid in

connection with or arising from the acquisition or other taking of all or less than
all of the Premises, as the case may be.

1.3.16 “Gross Insurance Proceeds” means the actual amount of insurance proceeds

paid following an insured casualty to the Leasehold Improvements.

1.3.17 “Gress Revenues” shall mean the entire amount of all revenues and percentages

h.

of revenues actually collected and received by the Lessee and its Sub-lessees or
its assignees or transferees and derived from the following sales sources,
including without limitation:

all revenue from the commercial business and services conducted by Lessee and
its Sub-lessees and/or assignees on or from the Premises;

all revenues from sales of food, beverage, wine, beer, merchandise or services
from the Premises;

all revenue derived from advertising and sponsorships conducted on the Premises,
including, but not limited to, movies, television commercials, etc.;

all amounts received from any catering food operations based at the Premises;

all amounts received by Lessec from valet concession sales, parking valet services
or similarly authorized and permitied concessions on the Premises where the
Lessee receives and retains any portion, percentage or fraction of the cost of such
sales or services in any manner from the Concessionaire, these sales are subject
to verification by a written concession agreement, and any audit or inspection
requested by the Lessor in accordance with the requirements of Section 18-99
through 18-102 of the City Code, which is deemed incorporated by reference as
if fully set forth herein;

all amounts received by Lessee from sales made or performed by means of
mechanical or other vending devices or machines on the Premises, including
without limitation, payphones, vending machines, and entertainment devices both
for cash and on credit, rendered in or upon the Premises;

all revenue received by Lessee in connection with the special events uses of the
Premises, any facility thereon, or any portion thereof for any period of time,
including banquets, parties, and receptions held on or initiated from the Premises;
amounts received by Lessee from internet or telephone food/beverage orders
received or filled at the Premises, or procured from the Premises by house-to-
house or other canvassing, including discount, merchant and online savings
incentives including, without limitation, sources and programs such as Groupon,
all deposits not refunded to purchasers, and orders taken, although said orders
may be filled elsewhere, including proceeds of all video games;

all grants, subsidies, rebates, credits or similar benefits received from any federal,
state, regional or local body, agency, authority, department or organization which
revenues are unresiricted or are to be used for general operating expenses;

all donations and contributions received, the revenues of which are unrestricted or
are to be used for general operating expenses;

and all other receipts whatsoever derived from commercial operations conducted
in or from the Premises by the Lessee and its Sub-lessees (if any).
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Gross Revenues, whether for cash, credit, credit cards or otherwise, shall
be recognized in the period the service was provided or sale took place. Payments
received in advance are deferred and are recognized as revenue in the period the
service is rendered or sale takes place. Grants shall be recorded as income during
the period designated by the grants or when the Lessee has incurred expenditures
in compliance with the restrictions of the grantor. If a sale is by credit card, no
deduction shall be allowed for any commission associated with such sale.

A “sale” shall be deemed to have been consummated for the purpose of
this Lease, and the entire amount of sales price collected by Lessee and Sub-
lessees, shall be included in Gross Revenues, at such time that (i) the transaction
is initially reflected in the books or records of Lessee or Sub-lessee(s); or (ii)
Lessee or Sub-lessee(s) receives all or any portion of the sales price; or (iii) the
applicable goods or services are delivered to the customer and payment is made to
Lessee or Sub-lessee(s), whichever first occurs, irrespective of whether payment
is made in installments, the sale is for cash or for credit, or otherwise, or all or any
portion of the sale price has actually been paid at the time of inclusion in Gross
Revenues or at any other time,

1.3.18 “Impositions” means all assessments, impositions, levies, and governmental
charges, including, without limitation, assessments imposed by the City and/or
County, franchise fees, fire fees, excises, parking surcharges, license and permit
fees, levies, charges and taxes, including ad valorem real estate taxes on the
Premises and the Leasehold Improvements, general and special, ordinary and
extraordinary propetly levied against the Premises and the Leasehold
Improvements, any personal property, and/or the Lessee’s Leaschold Estate which
constitute a lien on the Premises or the Leasehold Improvements.

?

1.3.19 “Lease” means this Lease as supplemented by the RFP, any addendums thereto,
and the Lessee’s response to the RYFP, all of which are hereby incorporated by
reference into this Lease as additional documents providing supplemental terms
and conditions; provided, however, that in the event of any express conflicts
between this Lease and the other documents referenced in this subscction this
Lease shall govern.

1.3.20 “Lease Date” means the date that the Lease is fully executed and legally binding
upon the Parties after approval by the City of Miami Commission. The Lease
Date shall also be the date on which Rent commences to become due and payable
as referenced in Article IV,

1.3.21 “Leaschold Estate” means all of Lessee’s right and interest as Lessee in, to and
under this Lease, the Premises and the Leasehold Improvements, if applicable.

1.3.22 “Leasehold Improvements” means any initial furnishings or equipment
constituting fixtures to be installed on the Premises, and all other items and
improvements constituting fixtures to be installed or constructed thereafter, from
time to time during the Lease Term that are hereafter located upon the Premises.

1.3.23 “Leasehold Mortgage” means a mortgage, deed of trust, or any security interest
given in connection therewith, which together constitute an encumbrance or lien

10
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upon the Lessee’s Leasehold Estate or any part of it, or any related personal
property, and Lessee’s interest in the Leasehold Improvements as security for any
loan. The Leasehold Mortgage may never lien, pledge, hypothecate, or otherwise
encumber the fee simple interest of the Lessor.

1.3.24 “Lease Term” means the period of time fixed in Section 3.1 and shall be deemed
to include the additional period of time fixed in Section 3.2 if Lessee exercises
Lessee’s right to renew the Lease.

1.3.25 “Lease Year” means twelve (12) full consecutive months. The first Lease Year
shall begin on the Lease Date. If the Lease Date does not fall on the first day of
the month, the first Lease Year will commence on the first day of the following
month. Each succeeding Lease Year shall commence on the anniversary date of
the first Lease Year.

1.3.26 "Percentage Rent” shall have the meaning ascribed to it in Section 4.1.4 and
shall be payable annually and calculated as a percentage of the Gross Revenues.

1.3.27 “Premises” means the space more particularly described in Section 2.1 herein
and Exhibit A attached herewith and incorporated herein by reference, and having
a collective address of 236 and 298 SW North River Drive, Miami, Florida.

1.3.28 “Proposal” means the document received by Lessor from Lessee in response to
the RFP.

1.3.29 “Rent” means the greater of Base Rent or Percentage Rent and any other rents,
costs and expenses denominated as Additional Rent.

1.3.30 “RFP” means the document entitled Request for Proposals # 14-15-024, issued
by the City on June 15, 2015, and any addendums thereto.

1.3.31 “Sublease” means any lease (excluding this Lease), sublease, license, concession
or other agreement by which Lessee or any person or other entity claiming under
Lessee (including, without limitation, a Sub-lessee or sub-licensee) demises,
leases, subleases, licenses or sublicenses to or permits the use or occupancy by
another person or entity of any part of the Premises and Leaschold Improvements.

1.3.32 “Sub-lessee” means any person, firm, corporation or other legal entity using or
occupying or entitled to use or occupy any part of the Premises or the Leasehold
Improvements under a Sublease.

1.4 Priority of Documents

The North River Property Request for Proposals # 14-15-024 (“RFP”) shall be

incorporated hereto by reference. Following the issuance of the RFP, Lessee submitted a
Proposal (“Proposal”), which was accepted by the City. The above-referenced documents shall
be interpreted to avoid conflicts, where possible. In the event of an express conflict between the
above-referenced documents and the terms of this Lease, the following order of priority shall

1.4.1 This executed Lease and its exhibits shall govern over the RFP and the Proposal;
1.4.2 The RFP shall govern over the Proposal;

11
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1.4.3 The Proposal will be subordinate to the Lease and the RFP, respectively.

ARTICLE 11
LEASE OF PREMISLES

2.1 Lease of Premises

The Lessor does hereby lease, let and demise to the Lessee, and the Lessee hereby leases
from the Lessor the Premises, subject to the following terms and conditions, fo have and to hold
the said lands, tenements and hereditaments, with all of the rights, privileges and appurtenances,
thereunto belonging or pertaining unto Lessee for the Lease Term herein specified, unless this
Lease shall be sooner terminated in a manner hereinafter provided. The Premises is described
more particularly in Exhibit A attached hereto and incorporated herein by reference.

Lessee shall have all rights, privileges, easements and appurtenances, if any, benefiting the
Premises in, over and upon adjoining and adjacent public and private land, highways, roads and
streets reasonably required for ingress or egress to or from the Premises by Lessee, ifs agents,
servants, employees, contractors, customers and invitees and all others related to Lessee’s use and
occupancy of the Premises. Notwithstanding any language in this Lease to the contrary, Lessor is
the fee simple owner of the Premises, and this Lease shall in no way convey any title or other
rights to the Premises to Lessee unless otherwise specified herein; Lessee may not mortgage,
pledge, transfer, hypothecate, or otherwise encumber Lessor’s fee simple ownership interest in the
Premises in any way, or in any way pledge any rights held by the fee simple owner,

2.2 Purpose of Use and Occupancy

The Lessee will use and occupy the Premises, subject to compliance with all applicable
laws, rules, regulations, permits, licenses, consents, and similar approvals, including the
requirements set forth in the RFP, for the development, management and operation of restaurants
on the Premises and for other ancillary purposes, without the prior written consent of Lessor, and
for no other purpose or use of any kind. Reasonably related special events may be held on the
Premises with the City’s prior written consent; the request for such special event must be
provided a minimum of thirty (30) days prior to the date of the event.

Except as otherwise set forth in this Lease, the Lessee will operate the Premises a
minimum of hours per week, except in cases of Force Majeure or any reasonable period of
remodeling, repair or reconstruction of the Premises, which remodeling, repair or reconstruction
may not, without the City’s prior written consent, exceed a continuous period of thirty (30) days
in any calendar year, or more than a cumulative total period of forty five (45) days in any
calendar year,

2.3 Suitability of Premises
Lessee acknowledges that neither the Lessor nor any of Lessor’s officers, representatives,
or employees has made any representation or warranty with respect to the Premises, or with

respect to the suitability or fitness of the Premises, for the conduct of Lessee’s operations or for
any other purpose, except as set forth in this Lease or in the RFP. The execution of this Lease by
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Lessee shall establish that the Lessee accepts the condition of the Premises “AS IS,” subject to
the representations set forth in Section 2.4 herein, the RFP or elsewhere in this Lease.

2.4 Limited Representations by Lessor

Lessor makes the following representations, covenants and warranties which shall
survive the execution of this Lease and the taking of possession of the Premises by the Lessee:

a) That Lessor has taken all requisite actions to make this Lease binding upon Lessor, and
Lessor has marketable, fee simple title to the Premises, and is the sole owner of and has
good right, title and authority to convey and transfer all rights and benefits which are the
subject matter of this Lease, free and clear of all known liens and encumbrances. Absent
emergency action, or other Municipal Home Rule Action required by the public health,
safety and general welfare, Lessor covenants with Lessee that it will not, during the Lease
Term and any option period hereof, conferred and validly exercised, knowingly permit the
imposition upon the Premises any liens, encumbrances, mortgages, easements or any other
maiters affecting tifle which would preclude or otherwise materially affect Lessee’s quiet
enjoyment of the Premises. The obligation of the Lessor set forth in the preceding sentence
is not infended to limit the ability of the Lessor, acting in its governmental capacity, to
exercise its police powers with respect to the Premises and any activities within the Premises.

b) That no party, other than Lessee, shall on the Lease Date be in or have any right to
possession of the Premises.

¢) That the terms of this Lease, including, without limifation, the intended use of the Property
by Lessee, are not in violation of or expressly inconsistent with any operative agreement or
covenant known to Lessor of any kind whatsoever which relates to the Property.

2.5 Satisfaction of Liens

Lessor shall satisfy or cancel of record all existing liens and encumbrances affecting the
Premises as of the Lease Date except as otherwise set forth in this Lease.

ARTICLE 111
TERM

3.1 Term of Lease

The initial Lease Term is for a period of thirty (30) years, commencing on the Lease
Date. The Lease Term shall be extended to include any fraction of a calendar month between the
Lease Date and the first day of the first full calendar month thereof.

3.2 Option to Renew

The Lessee has the option of extending this Lease for two (2) additional terms of ten (10)
years each (“First Renewal Term” and “Second Renewal Term™), as long as the Lessee is not in
Default of any of the Lease provisions. To exercise the First Renewal Term or the Second
Renewal Term, the Lessec must give Lessor written notice by the latter of (i) the date which is
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one hundred eighty (180) prior to the expiration date of the Lease Term or the First Renewal
Term or (ii) the date thirty (30) days following written notice from Lessor advising Lessee that
Lessee has failed to furnish notice of its option to exercise the First Renewal Term or the Second
Renewal Term, as applicable, in the manner provided for herein, which notice shall state that
such notice constitutes final notice to Lessee of its option to exercise the First Renewal Term or
the Second Renewal Term, as applicable. The First Renewal Term and the Second Renewal
Term will be on the same terms and conditions as the Lease Term, except that the Base Rent will
be adjusted as set forth in Section 4.1.2 below, The total term of the Lease, inclusive of the First
and Second Renewal Term, is fifty (50) years. No additional renewals will be available.

ARTICLE IV
RENT, SECURITY DEPOSIT, & FINANCIAL RECORDS

4.1 Base Rent or Percentage Rent

Commencing on the Lease Date and on the first (1%) day of every calendar month
thereafter during the Lease Term, Lessee hereby agrees to pay to the Lessor the Base Rent. [fthe
first payment of Base Rent does not fall on the first day of the month, the first payment shall be
prorated based on the number of days in such month.

The Lessee hereby agrees to pay the Lessor the greater of a) the Base Rent defined in
Section 4.1.1 below, or b) Percentage Rent as defined in Section 4.1.4 on an annual basis as set
forth in this Article.

In the event that Lessee fails to provide payment of Rent in the time required by the terms
of this section, shall be subject to a Late Fee in addition to payment then due, as more
particularly described in Section 16.4 below.

4.1.1 Base Rent.
The Base Rent shall be One Hundred and Ninety-Iive Thousand Five Hundred
Dollars and 00/100 Cents ($195,500.00) per year. The Base Rent shall be adjusted
and increased annually by the method described in Section 4.1.2 below upon the
commencement of the second Lease Year,

4.1.2 Base Rent Increase

Lessee agrees that the Base Rent shall be increased annually by an amount equal
to the greater of: an increase by three percent (3%) of the previous year’s Base Rent,
or an increase based on the amount indicated by the Consumer Price Index as of three
(3) months prior to the beginning of the applicable adjustment date. In no event shall
any such annual adjustment to the Base Rent result in an increase that is less than
three percent (3%), or more than Five Percent (5%) of the Base Rent in the year
amount immediately prior to the effective date of such adjustment.

4,1.3 Sales Tax
The Lessee shall be liable for the prevailing State of Florida Sales, Use or similar
tax imposed on the amount of Rent paid to Lessor under this Lease, in the absence of
an exemption or other reduction by the State of Florida. This Sales and Use Tax shall
be payable to the Lessor when Rent is due, and in furn, Lessor will remit the same,
less any authorized handling deductions, if any, to the State.
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4.1.4 Percentage Rent
Percentage Rent shall be equal to a percentage of Lessee’s annual Gross Revenues
made from or upon the Premises for that same time period. Percentage Rent shall be
computed on an annual basis (“Percentage Rent Period”) beginning with the Lease
Date and continuing throughout the Term,

The Percentage Rent shall be equal to fifteen percent (15%) of the combined
Gross Revenues of the Lessee for any preceding lease Year. PERCENTAGE
RENT SHALL BE SUBJECT TO NEITHER NATURAL NOR ARTIFICIAL
BREAKPOINT.

4.1.5 Manner of Payment
The Percentage Rent shall be payable within sixty (60) days after the end of each
Lease Year. Lessee shall deliver to the Lessor a statement setting forth the Gross
Revenues during the applicable Percentage Rent Period ("Annual Percentage Rent
Statement™), and Lessee shall pay to the City the amount of Percentage Rent due and
payable, if any, to the Lessor pursuant to the terms of this Lease. Each Annual
Percentage Rent Statement shall be signed and certified to be complete and correct by
an officer of Lessee, Such statement shall show the annual Gross Revenues and an
itemization of any exclusions or deductions for the current Iease Year. Lessee shall
provide the Annual Percentage Rent Statement with an Annual Gross Revenue Report
in substantially the same form as attached hereto as Exhibit B and Exhibit C.
Lessec shall
(i) pay the Lessor (x) the monthly Base Rent and (y) the Percentage Rent, and
(i)  deliver the corresponding Annual Percentage Rent Statement and Gross
Revenue Report for the preceding Lease Year to the City of Miami,
Department of Real Estate and Asset Management at the address noted
below:

City of Miami
Department of Real Estate and Asset Management
Attention: Lease Manager
444 SW 2nd Avenue, 3rd Floor
Miami, Florida 33130

4.1.6 Fair Market Value
As required by applicable laws, the Lessor has determined that the Base Rent and
the Percentage Rent constitutes Fair Market Value, The Lessor has made such
determination based on an appraisal of the proposed project as performed by two (2)
State-certified general appraisers hired by the Lessor.

4.2 Security Deposit

Simultaneously upon the execution of this Lease by Lessee, the Lessee shall pay to the
Lessor a security deposit equal to one hundred percent (100%) of the Base Rent specified in
section 4.1.1 above (the "Security Deposit™), to be held as security for performance by Lessee of
all obligations imposed under this Lease which Lessee is required to perform during the Lease
Term, and any extension thereof. The Lessor acknowledges that a portion of the Security Deposit
was previously deposited by the Lessee with the Lessor as part of initial earnest money deposit
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pursuant to the terms of the RFP. The Security Deposit shall be in the form of cash or its
equivalent which funds may be commingled by Lessor with its other funds. No interest shall be
paid on the Security Deposit. For so long as the Security Deposit has not been repaid by Lessor,
it shall constitute an account payable by Lessor to Lessee within thirty (30) days following
termination of this Lease to the extent, if any, that the Security Deposit has not been applied by
Lessor as hereunder provided.

If an Event of Default shall occur with respect to any covenant duty, or obligation of
Lessee under this Tease, then the Security Deposit or any part thereof may be applied by Lessor,
at Lessor’s sole discretion, to the damages sustained by Lessor by reason of any such Event of
Default or to indebtedness owing by reason of any failure of Lessee to make any required
monetary payment under this Lease. No such application shall be construed as an agreement to
limit the amount of Lessor’s claim or as a waiver of any damage or release of any indebtedness,
and any claims of Lessor under this Lease not recovered in full from the Security Deposit shall
remain in full force and effect. In no way shall the security deposit serve as liquidated damages
for any event of default; rather, Lessor may apply the security deposit amount to damages
sustained by Lessee’s default and continue to request any additional amount owed.

Further, at any time or times when Lessor has made any such application of all or any
part of the Security Deposit, Lessor shall have the right (but not the obligation) at any time
thereafter to request in writing that Lessee pay to Lessor a sum or sums equal to the amounts so
applied by Lessor so that Lessor will always be in possession of a sum equal to the amount of the
Security Deposit stated above. Lessee shall make each such requested remittance within thirty
(30) days following such request from Lessor and each such remittance received by Lessor shall
thereupon constitute a part of the Security Deposit subject to the terms and provisions thereof.
Failure to make any such requested remittance within such thirty (30) day period may be treated
by Lessor as a failure by Lessee to make timely payment of rent and as an Event of Default.

The Security Deposit shall be retained by the Lessor throughout the entire term of this
Lease and, if not utilized by Lessor, will be returned less interest, and less allowable deductions,
credits or setoffs by Lessor, within thirty (30) days following the surrender of the Leased Area at
the termination of this Lease, inclusive of any validly exercised option period, as applicable.

4.3 Lessee’s Financial Records

Lessee will establish an operating entity that is unique to the operations of the Lessee in
the Premises, as well as one or more bank accounts through which deposits of Gross Revenues
generated from such operations will be made. The bank in which such deposits are made shall
be based in the United States or shall have a large local presence. The said deposits of Gross
Revenues will not be comingled with those from any other operations of the Lessee outside of
the Premises or any other affiliated organizations. In addition and/or alternatively, Lessee will
use an accounting system that will separately provide for a detailed accounting of Gross
Revenues. The detailed accounting shall not be commingled with the Lessee’s other operations;
and, should comply with federal income tax returns and state sales and use tax returns.
Accordingly, Lessee shall prepare and keep full, complete and proper financial records and
source documents in accordance with generally accepted accounting principles, of the Gross
Revenues, whether for cash, credit or otherwise, of each separate department at any time
operated in the Premigses.
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The financial records and source documents to be kept by Lessee shall include, but shall
not be limited to true copies of: (1) records of inventories and receipts of merchandise; (2) profit
and loss statements; (3) variance reports; (4) arrearage reports; (5) balance sheets; (6) financial
journals and sales summary records; (7} general ledgers; daily dated cash register tapes; (8) daily
dated cash register summary tapes (“z” tapes); (9) prenumbered sales slips, including those for
mail or telephone orders; daily sales and/or point of sale (pos) reports; (10} financial statements;
(11) bank statements; (12) records of daily bank deposits from transactions at or from the
premises; (13) duplicate validated bank deposit slips; (14) purchase invoices; (15) inventory and
receiving records; (16) pricing schedules or other materials showing price markups; (17) federal,
state, and local income tax returns; (18) state and local sales tax reports; (19) seitlement
statements of transactions with subtenants, concessionaires, and licensees; and any and all
records that may be examined or required by an independent accountant in performing an audit
of Lessee’s Gross Sales or which may be requested by Lessor.,

If Lessee subleases the property or provides a license to a third party in accordance with
Article X herein, and Lessee’s operations require its sub-lessees (or licensees) to pay a security
deposit and/or advance rent, Lessee shall deposit such security deposit/advance rent monies into
a separate bank account and shall not commingle these monies with any other bank account used
in its operations as described herein.

Pertinent original sales records shall include, without limitation: (i) sales reports of back
office systems fed from point of sale terminals, (ii) cash register tapes, including tapes from
temporary registers, if any, (iii} serially pre-numbered sales slips, (iv) the original records of all
mail, internet and telephone orders at and to the Premises, if any, (v) settlement report sheets of
transactions with any person conducting business on the Premises, if any, (vi) original records
indicating that merchandise returned by customers was purchased at the Premises by such
customers, {vii) memorandum receipts or other records of merchandise taken out on approval,
(viii) detailed original records of any exclusions or deductions from Gross Revenues, (ix) sales
tax records, and (x) such other sales records, if any, which would normally be examined by an
independent accountant pursuant to accepted auditing standards in performing an audit of
Lessee’s sales.

4.4 Reports by Lessee

Within thirty (30} days following the last day of each month of each Lease Year, Lessee
shall furnish to Lessor a monthly statement of Gross Revenues generated in the preceding
calendar month (“Monthly Gross Revenue Report™), The Monthly Report shall be signed and
certified to be complete and correct by an officer of Lessee. Lessee shall use a Monthly Gross
Revenue Report, a sample of which is attached herewith and incorporated herein as Exhibit D to
itemize any and all reportable Gross Revenues, or any similar form acceptable to Lessor.

Within sixty (60) days after the end of each Lease Year, Lessee shall also furnish to
Lessor the Annual Percentage Rent Statement and Annual Gross Revenue Report specified in
section 4.1.5 above, showing in reasonable detail the amount of such Gross Revenues made by
Lessee from the Premises during the preceding Lease Year. Any intentional misstatement of
Gross Revenues will constitute a default under this Lease.
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4.5 Right to Examine Financial Records

Lessor shall have the right to examine, make extracts from, and copy Lessee’s financial
records, source documents, bank statements, state sales and use tax returns/reports, and federal
income tax returns filed by Lessee, and pertaining to the financial operations on the subject
property. Lessee shall make all such documents and records available for a period of seven (7}
years after the expiration of each Lease Year. Lessee shall furnish such information at the
Premises or Lessee’s main accounting office upon not less than thirty (30} days prior written
notice from Lessor.

4.6 Audit

At its option, Lessor may at any time, upon not less than thirty (30) days, prior written
notice to Lessee, arrange for an auditor selected by Lessor to conduct a complete audit (including
a physical inventory) of the entire records and operations of Lessee included in Gross Revenues
from the Premises during the period covered by any statement issued by Lessee. Lessee shall
make available to the Lessor’s auditor at the Premises or Lessee’s main accounting office on the
day set forth in Lessor’s notice, requiring such audit, all of the financial records, source
documents, variance reports, general ledgers, management reports, arrearage reports, check
registers, and any other materials which such auditor deems necessary or desirable for the
purpose of performing such audit.

Lessee shall promptly pay to Lessor the amount of any deficiency in Percentage Rent
payments disclosed by any such audit. If such audit shall disclose that Lessee’s statement of
Gross Revenues is at variance to the extent of five percent (5%) or more, Lessor may bill to
Lessee the cost of such audit, which Lessee shall pay within thirty (30) days after Lessee’s
receipt of Lessor’s invoice. If such audit shall disclose an overpayment, Lessor shall credit such
overpayment toward the next payment of Rent due. In addition to the foregoing, and in addition
to all other remedies available to Lessor, in the event Lessee’s auditor and Lessor’s auditor shall
schedule a date for an audit of Lessee’s records, and Lessee shall fail to be available or shall
otherwise fail to comply with the requirements for such audit, Lessee shall pay all costs and
expenses associated with the canceled audit, Lessor and Lessee agree to attempt to resolve any
audit dispute not resolved in sixty (60) days following delivery of the final audit by submitting
the results of the disputed audit to a mutually acceptable third-party accounting firm for its
opinion, the fees of which shall be paid by Lessce,

In addition to Lessor’s available remedies, in the event an audit or other reliable
information reveals that Lessee’s records are unavailable due to Lessee’s failure to reasonably
maintain such records, Lessor shall be entitled to collect as Additional Rent from Lessee an
amount equal to the lesser of (i) fifty percent (50%) of the Percentage Rent (the "Audit
Unavailability Penalty™) paid by Lessee in the preceding Lease Year prorated for the period in
question (i.e,, if the period in question is equal to six (6) months, then the Additional Rent
provided for herein will be equal to 50% (1/2 of the year) of the Audit Unavailability Penalty) or
(ii) the difference between (x) 110% of the Percentage Rent that Lessee has calculated as payable
in the year in question and (y) the Percentage Rent paid in the preceding Lease Year. Lessor’s
exercise of the foregoing remedy shall in no way limit or otherwise affect Lessor’s ability to
exercise other remedics available to if, nor shall Lessee’s obligations pursuant fo the terms,
covenants and conditions of this Lease (including, without limitation, Lessee’s obligation with
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respect to reporting Gross Revenues and payment of Percentage Rent) be in any manner reduced
or diminished by the exercise of such remedy.

Lessor shall additionally have such audit rights as are set forth by Section 18-102, City
Code, which is deemed as being incorporated by reference as if fully set forth herein. In addition
Lessor shall have the ability but not the duty to conduct inspections, as are set forth in Section
18-101, City Code, deemed as being incorporated by reference as if fully set forth herein, from
time to time, of the Premises as provided.

4.7 Lien for Rent & Other Charges

The whole amount of the Rent and each and every installment, and the amount of all
taxes, assessments, water rates, insurance premiums and other charges and Impositions not paid
by the Lessee under the provisions of this Lease, and all costs, attorney’s fees and other expenses
which may be incurred by the Lessor in enforcing the provisions of this Lease, or on account of
any delinquency of the Lessee in carrying out any of the provisions of this Lease, shall be and
they are deemed to constitute a valid lien upon the Leasehold Improvements, and upon the
Lessee’s leasehold estate,

ARTICLE V
LEASEHOLD IMPROVEMENTS

5.1  Lessee’s Obligation to Provide and Fund Leasehold Improvements

Should Lessee construct and install improvements to the Premises, Lessee shall, with no
less than thirty (30) days prior written notice and at Lessee’s sole cost and expense, submit to
Lessor for Lessot's approval (not to be unreasonably withheld, delayed, or conditioned) its Plans
(defined below) for the commencement and completion of the construction of the Leasehold
Improvements. The plans shall include any work or equipment fo be done or installed by Lessee
affecting any structural, mechanical or electrical part of the Premises (“Plans™). Within thirty
(30) days of receipt of the Plans, the Lessor shall give Lessee written notice of either Lessor’s
approval or disapproval setting forth the reasons therefore.

In the event that Lessor 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, if applicable. The modified Plans shall be resubmitted to Lessor for Lessor’s
final review and approval.

5.2  Possession Date

Lessor shall deliver possession of the Premises fo Lessee and Lessee shall take
possession thereof on the Lease Date, as defined in Section 1.3 above. By the Lease Date, the
Lessee shall have provided the City Manager or his/her designee evidence, as may be reasonably
satisfactory to the Lessor, that Lessee has sufficient funding or binding funding commitments to

complete the Leasehold Improvements to be constructed at the subject property.

5.3  Payment and Performance Bond
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Within ten (10) days after the Lessor approves the plans in writing and Lessee obtains
building permits consistent with the Plans, but in any event prior to the commencement of any
construction, the Lessee shall, at Lessee’s sole cost and expense, furnish the Lessor with a
Payment and Performance Bond in substantially the form prescribed by Section 255.05, Florida
Statutes, Plans, design and construction documents will comply with all applicable contract,
legal, and regulatory requirements including, without limitation, the Florida Building Code.

The Payment and Performance Bond shall be issued by a bonding company which shail
be approved by Lessor, in the reasonable exercise of its discretion, in an amount equal to one
hundred percent (100%) of the costs to construct the Leasechold Improvements described in
Exhibit E naming the Lessor as the owner/obligee, and the Lessee or Lessee’s general contractor,
as the principal guaranteeing the payment and performance of Lessee’s obligations with respect
to any and all construction work pertaining to the Leasehold Improvements, free of construction
or other liens. The conditions of the Payment and Performance Bond shall be to insure that the
Lessee or Lessee’s general contractor will:

i.  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
Leasehold Improvements under this Lease;

ii.  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

ili.  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 Leaschold
Improvements.

The Payment and Performance Bond may be terminated at such time as the construction,
and the acquisition and installation of the Leasehold Improvements are completed as evidenced
by issuance of a Certificate of Occupancy and reasonably satisfactory evidence thereof is
provided by the Lessee to the City Manager, including certification by the Lessee’s architect that
all requirements of the Payment and Performance Bond have been satisfactorily concluded, and
by the issuance of a Certificate of Occupancy. The form of the Payment and Performance Bond,
a sample of which is attached herewith by reference as Exhibit F, shall be approved by the City
Manager or the Risk Manager as his designee and by the City Attorney as to legal form, which
approval shall not be unreasonably withheld.

54 Contractor's Insurance

The Lessee shall require every contractor performing any work pertaining to the
Leasehold Improvements to furnish certificates of insurance, including Builder’s Risk insurance,
if applicable, to the reasonable satisfaction of the Lessor in accordance to Exhibit G attached
hereto. Copies of such certificates shall be furnished to the City of Miami Risk Manager, 444
SW 2" Avenue 9" Floor, Miami, FL 33130, The City will be named as an additional insured on
such policies.

5.5  Conveyance of Improvements
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The Lessee hereby, in consideration of the granting of this Lease shall upon termination
or expiration of this Lease, convey unto Lessor, free and clear of all liens, title to all Leasehold
Improvements of a permanent character, including but not limited to, refrigerators, stoves,
freezers, hood systems, grills, dishwashers, sinks, kitchen work stations and light fixtures.

In addition to the Leasehold Improvements to be conveyed to Lessor as referenced above,
Lessee shall further grant to the Lessor the right to purchase from the Lessee, all of Lessee’s
personal property added to or installed at the Premises by the Lessee during the Lease Term,
including all furnishings, and equipment at actual cost less depreciation as determined by an
appraisal, provided that the Lessor by written notice to the Lessee at least forty five (45) days
prior to the expiration or termination of the Lease Term.

5.6 Premises to Remain Free of Liens

The Lessee shall make, or cause to be made, prompt payment of all money due and
legally owing to all persons doing any work, including subcontractors, or providing supplies and
equipment in connection with the construction, reconstruction or operation of the Premises. The
Lessee shall have no power or right to and shall not in any way encumber the Lessor’s fee simple
interest in the Premises. If any liens or encumbrances shall at any time be filed against the
Premises, the Lessee shall, upon acquiring knowledge of such lien or encumbrance, promptly
take and diligently pursue a cause of action to have the same discharged or to contest in good
faith the amount or validity thereof and if unsuccessful in such contest, to have the same
discharged. If Lessee fails to discharge the lien, the Lessor, in addition to any other right or
remedy that it may have, may take such action as may be reasonably necessary to protect its
interest, and the Lessee shall be responsible for any and all reasonable costs incurred by the
Lessor in connection with such action, including all reasonable legal fees, costs and expenses.

5.7  Lessor Approval

All Plans furnished under this Lease are expressly subject to Lessor’s written approval,
which the City Manager is hereby authorized to act on behalf of for purposes of such approval,
and which approval he or she may not unreasonably withhold or delay.

No approval by the City Manager of any Plans furnished under this Lease pursuant to this
section shall relieve Lessee of any obligation it may have at law to file such Plans with any
department of the City or any other governmental authority having jurisdiction over the issues; or
to obfain any building or other permit or approval required by applicable laws. Lessee
acknowledges that any approval given by the City Manager pursuant to this Section shall not
constitute an opinion or agreement by the City that the Plans are structurally sufficient or in
compliance with any applicable laws.

ARTICLE VI
CONDUCT OF BUSINESS BY LESSEE

6.1 Operation of Lessee’s Business

At all times during the Lease Term, Lessee shall manage the Premises with due diligence
and efficiency, in Lessee’s sole discretion, subject to the limitations set forth in this Lease, and in
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a manner prudent and in accord with the current first class and best business practices and
techniques within the locale for Lessee’s business in similar businesses located in Miami-Dade
County. Lessee shall carry at all times in the Premises a stock of merchandise of such quantity,
character and quality as shall be in accord with comparable businesses within the locale of the
Premises,

6.2 Signs

Lessee will not place or permit to be placed or maintained on any exterior door, wall or
window of the Premises, or within the interior of the Premises, any signage or advertising matter
of any kind, without first obtaining Lessor’s written approval and consent, which may not be
unreasonably withheld. Lessee shall erect an exterior sign of type, composition and design in
conformance with the City of Miami Zoning Code and the Sigh Regulations of Miami-Dade
County, as applicable. Lessee further agrees that such signs, awning, canopy, decoration,
lettering, advertising matter or other thing as may be approved shall be maintained in good
condition and repair at all times.

ARTICLE VII
MAINTENANCE, REPAIR AND ALTERATION OF PREMISES

7.1  Lessee’s Maintenance Obligations

Lessee, at its sole cost and expense, agrees to provide the necessary management and
labor to continuously maintain the Leasehold Improvements in the Premises, including all
operating equipment, utility services, and connections within the Premises. Lessee, at its sole
cost and expense, agrees to provide, janitorial and custodian services, trash and garbage removal
services, and any and all other related services necessary to have the Premises, and the Leasehold
Improvements remain in good, safe, code compliant and sanitary condition and repair throughout
the Lease Term. ILessee shall be responsible for periodic painting of the interior and exterior of
the Premises and decorating the interior of the Premises, maintaining its equipment, fixtures,
furnishings, and othet personal property in good condition and repair. All maintenance shall be
at the Lessee’s sole cost and expense and will be subject to general inspection by the Lessor to
insure a continuing quality of maintenance and appearance and physical condition of the
Premises commensurate with maintenance, health, and safety standards established by the Lessor
and Applicable Law,

7.2  Lessee’s Repair Obligation

Subject to the provisions of this Lease tegarding casualty damage and condemnation and
except as otherwise provided for in this Lease, Lessee, at Lessee’s sole cost and expense, at all
times during the Lease Term, shall make all repairs to all Leasehold Improvements, including,
without limitation, all heating, ventilating and air-conditioning equipment and any other repair or
replacement to the Leaschold Improvements. The Lessee will be responsible for maintenance
and repairs in the Leased Arca throughout the term of this Lease. For avoidance of doubt, the
Lessee's repair obligations shall not include (i) any initial installation or provision of City
Improvements or (ii) any repair, maintenance or replacement that includes areas outside of the
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Premises, or (iii) any repair, maintenance or replacement, which is the responsibility of Lessor,
as provided in Section 7.3 below.

7.3 Changes/Alterations.

Lessee shall not install or cause to be installed any exterior signs, affixed exterior
machinery, shades, awnings in and to the Premises or any part thereof without the prior written
consent of the Lessor, which consent the City Manager is hereby authorized to give, and may not
unreasonably withhold or delay.

No approval by the City Manager of any changes or alterations shall relieve Lessee of
any obligation it may have at law to file the required documents with any department of the City
or any other governmential authority having jurisdiction over the issues; or to obtain any building
or other permit or approval required by law, Lessee acknowledges that any approval given by
the City Manager pursuant to this section shall not constitute an opinion or agreement by the City
that the changes or alterations are in compliance with any applicable laws.

7.4  Capital Expenditure Fund

Commencing in Lease Year ten (10) and extending through Lease Year fifteen (15),
Lessee shall set aside an amount equal to twenty percent (20%) per year of Average Repair Costs
into a separate reserve account (until 100% of Average Repair Costs is deposited), in order to
fund capital expenditures for the Premises (“CapEx Fund”), which is required to be capitalized
as an improvement to the Premises. The CapEx Fund may be used beginning in Lease Year
cleven (11). The CapEx Fund shall be applied toward major repairs and improvements,
including, but not limited to, substantial mechanical and structural purchases, upgrades,
improvements, or repairs; the CapEx Fund shall not be applied to minor repairs due to regular
wear and tear,

The CapEx Fund accrued from Lease Years ten (10) through fifteen (15) must be spent in
the manner specified above on or before Lease Year twenty-five (25). Commencing in Lease
Year twenty-five (25) and extending through Lease Year thirty (30), the CapEx Fund shall be
replenished in an amount equal to ten percent (10%) per year of Average Repair Costs,
Commencing in Lease Year forty (40) and extending through Lease Year fotty-five (45), the
CapEx Fund shall be replenished in an amount equal to ten percent (10%) per year of Average
Repair Costs. Any amounts remaining in the CapEx Fund must be spent in the manner specified
above on or before the termination of the Lease.

Lessee shall maintain financial accounting and “scope of work” records together with any
corresponding documentation of amounts placed and amounts used from the CapEx Fund, which
shall be subject to review by Lessor, in the manner specified above in sections 4.6 and 4.7 of this
Lease.

ARTICLE VIII
INSURANCE AND INDEMNITY

8.1 Insurance on the Premises
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In connection herewith, Lessee shall obtain and maintain or cause to be obtained and
maintained in full force and effect throughout the period of this Lease, the insurance coverage set
forth in Exhibit H. If required by state, county, or city laws from time to time for work
conducted on or use of municipal propertics, Lessee shall obtain and maintain or cause to the
obtained and maintained throughout or during the Lease Term, as applicable, such types and
amounts of payment, performance, maintenance, or restoration bond(s) as shall be required to be
reviewed and approved by the City’s Risk Management Department in coordination with
Lessee’s Risk Manager.

The Lessor reserves the right to reasonably amend the herein insurance requirements as
may be applicable in connection with the scope contemplated under this agreement. Lessor
further reserves the right to request copies of all applicable policies in connection with this
agreement,

8.2 Delivery of Insurance Policies

All liability, statutory workers compensation and property policies, if applicable, shall be
retained by the Lessce. Except as otherwise specifically provided, all other policies of insurance
required to be furnished shall be held by and be payable jointly to the Lessor and the Lessee with
the proceeds to be distributed in accordance with the terms of this Lease. Insurance company
certificates evidencing the existence of all of these policies of insurance shall be delivered to the
Lessor, All policies of insurance required by this Lease shall provide that they shall not be
amended or canceled on less than thirty (30) days prior written notice to the Lessor and all
insured beneficiaries of the policies shall contain waiver of subrogation rights endorsements, as
required below. The Lessor shall have no obligation to pay premiums, make contributions to the
insuring company or any other person, or to satisfy any deductible. On or before the Lease Date
and not less than thirty (30) days prior to the expiration date of any policy required to be cartried
pursuant to this section, the Lessee shall deliver to the Lessor the applicable respective policies,
or insurance company certificates evidencing all policies of insurance and renewals required to
be furnished. Receipt of any documentation of insurance by the Lessor or by any of its
representatives that indicates less coverage than required does not constitute a waiver of the
Lessee’s obligation to fulfill the insurance requirements herein. The Lessor shall appear listed as
an additional insured on all applicable liability policies, and loss payee on any property policy.
The insurance shall be primary and non-contributory, and should include all corresponding
endotsements in connection with the agreement, and as required by the City.

8.3 Adjustment of Loss

Any Gross Insurance Proceeds recovered on account of any damage or destruction by any
casualty shall be made available for the payment of the cost of the reconstruction, replacement or
repairs, All of the Gross Insurance Proceeds plus the amount of any deductible applicable to said
damage or destruction shall be deposited by the insurance company or by the Lessee (in the case
of the deductible) with an escrow agent reasonably acceptable to the City Manager, with
instructions to the escrow holder that the escrow holder shall disburse the funds to the Lessee,
with notice thereof to the Lessor, as the work of the reconstruction, replacement or repairs
progresses upon certificates of the architect or engineer supervising the work that the
disbursements then requested, plus all previous disbursements made from such Gross Insurance
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Proceeds, plus the amount of any deductible, do not exceed the cost of the work already
completed and paid for, and that the balance in the escrow fund is sufficient to pay for the
reasonably estimated cost of completing the required work. The escrow holder shall be any bank
mutually agreeable to Lessor and Lessee. If the amount of the Gross Insurance Proceeds is less
than the cost of the required work, then Lessee shall pay the excess cost; and if the amount of the
Gross Insurance Proceeds is greater than the cost of the required work, then the excess shall be
paid to and belong to the Lessee.

8.4 Indemnification of Lessor

Lessee shall indemnify, defend and hold Lessor harmless from and against any and all
claims actions, damages, liability and expense in connection with personal injury and/or damage
to or destruction of Premises arising from or out of any occurrence in, upon or at the Premises, or
arising from the occupancy or use by Lessee of the Premises or any part thereof, or occasioned
wholly or in part by any act or omission of Lessee, its agents, contractors, employees, servants,
customers, invitees, licensees, sub-lessees or concessionaires, excluding any claims arising from
the negligence or willful misconduct of the Lessor (or any other person acting on behalf of the
Lessor as its contractor, employees, agent or representative). Lessee shall further indemnify
Lessor for any penalties, fines, costs, expenses, suits, liabilities, claims, or damages resulting
from Lessce’s failure to perform its obligations in this Lease and/or for Lessee’s failure to
comply with applicable laws. In case Lessor shall be made a party to any litigation commenced
by or against Lessee and covered by this indemnity provision, then Lessee shall protect and hold
Lessor harmless and pay all of Lessor’s costs and attorney’s fees incurred by Lessor in
connection with such litigation, and any appeals thereof. Lessee shall also pay all of Lessor’s
third party costs, expenses and reasonable attorneys’ fees that may be incurred or paid by Lessor
in enforcing the covenants and agreements in this Lease inclusive of administrative, litigation
and appellate proceedings. Further, Lessee shall indemnify, defend and hold Lessor harmless
from and against any and all claims actions, damages, liability and expense arising from or
caused by the presence, in or about the Premises, of any Hazardous Materials placed on or about
the Premises by Lessee, or its agents, employees or assignees, or at Lessee’s direction, or by
Lessee’s failure to comply with all applicable Environmental Laws.

8.5 Waiver of Subrogation

Lessee waives all rights to recover against the Lessor for any damages arising from any
cause covered by any insurance required to be carried by Lessee, or any insurance actually
carried by Lessee. The Lessee shall cause its insurer(s) to issue appropriate waiver of
subrogation rights endorsements to all policies of insurance carried in connection with the
Premises, or any patt thereof.

8.6 Release of Lessor
The Lessee and its assignees, for and in consideration of the leasing and the demise of the
Premiges to the Lessee, hereby release, remise and discharge the Lessor, its officers and

employees, of and from all claims, demands, and actions, whether in law or in equity, which may
be filed or asserted by the Lessee or its assignees for or on account of improvements made and
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furniture, fixtures and equipment installed in the Premises, and from any and all costs and
expenses of Lessee or its assignees in connection with this Lease, including, but not limited to
those costs associated with the development of the Premises and acquisition of the Leasehold
Improvements (the “Claim™). It is the intent of the Parties that this provision shall control over
any other provision in this Lease and that notwithstanding any limited representations provided
by Lessor under Section 2.4 of this Lease, neither the Lessee, nor its assignees shall seek to
recover from the Lessor compensation for, or reimbursement of, any costs, losses, fees or
expenses incurred by the Lessee or its assignees, The terms of this provision shall expressly be
made a part of any future agsignment or mortgage of the Leasehold Interest.

ARTICLE IX
SERVICES AND UTILITIES

9.1 Lessee to Provide and Pay for Ultilities

The Lessee shall pay, or cause to be paid, all proper charges for gas, electricity, light,
heat, water and power, for telephone, protective and other communication services, and for all
other public or private utility services, which shall be used, rendered or supplied upon or in
connection with the Premises and any Leasehold Improvements, if any, or any part of it, at any
time during the Lease Term, and the Lessee shall comply with all contracts relating to any such
services and will do all other things required for the maintenance and continuance of all services
as are necessgary for the proper maintenance and operation of the Premises and the Leasehold
Improvements. The Lessee shall, at its sole expense, procure any and all necessary permits,
licenses or other authorization required for the lawful and proper installation and maintenance
upon the Premises of wires, pipes, conduits, tubes and other equipment and appliances for use in
supplying any such utilities, services or substitutes to the Premises.

9.2 Lessor Not Liable for Failure of Ultilities

The Lessor shall not be liable for any failure of water supply, sewer, gas or electric
current, or for any injury or damage to any person or to the Premises caused by or resulting from
watet, gas or electricity which may leak or flow from the water or gas mains on to any part of the
Premises or the Leasehold Improvements, The Lessor shall not be required to make any
alteration to any service or utility system of the Premises on behalf of Lessee. Lessor shall not
be liable for temporary failure of services, and any such temporary failure shall not be deemed to
constitute actual or constructive eviction, nor entitle Lessee to any abatement or diminution in
rent payable under this Lease.

Lessor shall not make or allow to be made after the Lease Date any changes in any utility
service to, through, under or above the Premises that would result in a materially disruptive
effect on the use or operation of the Premises by the Lessee and its customers, including but not
limited to fiber optics, telephone, clectricity, water, storm and sanifary sewer, gas, heat,
ventilation and air conditioning, without the prior written consent of Lessee, which shall not be
unreasonably withheld, conditioned or denied; further, provided, that the written consent of the
Lessee shall not be required for minor, routine and customary, maintenance, repair, improvement
and upgrades made by the utility provider to the utilities it furnishes.
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ARTICLE X
SUBLEASES, ASSIGNMENTS AND TRANSFERS

10.1 Subleases, Assignments and Transfers

Lessee shall not, at any time during the Lease Term, enter into (i) any sublease, license,
concession, easement, or permit agreement with respect to the Premises or (ii) sublease, assign or
transfer this Lease to any third party or parties, which has the effect of granting exclusive
possession to the Premises and assigning the rent and other obligations set forth in this Lease to
any third party or parties (collectively "Transfer"), without first procuring the prior written
consent of the City. The provisions of this Article constitute the sole means by which Lessee
may request Lessor’s consent to a Transfer.

In recognition of the fact that this Lease was awarded to Lessee following a competitive
procurement relying on Lessee’s unique attributes, any Transfer of this Lease to any third party
or parties (except as otherwise permitied under this Article X) shall require the prior written
approval of the City, which may grant, deny, refuse or consent to such Transfer, in the City’s
sole discretion, based on reasonable commercial factors including the credit worthiness,
solvency, reputation, ability and experience of such proposed transferee. If approved, any such
transferee shall be required to sign a written agreement assuming all terms and conditions of the
Lease, without exception in a form satisfactory to the Lessor, Any such attempted Transfer of
the Lease, without the Lessor’s prior written consent, shall be void and of no force or effect and
shall not confer any interest or estate in the purported Transfer and will additionally be a default
by Lessee of this Lease.

It is agreed that all terms and conditions of this Lease shall extend to and be binding on
all transferees, assignees or Sub-lessees as may be approved by Lessor and shall be for a period
of time equal to or less than the Lease Term. Lessor reserves the right to directly terminate the
rights and interests of any transferee or Sub-lessee under any Transfer for any cause for which
Lessee’s Leasehold Interest may be terminated. Lessee shall reimburse to Lessor, as Additional
Rent, all costs and expenses, including third party attorneys’ fees, which Lessor reasonably
incurs by reason of or in connection with a Transfer, and all negotiations and actions with respect
thereto, such Additional Rent to be due and payable within thirty (30) days of receipt of a
statement of such costs and expenses from Lessor.

10.2 Procedure for Transfer

Subject to the provisions of Section 10.1, should Lessee desire to Transfer the Lease,
Lessee shall, in each instance, give written notice of its intention to do so to Lessor’s City
Manager at least thirty (30) days prior to the effective date of any such proposed Transfer,
specifying in such notice the nature of such proposed Transfer and the proposed date thereof and
specifically identifying the proposed Sub-lessee, Assignee or transferee. Such notice shall be
accompanied by a copy of the proposed Transfer agreement and any other documents or
financial information Lessor may reasonably require in order to determine the suitability of the
Sub-lessee, Assignee or transferee. If requested by Lessor, Lessee shall provide to Lessor copies
of all Transfer documents and amendments thereto. Lessor shall either (i) withhold consent to
the Transfer, together with a detailed explanation for such denial, or (it) consent to such Transfer
upon the terms and subject to the conditions provided for in this Article, by mailing written
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notice to Lessee of its intent to do so. Lessee acknowledges and agrees that the imposition of the
conditions provided herein requiring Lessor’s consent is reasonable.

10.3 Additional Consideration Payable to Lessor

If Lessor gives its consent to any Transfer, Lessor shall be entitled to any proceeds from
any such Transfer, with the Lessor’s participation capped at a maximum of four percent (4%) of
gross proceeds from the sale if the Lease is assigned or otherwise transferred or sold within
Lease Years one (1) through five (5); and five percent (5%) if transferred after Lease Year five
(5) (“Transfer Fee”). Lessee shall, in consideration of any Transfer, include in Lessee’s Gross
Revenues the amount of Sub-Lessee’s, Assignee’s or transferee’s Gross Revenues which shall be
listed separately on Lessee’s Annual Report. Assignee’s or transferee’s records shall be kept in
accordance with Article IV. Additionally, Lessor reserves the right to examine transferee’s
books and audit transferee’s entire records in accordance with Article IV of this Lease.

The Transfer fee shall be perpetual and shall apply to any successive Transfer procured
by the terms of this Lease for as long as this Lease is active, including modifications and
extensions, if any. The acceptance by Lessor of the payment of rent following any Transfer
prohibited by this Article shall not be deemed to be consent by Lessor to any such Assignment or
Transfer, nor shall the same be deemed a waiver of any right or remedy of Lessor hereunder,

10.4 Definitions

As used in this Article, the term:

“Transfer” means:

1. any total or partial sale, or assignment of Lessee’s business or Leasehold
Estate or any contract or agreement to do any of the same, including by
entering into a sublease, assignment, transfer agreement, concession
agreement, etc.

2. any transfer of more than forty-nine percent (49%) of the stock of
Lessee or of the stock of any Owner, other than an Owner whose shares
are publicly traded, if the transfer results in a transfer of more than forty-
nine percent {49%) of the beneficial ownership of Lessee;

3. any merger, consolidation or sale or lease of all or substantially all of the
assets of the Lessee or of any Owner, other than an owner whose shares
are publicly traded.

“Owner” means:

any person, firm, corporation or other entity which owns, directly or
indirectly, legally or beneficially, more than fifteen percent (15%) of the
stock of the Lessee, but shall not include any shareholder of an Owner
whose shares are publicly traded.

“Owner whose shares are publicly traded” means:
1. an Owner who has filed an effective registration statement with the
Securities & Exchange Commission (ot its successor) with respect to the

28




Draft Lease Agreement

shares of any class of its voting stock or of all classes of any other form
of ownership interest which includes voting rights; and

2. whose voting stock and other form of ownership interest described in
clause (i) is listed for trading purposes on a securities exchange subject
to the regulatory jurisdiction of the Securities & Exchange Commission
(or its successor) or is publicly traded over the counter.

10.5 Acceptable Transfers

The Lessee recognizes that the operational experience of the Lessee as set forth in the
proposal was given special consideration by the Lessor in the public selection process
undertaken by the Lessor for the award of this Lease. Therefore, Lessee agrees that except as
permitted pursuant to this Article X of this Lease, no Transfer may be made, suffered or created
by the Lessee, or any Owner without the prior written consent of the City Manager, which
consent shall not be unreasonably withheld or delayed. The following Transfers shall be
permitted hereunder without the written approval of the City Manager:

() Any Transfer directly resulting from the foreclosure of Lessee’s Leaschold Estate,
provided that such purchaser or grantee is an institutional investor (including a bank
or other similar financial institution) or an agent, designee or nominee of an
institutional investor which is wholly owned or controlled by an institutional investor,
and that such purchaser or grantee within six (6) months after taking possession of the
Premises, shall have entered into an agreement for the management and operation of
the Premises with an Acceptable Operator or is itself an Acceptable Operator;

(b) the issuance of stock or stock options to Lessee’s directors, officers, or employees,
provided the stock or stock options issued constitute, in the aggregate, less than
fifteen percent (15%) of the issued and cutstanding stock of Lessee;

The Parties hereby acknowledge and agree that anything herein to the contrary
notwithstanding, the “going public” by 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, shall not
constitute a Transfer hereunder and shall not require the consent of the Lessor.

Any consent to a Transfer shall not waive or abridge any of the Lessor’s rights to consent
to a subsequent Transfer. Any Transfer made in violation of the terms hereof shall be null and
void and of no force and effect. Any transferee must be an institutional investor (as provided
above) or an Acceptable Operator in each such instance.

10.6 Notice of Transfer

With respect to any Transfer which must be approved by the City Manager, the Lessee
shall give or cause to be given to the Lessor written notice (including all information necessary
for the Lessor to make an evaluation of the proposed Acceptable Operator according to the
requirements of this Lease) of any Transfer of which Lessee, or its officers shall have
knowledge, not less than thirty (30) days prior to any such proposed Transfer, and the Lessor
shall within thirty (30) days of its receipt of such information, advise Lessee in writing if it shall
consent to same. If the Lessor shall not consent to a Transfer, the City Manager shall state the
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reasons for such disapproval in his notice to Lessee. If the Lessor is not required to consent to a
Transfer pursuant to the terms hereof, the Lessee shall notify the Lessor in writing of same
within thirty (30) days after the date of Transfer. In the event that City Commission approval is
required by this Lease, the City Manager shall use due diligence to present the request for
Transfer to the City Commission as soon as practicable and the time for performance by Lessor
shall be reasonably extended to provide sufficient time for presentation to the City Commission.

10.7 Information as to Sharcholders, etc.

If applicable, Lessce shall from time to time throughout the Lease Term, as the Lessor
shall reasonably request, furnish the Lessor with a complete statement, subscribed and sworn to
by the President or Vice-President and the Secretary or Assistant Secretary of the Lessee, setting
forth (to the extent known) the full names and addresses of material holders of stock interests in
Lessee, and the extent of their holdings, and in the event any other parties have a material
beneficial interest in such stock, their full names and addresses and the extent of such interest as
determined or indicated by the records of Lessee. Notwithstanding the foregoing, the
information required by this Section shall not be required to be furnished with respect to the
shareholders of any Owner whose shares are publicly traded. As used in this section, the term
"material" shall mean ownership of not less than a ten (10%) percent interest in Lessee.

10.8 Effectuation of Permitted Transfers
No Transfer shall be effective unless and until:

(1) all Rents, taxes, assessments, impositions, insurance, permitting and other charges
required to be paid by the Lessee under this Lease shall be paid by the Lessee up to the date of
transfer, and all other covenanis and agreements to be kept and performed by the Lessee shall be
substantially complied with at the date of the Transfer; and

(2) the entity to which such Transfer is made, by instrument in writing reasonably
satisfactory to the City Manager (subject to approval as to legal form by the City Aftorney) and
in a form recordable among the land records, shall, for itself and its successors and assigns, and
especially for the benefit of the Lessor, expressly assume all of the obligations of Lessee under
this Lease, agree to be subject to all conditions and restrictions to which Lessee is subject,
including the additional guarantees required under Section 16.5 of this Lease; provided,
however, that any transferee shall not be required to assume any personal liability under this
Lease with respect to any matter arising prior or subsequent to the period of such transferee’s
actual ownership, partial or whole, of the Leasehold Estate created by this Lease (it being
understood, nevertheless, that the absence of any such liability for such matters shall not impair,
impede or prejudice any other right or remedy available to the Lessor for default by Lessee).
Nothing herein shall be construed to relive or release the Lessec from liability for the
performance of all of the obligations of Lessee under this Lease.

10.9 Criteria for Consent for Transfer
The Lessor may, at its sole discretion, condition its consent to a permitted Assignment,

Sublease or Transfer upon satisfaction of all or any of the following conditions:
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The proposed entity to which the Leasehold is being assigned, transferred, or subleased
{(“Transferee™), shall be an Acceptable Operator;

Transferee shall satisfy the qualification requirements imposed upon Lessee and set out in
the original RFP;

Transferee shall have no open permits, liens, fines, unsafe structures, or any open
lawsuits;

The net assets of the Transferee immediately prior to the Transfer shall not be less than:
(a) the net assets of the Transferor whose interest is being transferred immediately prior
to the Transfer; (b) the net assefs of said Transferor on the Lease Date adjusted for
inflation; or (¢) an amount reasonably necessary to discharge Lessee’s remaining
obligations hereunder;

Such Transfer shall not adversely affect the quality and type of business operation which
the Lessee has conducted theretofore;

Such Transferee, shall possess qualifications for the Lessee’s business substantially
equivalent to Lessee or an Acceptable Operator, or shall engage an Acceptable Operator
and shall have demonstrated recognized experience in successfully operating such a
business, including, without limitation, experience in successfully operating a similar
quality business;

Such Transferee shall agree to continue to operate a business similar to the use conducted
at the Premises pursuant to this Lease;

Such Transferee shall assume in writing, in a form acceptable to Lessor, all of Lessee’s
obligations hereunder, and Lessec shall provide Lessor with a copy of all documents
pertaining to such Transfer;

Transferee shall submit to a credit check and other background checks as Lessor sees fit.
Failure or refusal to submit to said credit and background checks shall be an automatic
disqualification of the potential transferee;

(10) Lessee shall pay to the Lessor any due, but unpaid Rent.

10.10

Liability of Lessee

If a Transferce does not meet all of the criteria set forth in this Article, Lessor, at its sole

option, may require Lessee or Owner transferring such interest to remain liable under this Lease
for the performance of all terms, including, but not limited to, payment of Rent due under this
Lease. If a Transferee does meet the criteria set forth in this Article, Lessee shall be released
from any and all remaining liability and/or obligations set forth in this Lease from the effective
date of such Assignment or Transfer, but shall remain liable and responsible as provided by this
Agreement and applicable laws for performance of duties including, without limitation, payment
of rent prior to the effective date of such transfer.

10.11

Acceptance of Rent from Transferee
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The acceptance by Lessor of the payment of Rent following any Transfer prohibited by
this Article shall not be deemed to be a consent by Lessor to any such Transfer, nor shall the
same be deemed to be a waiver of any right or remedy of Lessor hereunder.

10.12 Transfers of the Lessor’s Interest

At the Lessee’s request, Lessor shall provide the Lessee copies of any and all agreements
or contracts pertaining to the total or partial sale, assignment, conveyance, mortgage, trust or
power, or other transfer in any mode or form of or with respect to the Lessor’s reversionary or
fee interest in the Premises, or any part thereof, or any interest therein, or any contract or
agreement to do any of the same, to any purchaser, assignee, mortgagee, or trustee. Lessor
hereby agrees to incorporate the terms and conditions set forth in this Lease or in any agreement
or contract with such purchaser, assignee, mortgagee, or trustee.

10.13 Mortgages of Leasehold Interest

10.13.1

10.13.2

10,13.3

Right to Mortgage, All rights of Lessee pursuant to this Lease are mortgageable,
pledgeable, assignable or transferable, in accordance with the terms of this Lease.
Any successor to, or assignee of, the rights of Lessee hereunder (whether as the
result of voluntary assignment, foreclosure, assignment in lieu of foreclosure or
otherwise) shall hold or be entitled to exercise the rights of Lessee hereunder as
fully as if named as such party herein, No party exercising rights as Lessee
hereunder shall have or incur any liability for the acts of any other party which
previously exercised or subsequently shall exercise such rights. In no way shall
Lessee have any authority to mortgage the ownership interest belonging to Lessor.

Requirements for_ Mortgage. In addition to the requirements specified
throughout this Tease, Lessee may only pledge, hypothecate, or otherwise
mortgage the Leasehold Estate with the written permission of the City Manager,
the permission for which shall not be unreasonably withheld.

Notice. In the event Lessor gives a notice of default under this Lease to Lessee,
Lessor shall also send a copy of such notice to any holder of a Leasehold
Mortgage, provided such holder or its mortgagor shall have sent Lessor a notice
informing it of the existence of such Leasehold Mortgage and the name of the
person or officer and the address to which copies of the notices of defaults are to
be sent (each a "Mortgagee"). Such Mortgagee shall have an additional thirty (30)
days to cure any default that is capable of being cured with the payment of
money, and an additional thirty (30) days for all other defaults (and such
additional time, as to non-monetary defaults, as the Mortgagee in good faith and
with reasonable diligence either attempts to cure such default or commences and
thereafter prosecutes with reasonable diligence, if not enjoined or stayed,
appropriate proceedings for foreclosure or other enforcement of the liens securing
its financing). Initiation of foreclosure proceedings against Lessee shall constitute
"diligence" by a Mortgagee hereunder so long as such foreclosure proceedings are
continuously pursued and all rent and additional rent is being paid to Lessor by
Lessee or Mortgagee during the pendency of any foreclosure proceeding. The
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foregoing requirements to give notice of default to a Mortgagee and allow such
Mortgagee an opportunity to cure such default shall not delay the exercise of self-
help remedies by Lessor in the event of an emergency.

Rights of Mortgagees. Once Lessor has received a notice as specified in the
preceding section, then, from and after receipt of such notice:

No voluntary termination by Lessce of this Lease shall be effective unless
consented to in writing by such Mortgagee; and any material amendment or
material modification of this Lease or the exercise by Lessee of any option to
terminate this Lease without the written consent of such Mortgagee shall be
voidable as against such Mortgagee at its option. If any Mortgagee shall fail to
respond to any written consent under this section within thirty (30) days after the
receipt by such Mortgagee of such written request (which written request shall
make specific reference to this section), the Mortgagee shall be deemed to have
denied its consent to such request. No nofice required to be given to Lessee by
Lessor shall be effective as to such Mortgagee unless and until a copy thereof has
been given to such Mortgagee.

Lessor shall accept performance of any and all of Lessee's obligations hereunder,
including the obligations to pay rent, from any such Mortgagee and the
performance of such obligation by such Mortgagee shall be deemed to have been
a cure effected by Lessee. Lessor hereby consents to the entry onto the Premises
by any such Mortgagee for the purpose of effecting the cure of any default by
Lessee. In the event of a default by Lessee hereunder, any Mortgagee may affect
the cure of such default by foreclosing its Mortgage, obtaining possession of the
Premises and performing all of Lessee's obligations hereunder.

If it shall be necessary for any such Mortgagee to obtain possession of the
Premises to effect any such cure of a default by Lessee under this Lease, then
Lessor shall not commence any proceeding or action to terminate the Lease Term
if (a) such Mortgagee shall have informed Lessor within the grace period
applicable to such Mortgagee that such Mortgagee has taken steps to foreclose its
Leasehold Mortgage, to obtain possession of the Premises, (b) the rent and all
monetary obligations of Lessee shall be paid and all other provisions and
requirements. of this Lease which are capable of being observed and performed
without obtaining possession of ‘the Premises are so observed and performed
while any such foreclosure, other action or other remedy is being prosecuted by
any such Mortgagee and for so long thereafter as such Mortgagee shall have
obtained possession of the Premises, and (c) such Mortgagee shall be diligently
prosecuting such foreclosure or cancellation and attempting to effect a cure of the
default. Nothing herein contained shall be deemed to require the Mortgagee to
continue with any foreclosure or other proceedings, or, in the event such
Mortgagee shall otherwise acquire possession of the Premises, to continue such
possession, if the default in respect to which Lessor shall have given the notice
shall be remedied.

Lessor agrees that in the event of the termination of this Lease by reason of any

33




Draft Lease Agreement

default by Lessee or rejection of this Lease in a bankruptey proceeding effecting
Lessee, and if Lessor has prior to such termination been given written notice of
the name and address of such Mortgagee, Lessor will enter into a new agreement
for the Premises with any Mortgagee or a wholly owned subsidiary of Mortgagee
for the remainder of the Lease Term, effective as of the date of such termination,
at the rent and upon the terms, options, provisions, covenants and agreements as
herein contained, provided:

i. Such Mortgagee shall make written request upon Lessor for such new
agreement prior {o or within ten (10) days after the date of such
termination and such written request is accompanied by payment to Lessor
of all sums then due to Lessor hereunder;

il. Such Mortgagee or its nominee shall pay to Lessor at the time of the
execution and delivery of said new lease any and all sums which would at
that time be due hereunder but for such termination; and

iii. That in the event there exists more than one Mortgagee, the first
Mortgagee shall have the first option o become Lessee under the
provisions of this section, with priority over the second Mortgagee.

(5)  No Mortgagee shall become liable under the agreements, terms, covenanis or
conditions of this Lease unless and until it becomes the owner of the estate held
by Lessee.

All of the provisions contained in this Lease with respect to Leasehold Mortgage and the
rights of Mortgagees shall survive the termination of this Lease for such period of time as shall
be necessary to effectuate the rights granted to all Mortgagees by the provisions of this Lease.

Nothing herein contained shall require any Mortgagee or its nominee to cure any default
by Lessee hereunder, unless Mortgagee accepts assignment and assumption; however this shall
not preclude the City from seeking a judicial remedy for any such losses or breaches of the Lease
in a manner consistent with the terms of this Lease.

ARTICLE XI
COMPLIANCE WITH LAWS

11.1  Compliance with Laws

Lessee shall, at Lessee's sole cost and expense, comply with all applicable Federal, State,
and local laws, and all applicable permitting and regulatory requirements, rules, regulations,
codes, ordinances, and written policies now in force, or which may hereafter be in force,
pertaining to Lessee or its use of the Premises, and shall faithfully observe in the use of the
Premises or in the performance of any alterations (including, without limitation, the construction
of any Leasehold Improvements) all applicable laws now in force or which may hereafter be in
force.
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ARTICLE XTI
ENVIRONMENTAL LIABILITY

12.1 Definition of Terms

For purposes of this Article XII the following terms shall have the meaning attributed to
them herein:

1. “Hazardous Materials” means any toxic or hazardous substance, material, or waste,
and any other contaminant, pollutant or constituent thereof, whether liquid, solid,
semi-solid, sludge and/or gaseous, including without limitation, chemicals,
compounds, pesticides, petroleum products including crude oil and any fraction
thereof, asbestos containing materials or other similar substances or materials which
are regulated or controlled by, under, or pursuant to any federal, state or local statutes,
laws, ordinances, codes, rules, regulations, orders or decrees including, but not
limited to, all applicable laws.

2. “Environmental Laws” shall include all applicable laws, rules and ordinances,
existing now or in the future during the Term, as amended, modified, supplemented,
superseded or replaced at any time during the Term, that govern or relate to: the
existence, cleanup and/or remedy of contamination of property; the protection of the
environment from spilled, deposited or otherwise emplaced contamination; the
control of hazardous or toxic substances or wastes; the use, generation, discharge,
transportation, treatment, removal or recovery of Hazardous Materials; or otherwise
regulating the impact of human activities on the environment.

3. “Costs” shall mean all costs incurred in connection with correcting any violations of
any Environmental Laws and/or in connection with the clean-up of contamination on
the Premises.

4, “Clean Up” shall mean any remediation and/or disposal of Hazardous Materials at or
from the Premises which is ordered by any federal, state, or local environmental
regulatory agency.

12.2  Lessee’s Environmental Covenant

The Lessee shall not cause or permit any Hazardous Materials to be brought upon,
treated, stored, disposed of, discharged, released, produced, manufactured, generated, refined, or
used upon, about or beneath the Premises or any portion thereof by the Lessee, its agents,
employees, contractors, licensees, or invitees except as may be customarily used and required to
conduct Lessee’s business or as may be used in compliance with Environmental Laws. Lessee
shall not permit any activities on the Premises that would violate Environmental Laws. If Lessee
should breach this covenant, Lessee shall take all actions necessary to comply with all
Environmental Laws and shall, at Lessee’s sole cost and expense, perform any and all Clean Up.
Lessee’s obligation under this section shall survive the expiration or earlier termination of this
Lease for a period of two (2) years.

12.3  Sarvival of Lessee’s Obligations
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The respective rights and obligations of Lessor and Lessee under this Article XII shall
survive the expiration or termination of this Lease for a period of one (1) year.

ARTICLE XIIX
DAMAGE OR DESTRUCTION OF PREMISES

13.1  Definitions

For the purposes of this Article XIII, the following words shall have the meanings
attributed to them in this Section 13.1:

(a) “Completely Destroyed™ means the destruction of the safe, leasable use or occupancy
of a substantial portion of the Premises under this Lease which damage cannot
reasonably be repaired, restored or replaced within one hundred eighty (180) calendar
days from the date on which the damage occurred.

(b) “Partial Destruction” means any damage to the Premises which damage can
reasonably be repaired, restored or replaced within one hundred eighty (180) calendar
days from the date on which the damage occurred.

13.2  Duty to Repair, Restore or Replace Premises after Damage

In the event of damage by fire or otherwise of the Premises including any machinery,
fixtures or equipment which are a part of the Premises, the Parties agree as follows:

In the event of Partial Destruction of the Premises, within sixty (60) calendar days of the
damage (subject to reasonable delay and/or Forece Majeure), (i) the Lessee shall use the Gross
Insurance Proceeds available, together with Lessee’s own funds (if the Gross Insurance Proceeds
are insufficient) to commence and diligently pursue to completion within one hundred eighty
(180) calendar days from the date the damage occurred (subject to reasonable extension due to
Force Majeure or delays by Lessor in the repair, restoration, or replacement of the damaged or
destroyed portion of the Premises as required in order for the Lessee to commence the restoration
of the Leaschold Improvements), the repair, restoration or replacement of the damaged or
destroyed portion of the Ieasehold Improvements (“Restoration Work™), and this Lease shall
remain in full force and effect, with no abatement in Rent.

In the event the Premiscs are Completely Destroyed at any time during Lease Term,
Lessee, in its sole discretion, shall have the option to select whether to terminate this Lease
within sixty (60) days of the damage. In the event the Lessee shall determine not to terminate
this Lease, then at the Lessee’s sole cost and expense, (together with Gross Insurance Proceeds
available for that purpose), Lessee shall commence and diligently pursue to completion the
Restoration Work, in accordance with the provisions of Section 13.3 below, and Lessee shall
complete the Restoration Work within twelve (12) months from the date the damage occurred
(subject to reasonable extension due to Force Majeure or delays by Lessor in the repair,
restoration, or replacement of the damaged or destroyed portion of the Premises as required in
order for the Lessce to commence the restoration of the Leasehold Improvements), and this
Lease shall remain in full force and effect, with no abatement in Rent. Alternatively, the Lessee
may elect not to undertake the Restoration Work by providing written notice to Lessor and in
which event this Lease shall terminate, and the Lessee shall, at the Lessee’s sole cost and
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expense, (but using along with the Lessee’s own funds, Gross Insurance Proceeds available for
that purpose) deliver possession of the Premises to Lessor free and clear of all debris and Lessor
and Lessee shall each be released thereby from any further obligations hereunder accruing after
the effective date of such termination, except that such release shall not apply to any Rent or
other sums accrued or due, Lessee’s obligations regarding surrender of the Premises including
the removal of debris, and environmental liability as provided for in Article XIIL

13.3 Performance of Restoration Work

In the event Lessee undertakes any Restoration Work in accordance with the provisions
of this Article, such Restoration Work by Lessce shall be substantially the same as possible to
the condition that existed immediately prior to the damage, and shall be performed in accordance
with the provisions of Article V applicable to the construction of any Leasehold Improvements.
Lessor hereby acknowledges and agrees that Lessee’s obligations hereunder and the time periods
set forth above are subject to Force Majeure, and reasonable extensions based on the severity of
the damage.

13.4 No Additional Right to Terminate

Except for the Lessee’s right to terminate this Lease in accordance with the provisions of
Article XIII set forth herein, Lessee waives the provisions of any statute, code or judicial
decision which grants Lessee the right to terminate this Lease in the event of damage or
destruction of the Premises.

13.5 Lessee’s Right to Terminate

If Lessee elects to exercise the option given under Subsection 13.2, to terminate this
Lease, then any and all Gross Insurance Proceeds paid for damage or destruction of the Premises
shall be applied as follows:

First toward debris removal; and

Second, toward the balance of the proceeds, if any, after payment of any Rent due, shall
be paid to the Parties as the respective Rent shall be prorated based on the useful life of
the Premises prior to the casualty event as compared to the remaining term of the Lease
and any option periods without consideration of the termination of the Lease as provided
in this Section.

13.6 Payment for Construction of Restoration Work

Except as otherwise provided for in this Article XIII, all Gross Insurance Proceeds shall
be applied by the Parties to the payment of the cost of the Restoration Work to restore the
Premises, and the Gross Insurance Proceeds shall be paid out, the Restoration Work shall be
performed, and the Lessee shall make additional deposits with an escrow agent, if any are

required, as may be applicable.

13.7 Collection of Insurance Procecds

37




Draft Lease Agreement

The Lessor shall in no event be responsible for the non-collection of any insurance
proceeds under this Lease but only for insurance money that shall come into its hands.

13.8 Unused Insurance Proceeds and Deposits

In the event any Gross Insurance Proceeds or sums deposited with an escrow agent or
Lessor in connection with the Restoration Work shall remain in the hands of an escrow agent or
the Lessor, if the Parties have agreed to allow the Lessor to hold the insurance proceeds until
completion of the Restoration Work, and if the Lessee shall not then be in default under this
Lease in respect of any matter or thing of which notice of default has been served on the Lessee,
then the remaining funds shall be applied first towards any unpaid Rent, and the remaining
balance paid to the Lessee.

ARTICLE XIV
EMINENT DOMAIN

14,1 Total Condemnation

In the event that all of the Premises (or such portion thereof as shall, in the good faith
opinion of Lessor or Lessee, render it economically unfeasible for its intended purpose) shall be
taken for any public purpose by the right of condemnation, the exercise of the power of eminent
domain or shall be conveyed by the Lessor and Lessee acting jointly to avoid proceedings of
such taking, the Rent pursuant to this Lease shall be prorated and paid by the Lessee to the date
of taking or conveyance in lieu thereof, and this Lease shall terminate and become null and void
as of the date of taking or such conveyance., Any damages resulting to Lessor and Lessee,
respectively, and to their respective interests in and to the Premises, the Leaschold
Improvements, and in connection with this Lease (which amount of damages shall be calculated
based on the remaining term of the Lease and any option periods without consideration of the
termination of the Lease as provided in this Section), shall be separately determined and
computed by the court having jurisdiction and separate awards and judgments with respect to
damages to Lessor and Lessee, respectively, and to each of their respective interests, shall be
made and entered.

14.2 Partial Condemnation

In the event less than all of the Premises shall be taken for any public use or purpose by
the right or the exercise of the power of eminent domain, or shall be conveyed by the Lessor and
Lessee acting jointly to avoid proceedings of such taking, and Lessee shall be of the good faith
opinion that it is economicaily feasible to effect restoration thereof, then this Lease and all the
covenants, conditions and provisions hereunder shall be and remain in full force and effect as to
the Premises not so taken or conveyed. Lessee shall to the extent the proceeds of the Gross
Condemnation Award are made available to if, pursuant to the terms hereof, remodel, repair and
restore the remaining portion of the Premises so that it shall be comparable to the Premises prior
to the condemnation; provided, however, that in so doing, Lessee shall not be required to expend
morte than the amount of any Gross Condemnation Award actually received by Lessee.
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The Gross Condemnation Award allowed to Lessor and Lessee shall be paid to and
received by the Parties as follows:

{(a) There shall be paid to the Lessor the value of the portion of the land so taken and
Lessor’s reversionary interest in the improvements so taken, which land and
reversionary improvements shall be valued as if unencumbered. Lessor shall further
be paid an amount by which the Rent has been reduced by the taking;

(b) There shall be paid to the L.essee any amount by which Lessee’s profits and value of
Lessee’s interest in the Lease and the Premises have been reduced by the taking after
any payment required by the Lease;

(c) There shall be paid to the Lessee the amount required to complete the remodeling and
repairs to the Premises pursuant to (a) above;

(d) The Lessor and Lessee shall be paid portions of the balance of the Gross
Condemnation Award or awards, if any, which are allocable to and represented by the
value of their respective interest in the Premises as found by the court in its
condemnation award.

14.3  Adjustment of Rent Upon Partial Taking

In the event a part of the Premises shall be taken for any public use or purpose by the
exercise of the power of eminent domain, or shall be conveyed by Lessor and Lessee acting
jointly to avoid proceedings of such taking, then Rent pursuant to this Lease shall be paid by
Lessee to the Date of Taking or conveyance in lieu thereof, and after such date the Base Rent for
the remainder of the Lease Term shall be reduced on an equitable basis and Percentage Rent
shall continue at the same rate.

144  Deposit of Condemnation Award with Escrow Agent

Unless the effect of a condemnation proceeding shall be to terminate this Lease by
operation of law or as provided in Section 14.2 above, any Gross Condemnation Award made in
respect to the Premises in a condemnation proceeding shall be deposited with an escrow agent
selected by the Lessor to be disbursed for the cost of restoring the Premises.

14.5 Temporary Taking

In the event that all or any portion of the Premises shall be taken by the right of
condemnation or the exercise of the power of eminent domain for governmental use or
occupancy for a temporary period, this Lease shall not terminate and Lessee shall continue to
perform and observe all of its obligations (including the obligation to pay Rent as provided
throughout this Lease) as though the temporary taking had not occurred except only to the extent
that it may be prevented from so doing by the terms of the order of the authority which make the
temporary taking or by the conditions resulting from the taking, including the loss of its
possession of all or any part of the Premises. If the period of governmental occupancy extends
beyond the termination of the Lease Term, the Lessor shall be entitled to receive that portion of
the Gross Condemnation Award allocable to the period beyond the termination of the Lease
Term. The amount of any Gross Condemnation Award payable to Lessee, on account of a
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temporary taking of all or any part of the Leasehold Improvements, shall be deemed a part of the
Lessee’s Leasehold Estate for all purposes in this Lease. If the Gross Condemnation Award does
not separately determine the amount applicable to the taking of the interest of the Lessor in this
Lease and in the Leasehold Improvements and if Lessor and Lessee shall not agree in writing as
to the proportion of the award so applicable to the respective Parties, then Lessor and Lessee
shall submit the matter to the court on stipulation for the purpose of a judgment determinative of
the interest of the Parties in accordance with the terms of this sub-section.

ARTICLE XV
PAYMENT OF TAXES, ASSESSMENTS AND OTHER IMPOSITIONS

15.1 Payment of Taxes and Impositions

From and after the Lease Date, Lessee shall pay all ad valorem and similar taxes,
surcharged, levies, charges, assessments, and impositions levied against the Premises before any
fine, penalty, interest or costs are added for non-payment. All such ad valorem and similar taxes,
governmental levies, charges, impositions and assessments shall be payable by Lessee directly to
the taxing authority prior to delinquency (without penalty) of such taxes, provided that Lessor has
advised Lessee of its share of such taxes and assessments in a written notice, including a copy of
the tax bill prior to delinquency.

15.2 Installment Payments of Ad Valorem Taxes and Impositions

Lessee agrees that the Premises or any interest thereon is subject to ad valorem taxation.
Lessee, at its option, may enroll in the Miami-Dade County Ad Valorem Tax Payment Plan,

If by law, any ad valorem taxes or other Impositions are payable or may, at the option of
the taxpayer, be paid in installments (whether or not interest shall accrue on the unpaid balance
of the Imposition), the Lessee may pay the same {and any accrued interest on the unpaid balance
of the ITmposition), in installments before any fine, penalty, interest or cost is added for the
nonpayment of any installment and interest. Any Imposition relating to a fiscal period of the
taxing authority, a part of which period is included before the Lease Date and part of which is
included after the Lease Date shall be adjusted as between the Lessor and the Lessee as of the
commencement of the Lease Term, so that the Lessee shall pay that portion of the Imposition
attributable to that part of the fiscal period included in the Lease Term, and the Lessor shall pay
the remainder, if applicable. Any Imposition relating to a fiscal period of the taxing authority, a
part of which period is included within the Lease Term and a part of which is included in a
period of time after Lease Term shall be adjusted as between the Lessor and the Lessee as of the
termination of the Lease Term, so that the Lessee shall pay that proportion of the Imposition
attributable to that part of the fiscal period included in the Lease Term, and the Lessor shall pay
the remainder, if applicable.

15.3 Payment in Lieu of Taxes
The Lessee shall be responsible for the following payments or for payments in lieu of

taxes (“PILOT™) during the use period in the event the Property is deemed exempt from ad
valorem real estafe taxes; in which case, Lessee will pay the City an annual PILOT in an amount
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initially equal to three thousand three hundred and seventy-six and 71/100 dollars ($3,376.71)
per year. The PILOT will increase on each anniversary of the Lease Date at a rate equal to three
percent (3%). If Lessee is required to pay ad valorem taxes on the Property, it shall not be
required to pay the PILOT.

15.4 Proof of Payment

The Lessee shall furnish to Lessor, within thirty (30) days after the date whenever any
Imposition is payable by or on behalf of the Lessee, official receipts of the appropriate taxing
authority, photocopies or other proof satisfactory to the Lessor, evidencing the payment.

15.5 State-Owned Sovereignty Submerged Land

In the event the Lessee wishes to utilize the Premises in a manner that would derive
income directly or indirectly from the use of the State-owned sovereignty submerged lands, or
otherwise is required to make payments under applicable law, the Successful Proposer shall be
solely responsible for all fees, costs, expenses, impositions, and payments due.

ARTICLE XVI
DEFAULT OF LESSEE

16.1 Lessee Default
The occurrence of any one or more of the following events is deemed a “Lessee Default™

a. Ifthe Lessee defaults in the due and punctual payment of any installment of Rent,
as and when due and payable in accordance with this Lease, and such default
continues for more than ten (10) days after the sum is due;

b. Except with respect to an event of Force Majeure, in the event Lessee shall cease
to operate its business, unless in connection with alterations or renovations, for a
period of fifteen (15) consecutive days;

c. In the event a petition in bankruptey under any present or future bankruptcy laws
(including but not limited to reorganization proceedings or voluntary insolvency
filing) be filed by or against Lessee and such pefition is not dismissed or contested
in good faith within sixty (60) days from the filing thereof, or in the event Lessee
is adjudged a bankrupt;

d. Inthe event an assignment for the benefit of creditors is made by Lessee;
¢. In the event of an appointment by any court of a receiver or other court officer of

Lessee’s Premises and such receivership is not dismissed or contested in good
faith within sixty (60) days from the date of such appointment;

f. In the cvent Lessec removes, attempts to remove, or permits to be removed from
the Premises, except in the usual course of trade, a substantial portion of the
Leasehold Improvements (furnishings, fixtures, and equipment) installed or
placed upon the Premises by the Lessee during the Lease Term;
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g. In the event Lessee, before the expiration of the Lease Term, and without the
written consent of Lessor, abandons the possession of the Premises, or uses the
same for purposes other than the purposes for which the same are hereby leased or
as otherwise permitted by Lessor, and such default continues for more than thirty
(30) days afier written notice of the default from the Lessor to the Lessee, In the
event an execution or other legal process is levied upon the goods, furniture,
effects or other personal property of Lessee brought on the Premises, or upon the
interest of Lessee in this Lease, and the same is not satisfied, dismissed or
contested in good faith within sixty (60} days from such levy; or

h. In the event Lessee defaults in the due performance or observance of any Lease
term, covenant, condition or provision, other than the payment of Rent, including
without limitation failure to maintain insurance coverage in effect, failure fo
obtain permits or approvals required by law, or failure to timely pay taxes, fees,
surcharges, or other impositions when required by law, and such default continues
for more than thirty (30) days after written notice of the default from the Lessor to
the Lessee, or such longer period as is reasonably necessary to diligently cure
such default; or

i. Inability of Lessee to produce financial records under the circumstances set forth
in Article IV of this Lease. :

16.2 Remedies of Lessor

If any Lessee Default occurs, Lessor shall have the right after the expiration of the
applicable cure period, and at the sole discretion of Lessor, to terminate this Lease upon
providing five (5) days written notice. An Event of Default shall be deemed to have occurred at
the expiration of such five (5) day period if the default has not been cured by the expiration of
such five (5) day period. Lessor may terminate the Lease irrespective of any suit or action
brought by Lessee and the time period required for termination of this Lease shall not be tolled
by the filing of a suit or-action.

Additionally, if any Event of Default occurs, Lessor may, at its option, from time to time,
without terminating this Lease, re-enter and re-let the Premises, or any part thereof, as the agent
and for the account of Lessee upon such {erms and conditions as Lessor may deem advisable or
satisfactory, in which event the rents received on such re-letting shall be applied first to the
expenses of such re-letting and collection including but not limited to, necessary renovation and
alterations of the Premises, reasonable attorney’s fees, any real estate commissions paid, and
thereafter toward payment of all sums due or to become due to Lessor hereunder, and if a
sufficient sum shall not be thus realized or secured to pay such sums and other charges, at
Lessor’s option, Lessee shall pay Lessor any deficiency immediately upon demand therefore,
notwithstanding that Lessor may have received periodic rental in excess of the periodic rental
stipulated in this Lease in previous or subsequent rental periods, and Lessor may bring an action
therefore as such deficiency shall arise. Nothing herein, however, shall be construed to require
Lessor to re-enter and re-let the Premises in any event. Lessor shall not, in any event, be
required to pay Lessee any surplus of any sums received by Lessor on a re-letting of said
Premises in excess of the rent provided in this Lease.
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If any Event of Default occurs, Lessor shall have the right to obtain injunctive and
declaratory relief, temporary and/or permanent, against Lessee for any acts, conduct or omissions
of Lessee, and to further obtain specific performance of any term, covenant or condition of this
Lease, including but not limited to the appointment of a receiver to operate Lessee’s business at
the Premises.

If any Event of Default occurs, Lessor shall have the right, at its option, to declare all
Rent (or any portion thereof) for the entire remaining Lease Term, and other indebtedness owing
by Lessee to Lessor, if any, immediately due and payable without regard to whether possession
of the Premises shall have been surrendered to or taken by Lessor, and may commence action
immediately thereupon and recover judgment therefore,

If any Event of Default occurs, Lessor, in addition to other rights and remedies it may
have, shall have the right to remove all or any part of Lessee’s personal property from the
Premises and any personal property removed may be stored in any public warehouse or
elsewhere at the cost of, and for the account of Lessee, and Lessor shall not be responsible for
the care or safekeeping thereof whether in transport, storage or otherwise, and Lessee hereby
waives any and all claim against Lessor for loss, destruction and/or damage or injury which may
be occasioned by any of the aforesaid acts.

No such re-entry or taking possession of the Premises by Lessor shall be construed as an
election on Lessor’s part to terminate this Lease unless a written notice of such intention is given
to Lessee. Notwithstanding any such re-letting without termination, Lessor may at all times
thereafter elect to terminate this Lease for such previous default. Any such re-entry shall be
allowed by Lessee without hindrance, and Lessor shall not be liable in damages for any such re-
entry, or guilty of trespass or forcible entry.

It is expressly agreed that the forbearance on the part of Lessor in the institution of any
suit or entry of judgment for any part of the Rent herein reserved to Lessor, shall not serve as a
defense against nor prejudice a subsequent action for such Rent. Lessee hereby expressly waives
Lessee’s right to claim a merger or waiver of such subsequent action in any previous suit or in
the judgment entered therein. Furthermore, it is expressly agreed that claims for liquidated Base
Rent and/or Percentage Rent may be regarded by Lessor, if it so elects, as separate and
independent claims capable of being separately assigned.

Any and all rights, remedies and options given in this Lease to Lessor shall be cumulative
and in addition to and without waiver of, or in derogation of, any right or remedy given to it
under any laws now or hereafter in effect.

16.3 No Waiver by Lessor

The waiver (either expressed or implied by law) by Lessor of any default of any term,
condition or covenant hercin contained shall not be a waiver of any subsequent default of the
same term ot any other term, condition or covenant herein contained. The consent or approval
by Lessor to or of any act by Lessee requiring Lessor’s consent or approval shall not be deemed
to waive or render unnecessary Lessor’s consent to or approval of any subsequent similar act by
Lessee. No re-entry hereunder shall bar the recovery of rents or damages for the default or delay
on the part of Lessor to enforce any right hereunder and shall not be deemed a waiver of any
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preceding default by Lessee of any term, covenant or condition of this Lease, or a waiver of the
right of Lessor to annul this Lease or to re-enter the Premises or to re-let same.

16.4 Late Payment Fee |

Any installment of Rent not received within five (5) days after the due date shall be
subject to a late payment fee. Lessee shall pay, in addition to the payment then due, five percent
(5%) of the amount due (“Late Fee”), and in the event that any check, bank draft, order for
payment, or negotiable instrument given to Lessor for any payment under Lease shall be
dishonored for any reason whatsoever not attributable to Lessor, Lessor, in addition to the five
(5%) percent Late Fee, shall be entitled to make an administrative charge to Lessee of One
Hundred and 0/100 Dollars ($100.00), or the actual charge, to Lessor by Lessor’s bank for
dealing with such dishonored tender, whichever is greater, In the event that it shall be necessary
for Lessor to give more than one (1) written notice to Lessee of any violation of this Lease,
during the term hereof, Lessor shall be entitled to make an administrative charge to Lessee of
Twenty-five and 0/100 Dollars ($25.00) for each such subsequent notice after the first notice.
Lessee recognizes and agrees that the charges Lessor is entitled to make upon the conditions
stated in this section represent, at the time this Lease is made, a fair and reasonable estimate of
the costs of Lessor in the administration of the Premises resulting from the events described
herein, which costs are not contemplated or included in any Rent or other charges provided to be
paid by Lessee to Lessor in this Lease. Any charges becoming due under this Section of this
Lease shall be added to and become due with the late payment for which the charge was
assessed, and shall be collectible as a part thereof.

16.5 Additional Guarantees

In the event that Lessee defaults in accordance with the terms of this Article, or otherwise
fails to perform any obligation required by this Lease, which directly or indirectly causes Lessor
to suffer damages, and thereafter Lessee fails to cure or remedy the respective default in
accordance to the terms of this Lease, Lessee’s parent company, if any, and Lessee’s President
shall assume responsibility as a personal guarantors (collectively “Guarantor’), and shall pay the
amounts due or perform the obligation required, as applicable. Guarantor may, at Lessor’s
option, be joined in any action or proceeding commenced by Lessor against Lessee in connection
with and based upon the failure of Lessee to perform.

16.6 Remedies Cumulative

No remedy conferred upon or reserved to the Lessor or the Lessee shall be considered
exclusive of any other remedy, but shall be cumulative and shall be in addition to every other
remedy given under this Lease or existing at law or in equity or by statute; and every power and
remedy given by this Lease to the Lessor or the Lessee may be exercised from time fo time and
as often as occasion may arise or as may be deemed expedient by the Lessor or the Lessee. No
delay or omission of Lessor or Lessee to exercise any right or power arising from any default
shall impair any right or power, nor shall it be construed to be a waiver of any default or any
acquiescence in it

44




Draft Lease Agreement

16.7 Lessor Default.

In the event that Lessor shall at any time be in default of the terms of this Lease and any
such default shall continue for a period of sixty (60) days after written notice to Lessor, and Lessor
shall not thereafter cure or commence to cure the default, Lessee shall have the right at any time
thereafter (but in no event shall be obligated) to cure such default for the account of Lessor, and
Lessor shall reimburse Lessee for any amount paid and any expense or contractual liability so
incurred upon invoice.

ARTICLE XVI1
ACCESS BY LESSOR

17.1 Right of Entry

Lessor and Lessor’s agents shall have the right to enter the Premises at all reasonable
times upon reasonable prior written notice to the Lessee (except in the case of an emergency
when no notice is required) to examine the same, If Lessee shall not be personally present to
open and permit entry into the Premises at any time, when for any reason an entry therein shall
be necessary or permissible, Lessor or Lessor’s agents may enter the same without in any manner
affecting the obligations and covenants of this Lease. Nothing herein contained, however, shall
be deemed or construed to impese upon Lessor any obligation, responsibility or liability
whatsoever, for the care, maintenance or repair of the Premises or any part thereof, except as
otherwise herein specifically provided.

ARTICLE XVIII
DAMAGE TO LESSEE’S PROPERTY

18.1 Loss and Damage

Unless caused by a negligent act or omission of Lessor or Lessor’s officers, employees,
or agents, the Lessor shall not be responsible for any damage to any property of Lessee
(including without limitation appliances, equipment, machinery, stock, inventory, fixtures,
furniture, improvements, displays, decorations, carpeting and painting), or of others located on
the Premises, nor for the loss of or damage to any property of Lessee, or of others by theft or
otherwise. Lessor shall not be liable for any injury or damage to persons or Premises resulting
from fire, smoke, explosion, falling plaster, steam, gas, electricity, water, rain, or leaks from any
part of the Premises or from the pipes, appliances or plumbing works or from the roof, street or
subsurface or from any other place by dampness or by any other cause of whatsoever nature,
Lessor shall not be liable for any patent or latent defect in the Premises. All property of Lessee
kept or stored on the Premises shall be so kept or stored at the risk of Lessee only and Lessee
shall hold Lessor harmless from any and all claims arising out of damage to same, including
subrogation claims by Lessee’s insurance carriers.
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ARTICLE XIX
HOLDING OVER & SUCCESSORS

19.1 Holding Over

In the event Lessee remains in possession of the Premises after the expiration of the
Lease Term, Lessee, at the option of Lessor, shall be deemed to be occupying the Premises as a
Lessee at sufferance at a monthly rental equal to two (2) times the Base Rent and the Percentage
Rent of the preceding Lease Year, payable during the last month of the Lease Term hereof. In
addition, Lessee agrees to pay monthly: (a) one-twelfth (1/12) of the taxes for the Premises based
upon the total taxes payable for the Lease Year immediately prior to the Lease Year in which the
expiration occurs; (b) cost of insurance for which Lessee would have been responsible if this
Lease had been renewed on the same terms contained herein; {c) all sales taxes assessed against
such increased rent, and (d) any and all Additional Rent otherwise payable by Lessee hereunder.
Such tenancy shall be subject to all the other conditions, provisions and obligations of this Lease.
Lessee’s obligation to pay any rents or sums provided in this Lease shall survive the expiration
or earlier termination of this Lease.

19,2 Sueccessors

All rights and liabilities herein given to, or imposed upon, the respective Parties hereto
shall extend to and bind the several respective heirs, executors, administrators, successors, and
the assigns of the said Parties; and if there shall be more than one Lessee, they shall be bound
jointly and severally by the terms, covenants and agreements herein. Nothing contained in this
Lease shall in any manner restrict Lessor’s right to assign or encumber this Lease and, in the
event Lessor sells its interest in the Premises and the purchaser assumes Lessor’s obligations and
covenants, Lessor shall thereupon be relieved of all further obligations hereunder.

ARTICLE XX
EQUAL EMPLOYMENT OPPORTUNITIES

20.1 Equal Employment Opportunities

The Lessee agrees that during the Lease Term; (a) it will not discriminate against any
employee or applicant for employment because of race, creed, color, place of birth, religion,
national origin, sex, age, marital status, veteran and disability status and will take definitive
action to assure that applicants are employed and that employees are treated during employment
without regard to race, creed, color, place of birth, religion, national origin, sex, age, marital
status, veteran and disability status; (b) post in conspicuous places, available to employees and
applicants for employment, notices, the form of which is to be provided by the Lessor, setting
forth provisions for this nondiscrimination clause; (¢) in all solicitations or advertisements for
employees placed by or on behalf of the Lessee shall state that all qualified applicants will
receive consideration for employment without regard to race, creed color or national origin; and
(d) if applicable, to send to each labor union or representative of workers with which the
construction contractor has a collective bargaining agreement or other contract or understanding
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a notice, the form of which is to be provided by the Lessor, advising the union or representative
of the Lessee’s commitment and posting copies of the notice in a conspicuous places available to
employees and applicants for employment.

20.2 Community Small Business Enterprise

Lessee shall work towards achieving Community Small Business Enterprise (“CSBE”)
goals, employing the requirements of the Community Small Business Enterprises set forth in the
City of Miami Procurement Ordinance, codified in Chapter 18, Article 1II, City Code, as a
model; and shall try to attain, but not mandate, a plan for its achievement, which will strive to
provide equal opportunity in hiring and promoting for Miami-Dade County certified CSBE
companies, the disabled and veterans. Such plan shall include a set of positive measures taken to
insure utilization of CSBE companies when practicable and nondiscrimination in the work place
as it relates to hiring, firing, training and promotion.

20.3 Non-Discrimination

Lessee represents and watrants to the Lessor that it will comply with §18-188, §18-189
and §18-190 of the City of Miami Code incorporated herein. Lessee hereby represents and
warrants that it shall not engage in discriminatory practices and shall not discriminate in
connection with Lessee’s use of the Premises on account of race, national origin, ancestry, color,
sex, religion, age, handicap, familial status, marital status or sexual orientation. Further, should
the Lessee introduce or have existing membership rules for patrons at the Premises, that it will
comply with the non-discrimination provisions incorporated within §18-188, §18-189, §18-190,
and §18-191 of the City of Miami Code as incorporated herein by reference.

ARTICLE XXI
MISCELLANEOUS

21,1 Accord and Satisfaction

No payment by Lessee or receipt by Lessor of a lesser amount than the Rent or other
amount due as specified herein shall be deemed in satisfaction of any such amounts owed; nor
shall any endorsement or statement on any check remitting partial payment or any leiter
accompanying any partial payment be deemed an accord and satisfaction of Lessee’s debt.
Lessor may accept such check or payment without prejudice to Lessor’s right to recover the
balance of such Rent or pursue any other remedy provided herein or by law.

21.2 Public Records

Lessee shall additionally comply with Section 119.0701, Florida Statutes, including
without limitation: (1) keep and maintain public records that ordinarily and necessarily would be
required by the City to perform this service; (2) provide the public with access to public records
on the same terms and conditions ag the City would at the cost provided by Chapter 119, Florida
Statutes, or as otherwise provided by law; (3) ensure that public records that are exempt or
confidential and exempt from disclosure are not disclosed except as authorized by law; (4) meet
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all requirements for retaining public records and transfer, at no cost, to the City all public records
in its possession upon termination of this Agreement and destroy any duplicate public records
that are exempt or confidential and exempt from disclosure requirements; and, (5) provide all
electronically stored public records to the City in a format compatible with the City’s
information technology systems,

21.3 Entire Agreement

This Lease and the Exhibits attached hereto and forming a part thereof as if fully set forth
herein constitute all of the covenants, promises, agreements, conditions and understandings
between Lessor and Lessee concerning the Premises and there are no covenants, promises,
conditions or understandings, either oral or written, between them other than those set forth
herein. All representations, cither oral or written, made between the Parties shall be deemed to
be merged into this Lease. No course of prior dealings between the Parties or their officer’s
employees, agents or affiliates shall be relevant or admissible to supplement, explain or vary any
of the terms of this Lease. Acceptance of, or acquiescence in, a course of performance rendered
under this or any prior agreement between the Parties or their affiliates shall not be relevant or
admissible to determine the meaning of any of the terms of this Lease. Except as herein
otherwise provided, no subsequent alteration, change or addition to this Lease shall be binding
upon Lessor or Lessee unless reduced to writing and signed by the Parties. Any amendments to
this Lease must be approved with the same formalities as were used in its execution; providing,
however, that the City Manager may administratively execute non-material (i.e. non-substantial)
amendments of the Lease in the exercise of his professional discretion. This Lease has been
negotiated “at arm’s length” by and between Lessor and Lessee, each having the opportunity to
be represented by legal counsel of its choice and to negotiate the form and substance of this
Lease, and therefore, in construing the provisions of this Lease neither party will be deemed
disproportionately responsible for draftsmanship.

21.4 Independent Parties

It is understood and agreed by the Parties hereto that this Lease does not create a
fiduciary or other relationship between the Parties, other than as Lessor and Lessee or
contracting parties, as applicable. Lessor and Lessee are and shall be independent contracting
parties and nothing in this Lease is intended to make ecither Party a general or special agent, joint
venturer, partner or employee of the other for any purpose.

21.5 Notices

Any notice by the Parties required to be given must be served by certified mail return
receipt requested, or by hand delivery, addressed to Lessor or Lessee at:

IT to Lessor at: Ifto Lessee at:

City Manager
City of Miami
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444 SW 2nd Avenue, 10th Floor
Miami, Florida 33130 Attn:

With copies to: With a copy to:

City of Miami City Attorney
Office of City Attorney

444 SW 2nd Avenue, 9th Floor
Miami, Florida 33130 Attn:

City of Miami

Director, Department of Real Estate and

Asset Management

444 SW 2nd Avenue, 3rd Floor

Miami, Florida 33130 '

All notices given hereunder shall be effective and deemed to have been given upon
receipt by the party to which notice is being given, said receipt being deemed to have occurred
upon hand delivery or posting, or upon such date as the postal authorities shall show the notice to
have been delivered, refused, or undeliverable, is evidenced by the return receipt or proof of
deliver. Notwithstanding any other provision hereof, Lessor shall also have the right to give
notice to Lessee in any other manner provided by law. If there shall be more than one Lessee,
any notice required or permitted by the terms of this l.ease may be given by or to any one
thereof, and shall have the same force and effect as if given to all thereof.

21.6 Captions and Section Numbers

The captions, section numbers, and article numbers appearing in this Lease are inserted
only for convenience and in no way define, limit, construe, or describe the scope or intent of
such sections or articles of this Lease nor in any way affect this Lease,

21.7 Partial Invalidity

If any term, covenant or condition of this Lease or the application thereof to any person
or circumstances shall, to any extent, be deemed invalid or unenforceable by a Court with
jurisdiction, the remainder of this Lease shall not be affected thereby and each term, covenant or
condition of this Lease shall be valid and enforceable to the fullest extent permitted by law.

21.8 Estoppel Certificate

Each party agrees that it will, at any time and from time to time, within ten (10) business
days following written notice by the requesting party specifying that it is given pursuant to this
section, execute, acknowledge and deliver to the requesting party a statement in writing
certifying that this Lease is unmodified and in full force and effect (or if there have been
modifications, that the same is in full force and effect and stating the modifications), and the date
to which the Base Rent, Percentage Rent and any other payments due hereunder from Lessee
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have been paid in advance, if any, and stating whether or not there are defenses or offsets
claimed by the certifying party and whether or not to the best knowledge of certifying party, the
requesting party is in defaunlt in performance of any, covenant, agreement or condition contained
in this Lease, and if so, specifying each such default of which certifying party may have
knowledge.

The failure of the certifying party to execute, acknowledge and deliver to the requesting
party a statement in accordance with the provisions of this Section within said ten (10) business
day period, shall constitute an acknowledgment by the certifying party, which may be relied on
by any person holding or proposing to acquire an interest in the Premises or any party thereof,
that this Lease is unmodified and in full force and effect and that all Rent and dues have been
fully paid to and including the respective due dates immediately preceding the date of such
notice, and shall constitute, as to any person entitled as aforesaid to rely upon such statement, a
waiver of any defaults which may exist prior to the date of such notice. It is agreed that nothing
contained in the provisions of this Section shall constitute waiver by requesting party of any
default in payment of rent or other charges existing as of the date of such notice and, unless
expressly consented to in writing by requesting party and, certifying party shall still remain liable
for the same. There will be a two hundred fifty dollar ($250.00) regulatory fee per Section
166.221, Florida Statutes for each request made of Lessor for each Estoppel Certificate
requested, payment in full shall be made at the time of the request. No certificate shall be issued
without payment of the fee.

21.9 Waiver

Failure on the part of either party to complain of any action or non-action on the part of
the other, no matter how long the same may continue, shall never be deemed to be a waiver by
such party of any of its rights hereunder. Further, it is covenanted and agreed that no waiver at
any time of any of the provisions hereof by either party shall be construed as a waiver of any of
the other provisions hereof, and that a waiver at any time of any of the provisions hereof shall
not be construed as a waiver at any subsequent time of the same provisions. The consent or
approval to or of any action by either party requiring such consent or approval shall not be
deemed to waive or render unnecessary such consent or approval to or of any subsequent similar
act by such party,

21,10 Time is of the Essence

Time is of the essence with respect to the performance of every provision of this Lease in
which time of performance is a factor.

21.11 No Discrimination

It is intended that the Premises shall be operated in a manner whereby all customers,
employees, licensees and invitees of the Lessee shall have the opportunity to obtain all the
goods, services, accommodations, advantages, facilities and privileges of the Premises without
discrimination because of race, creed, color, sex, age, national origin, ancestry, handicap or
disability of any kind. To that end, Lessee shall not discriminate in the conduct and operation of
its business in the Premises against any person or group of persons because of the race, creed,
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color, sex, age, national origin, ancesiry, handicap or disability of such person or group of
persons,

21.12 Governing Law, Venue, & Attorney’s Fees

It is the intent of the Parties hereto that all questions with respect to the construction of
the Lease and the rights and the liabilities of the Parties hereto shall be determined in accordance
with the laws of Florida. Additionally, all disputes civil action or legal proceeding arising out of
or relating to this Lease shall be brought in the courts of record in Miami-Dade County. Each
party shall bear their own attorney’s fees in civil actions betweer them arising out of this Lease
except the prevailing party may be awarded by the court in action for removal of the Lessee as
provided by Florida Statute 83, 231, as amended or modified.

21.13 Waiver of Counterclaims

Lessee shall not impose any permissive counterclaim(s) for damages in a summary
proceeding or other action based on termination or holdover, it being the intent of the Partics
hereto that Lessee be strictly limited in such instances to bringing a separate action in the court
of appropriate jurisdiction. The foregoing waiver is a material inducement to Lessor making,
executing and delivering this Lease and Lessee’s waiver of its right to counterclaim in any
summary proceeding or other action based on termination or holdover is done so knowingly,
intelligently and voluntarily.

21.14 Waiver of Jury Trial

Lessor and Lessee hereby waive trial by jury in any action, proceeding or counterclaim
brought by either of the Parties hereto against the other on, or in respect of, any matter
whatsoever arising out of or in any way connected with this Lease, the relationship of Lessor and
Lessee hereunder, and/or Lessee’s use or occupancy of the Premises.

21.15 Quiet Enjoyment

Subject to the terms of this Lease, upon the observance by the Lessee hereunder of all the
terms, provisions, covenants and conditions imposed upon the Lessee, the Lessor covenants to
the Lessee that Lessee shall peaceably and quietly hold, occupy and enjoy the Premises for the
Lease Term without any interruption, disturbance or hindrance by the Lessor, its successors and
assigns, or by persons claiming by, through or under the Lessor for the Premises leased herein, or
by persons with title superior to the Lessor, its successors and assigns.

21.16 Surrender of Possession
Upon the expiration or earlier termination of the Lease pursuant to the provisions hereof,

the Lessee shall deliver to the Lessor possession of the Premises in good repair and condition,
reasonable wear and tear excepted.
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21.17 Joint and Several Liability

If two or more individuals, corporations, partnerships or other business associations (or
any combination of two or more thereof) shall sign this Lease as Lessee, or by virtue of a
Transfer assume the rights and obligations of the Lessee hereunder, the liability of each such
individuals, corporations, partnerships or other business associations (or any combination of two
or more thereof) to pay Rent and perform all other obligations hereunder shall be deemed to be
joint and several, and all notices, payments and agreements given or made by, with, or to any one
of such individuals, corporations, partnerships or other business associations shall be deemed as
having been given to all of them.

21.18 Third Party Beneficiary

Nothing contained in this Lease shall be construed so as to confer upon any other party
the rights of third party beneficiary.

21.19 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,

21.20 No Liability for Act of other Party

Lessee shall not sign any contract or application for any license or permit or do anything
that may result in liability to the Lessor for any indebtedness or obligation of Lessee, unless
expressly provided herein or approved in writing by the Lessor. Except as expressly authorized
in writing or agreed to herein, neither Lessor nor Lessee shall make any express or implied
agreement, warranties, guarantees or representations or incur any debt, or represent that their
relationship is other than Lessor and Lessee, for the management and operation of the Premises;
neither Lessor nor Lessce shall be obligated by or have any liability under any agreements or
representations made by the other that are not expressly authorized in writing, Lessor reserves

“the right, at its sole option, to refuse an agreement for any Federal, State or local grants and loans
when the acceptance of same by either Lessor or Lessee may impose a hardship upon Lessor or
include obligations which extend beyond the Lease Term.

21.21 Rights, Privileges and Immunities; Covenants
The Lessee shall have, and the Lessor shall fully cooperate in providing to the Lessee, for
its use and enjoyment, all rights, privileges and immunities as shall from time fo time be granted

or afforded by Federal, State or local law to restaurant operators or proprietors.

21.22 Consents.
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Wherever in this Lease the consent of one party is required for an act of the other party,
unless otherwise specified, such consent shall not be unreasonably withheld, delayed or
conditioned.

The Parties agree that each of the terms, covenants and conditions hereof agreed to be
observed or performed by each party shall constitute concurrent conditions of exchange.
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IN WITNESS WHEREOF, Lessor and Lessee have executed this Lease, or have caused
the same to be executed, as of the date and year first above written.

ATTEST:

By:

Todd B. Hannon
City Clerk

APPROVED AS TO INSURANCE
REQUIREMENTS:

By:

Ann-Marie Sharpe, Director
Risk Management Department

LESSOR:

CITY OF MIAMI, a municipal corporation
of the State of Florida

Daniel J. Alfonso
City Manager

APPROVED AS TO LEGAL FORM &
CORRECTNESS:

By:

Victoria Méndez
City Attorney
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By:
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Title

Company Name
By:

Name

Title
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ATTESTED BY:
By:

Name

Title
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LESSEE:
[INSERT LESSEE’S NAME]

Name of Authorized Agent
Title

CORPORATE SEAL

GUARANTOR:
By:[JPARENT COMPANY ]

Name of Authorized Agent
Title

CORPORATE SEAL

By:[PRESIDENT OF LESSEL]

Name
President
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EXHIBIT A
SURVEY/LEGAL DESCRIPTION OF PREMISES

[0 be inserted prior fo execution]
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EXHIBIT B
ANNUAL PERCENTAGE RENT STATEMENT

[to be inserted prior to execution)]
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EXHIBIT C
ANNUAL GROSS REVENUE REPORT

[to be inserted prior to execution)
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EXHIBIT D
MONTHLY GROSS REVENUE REPORT

[to be inserted prior fo execution)
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EXHIBIT E
LESSEE’S LEASEHOLD IMPROVEMENTS

[to be inserted prior to execution]
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EXHIBIT F
PAYMENT & PERFORMANCE BOND

[to be inserted prior to execution]
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EXHIBIT G
CONTRACTOR INSURANCE REQUIREMENTS

[to be inserted prior to execution)
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EXHIBIT H
LEASEHOLD INSURANCE REQUIREMENTS

[fo be inserted prior to execution)
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Radon

ty

ties; Covenants

No Liability for Act of other P{a
Rights, Privileges and Itomu
Consents
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LEASE AGREEMENT

THIS LEASE AGREEMENT (“Lease”), made th1s day of 2016 by and

between the CITY OR MIAMI, a municipal corpor. atton tion of the State of I3 orlda havmg its offices

at 3500 Pan American Drive, Miati, Floride 33133 (“Lessor” ot '3:”) and Rivergide Whatf,

LLC, a Limited L1ab1lzty Company, hemng ity offices at 2950 rihwost Vi AVenue, M1am1,
Florida 33 127, (“Lessoe”) Tho Lessor, and Lessee (together the #Parties”) hereby reeﬂ:e

RI‘.CITALS

rtam land located in the City oi‘ Miami,

W]lereas the Clty i the oWner in fee s:mple ofg
“Preimses k¥ a§ Spemﬁeally set forth in

Miami-Dade County, Florida referred fo herem ag t
Exhibit A.

Whereas, in response to the Nor‘fh Rivef Property Request for Proposals # 14 15 024
(“REP”), Lessee submitted to Lessot a’ propos_, WhIGh was approved by the Clty Comﬂ11os1on
on L by Resoluuon No - VN L , :

_ Whereas thiS Lease was negotia‘t
City of Miami Charter generdl law, and
authorized the exeeuuon of thls Lease. A

. pursuant to ‘che authomfy expressly conferred by the
e City Comlmssmn ResoluuonNo _, which

Whereas, this Lease was a roved by referendum on March 15, 2016 by a majority of
City of Mmr.m Voters as requir ed by C1ty of Mlami Chartel Seot1on S(f)(ul)

Whereas, it is the mufhal dESIIG of the Partics that the Propetty be leased and demised
by Lessor to Lessee for the pyfposes set forth in this Lease, qubj ect to and upon the. express terms
and conditions contained heféin. The Parties beheve thai t]:ns Lease is oonmstent in all material
respects w1th the RFP ' : -

Now therefore in . oonmderatmn of the foregomg aid of the remt covenants and
agreements hereinafier; et forth, the Partles do her eby covenant and agreo as followe

AR’.[ ICLE |
' INCORPORATION IJXHIBITS & D]?FINITIONS

Any wor oontemed in the text of thig Lease shall be read as the singular or the plural and
as the masculink, feniinine ot neuter gendet as may be applicable in the particular context. More
specifically, oweVer for’ the purposes of this Ledse, the following words shall have the
meanings a?lbuted to them herein in subsection 1.3.

1.1 17 jrporation by Reference
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The foregoing Recitals are hereby incorporated into this Lease by this referenc éf get
out in full in the body of this Lease,

1.2 Exhibits

Attached hereto and forming 4 part of this Lease are the following B&hibits:

Bxhibit A - Survey/Legal Description of Prefises
Bxhibit B - Annual Percentage Rent Stat,

Exhibit C - Annual Gross Revenue Replort
Exhibit D - Monthly Gross Revenu:

BExhibit E - Lessee’s Leasehold

Exhiblt E - Payment & Performdn

Exhibit G - Contractor Insur YZG Requirements
Exhibit H - Leasehold Insupbnce Requirements

1.3 Definitions

threshold criteria oytlined in the City of Miami Depflrtment of R,eal Hstate and
Asset Managemeny REP # 14-15-024; and C) a good reputation in the business
community; and ) adequate financial resources and personnel necessary for the
proper performgnee of all of Lesses’s obligations under this Lease in a manner
consistent wigh the quality, reputation and economic viability of the Lessee’s
business at te Premises, including (without limitation) the obligation of payment
of Rent payeble by Lessee under this Lease.

1.3.2 “Additiofial Rent” means any and all additional sums, charges, or amounts of
Whate?? nature o be paid by Lessee in accordance with the terms of this Lease,
whethér or not such sums, charges or amounts are referred to as Additional Rent.

1.3.3 “Applicable Layw{s)” means all laws, Florida Statutes, Codes, City and Miami-
Dafle County Ordinances, orders, judgments, decrees and injunctions from courts
hiving jurisdiction over the Premises, rules, and tequirements of State and local
oards and agencies with jurisdiction over the Premises, now sexisting or hereafter
enacted, adopted, foreseen and unforeseen, ordinary and extraordinary, which
may be applicable to the Premises or any part of it.

(43

Assionment” refers. to the complete transfer of the rights and obligations of the
Lessec under the Lease to a taird party, whereupon the third party assignee
becomes the Lessee under the Lease and takes over all of the Premises and the
rent and other obligations associated with the Lease, thereby assuming the prior
tenant's rights and obligations,




ia. _10 “City Manager” shall

1,313 “Tai
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135 “A ssigne ¢’ refers to ththivd-patty enmy assmmng the nghts anci ob i

ations of
the Lessee or assignor ot owner of the leasehold estate. D

1.3.6 “Assignor” refers fo the Lesseé that is assigning its nghis and, rati

this Lease to a third-party entity. Unless released from Iiability from the City
: 'pursuant to Seetion 10,10 of 'th1s.Lease -which deo:tsmn ghall be conditioned on
congide ‘at the time of Assigtment set foith in Section

the cbhgatwns under the Lea. i 7._7.; fu:. ;
Lease RS R

1.3.7 “Average Rep___y Costs” shail mean the & rage of the prekus five (5) vears’
. “repair and misintenance™ 11ne~1tem costs; #helusive of any cap1ta1 items. Average
Repair Costs, Shall be: calculatcd in- ordef.to détermine the annual amount due to
the CapEx Fund as spemﬁed in seetion’ T4 below :

1.3.8 “Base Rent” shall mean the annugl Bage Rent due and payable by Lessee on 2
' monthly basis for the use of the sefbject Prermses and shaH have the sum ageribed
to 1t n Sectlon 4.1, 1 :

- _"1 3 9 “Busmess Dag 7 feanis Mo 'day thrcmgh Fnday, axcludmg legal hohchys in the

Clty" of Miammi, Flonda. .

an the Chlef Achmmstratwe Ofﬁcm of the City, In day
to ddy matters- all deciglonis attributed to the City in this Lease may be made by
the C1ty manager or is authomed demgnee, unless othermse specified.

1 3. 11 “City Commission’ shall rmeat the 1oca1 1eg1511tw0 body of the Executwe Mayor
' Crty Cammissiory. "Notwithstanding Section 1.3.9 above the City Commission will
- be requu ed 1o g prove the Leasa md any amendments to the Lease

| 1 3. 12 “Date of Ta ‘mg' ‘means ‘ghe carller of @ the date on whmh actual possession of

‘all or less Hian all of the Premises, as the cage may be is. acqmred by any lawful
power ot Authority pursuant to the provisions of any appliceble law; or (i) the
date o 'hmh titlefa sl or'less than all of the Prermses, ‘a8 fhe cage'may be, has
VESfed 1 any’ Iawful power ai authonfy pmsuant to tha pmwswns of eny
appho blo taw: - ' :

: Market Value"' has ﬂlﬂ meanmg sét forth in Sectlon 4 1.6 of this Lease and
se-‘éndanly &3 supplemented by the applicable terras of the RFP. Fot purposes of
_ his’ Lease “Fa1r Market Va,lue" w111 have the same meanmg ag “Fair Market

e “Force Mmeure” means an evem: beyond human control moludmg but not
limited to acts of national secumy, ‘national etnergency acts of God, war, act or
/. threats 'of - terrorisni, ~ Governtrient -regulation, strikes’ {other. ‘than strikes of
Llcensccs employees) fire or other natural oalam1ty, disorder, civil disobadience,
* cuttailment of tr ansportfmon facilities or service, or any occurrefice which makes
it inadvisdble, illegal, or impossible for Licenseo to perform its obligations under
this License, Force Majeurs shall not inchide events caused, directly or indirecily,
by Lessee or individuals or entities under Lesses’s control..
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1.3.15 “Gross Condemnation Award” means the actual amount of the award paidin
connection with or arising from the acquisition or other taking of all or le8s than
all of the Premises, as the case may be.

1.3.16 “Gross_Insurance Proceeds” means the actual amount of ingdrance proceeds

of revenues ectually ccllected and received by the Lesgéo and its Sub-lessees or
its assignees or transferees and derived from the following sales sources,
ineluding without limitation:

a. all tevenue from the commercial business and dervices conducted by Lessee and
its Sub-lessees and/or assignees on or from te Premiges;

b, all revenues from sales of food, beverage, wine, beet, merchandise or services
from the Premises;

¢. all revenue derived from advertising gdd sponsorships conducted on the Premises,
including, but not limited to, movied, television commercials, etc.;

d. all amounts received from any cajéring food operations based at the Premises;

e. afl amounts received by Lessee from valet concession sales, parking valet services
or similatly suthorized and Permitted concessions on the Premises where the
Lessee receives and retaing/any portion, percentage or fraction of the cost of such
sales or gervices in any ylanner from the Concessionaire, these sales ate subject
to verification by a wpltten concession agreement, and any audit or inspection
requested by the Lez/{;f in accordance with the requirements of Section 18-99
through 18-102 of fhe City Code, which is deemed incorporated by reference as
if fully set forth ?zein;

£ all amounts recfived by Lessee from sales made or performed by means of
mechenical oy other vending devices or machines on the Premises, including
without limigtion, payohones, vending machines, and entertainment devices both
for cash and on credit, rendered in or upon the Premiges;

g, all revenus received by Lessee in connection with the special events uses of the
Premised, any facility thereon, or any portion thereof for any peried of time,
includihg bancuets, parties, and receptions held on or initiated from the Premises;

h. amoupis received by Lessee from internet or telephone food/beverage orders

received or filled at the Premises, or procured from the Premises by house-to

hofise or other canvassing, including discount, merehant and online savings
ifcentives including, without limitation, sources and programs such as Groupon,

I deposits not refunded to purchasers, and orders taken, although said orders
may be filled elsewhere, including proceeds of all video games;

all grants, subsidies, rebates, credits or similar benefits received from any federal,

state, regional or local body, agency, authority, department or organization which

revenues are unrestricted or are to be used for general operating expenses;

all donations and contributions received, the revenues of which are untestricted or

are to be used for general operating expenses;

. and all other receipts whatsoever derived from commercial operations conducted

in or from the Premises by the Lesses and its Sub-lessees (if any). '




- _'1318 “Impositions”
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Gross Revenucs, Whether for cash erecht c1ed11: ocn;ds or othenv‘ ¢, shall

he' Lessee has? ‘cm*red expend1t11res
ahtor: ks {;l_, s' fo. is by cred1t card, no

'”for the purpose of
j'y*'?Lessee and Sub-
A such tinie’ that (i) the transaction

AT S'ﬂe” sha;{l be .deemed to have been co' " u
_th1s Iease, and the entn'e a,moum ef sales prio , collected
lessees, shall ‘be moluded in Gross Revenues
is 1n1tia,11y foflacted in the: beoks or ‘recordd” of Lessee of’ Sub-lessee(s), or (ii)
Lessée or Sub- lessee(s) feceives all of any’ portion of the sdles price; or (ifi) the

“applicable godds of sérvices are dehver o the customer and ‘payment is mede to
Lesges of Sub~1essee(s) ‘whichever figét ooeurs, 1r1espect1ve ‘of whether payment
is* made iti 1nsta11ments, the sale is foi éash or for credit, or othermse, or all or any
pomon of the sale-price has- aetuc _y been pald at 1.he ume eJ? melusmn in Gross
o Revenues or at any‘ether t1me [T e :

a f'essments 1mpos1t10ns le 65, and governmental
eharges including, t Almnitation, ‘assessments imposed by - the City and/or
. ‘County, franchise fees, ; fees, excises, paﬂc.mg sureha,rges {idense and permit
" feies, levies, chazges afhgd taxes, meludmg ad wvalotem real ‘estate taxes on the
Premiges and the Leg; _chold TImptovements, generfll and speeial, ordinary and
' ex‘sramdlnaly prope y levied . against the Premises  and- the Leasehold
Impruvements any personal property, and/or the Lossee’ sLeaseheId Bstate which
* congtitute a Hen opf the Premwes or the Leasehold Improvements

: 1 3,19 “Léase” means "his Lease as supplemented by the REP, ‘aniy- addendumms hereto,

and the. Less ’s respc)nse 5 the RFP; all-of which are héreby incorporated by
referenee inté (his Léase as adchtwnel doouments prewdmg suppiemental ferms
~and,. conditjbns; prev1ded “howévet, that in the ‘eveént. of -any. express conflicts
betWeen X{IS Lease and the other docu;ments rel'erenoed in th1s subsection this
lge:vem v S TR

1 3, 2(} “Lea 6 Date” fheans the da,te that the Leas‘e 13 fully exequted and legally binding
upon' the Pamee after appLOVal by the Clty ‘of Miami Cominigsion. The Lease
~ Dayy shall also be the date en which Rent eommenceb to become due and payable

a,s "_efereneed in, Arl:lele V.. : :

1.3;21 “f ensehold T ]]sta'te” means all ef Lessee ] mght and 1n1:e1est as Lessee in, to and
- funder thig Lease the Prennsee and the Leasehold Imprevemen’cs , if applicable,

“Leasehold Improvements” 'means any 1n1t1a1 fmmshmgs or equipment
" constifuting fixtures to: be installed on the Premises and all other items and
1mpr0vemente. eonsututmg fixtured to be 1nsta11ed of censtmcted ‘theteafter, fom
tune fo time dunng the. Lease Term that are hereaﬂier Iocated upon the Premises.

3 23 “Leaseheld Mortgacre means g mortgage, deed ef’ tcust ot any gecurity interest
given in cohnection theremth “which, together consiﬂute an éncumbrance ot lien

10
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/

upon the Lessee’s Leaschold Estate or any part of it, or any relgtéd personal
property, and Lesses’s interest in the Leasehold Improvements as gécurity for any
loan. The Leasehold Mortgage may never lien, pledge, hypotletate, or otherwise
encumber the fee simple interest of the Lessor,

.1 and shall be deemed

1.3.24 “Lease Term” moans the period of time fixed in Sect;c;z
on 3.2 if Lessee exercises

to include the additional period of time fixed in Se
Lessee’s right to renew the Lease,

1.3.25 “Lease Year” means twelve (12) full consecuti¥e months. The first Lease Year
shall begin cn the Lease Date, If the Lease Pate does not fall on the first day of
the month, the first Lease Year will comménce on the first day of the following
month. Fach succeeding Lease Year shall commence on the anniversary date of
the first Lease Year.

1.3.26 "Percentage Rent” shall have the fmeaning asctibed to it in Section 4.1.4 and
shall be payable annually and calcdlated as a percentage of the Gross Revenues.

1.3.27 “Premises” means the space yhore particulatly described in Section 2.1 herein
and Exhibit A attached herewith and incorporated herein by reference, and having
a coflective address of 236 gAd 298 SW North River Drive, Miami, Florida.

1.3.28 “Proposal” means the dotument received by Lessor from Lessee in response to
the REP.

1.3.29 “Rent” means the grefater of Base Rent or Percentage Rent and any ofhet rents,
costs and expenses denominated as Additional Rent.

1.3.30 “REP” means thy document entitled Request for Proposals # 14-15-024, issued
by the City on Jyhe 15, 2015, and any addendums thereto.

1.3.31 “Sublease” mgans any lease (excluding this Lease), sublease, license, concession
ot other agreément by which Lessee or any person or other entity claiming under
Lessee (ingluding, without limitation, a Sub-lessee or sub-licensee) demises,
leases, su ?eases, licenses or sublicenses to or permits the use or accupancy by
another pérson or entity of any part of the Premises and Leasehold Improvements.

1.3.32 “Sub-lessee” means any person, firm, corporation or other legal entity using or

occupying or entitled to use or ocoupy any part of the Premises or the Leasehold
Improvements under & Sublease.

14 Priority ¢f Documents

The Ngrth River Propetty Request for Proposals # 14-15-024 (“RE¥P”) shall be

incorporated Hereto by teference. Following the issuance of the RFP, Lessec submitted a
Proposal (“Poposal”), which was accepted by the City. The above-referenced documents shall
be interpretgd to avoid conflicts, where possible. In the event of an express conflict between the
above-refefenced documents and the terms of this Lease, the following order of priority shall
govern:

1.4.1 This executed Lease and its exhibits shall govern over the RFP and the Proposal;
1.4.2 The RFP shall govern over the Proposal;

11




streets reasonably requited for' ingtess o gpty %to or.fiom the Preftises by,
' 'servants employees, contractors, custorers: : d mvftees and all others related to Legsee’s use and
-oceupandy of thé: Premwes Nemﬁhstandl_ g driy language mn ﬂrns Lease to 11:16 contra:fy, Lessor is
the fee sirmple owner of the Premises, afd this Lease shall'in no way' convey any; title or other

Dmﬂ Lease Agr/eememf
1 4.3 The Proposal w111 be subordmate to the Lease and the RFP respec ively.

_ ARTICLEII o
L]]ASE OF PREMISES o

2 1 Lease of Premlses

T_l;e Less_f_:;r does heieby lease let and dcm1se tq ‘_the Le '_ ee, and' the L¢ssee hereby leases

Prermses m,

¥

hlgilways 1oads and
y‘_Lessee its agents,

ifer' and upoti adldimng ancl adJa ént iaubhc and prﬁrate land'

rights to the Prormises 1o Lessee Lmle‘ otherwise specifled herein; L'essee may not mortgage,
pledge, transfer, hypofhecate or othepfvise encutiber Lessor’s fee simple ownersl*up interest in the
Premised in any way, of in any Way '_ edge any ri ghts helcl by 1he fee snnple owner

2.2 -Purpose of Use qnd Oc : 'lpan_gy :

. The Lessee will use ¢ nd ocoupy tho Premlses, subj ect to compliancc with all applicable
laws, mles regulatmns, ermits, licenses, consents; and similar approvals including the
requirements st fotth in.fhe REE, 'f;'or the developmierit, management and opetation of restaurants
on the Premises and for ther neillary purposes, without fHe priof written consent of Lessor, and
for no_ other, pu1pose of: use of any.) kind. - Rea,sonably Lelafed spéclal eventy may be held on the
Promises w1th the 1 ty 8 pnm‘,vmtten consent; fhe request for sﬂch speual event must be

prov1ded 8 mlmmu 1 of th1rty (3 0) dwg pnor to the data of the’ cvent

Except as ftherwise “set forth in this LeaSe, t’he Lessee W1il operaﬁe the Premises a
minimum of hours per week, except in cases of Force Majeure or any reasonable period of
remodeling, repfir or reconstruction of the Premises, which remoctehng, repair or reconstruction
may not, W1th 1t the- City’s prior written consent, exceed a continudus petiod of thirty (30) days
i year of more than ¥ cmnulatlve total penod of forty ﬁ‘ve (45) chys in any

2 3 Su' fnlnhty of I’rermses

essee aolmowledges that ne1the1 the Lcssor nor any of Le%or ] ofﬁcerq repmsentatwes,
or employees has made any represcntation or warranty with respect to the Premises, or with
respect to the suitability or fitness of the Premises, for the conduct of Lessce s operations or for
any gther purpose, except as set forth in this Lease or in the REP. The execution of this Lease by

12
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e

subject to

v

Lessee shall establigh that the Lessee acoepts the condition of the Premises “AS IS
the representations set forth in Section 2.4 herein, the RFP or elsewhere in this L

2.4 Limited Representations by Lessor

Lessor makes the following representations, covenants
survive the execution of this Lease and the taking of possession of

warranties which shall
¢ Premises by the Lesses:

a) That Lessor has taken all requisite actions to make thisf.ease binding upon Lessor, and
Lessor has marketable, fee simple title to the Premiseg] and is the sole owner of and has
good right, title and authority to convey and transfep/all rights and benefits which are the
subject matter of this Lease, free and clear of all hown liens and encumbrances. Absent
emergency action, or other Municipal Home Ryle Action required by the public health,
safety and general welfare, Lessor covenants with Lessee that it will not, during the Lease
Term and any option period hereof, conferred and validly exercised, knowingly permit the
imposition upon the Premises any liens, enfumbrances, mortgages, sasements or any other
matters affecting title which would pregiide or otherwise materially affect Lessee’s quiet
enjoyment of the Premises, The obligaffon of the Lessor set forth in the preceding sentence
is not intended to limit the ability of the Lessor, acting in its governmental capacity, to
exercise its police powers with respegt to the Premises and any activities within the Premises.

b) That no party, other than Less
possession of the Premises.

¢) That the terms of this Lease, jhcluding, without limitation, the intended use of the Property
by Lessee, are not in violatigh of or expressly inconsistent with any operative agreement or
covenant known to Lessor of any kind whatsoever which relates to the Property.

by

, shall on the Lease Date be in or have any right to

2.5 SKatisfaction of Liens

Lessor shall satisfy/or cancel of record all existing lens and encumbrances affecting the
Premises as of the Lease Pate excent as otherwlise set forth in this Lease.

ARTICLE IXX
TERM

3.1 Term of Lease

The initigl Lease Term is for a period of thitty (30) years, comimencing on the Lease
Date. The Leasé Term shall be extended to include any fraction of a calendar month between the
Lease Date and the first day of the first full calendar nmonth thereof.

3.2 Option to Renew

The Lessee has the option of extending this Lease fot two (2) additional terms of ten {10)
 (“First Renewel Term” and “Second Renewal Term™), as long as the Lessee is not in
Default #f any of the Lease provigions. To exercise the First Renewal Term or the Second
Renewsl Term, the Lessee must give Lessor written notice by the latter of (i) the date which is

13
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‘one: hundred elghty {180} pmor o thes expmmon data of the Lease Teim ar- the Fitgt'Renewal
Term or (i) the date thirty (30) days following written notice: from Lessor admm'“ ‘Lessee that
Lesseo has failed to furnish notice of its option to exercise the First Renewal Terfh or the Second
Renewal Teim, as applicable, in the manner provuied for heiem which fiofice shall state that

~ such hotice constitutes final notice to Liessee of its option to exefcise the First Retiowal Term ot

 the Sécond Renewal Term, as: applicable. * The First Renewal: Teri, ¢ the Second Renewal

Tetm will be or the’ sarde terms and: conditiong as the Lease Term xcept that the: Bage Rent will
be adjusted as set forth in Sec‘uon 4,1.2 below, "The total tert of He Leass, iriclusive of the First
,' and Sedond Rene al Te‘ m ;"50) years -'No addit" onal_re -Wals w111 be avmlable

SR "ARTICLEIV e
RENT, SECURITY DEPOSIT, & FINANCIAL RECOR])S

41 Base Ren.t or Percentage “Rent-lf ”

Commencmg ofl. the Lease Date ancI oy the ﬁrst (1“) clay of eve1y calendar month
thereafter during the Léeasc Term, Lessee here 7 agrees to pay to the Lessot the Base Rent. If the
first’ pfxyment of Base Reénit doss not fall onthe first day of the manih the hrst pfnyment shall be

"prorated Basod ot the num‘b‘ £ Of day‘s ing ch month .

The Lessee herebv agrees to p; the Lessor the eater of ay the Base Rent deﬁned in
Sectmn 4.1.1 below, or b} Perceﬂta,q Rent as defined in Sectmn 4 14 on an, a:nnual basm as set
forth 1n ﬂ’llS Artlole a :

In thc event that Lessee falls to p1 ov1de payment of Rent n the ’mme reqmred by the terms
of this section, shfﬂl be Subj"ot to & Late Fee in addltlon to payment then due, as more
particulatly c!esonbed it Sec 16,4 below

4.1.1 Base Ren‘t / ' .
.- The Basé/Rent shall, be One Hundred .and_Ninoty-Five Thousand and_00/109
Dollars ($195,000) per year ‘The Base Rent shafl be adjusted and incfeased antiually
by the ?’h@d descrlbed in Secuon 4.1, 2 below upon the commencement of the

seoond Lidase Year. -

412 Bage Rent lncrease B :
Lessed agrees that the Base Rent shall be increased annually by an amount equal
tor thé sreater of: an increase by three percent (3%) of the provious year’s Base Rent,
or #n increase besed on the amount indicated by the Corisumer Price Index as of three
(3)) mionths prior to the beginning of the applicable adjustment date; In no event shall
afy such annial adjustment to the Base Rent result in am increase that is less than
hree percent (3%), OF’ more than Five Percent {(5%).of the Base Rent in the year
amotnt lmmedlatcly priot to the effeouve date of such adjustment

Sales Tax o B

The Lessee sha]l be ligbie for the p1eva111ng State of Flondrt Sales, Use ot similar
tax 1mposed o the amount of Rent p'ud to Lessot undef this Lease, in the absence of
" an exemption or other reducuon by the State of Florida This Sales and Use Tax shall
“be payablé to the Lessor whert Reirf iy due, and in turh, Lessor will temit the same,
fess any authorized handhn g dedyctions, if any, to the State
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4.1.4 Percentage Rent
Percentage Rent shall be equal to a percentage of Lesses’s annyal Gross Revenues
made from or upon the Premises for that same time period. Pepeentage Rent shall be

computed on an annual basis (“Percentage Rent Period™) b ginmng with the Lease
Date and continuing throughout the Term,

The Percentage Rent shall be equal to fifteen pefcent (15%) of the combined
Gross Revenues of the Lessee for any preceding Lease Year, PERCENTAGE
RENT SHALL BE SUBJECT TO NEITHER NATURAL NOR ARTIFICIAL
BREAKPOINT.

4.1.5 Manner of Pavment
The Percentage Rent shall be payableAwithin sixty (60) days afier the end of each
Lease Year. Lesses shall deliver to {ie Lessor a statement setting forth the Gross
Revenues during the applicable Pergentage Rent Period ("Annwal Percetitage Rent
Stateraent"), and Lessee shall pay {¢ the City the amount of Percentage Rent due and
payable, if any, to the Lessor phrsuant to the terms of this Lease, Fach Annual
Percentage Rent Statement shall'be signed and certified to be complete and correct by
an officer of Lessee. Such stdtement shall show the annual Gross Revenues and an
itemization of any exclusiops or deductions for the eurrent Lease Year, Lessee shall
provide the Annual Perceptage Rent Statement with an Annual Gross Revenue Report

in substantially the sameSorm as attached hereto ag Bxhibit B and Exhibit C,
Lessee shall
6] pay the Lgssor (%) the monthly Base Rent and (v) the Percentage Rent, and
(ify  deliver the corresponding Annuaf Percentage Rent Statement and Gross
Revenye Report for the preceding Lease Year to the City of Miami,
Depe tme‘nt of Real Bstate and Asset Management at the address noted

City of Miami
epartment of Real Estate and Asset Management
Aftention: Lease Manager
444 SW 2nd Avenue, 3rd Floor
Miamd, Florida 33130

4,1.6 Fair Market YValue
required by applicable laws, the Lessor has determined that the Base Rent and
the Percentage Rent constitutes Fair Market Value, The Lessor has made such
detd¢rmination based on an appraisal of the proposed project as performed by two (2)

Stdte-certified general appraisers hired by the Lessor.
4.2 Secylrity Deposit

Simnultansously upon the execution of this Lease by Lesses, the Lessee shall pay to the
Lessor a/secutity deposit equal to one hundred percent (100%) of the Base Rent specified in
soction 4.1.1 above (the “Security Deposit"), to be held as security for performance by Lesses of
all obligations imposed under this Lease which Lessee is required to petform during the Lease
Term,/and any extension thereof, The Lessor acknowledges that a portion of the Security Deposit
was prreviously deposited by the Lessee with the Lessor as part of initial earnest money deposit
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equivalent which funds may. be connmngled by Lessor with- its.bthier ﬁmds No integest shall be
paid on the Secu.mty Depos1t For so long agthe Security Deposit las not becn repeid by Lessor
it -shall- constitite an account. payable by T.gseor to Lesses within thm:y (€] “days following
termmatmn of tlns Lease to. the extent if any, that the Secunty Deposﬂ hag, ot-been applied by

pursuant “to ﬂ1e texms of the REP. The Secu:mty Depomt shall: be in: the form Z;:?hd

_ Further at any ume or tnnes When Le" sot has made any such a.pphcatlon of all or any
“part of the Seuurlty Daposxt -Liessor shall J Ve’ the right (but 1ot the- obhgatloﬁ) at any time
theréafter to réquest in writing. that'Lesses, ay.to’ Lessor g sum or sums equal to the amounts so
applied by Lessor so that Lessor will alwgys bé in possession of a stm ‘eqal to the amount of the
Security Deposit stated ahove, Lessae shall make each such requested temittance within thirty
(30 days followmg such request fiote T.essox: anid edch such remittance rocsived by Lessor ghall
thereupon ‘constituté » part of the' Sécutity Depos1t Sub_']ect to the ferms and provisions thereof,
Failure to make any such requested remiitance. within such thirty 30y day period may be treated
by Lessor 4s a failure by Lessee fo make timely payment of rent and as an Event of Default,

The Sec,uﬂty Deposfs all be reta,med by the Lessor throaghouﬁ the entire term of this
Lease and, if not utilized by essor, will be returned Jess interest, and less allowable deductions,
oredits or setoffs by Lassoiy within ﬂnrty (3 0) days following the sunender of the Leased Area at
the terrmnatlon oi: thls Ledse, mclusz\re of‘ any vahdly exercised Optlon pemod as applicable.

4,3 Lessee’s Fma clal Records |

Lessee Wﬂl ,stabhsh an opelatmg en’uty fhat is umque o the operatmns of the Lessee in
the Prermses, as
generated from, ¥Ach 0perat10ns ‘will be. made, The bank in which. such deposits are made shall
be based in the/United States of shall have a large local pi’osence _The said deposits of Gross
Revenues will/not be comingled wﬂh fhose from aity ofher operations of the Lessee outside of
the Premises or any other affiliated orgamza,tmns Tn addition and/or altematlvely, Lessee will
use an accpunting system that w111 separately provide for a detaﬂed accounting of Gross
Revenues. /The detailed acoommng shall not be cormnmgled with the Lesses’s other operations;
and, shoyld comply with federal income tax retutns and. state sales and use tax refumns,
Accord’ 1gly, VLeSSee shall prepare and keep full, complete and proper “financfal records and
source ocmriems in aocmdance Wlth generally accepted accountmg principles, of Lhe Gross
Revenfles, whether for cash crecht or otherwme of cach separate depwrtment at any time
operafed in the Plenuses ' ,

/

16

el as ‘one or mote bank accourts th:ough which depos1ts of Gross Revenues




Drafi Lease Agreement

The financial records and source documents to be kept by Lessee shall inclyde, but shall
not be timited to true copies of: (1) records of inventories and receipts of merchgfdise; (2) profit
and loss statements; (3) variance reports; (4) arrearage repotts; (5) balance ghteets; (6) financial
journals and sales summary records; (7) general ledgers; daily dated cash pe@ister tapes; (8) daily
dated cash register summary tapes (2 tapes); (9) prenumbered sales gfips, including those for
mail or telephone orders; daily sales and/or poini of sale (pos) reporst (10) financial statements;
(11) bank statements; (12) records of daily bank deposits fromytransactions at or from the
premises; (13) duplicate validated bark deposit slips; (14) purchdse invoices; (15) inventory end
receiving records; (16) pricing schedules or other materials shéwing price markups; (17) federal,
state, and local income tax returns; {18) state and locgd sales tax reporis; (19) settlement
statetnents of transactions with subtenants, concessiondires, and licensees; and any and ell
records that may be examined or required by an indepéndent accountant in performing an audit
of Lessee’s Gross Sales or which may be requested by Lessor.

If Lessee subleases the property or providés a license to a third party in accordance with
Article X herein, and Lessee’s operations requife its sub-lessees (or licenisees) to pay a secutity
deposit and/or advatice rent, Lessee shall depdsit such security deposit/advance rent monies into
4 separate bank account and shall not comipingle these monies with any other bank account used
in its opetations as described hetein.

Pertinent original sales records ghall includs, without limitation: (i) sales reports of back
office systems fed from point of sa}é terminals, (i) cash rogister tapes, including tapes from
temporary registers, if any, (iil) serjally pre-numbered sales slips, (iv) the original records of all
mail, internet and telephone ordety at and to the Premises, if any, (v) settlement report sheets of
transactions with any person cogducting business on the Premises, if any, (vi) original records
indicating that merchandise réturned by customers was purchased at the Premises by such
customers, (vil) memorandurd receipts or other records of merchandise taken out on approval,
(viii) detailed original records of any exclusions or deductions from Gross Revenues, (ix) sales
tax records, and (x) such gther sales records, if any, which would normally be examined by an
independent accountant pursuant fo accepied auditing standards in performing an audit of
Lessee’s sales,

4.4 Reports by Llessee

ty (30) days following the last day of each month of each Lease Year, Lessce
essor & monthly statement of Gross Revenues generated in the preceding

fhin sixty (60) days after the end of each Lease Year, Lessee shall also furnish to
Lessor thé Annual Percentage Rent Statement and Annual Gross Reverue Report specified in
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Right fb Exammc FinsiﬁcwlRecords"?‘f-r-,l"*- I

and- pertmnmg t6 the’ ﬁnaﬁczal

octiménts and records aizail- ble
yéars after PO LR
Preimses

_ At 1ts opuon Lessor may'a, NS lm 1
; .notlce to Lessee am:ange for an aud1.tc_> selec '

to all other remedws ‘_1‘-] v T
schedule 8 date for {n

informatiof reveais that Lessee a records o unavmlablfs due to- Lcssee $ faulme to wasonably
myaintaif ; uch records, T.esgor shall bé: entltled 10 ceﬂect a8 Addmoﬂal Rﬁnt from Lessee an
amount /equal “t6 -the' lesser -of - (1) fifty petcent (50%):of the Percentaga Reént (the "Audit
Unavaifability Penalty") pfud by Losseo irt the precedmg Lease Year promted for the period in
questibs, (i.e., if the period in. question 1s equal 1o six (6) months, then the Additional Rent
- provided for herem will be. equal to 50% (112 6f the year) of the, Andit Unavailability Penalf,y) ot

(i) fhe dlffcrence between (x) 110% of the Percentaga Rent that Lésses has calculated as payable
“inAhe year in question and (y) the Percentage Rent p'ud in the precedmg Lease Yoar, Lessor’s
eercise of the foregoing remedy shall in n6 way limit or otherwise affect Lessor’s ability to

xercise other remedies available fo it, nor shall Lessee’s obhgatlons pursuant to the terms,
‘covenants and condﬁ:xons of fhis Lease (moludlng, W1th0ut limitation, Lessee’s obligation with

. -




~ Lessor for Lessor's approval

tespect to reporting Gross Revenues and payment of Percentage Rent) be i any manpef redueed
ot diminished by the exercise of such remedy.

Lessor shall additionslly have such audit rights as are set forth by Segtion 18-102, City
Code, which is desmed as being incorporated by reference as if fully set forji herein, In addition
Lessor ghall have the ability but not the duty to conduet inspections, %’ng set forth in Section
18-101, City Code, deemed as being incorporated by reference as if fully st forth herein, from
tithe to time, of the Premises as provided.

4.7 Lien for Rent & Other Charges

The whole amount of the Rent and each and every installment, and the amount of all
taxes, assessments, water rates, insurance premiums and/other charges and Impositions not paid
by the Lessee under the provisions of this Lease, and g costs, attorney’s fees and other expenses
which may be incurred by the Lessor in enforcing tHe provisions of this Lease, ot on account of
any delinquency of the Lesseo in carrying out agf of the provisions of this Lease, shall be and
they are deemed to constitute a valid Hen updn the Leasehold Improvements, and upon the
Lessee’s leasehold estate.

LEASEHGLD IMPROVEMENTS
5.1  Lessee’s Obligation to Provide and Fund Leasehold Improvements

Should Lessee construct and install improvements to the Premises, Lessee shall, with no
less than thirty (30) days pricr/writien notice and at Lessee’s sole cost and expense, submit to
ot to be unreasonably withheld, delayed, or conditioned) its Plans
(defined below) for the cofimencement and completion of the construction of the Leasehold
Improvements. The plangAhall include any work or equipment to be done or installed by Lessee
affecting any structural, fmechanice! or electrical part of the Premises (“Plans™). ‘Within thirly
(30) days of receipt offthe Plans, the Lessot shall give Lessee written notice of sither Lessot’s
approval or disapproval setting forth the reasons therefore, :

In the event that Lessor disapproves the Plens, Lossce shall within ten (10) business days
of receipt of the gotice modify the Plans in accordance with the reasons set forth in Lessor’s
disapproval notigé, if applicable. The modified Plans shall be resubmitted to Lessor for Lessor’s
final teview ang approval,

52 Possession Date

Lesbor shall deliver possession of the Premises to Lessee and Lessee shall take
possessiofl thereof on the Lease Date, as defined in Section 1.3 gbove. By the Lease Date, the
Tessee shall have provided the City Manager or his/her designee evidence, as may be reasonably
satisfacfory to the Lessor, that Loessee has sufficient funding or binding fanding commitments to
comnpléte the Leasehold Imptovements to be-constructed at the subject property.

53/ Payment and Performance Bond
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The Pa.yment and Perfonnanc,e Bond shall be 1ssned 598 bondmg company thh shall
be approved by Lessot, in the 1easonabie exercise of its. gi creuon, if'an amount equal to one
hondred percent (100%) of the costs fo construct the Yeaschald Tinptovements ‘described Tnt
Exhibit B naming the Lessor ds the owner/obligee, and the Lessee or Lessee s genetal contractor,
as the prineipal guaranteeing the paymeént ad. perf pinance of Lessee’s oblzgatmns with respect
to any and all uonsi:mct‘ion work pertainihg to the, easehold Tmiptoverments, free of sonstiuction

ot other Hens. . The condm,ans of ttie Payment
Lessce or Losses™s general contractor wﬂl

rd Performmce Bond shall be to msure “that the

1 Promptly make pay1 ‘ 3 t el ciaunants, as def ned 111 Sectlon 255 05 Florida
7 Statutes, a§ amiended, supplying the Lessee Wlth labor, materials, or supphes, used
cluectly or indirectly by'the Léssee in the prosecttion of the Work related to the
Leasehold Improvem ts under this Lease, . '
ii. Pay Lessor all loss_s, ﬂamag s

thls Lease pursu
ifi. Pertorm the g

respeot fo th cons‘imcﬁon and the acquzs],uon and 1ns{dllaL10n of ’che Leasehold
Improveme ts : :

. The Paﬁrment ati Performanoe Bond may bc termlnated at such titmo 4 as the constructlon

“and the acqumtmn and installation of the-Leaschold Improvemems are- completed ag evidenced
by issuance . of -a Cértificate of Oocupanoy and ‘feasonably satisfactory ovidence thereof is
'prowded bythe Lessee to the City Manager, mcludmg certification by the Lesgee’ g architect that
-afl requmements of the Payment afd Performance Bond have becn sahsfaotom]&y concluded, and
by the issuance

‘a sample of W, 'oh is altached herewith by reference as ‘Exhibit ¥, shall be appmved by the City

a Certificate of Occupancy.«; The form of the- Pa.yment arid. Pérformance Bond,

Manager or thé Risk Mahager as _hJ,s demgnec a:ad by the C1ty Aﬂomey as o legdl form, which
appro’Val sl? not be unreasombly 'w1thheld .

Cg traetor's Ins—urance

e Lessee shall require every contractor performing any work” pertaining to the
Leasehold Improvenents to fuyrnish cortificates of i inswrance, including Builder’s Risk insurance,

if ap -1cable 10°the reasonable satisfavtion”of the Lessor in' dceordatice to Fxhibit ¢ attached
“lieteo, Coples of such certificates shall be fmmshed o thie City of Miami Risk Manager, 444

sW/2 Avenue )ﬂ_‘ Tloor M1am1 FL 33 130 The C1ty ‘Wﬂl be namcd as ag adchuona.l insured on

‘sugh pohc1es

Conveyance of Improvements
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The Lesses hereby, in consideration of the granting of this Lease shall upon tgrhination
or expiration of this Lease, convey unto Lessor, free and clear of all liens, title to atl Leasehold
Improvements of a permanent character, including but not limited to, refr/ige{:tors, stoves,
freezers, hood systems, grills, dishwashers, sinks, kitchen work stations and light fixtures.

In addition to the Leasehold Improvements to be conveyed to Lesset as referenced above,
Lesseo shall futther grant to the Lessor the right to purchase from the Lessee, all of Lessee’s
personal property added to or installed at the Premises by the Lesgée during the Leass Term,
including all furnishings, and equipment at actual cost less depgéciation as determined by an
appraisal, provided that the Lessor by written notice to the Legdee at least forty five (45) days
prior to the expiration or termination of the Lease Tertn.

5.6 Premises to Remain Free of Liens

The Lessee shall make, or cause 1o be ma
legally owing to all persons doing any work, includi
equipment in connection with the construction, r
Lessee shall have no power or right to and shal
interest in the Premises. If any liens or engimbrances shall at any time be filed against the
Premises, the Lessee shall, upon acquiring/knowledge of such lien or encumbrance, promptly
take and diligently pursue a cause of actién ic have the same discharged or to contest in good
faith the amount or validity thereof apd if unsuccessful ini such contest, to have the same
discharged. If Lessee fails to discharge the lien, the Lessor, in addition to any other right or
remedy that it may have, may take guch action as may be reasopably necessary to protect its
interest, and the Lessee shall be re§ponsible for any and all reasonable costs incurred by the
Lessor in connection with such action, including all reasonablelegal Tees, costs and expenses.

, prompt payment of all money due and
hg subcontractors, or providing suppliss and
onstruction or operation of the Premises. The
ot in any way encumber the Lessor’s fee simple

5.7  Lessor Approval

All Plans furnished yinder this Lease are expressly subject to Lessor’s written approval,
which the City Manager is/hereby authorized to act on behalf of for purposes of such approval,
and which approval he or he may rot unreasonably withhold or delay.

No approval by the City Manager of any Plans furnished under this Lease pursvant to this
section shall relieve %sse@ of any obligation it may have at law to file such Plans with any
department of the City or any other goverhmental authority having jurisdiction over the issues; or
to obtain any building or other permit or approval required by applicable laws. Lessee
acknowledges that/any approval given by the City Manager pursuant to this Section shall hot
constitute an opifdon or agreement by the City that the Plans are structurally sufficient or in
compliance with any applicable laws.

ARTICLE VI
CONDUCT OF BUSINESS BY LESSEE

6.1  Opetration of Lessee’s Business

Atfall times during the Lease Term, Lessee shall manage the Premises with due diligence
and efficfency, in Lessee’s sole discretion, subject to the limitations set forth in this Lease, and in
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County Lessee shalt carry at all llIIlOS m the Prennsés a stock of mei chandls j s‘uoh quantity,

character- and quahty as shall be in accord Wlth compaxable busmesses withit the 100’110 of the
_Prem1ses _ _ : _ R L

6-__‘2.-"'? “sigis.

Lessee 111 not pIace of permlt to be placedffor mamta; ,d"o‘ mny_extenor door wall or
*window of the Prefnises, or withifi the iafetior of th _P,rennse ;' any signage or advertlsmg méter

of any kind, without first obtaiaing Léssor £y Wntﬁén apprr al and coﬁSent which tnay not be

unteasofiably withheld, Lessoe shall:erect an exterior §

ot | o skn of type, ceofaposition. and design in
- conformance with the City of Migrhi Zornng Code .  ‘ dd the S1g11 Regulanons of Miami-Dade

:County, ag apphca,b1s Lessee further agrees thay such sigrs, awning, canopy; decorahon
Teteén ng, _advemsmg Hatte “OT oiher thmg as m' be: approved shall. be mamtznnad in, good
- con&mon_ : ,d‘rcpan: at aII tirics. . AR -

: AND ALTERATIO]S% OF PREMISES L
71 Lessee’s Mamtenance Obhva fons

Lessee, at 1ts sole c:()st and 'expense agrees to prov1de the necesmry management and
labor to” oontlnuously mcuntdm =3 Leasehold Impl:o\/cmcms in the Premises, mcludmg all’
“operating eqmpment utﬂﬂy set fces, and connections w1t]31n the Prennses ‘Lessee, at its gole

cost and ‘expense, agrees to prgvide, _]aIlltOLlal and custodian services, frash and farbage removal
services, and any and all othof related services necessary to have the Premises, and the Leasehold
Imiprovements remain in ggdd, safe, code compliant and samtary condition ahd 1 repair throughout
the Lease Term. Lesses shall be responsible for periodic pamtmg of the interfor and exterior of
f the Preimses and decor"tmg the mtem of _the Premises, mamtalnmg 1ts eqmpmant ﬁx’cures,

2

without Hmitation, all heatmg, ventll atmg and alr—conchtlonmg equipment and any other repair or
replacetfient to the Leasehold Imptovements. The Lesses will be responsible for maintenance
and repairs in the Leased Area throughout the term of this Ledse. For avoidance of doubt, the
Lesseg's repair obligations shall not include (i) any initial installation or provision of City
_-.Impr vements or (11) any repau mmntenance or rcpiaccment that includes areas outside of the
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e

Premises, or (iif) any repair, maintenance or replacement, which is the responsibi

4ty of Lessor,
ag provided in Section 7.3 below.

7.3 Changes/Alterations.

Lessee shall not install or cause to be installed any exferior signs, affixed exterior
machinery, shades, awnings in and to the Premises or any parfthereof without the prior written
consent of the Lessor, which consent the City Manager is hepéby authorized to give, and may not
unreasonably withhold or delay.

No approval by the City Manager of any chadges or alterations shall relieve Lessee of
any obligation it may have at law to file the required’ doeuments with any department of the City
or any other goveramental authority having jurisdittion over the {ssues; or to obtain any building
or other permit or approval required by law, /Lessee acknowledges that any approval given by
the City Manager pursuant to this section shall not constitute an opinion or agreement by the City
that the changes or alterations are in compljdnce with any applicable laws. '

7.4  Capital Expenditure Fand

Commencing in Lease Yepf ten (10) and extending through Lease Year fifteen (13),
Lessee shall set aside an amount gfjual to twenty percent (20%) per year of Average Repair Costs
into a separate reserve accourtt/until 100% of Average Repair Costs is deposited), in order {o
fund capital expenditures for fhe Premises (“CapBEx Fund’), which is required to be capitalized
as an improvement to the Pfemises, The CapEx Fund may be used beginuing in Lease Year
eleven (11). The CapZx/Fund shall be applied toward major repairs and improverents,
including, but not limiged to, substantial mechanical and structural purchases, upgrades,
improvements, or repaifs; the CapEx Fund shall net be applied to minor repairs due to reguler
wear and tear,

The CapEx Bfmd accrued from Lease Years ten (10) through fifteen (15) must be spent in
the manner specifiéd above on or before Lease Year twenty-five (25), Commencing in Lease
Year twenty-five A25) and extending through Lease Yoear thirty (30), the CapEx Fund shall be
replenished in amount equal to ten percent (10%) pet year of Average Repair Costs.
Commencing i Lease Year forty (40) and extendihg through Lease Year forty-five (45), the
CapEx Fund ghall be replenished in an amount equal fo ten percent (10%) per year of Average
Repair Costs/ Any amounts remaining in the CapEx Fund must be spent in the manner specified
above on oy before the termination of the Leage.

LegSgee shall maintain financial accounting and “scope of work” records together with any
corresponding documentation of amounts placed and amounts used from the CapEx Fund, which
shall be/subject to review by Lessor, in the mannet specified above in sections 4.6 and 4,7 of this
Lease

ARTICLE VIII
INSURANCE AND INDEMNTTY

8.1 Insarance on the Promises
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mamtamed i full force and effect throughout the penod of t}ns Lease, the r
forth in’ Exh1b1t H. If requifed by state, county, or city laws fromt
conducted on or.use of municipal propertics, Lessee shall obtain apd maintain-or cause to.the
obiained and maititained througheut or during the Lease. Tetm, 4§ apphca’ble, such types and

- amounts of paymerlt :.z-perfomance, mamtenance, or-restoration, nd(s) a3 shall be reqmred tobe
-grevieWed : andcappLOVed-;b jthq C;_i‘:‘yi"s‘ 'Rislcf 'Man_jégeniem_ V,epartment in: coordmatmn wﬂh,
- Lessee’ SRlskManager R ALY CHENE s

The Lessor rescrves thc right o reasenably am d the horem msuranoe'requlrements as

_ -may be. apphcable i coringction with ths. scope’ } tefnplated under this agreemont. Lessor
- furthet reserves the. nght to request copies of ‘al
'agreement i , . :

applicab]fe pohmes m conmechon with this

Aﬂ 11ab111ty, s’tatutory Workers co ‘pensa’uon and propeﬂy pohmes, 1f apphcable shall be
rotained by the Lessee.. Except as othepvise specifically provided;all other poticies of insuranice
tequired to be firnished shall be held/by. and be payable jointly to the Lessor and the Lessee with

‘the proceeds to be ‘distiibisted in ap totdance with ‘the teffis. 0f this Feage. Insm‘aﬂce company

oertificates ewdencmg the ex1ste’ e of all of these polloms ofi insurance shall be delivered 1o the
Lessor, - All policies of insurante requlred by this ‘Lease ‘shall prov:lde that they shall not be

_amended  or caticeled “on les Ahan’ thirty. 307 days' pnm: written notice to the-Lessor and all
- insured béreficiaries of the policies shall contain waiver of sisbro gat1031 righté endorsements, as
.'reqmred ‘below, The: Lessof shall have no obligation to pay premitums, make contributions to the

insuring company cf any ther person, ‘ot te satisfy any deductible. On or before-fhe Lease Date

. and pot less than thirty (50) days prier to the expiration’ “date of any pahey tequired to be carried

pursuant to this section! the Lesses shall deliver to the Lessor. the apphcable respeotive pelicies,

o1 msurance compan _ acrﬁﬁcates ev1d@ncmg all pohows. of msurance and Irenewa,ls required to

s A'_ ¥ Gross I:nsurance Pro cee&s recovered ‘on acoeunt of any damage or destmctlon by any
‘casualty/Bhall bs'made available for the paytaent of the cost of the fecotistruction; replacement or
repairs, All of the Gross Insurance Proceeds plus the amount of any deductible applicable to said
damagh of destruction shall be deposited by the i insurance company or by the Lessee (in the case
of the deduc’mble) with an escrow agert reasonably ‘acceptable to the City Manager, with
instplictions to the escrow holder that the escrow Holdet shall disburse the funds to the Lessce,
with notice thereof to the Lessor, as the work of the reconstruction, replacement or repairs
pr{égresseq upon certificates of the architect or engineer supervising -the work {hat the
disbursements then requested, plus all previous disbursements made from such Gross Insuranoce
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Proceeds, plus the amount of any deductible, do not exceed the cost of the sork alrcady
cotnpleted and paid for, and that the balance in the escrow fund is sufficiept to pay for the
reasonably estimated cost of completing the required work. The escrow holdef shall be any bank
mutually agreeabls to Lessor and Lessee. If the amount of the Gross Ingufance Proceeds is less
than the cost of the required work, then Lesges shall pay the excess cogty and if the amount of the
Grogs Insurance Proceeds is gteater than fhe cost of the required wetk, then the excess shall be
paid to and belong to the Lesses.

8.4 Indemnification of Lessor

Lessee shall indemnify, defend and hold Lessor harmless from and against any and all
claims actions, damages, liability and expetise in condection with personal injury and/or damage
to or destruction of Premises arising from or out ofAny occurrence in, upon or at the Premises, or
arising from the occupancy or use by Lessee ofthe Premises or any part thereof, or occasioned
wholly or in part by any act or omission of Lghsee, its agents, contractors, employees, servants,
customers, invitees, licensees, sub-lessees oy/concessionaires, excluding any claims arising from
the negligence or willful misconduct of thé Lessor (or any other person acting on behalf of the
Lessor as its coniractor, employees, agént or representative). Lessee shall further indemnify
Lessor for any penalties, fines, costs,/expenses, suits, liabilities, claims, or damages resulting
from Lessee’s failure to perform it€ obligations in this Lease and/or for Lessee’s failure to
comply with applicable laws. In cgse Lessor shall be made a party to any litigation commenced
by or against Lessee and covered by this indemnity provision, then Lessee shall protect and hold
Lessor harmless and pay all 6f Lessor’s cosls and attorney’s fees incurred by Lessor in
connection with such litigatiod, and any appeals thereof. ILessee shall also pay all of Lessor’s
third party costs, expenses agd reasonable attorneys” fees that may be incurred or paid by Lessor
in enforcing fthe covenanty'and agreements in this Lease inclusive of administrative, litigation
and appellate proceedingg. Further, Lessee shall indemnify, defend and hold Lessor harmless
from and against any shd all claims actions, damages, liability and expense arising from or
{in or about the Premises, of any Hazardous Materials placed on ot about
the Premises by Lesgdee, or its agents, employees or assignees, or at Lessee’s direction, ot by
Lessee’s failure to comply with all applicable Environmental Laws.

o)

8.5 Waiver of Subrogation

Lessee/waives all rights o recover against the Lessor for any damages arising from any
cause coversd by any insurance required to be cartled by Lessee, or any insurance actually
cartied by fessee. The Lessee shall cause its insurer(s) to issue appropriate waiver of
subrogation rights endorsements to all policies of insurance carried in connection with the
Premises,/orany part thereof.

clease of Lessor

The Lessee and its assignees, for and in consideration of the leasing and the demise of the
ises to the Lessee, hereby release, remise and discharpe the Lessor, its officers and
sloyees, of and from all claims, demands, and actions, whether in law or in equity, which may
b filed or asserfed by the Lessee or its assignees ot or on account of improvements made and
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by Lessor trider Secﬁon 2.4 of this Loase;: ‘ticither the Lesges, nor: its:

semces' and will do all other tmngs re“ ‘

_ 11censes or othef authonzaﬁon re’_ 111red for the lawful'and proper mstallatmn and mamtenance

' watet, gag ot eleciricil

-Draﬁ Lease Agreement

: ﬁmr:mmre ﬁxtufes 'md eqmpment 1nsta11ed in the Premlses and from any and all costs .and
: eXpenses of Lessee or its assignees in conmection’ “yith thi§ Lease, including, bitk not

]

ited to
caschold
dll conitfol over
séhtations provided
aSighess shall iseek to
rccover frora the Lessor compensatmn fm, ot 1e1mbursem_ ’c;?of o ".'_f costs; Iosses, fees or
expenses theurr od by the Lessee-or its assignees. The ternts of tlns ] rovmmn shall expressly be
made a peut of any future ass:lgn:rnent or mortgage of the Leasehal Arits

those costs ‘dssoeidted with the: development of the Premisés and: acquisman of the
'Improvements (the “Cllaim‘”) Tt is- the intent of the Partiss that this: provision §
any other provision in this Lease ‘and that netwlthstandmg any Timited TEpIg)

as are necessary for the pmper iy enance and operahu of_ the' Prem1ses eund the Leasehold
Improvcments AL its

#fo the Premises naused by or resultmg from
- which may tedk ot flo from the W'atér. T gas mains on to any part of the
Premises or the Ledsehold Improvements. The Lessor shall ‘nét Be required to make any
alteratiod to. any sefvice or utility. sybtem of the Premises on behalf of Lessee. Lessor shall riot

clrrent; of for any 111311 or damagc to anjr person 63

“be lable for temp prary - faiture of serwces, and Ay s such temporaly faihu*e shafl not ‘be deemed to
constitute’ aotual' or constmc’twe fmction nor enhtle LGSSSC to a.ny abatcment or d_umnuuon in

rent payable ity __er t}us Lcase

Tessoy/shall riot iake or 'ﬂlow to be made aﬁer the Lease Date any c,h'mges in fmy utility
service to, t rough under or above the Premises that would result in a materially distuptive
effect on th¢ use ot operation of the Premises by the Lessee and its customers, including but not
limited to/fiber optics, telephone, electricity, water, storm and sanitary sower, gas, heat,
ventilatiog “and air conditioning; without the prior weitteri consent of Lessee, which shall not be

© unreasot bly withheld, condmoned or deniéd; farther, provided, that the written consent of the

Lessee ghallnot ‘be required for minor, routine and customary, mamtenance, repa1r improvement

ades made by the ut:thty prov1dc>f to the uﬁhﬁes it furnishes.
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ARTICLE X
SUBLEASES, ASSIGNMENTS AND TRANSFERS

10.1 Subleases, Assipnments and Transfers

Tessee shall not, at any time during the Lease Term, enter into (i) any sublease, license,
concession, easement, or permit agreement with respect to the Premises’or (if) sublease, assign or
transfer this Lease to any third party or parties, which has the ifect of gtanting exclusive
possession to the Premises and assigning the reat and other obligdtions set forth in this Lease to
any third party ot parties (collectively "Transfer"), without first procuring the prier written
consent of the City. The provisions of this Article constityfe the sole means by which Lesses
may request Lessor’s consent to a Transfer.

In recognition of the fact that this Lease was awarded to Lessee following a competitive
procurement relying on Lessee’s unique attributes, gy Transfer of this Lease to any third party
or parties (except as otherwise permitted under this Article X) shall require the prior written
apptoval of the City, which may grant, deny, refuse or eonsent to such Transfer, in the City’s
sole discretion, based on reasonable co cial factors including the credit worthiness,
solvency, reputation, ability and experience ¢f such proposed transferee. If approved, any such
transferee shall be required o sign a writtey agreement assuming all terms and conditions of the
Lease, without exception in a form satisfdctory to the Lessor. Any such attempted Transfer of
the Lease, without the Lesscr’s prior wiitten consent, shall be void and of no force or effect and
shall not confer any interest or estate i# the purported Transfer and will additionally be a default
by Lessee of this Lease.

It is agreed that all terms gAd conditions of this Lease shall extend to and be binding on
all transferees, assignees or Sub~lessees as may be approved by Lessor and shall be for a period
of time equal to or less than the¢/ Lease Torm, Lessor reserves the right to directly terminate the
rights and interests of any tragsferee or Sub-lessee under any Transfer for any cause for which
Lessee’s Leasehold Interest hay be terminated, Lessee shall reimbutse to Lessor, as Additional
Rent, all costs and CXpeN§es, including third party attorneys’ fees, which Lessor reasonably
incurs by reason of or in epnnection with a Transfer, and all negotiations and actions with respect
thereto, such Additional/Rent to be due and payable within thirty (30} days of receipt of a
statement of such costs And expenses from Lessor.

10,2 Procedure fot Transfer

e provisions of Section 10.1, should Lessee desire to Transfer the Lease,
Lessee shall, in gach instance, give written notice of its intention to do so to Lessot’s City
Manager at leagt thirty (30) days prior to the effective date of any such proposed Transfer,
specifying in sich notice the nature of such proposed Transfer and the proposed date thereof and
specifically identifying the proposed Sub-lessse, Assignee or transferee. Such notice shall be
accompanied/ by a copy of the proposed Transfer agreement and any other documents or
financial information Lessor may reasonably require in order to determine the suitability of the
Sub-lessee/ Assignee or transferee. [f roquested by Lesser, Lessee shall provide to Lessor copies
of all Trafsfer documents and amendments thereto. Lessor shail either (i) withhold consent fo
the Transfer, together with a detailed explanation for such denial, or (1} consent to such Transfer
upon. the ferms and subject to the conditions provided for in this Article, by mailing wtitten
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10, 3 Addmon‘tl Conslderatmn Payable to Lessgr

' 10.4-}'- -Definltmns o

Dmﬁ‘ Lease Agreement

" noticé to Lessee of itg mtent to do $0. Leseee aekﬂowledges and agrees that the 1mposmen of the

eondmons prov1ded e em TGqui“]ilg LeSsor B eons ent is reasonable

t, 4 _e}ude i LesSee’s Gross
Revenuos which shall be
fhres’s fecords'shall be kept-in
right 1o exarmne transfereo’s

As used in th1s Artlcle the ter '

“Transfer” means o
1 -

e pereent‘_t (49%} ef the steelq of
] ‘Owrler whese shares

“hine pereent(é@%) ef the beneﬁelal ewnersmp ef Lessee, )
3./ any merger, coneohda:uon or sale or lease of all oi substantnlly aﬂ of the
assefs of the Lessee or of any Owaef, ot;her than an’ ewner whoss shares
are pubhely tradecl -

any peiSOI’I f“ rm, eorpemtmn or otheJ. entxty whmh oW, d1reetly or
mdlrectly, legally or beneficially, more than fifieen pereént (15%) of the
gtock:-of the Lessee, but shall not. melude any shareholder of am. Ovmer
- whose shares are pubhcly traded, - - e

‘ “Owner whese shares are nubhelv traded” means: LT
7 1. 'an Owner who hag' filed an’ ‘offective’ 1egtst"rat10n statement with the
Sectmtaes & Exchange Cemmmsmn (or 1i:s suecessor) Wlth respeet to the
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shares of any class of its voting stock or of all clagses of any other form
of ownerghip intetest which includes voting rights; and

2. whose voting stock and other form of ownership interest described in
clause (1) is listed for trading purposes on a securities exchange subject
to the regulatory jurisdiction of the Securities & Exchange Commission
{or its successor) or is publicly traded over the counter.

10.5 Acceptable Transfers P -

The Lessee recognizes that the operational egperience of the Lessee as set forth in the
proposal was given special consideration by the Le;s’ér in the public selection process
undertaken by the Lessor for the award of this Lease. /Therefore, Lessee agrees that except ag
pertnitted pursuant to this Article X of this Lease, no Aransfer may be made, suffered or created
by the Lessee, or any Owner without the prior wfitten consent of the City Manager, which
consent shall not be unreasonably withheld or/delayed. The following Transfers shall bs
permitted heteunder without the written app:z)y of the City Manager:

(8) Any Transfer directly resulting from the foreclosure of Lessee’s Leasehold Estate,
provided that such purchaser Q%rantee is an institutional investor (including a baok
or other similar financial ingtitution) or an agent, designee or nominse of an
institutional investor which. i wholly owned or controlled by an institutional investor,
and that such purchaser or grantee within six (6) months after taking possession of the
Premises, shall have entefed into an agreement for the management and operation of
the Premises with an Agceptable Operator or is itself an Acceptable Opetator;

(b) the issuance of stocld or stock options to Lessee’s directors, officers, or employees,
provided the stock/or stock options issued constitute, in the aggregate, less than
fifteen percent (15%) of the issued and outstanding stock of Lessee;

The Parties herebf acknowledge and agree that anything herein to the contrary
notwithstanding, the “gofng public” by 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 stogk and the offering of shares of stock-to the public for purchase, shall not
constitute a Transfer hereunder and shall not require the consent of the Lessor.

Any consenf to a Transfer shall not waive or abridge any of the Lessor’s rights to consent
to a subsequent Tfansfer. Any Transfer made in violation of the terms hereof shall be null and
void and of no force and effect. Any transferce must be an institutional investor (as provided
above) or an Agceptable Operator in each such instance.

10.6 Notioe of Transier

With respect to any Transfer which must be approved by the City Manager, the Lesseo
shall give or cause to be given to the Lessor written notice (including all information necessary
for the Lessor to make an evaluation of the proposed Acceptable Operator according to the
requirefents of this Lease) of any Transfer of which Lessee, or its officers shall have

knowlgdge, not less than thirty (30) days prior to any such proposed Transfer, and the Lessor

shall fwithin thirty (30} days of its receipt of such information, advise Lessee in writing if it shell
congent to same. If the Lessor shall not consent to a Transfer, the City Manager shall state the
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reasons for such d1sappr0va1 in hzs netme to Legsee.. If the LesSer 1§ 1ot reqmred to o@t toa
Transfer pursgant to the' terms hereof, the Lessde: shall” notify the: Lessor i in writing of same
withid thirty (30) days after the date of Trarsfers  In the everf that City ComyuSsion approval is

'reqmred by thig Lease, the- Clity. Managel shall use: due’ diligence to predent the request for

Transfer 1o the City Cotnrhisston as sdon'es piaehoable and thé time forperformance by Lessor
shall be reasonably extended to prowde sufﬁelent 1:1me for presentatlo Ao the C1ty Commission.

107 Inform'ltlon as to Sh‘areho]ders, te. o : -

shall reaeonebly request fummhlthe LesSor Wﬁ:h 8 eoﬁiﬁl_r"e statement subsenbed and sworn to
o1y or A ssmtant Seore‘sary of the Lessee, semng

No Transfer shall be eﬂ"? e unless and 11.11111

(1) a11 Rents, taxes -4 essments Imposmons msuranee penmttmg and other charges
requited to be paid by tha Teésee under this Lease shall be pmd by.the Lessee up.to the date of
transfer, and.all other covendiits and agreements to be kep’t and performed by the Lessee shall be
subetan’ﬂally eomphed wi '_,j',at the date of the Transfer, 'md L SRR

(Z)"the_ en‘hty % E‘thh

ueh Transfcr i3 made hyﬂ Instrument 'ritiri’g" 1easonably

th1s Lease, agxe
meludmg the ae - — of
however, thdt {ny trzmsferee sha]l not be requ:ired o aseume arly personal,lxablhty under this
Leago with teépect to any matler arising pifes or. subsequem to the period of such transforee’s
actual ewnefship, partial or whole, of the T.easchold Estate” created by this Lease (1t bemg
undetstood/ noverthieless, that the absence of any such liability for such mattets shall not impair,
impede o prejudioe any other right or remedy available to the Lessor for default by Lesses).
Nothing /hetein ; shall ‘be. construed fo relive or release- the Lessee from liability for the
perfon' A we ef all of the ebhgatlens of Lessce under t]:us Leﬂse ‘ :

10 9 Crlterm For Consent for Transfer

. The Lessor may, at 1ts sole dlefthOIl condmon 1ts consent to a pemntted Assignment,
Sublease ot Transfer upon sat(sfactmn of all or any of the followmg conditions:
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(1) The proposed entity to which the Leasehold is being assigned, transferred, or subl
(“Transferee™), shall be an Acceptable Opetator,

(2) Transferee shall satisly the qualification requirements imposed upon Lesged and set out in

the original RFP;

(3) Transferee shall have no open permits, liens, fines, unsafe structures, or any open
lawsuits;

(4) The net assets of the Transferce immediately prior to the Transfer shall not be less than!
(a) the net assets of the Transferor whose interest is béing transferred immediately prior
to the Transfer; (b) the net assets of said Transfefor on the Lease Date adjusted for
inflation; or (c) &n amount tessonably necegéary to discharge Lesses’s remaining
obligations hereunder;

(5) Sueh Transfer shall not adversely affect
the Lessee has condueted theretofore;

quality and type of business operation which

(6) Such Transferee, shall possess qugfifications for the Lessee’s business substantially
equivalent to Lessee or an Acceptable Operator, or shall engage an Acceptable Operator
and shall have demonstrated reognized experience in successfilly operating such a
business, including, without lifnitation, experience in successfully operating a sitilar
quality business;

(7} Such Transferee shall agreé to continue to operate a business similar to the use conducted
at the Premises pursuantAo this Lease;

(8) Such Transferes shall/zssume in writing, in a form acceptable to Lessor, all of Lessee’s
obligations hereundgr, and Lessee shall provide Lessor with a copy of all documents
pertaining to such Lransfer;

(9) Transferee shall fubmit to a credit check and other background checks as Lessor sees fit,
Failure or refugal to submit to said credit end background checks shall be an antomatic
disqualificatigh of the potential transferee;

{10y Lesses shal) pay to the Lessor any due, but unpaid Rent.
10.10 Liability/of Lessee

If 5 Tradnsferee doss not meet all of the criteria set forth in this Asticle, Lessor, 4t its sole
option, may sbquire Lesses or Owner transferring such interest to remain Hable under this Lease
for the perffrmance of all tesms, including, but not limited te, payment of Rent due under this
Lease. I 4 Transferee does meet the oriteria set forth in this Asticle, Lessee shall be releaged
from any And all remaining liability and/or obligations set forth in this Lease from the effective
date of sfich Assignment or Transfer, but shall remain ligble and responsible as provided by this
nt and applicable laws for performance of duties including, without limitation, payment
of rent prior to the effective date of such transfer.

10.11 [ Acceptance of Rent from Transferee
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“The aeeeptance by Lessel of the peyment of Rent folleng eny Transfer “prohibited by
th1s Artiele shall not be desmed to be & conisérit by Lessor to any stch Tranefer, hor shall the
same be deemed to be 8 waiver of any right or remedy of Lessor heteunder, .

10 12 Transfers of the Lessol ’s Interest -

11 dgreements
~CONVeyance, 'ortgage, trust or

At the Lessee 8 request Leeser sha,ll pr0v1de the Les,eee copies of any anc
or. contracts pertaining. to. the total or parual sale, assigninent

" power, of othet: tansfer in any't mode or form of or with "'espect to the' Lesgii’s teversionary or

fee interest in the: Prem , ot iy . part theréof, or‘any mtereet there‘ A, ‘or amy- coniract or
. 160, OF trugtee. Lessor
hereby agtees fo 1ncerpomte the terms and conditions set forth 1 m this/ ease or m eny “agreerment
or centract Wlth such pm:chaser, ass1gnee, meﬂgagee ot irustee :

10 13 Mortgages of Leasehold Interest

10 13 1 -;;'Right to Mortgage ' All nghts of‘ Lessee pL' 'suant te Lh;te Lease are mortgageable
... . pledgeable, aseignehle ot, transferable, in Geordance with the terms of this Lease.
; if'-Any suecessor-to, or aselgnee of the i ats of- Lessee hereunder (whether ag the

result of. VOhmtary assignmeént, foréc sure, ass1g:nment i heu of foreclosure or

"otherw1se) shall hold or be entitled fo exercise the ilghts of Lessee hereunder as

fully as’ if natned ‘as such party feréin. “No party exercising Tights as Lessee

hersunder shall have or incur gdy liabilit for the dcts. of any other party which

~ previously. exercised or subsedueritly’shall ‘exercise such. r1ghts 1In no way ‘shatl

_ Lessee have ‘aily authonty t meﬂgege the ewnerehlp mterest belongmg to Lesser,

- 10132 Reqmrements for Mrteage. In add1t1on 1:0 the reqturements specified

R :thre‘u,ghout this- Lea;e( Leddes miay enly pledge, hypotheeate, or otherwise
' mortgage fhe’ Leasehbld Estats with the written permlselon of the C1ty Manager,
the: perm1ss{on for '7 ;h1ch shell not be unreasonably thheld :

10.13.3 Nohee In the ent Lesser gwee a nohee of default lmdef th1s Lease to Lessee,
Lessor shall dlso send & copy of such notiee to any holder of a Leasehold
Mortgage, 9 ovided such holder or its mortgegor shall have sent Tessor a notlce

“informing At of the existence. of such Leasehold Mortgage and the name of the
 person oy officer and the address to whieh copies-of the notices of defaults are to

- ‘besent (cach. 2. "Mertgagee") Such Mortgagee shall hive an add1t1enal thirty (30)

e deye 0 cure any defauit that i3 capable of heing cured ‘with the payment of

- moijéy, and ‘an additional thirty' (30) days. for:all- .other defaults (and such
: ad itional time, ag to nog-monetary defaults, as the Mortgagee in-good faith and
ih reasonable dﬂlgenee either attempts to cife such default or commences and
hereafter prosecutes with Teasonable diligence, if not enjomed or stayed,
appropriate proceedings for foreclosure or other enforcement of the liens securing
its financing). Initjation of foreclosure proceedings against Lesses shall constitute

/ "diligence" by a Mortgagee hereunder so long as such foreclosure proceedings are

continuously pursued and all rent and additional rent is being paid to Lessor by

Tessee or Mortgagee during the pendency of any foreclosure proceeding. The
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(1)

@

)

“)
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foregoing requirements to give notice of default to a Mortgagee alfow such
Motigagee an opportunity to cure such default shall not delay the€xercise of self-
help remedies by Lessor in the event of an emergency.

Rights_of Mortgagees. Once Lessor has received a nefice as specified in the
preceding section, then, from and after receipt of such pbtice:

No voluntaty termination by Lessec of this ]
consented to in writing by such Mortgagee; 4nd any material amendment or
material modification of this Lease or the efercise by Lessee of any option to
terminate this Lease without the written fonsent of such Mortgagee shall be
yoidable as against such Mortgagee at i#§ option. If any Mortgagee shall fail te
regpond to any written consent under this section within thirty (30) days after the
receipt by such Mortgagee of such ritten request (which written request shall
make specific reference to this segfion), the Mortgagee shall be deemed to have
denied its consent to such request, No notice required to be given to Lessee by
Lessor shall be effective as to sych Mortgagee unless and until a copy thereof has
been given to such Mortgagee,

Lessor ghall accept performdnce of any and all of Lessee's obligations hereunder,
including the obligationy’ to pay remf, from any such Mortgagee and the
performance of such obljgation by such Mortgagee shall be deemed to have been
a cure effected by Lessée. Lessor hereby consents to the entry onto the Premises
by any such Mortgagée for the purpose of effecting the cure of any default by
Lessee. In the event 6 a default by Lessee hereunder, any Mortgagee may affect
the cure of such default by foreclosing its Mortgage, obtaining possession of the
Premises and perférming all of Lessce's obligations hereunder.

If it shall be neoessary for any sach Mortgagee to obtain possession of the
Premises to effect any such cure of a defauit by Lessee under this Lease, then
Lessor shall nbot commence any proceeding or action to terminate the Lease Tetm
if (a) such/Mortgagee shall have informed Lessor within the grace period
applicable fo such Mortgagee that such Mortgagee has taken steps to foreclose its
Leasehold/ Mortgags, to obtain possession of the Premises, (b) the rent and all
monetary obligations of Lessee shall be paid and all other provisions and
requirenfents of this Lease which ate capable of being observed and performed
withouf obtaining possession of the Premises are so observed and performed
while Any such foreclosure, other action ot other remedy is being prosecuted by
ch Mortgagee and for so long thereafter as such Mortgagee shall have
fned possession of the Premises, and (¢) such Mortgagee shall be diligently
profecuting such foreclosure ot cancellation and attempting to effect a cure of the
default, Nothing herein contained shall be deemed to require the Mottgagee to
cdntinue with any foreclosure or ofher proceedings, or, in the event such
ortgagee shall otherwise sequite possession of the Premises, to confinue such
hossesston, if the default in respect to which Lessor shall have given the notice
shall be remedied.

Lessor agrees that in the event of the termination of this Lease by reason of any
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:'-"r.default by Lebsee ot reJecuon of thIS Leasc in. & banlcruptoy pro 'edmg effecting
‘.-f.i:Lessee, -and nf Lessor has prlor to such temlmauon been gw wntten notice of

o ':A'Mortgagee"shaﬂ ve‘ t‘he-ﬁrsd_ optlon to beceme Tessee “under the
- pr ovisions of’ this "'ecnon, w1th pnonty over the second Mortgagee

G . 5 N M gagee shaJllb" coine hable ‘tmder the ageement& jgerms covenants or
- conditions of this Legse utﬂesa aﬁd untll it becomes the Owhet. Of the estate held

: f,by Lessee, '

All of fhie prov:lsmns conj "-necl B4 01 thls Lease w1th respect to LeaSGhold Mortgage and the
rights of Mortgagees “shall suryfve the termination of this Lease for such’ penod of time es shall
be necessary to effecmate the ghts granted to all Mortgagees by the prowsmns of this Lease.

Not]:nng herem con_t "ned sh'ﬂl redquird aﬁy Mortgmgee of its nbminee to. cure any default

by LesSee. hereunder; unleés Mortgagee aedepts assighment and a,bsumptton “however this shall
ot preelude the City: fromh. seeking 4 judicial rcmedy for a.ny stich losses or breaches of the Lease
m a manner oonmstent ; :

11:11 the terfns of this Lease

| ‘ARTICL]:XI O P
COMPLIANCE WITII LAWS

11 1 Camp]ian: ¢ thh Laws |

. ‘ Lessae s: -all at Lossce ) sole covst and expense, comply Wlth all apphcable Federal, State,

-_ and local lasf asid. all ’Lpphca;ble pérmitting and rogulatory requiremehts, rules, regulatlons
- eodes, ordma des, and Aritten :policies now in force,” or which may. ‘heroaffer be in force,

pertaumng to'Lessee ot its,use of the Premises, and- shall- faithftﬂly observe in the use of the
Premyises orfn the perfommnce of any alterations (mcludmg;, withotit hmﬂatlcm the congtruction
of any Lea ehold IrnprOVements) all apphcable 1aws NOW. in force ot whwh may hereafter be in
force R T e
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ARTICLE X0
ENVIRONMENTAL LIABILITY /

~

12.1  Definition of Terms

For purposes of this Article XII the following terms shall have fie meaning attributed to
them. herein:

1. “Hazardous Materials” means any toxic or hazardoug/substance, material, or waste,
and any other contaminant, pollutant ot constituedt thereof, whether liquid, solid,
semi-solid, shxdge and/or gaseous, including’ without limitation, chemieals,
compounds, pesticides, petroleum products jdcluding crude oil and any fraction
thereof, asbastos containing materials or othef similar substarices or materials which
are regulated or controlled by, under, or pursuant to any federal, state or local statutes,
laws, . ordinances, codes, rules, regulajfons, orders or decrees including, buf not
limited to, all applicable laws.

2. “Bnvironmental Laws” shall inclide all applicable laws, rules and ordinances,
existing now or in the future dutihg the Term, as amended, modified, supplemented,
superseded or replaced at any/time during the Term, that govern or relate to: the
existence, cleanup and/or remedy of contamination of property; the protection of the
envirenment from spilled,/ deposited or otherwise emplaced contamination; the
control of hazardous or téxic substances or wastes; the use, generation, discharge,
transportation, treatmeny, removal or recovery of Hazardous Materials; or otherwise
regulating the impac? human activities on the environment.

3. " “Costs” shall mean:/ 11 costs incurred in connection with cotrecting any violations of

any Envitonmental Laws and/or in connection with the clean-up of comtamination on
the Premises.

4. *“Clean Up” shéll mean any remediation and/or disposal of Hazardous Materials at ot
from the Prémises which is otdered by any federal, state, or local environmental

regulatory ggehey.

12,2  Lessee’s Edvironmental Covenant

The Lesgee shall not cause or permit any Hazardous Materials to be brought upon,
treated, stored,/disposed of, discharged, released, produced, manufactured, generated, tefined, or
used upon, apout or beneath the Premises or any portion thereof by the Lessee, ils ageats,
employees, gontractors, licensees, or invitees except as may be customarily used and required to
conduct Legses’s business or as may be used in compliance with Environmental Laws. Lesses
shall niot pérmit any activities on the Premises that would violate Environmental Laws. If Lessee
should bfeach this covenant, Lessee shall take all actions necessary to eomply with all
Environtfiental Laws and shall, at Lessee’s sole cost and expense, perform any and all Clean Up.
Lessee’§ obligation under this section shall survive the expiration or earlier termination of this
Lease for a period of two (2) years.

12,3 { Survival of Lessee’s Obligations
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-13.2: Duty to Repiur,

_Forog Majeure or dglays by Tess
" destroyed portior of the Prémisés a o

Draft Lease Agreement

The 1espeot1ve 1*1ghts and obhgatlens of Léssor and Lassee undep/fhis Article X1 shall
survive the expx:ratzon or tenmnatxon of this Lease for’ apenod of one ( yewr

- ARTICLE Xm
DAMAGE OR DESTRUCTION OF I’_. |

13.1 ‘D"'éfi‘]“'iitions

(a) “Cam [etely Destr
of a 'subgtanhal por’u

(b) “P art1a,1 Destmctlon” ineans any dammge fo ‘she '.Pfe 1988 wh1ch damage can
reasonably bo repalred rest' ¢ or replaced: w1t]mn one hx ,c‘l:red eighty (180) calendar
days from the date on Whl_ the dqinages dcmifred -

I{és%&ifé ‘."-Rgﬁiaee—mfe;nﬁgeggffw;am;{gaf;-*r* :

by f’ ire or otherwxse of the Prermses mcludmg any machmexy,
e apart of the szmses, the Parties agi‘ee as: follows

Tn the event of Parf:f Destruchon of the Preniises, Wlthln snxty (60) calendar days of the
damage (subject to reasot hble delay andfor Foroe Majeure); (i) the Lessee: shall " tise the Gross
Tnsurance Proceeds avail ble, 10 gether with Tiessee’s owh funds’ (if the Gross Insurzmce Proceeds
are insaffieient) to topfmence and diligently pursue to completion within-one hutidred cighty
(180) . calendar days ffom the. date' Jthe dama,ge accutred (subject to ‘reasonable extension due to
I in the tepair; restoration, or tepla aement of the damaged or
, Uiréd In order for the Lesse niménée the restoration
of the Leasehold' hnprovements), the ‘repair, restoration -or- rephcemen of *the"_'ddmaged of
tiof of the Leasehold Impravements (“Restoratmn Work”), and thls Lease shall
remain i full fofoe and effeot wﬁh 1o abatement in Rent

In the event of damag’
fixtures: 01‘ equiprent Wthh

In the ',Vanl the Premises .ate’ Completely Destroyed at By ume dtmng Lease Term,
Lessee;. in its/ sole  discretion, shall have the oplion to ‘select ‘whether to terminate this Lease

_ within sixty (60} days of the damage It the event the Lessec shall determme ot to terminate
this Lease, flien af the Lessee’s sole-cost a,nd expense (t@gether with Gross. Insurance Proceeds

available: fr that. purpose) Léssee shall commence and d111gently pursue to0 completion the
Reéstoraticy “Work, in’ accordande with the provisions of Seetion 13,3 ‘below, and. Lessce shall
‘complet /the Restoration. Work within twelve (12) menths from the date the damage oceutred
(subjectto roasoﬂable extension -due to- Force Majeure Or délays by Lessor-in the. repznr
restoratfon, or replicement of the damaged or destroyed portion of the Premises as required in
order for the Lessee to commence the restoration of the Leasehold Improvements), and this
Lease/shall remain in full force and sffect, with no abatement in Rent. Altematwely, fhe Lessee
may glect not to undertake the Restoration Work by providing written notice fo Lessor and in
whigh event this Lease shall terminate, and the Lessee ghall, at the Lessec’s sole cost and
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expense, (but using slong with the Lessee’s own funds, Gross Insurance Proceeds availal’
that purpose) deliver possession of the Premises to Lessor free and clear of all debris
and Lessee shall each be released thereby from any further obligations hereunder g
the effective date of such termination, except that such release shall not apply
other sums accrued or due, Lessee’s obligations regarding surrender of the Premises including
the removal of debris, and environmental liability as ptovided for in Axticl

13.3  Performance of Restoration Work

In the event Lessee undertakes any Restoration Work indecordance with the provisions
of this Artiole, such Restoration Work by Lessee shall be subgtantially the same as possible to
the condition that existed immediately prior to the damage, gd shall be performed in accordance
with the provisions of Article V applicable to the construgfion of any Leasehold Improvements,
Lessor hereby acknowledges and agrees that Lessee’s obfigations hereunder and the time periods
set forth above ate subject to Force Majeure, and reagghable extensions based on the severity of
the damage.

13.4 No Additional Right to Terminate

Except for the Lessee’s right to termiglate this Lease in accordance with the provisions of
Article XIII set forth herein, Lessee waiyes the provisions of any statute, code or judicial
decision which grants Lessee the right/o terminate this Lease in the event of damage ot
destruction of the Premises.

13.5 Lessee’s Right to Terminat

If Lessee clects to exercige the option given under Subseotion 13.2, to terminate this
Lease, then any and all Gross Inglirence Proceeds paid for damage or destruction of the Premises
shall be applicd as follows:

First toward debris regioval; and

Second, toward the Walance of the proceeds, if any, after payment of any Rent due, shall
be paid to the Partiés as the respective Rent shall be prorated based on the useful life of
the Premises prioy'to the casualty event as compated to the remaining term of the Leage
and any option périods without consideration of the termination of the Lease as provided
in this Section.

13.6  Paywment for Construction of Restoration Work

Except as ofthetwise provided for in this Article XIII, all Gross Insurance Proceeds shall
be applied by th¢ Parties to the payment of the cost of the Restoration Work to restore the
Premises, and the Gross Insurance Proceeds shall be paid out, the Restoration Work shall be
performed, and/the Lessee shall make additional deposits with an escrow agent, if any are
required, as mgy be applicable,

13.7 Colldetion of Insurance Proceeds
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- - The Léésor';-shallzgi‘n'?hd ovent be responsible fﬁﬁ.ijh‘et non-collection 'qf:‘ y. ingurance

proceeds under this Lease but only for insurqnce money that shall come into its Jends. -
13.8  Unused Insuratice Proceeds mid Deposits -

. In the event aﬁj*'-Groés.'Iﬁsﬁfanc_ﬁé-ﬁi‘obéje’dsf ot sums-deposited with an 0SQIOW. agent: or

TLessor in connection with the Restoration Work shall remain in the hands of an escrow agent or

the Lessor, if the Parties have agréed o allow the Lessor to] id the insuranée proceeds until

completion of the Restoration’ Work, and if the Lessee shal/not then be. in'défault under this
Ledse inrespect;0f any rmatter or thing of. which netice of Jefault hias been served ort the Lessee,
- then’ the remdining funds shall be applied ‘-ﬁrsft.-tqwaf‘cl ‘any unpaid: Rent, and the rremaining

balatice paid to the Lessee, . - 7"

14.1 Total Condenmation -

- In the ev'éﬁt'fhat ',__éll of 'rhePrem1s (o1 _sucﬂj;:)oi'tfibhgchéfeof as shall, nthegood faith

 opinion of Lessor of Lesses; rendes it € homically wnfeasible for its intended purpose) shall be
taken foi any publie purpose by the rightt of condemmation, the exercise of the power of eninent

domain of shail be conveyed by the’ Lessor’ and: Lessee doting jointly to. avoid ‘proceedings of
such taking, the Rent putsuant to thig Lease shell be prorated and paid by the Lessee to the date

of taking ot conveyance it. lieu theyeof, and this Lease shall terminate and ‘become finll and veid

as of the date of taking or such/conveyance. Any damages’ resulting ‘to: Lesgor-and Lessee,
respectively, and to their regpective interests in and . to the Premises, the Leaschold
Improvernents, and i cotinectjon with this TLease (which amount of damagés shall be calculated
based o the reniaining;term/of the Tease and any option periods. without ‘consideration of the

tormination’ of the Lease ‘g6 provided infals Section); shell be sepéiately détermined .and:
computed by thé court haying jurisdiction and separate awards

and judgments with respect to
it réspective nterésts, shall be

damages. to Leéssor and [fssee, respectively; and to each of t

142 Partial Condgfomation

In the event fess than all of the Premises shall be taken for any public use or purpose by
the tight o the exefeise of the power of eminent domain, or shall be conveyed by the Lessor and
Lessee acting jointly to avoid proceedings of stich taking, and Losseo shall be ofithe good faith
opinion that it is/economically feasible to effect restoration thereof, then this Lease and all the
covenants, condftions asid provisions hereurider shall be and remain in full force and offect as to

the Premises npt s taker! o coiveyed.. Tessée shall to-the extent the procdeds of the Gross

Condemnation/ Award are made available to it, pursuant g the terms heteof, remodel, fepair and
restorc the regaaining portion of the Premises so that it shall be gompatable to the Premises prior
to the conderhnation; provided, however, that in so doing, Lessee shall'not be required to expend
more than the amount of any Gross Condemnation Award actually received by Lessee.
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‘an

The Gross Condemmnation Award allowed to Lessor and Lessee shall be paid t
received by the Parties as follows:

(8) There shall be paid to the Lessor the value of the portion of the land.€o taken and
Lessor’s reversionary interest in the improvements so taken, which land and
reversionary improvements shall be valued as if unencumbered, Aessor shall further

be paid an amount by which the Rent has been reduced by thetiking;

(b) There shall be paid to the Lessee any amount by which L&ssee’s profits and value of
Lessee’s interest in the Lease and the Premises have bgén reduced by the taking after
any payment required by the Lease;

(c) Thete shall be paid to the Lessee the amount re
repeirs to the Premises pursuant to (a) above;

(d) The Lessor and Lessee shall bhe paid portions of the balance of the Gross
Condemnation Award or awards, if any, which are allocable fo and represetied by the
valus of their respective interest in the Premises as found by the court in its
condemnation award.

ted to complete the remodeling end

143 Adjustment of Rent Upon Partial Teking

In the event a part of the Premisgs shall be taken for any public use or purpose by the
exercise of the power of eminent domdin, or shall be conveyed by Lessor and Lesses acting
jointly to avoid proceedings of such faking, then Rent pursuant to this Lease shall be paid by
Lesseo to the Date of Taking or conyeyance in lieu thereof, and after such date the Base Rent for
the remainder of the Lease Term/shall be reduced on an equitable basis and Percentage Rent
shall continue at the same rate. ‘

144  Deposit of Condemugtion Award with Escrow Agent

Unless the effect 6f a condemnation proceeding shall be to terminate this Lease by
operation of law or as prgvided in Section 14.2 above, any Gross Condemnation Award made in
respect to the Premises/in & condemnation proceeding shall be deposited with an escrow agent
selected by the Lessor fo be disbursed for the cost of restoring the Premises.

4.5 Temporary/Taking

In the event that all or any portiont of the Premises shall be taken by the right of
condemnation g1 the exercise of the power of eminent domain for governmental use or
occupancy for/a temporary period, this Lease shall not terminate and Lessee shall continue to
petform. and observe all of its obligations (including the obligation to pay Rent as provided
throughout fhis Lease) as though the temporary taking had not occurred except only to the extent
that it may'be prevented from so doing by the terms of the order of the authority which make the

osg Condenination Award allocable to the period beyond the termination of the Lease
The amount of any Gross Condemnation Award payable to Lessee, on account of &
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: temporary taking of a’il or aiy part of the Léasehold Improvemems shall be dept he‘d a part of the
Lessee’s Leasehold Estate for all purposes in this Lease, If the Gross Conde'; ation Award does
not separately determine the mmount: apiplicable to the ta]qng of the intersst of the, Lessor i this
Lease and in the _Leasehold Improvements a,nd lf Lesscn and Lessee_s 41l not agree in Writing as

ta the propottion : es,’ thon Lessor and Lessee

*sha]l qubmﬁ the ] '

'ﬁne ponalfy, mterestfor cost ; dded f fnonnpayment Al such ad valmcm snmlar taxes,

govmmnental levies, charges,‘nnposﬁlo s and assessmients shall be payable by Léssee directly to

the taxing authority prior-to delinguen ¥ (w1thcmt penalty) of such taxes, provided, that Lessor has

. advised Lesses of its share of such fxes anc‘i assessmems g Wmtten notlce, moludmg & copy Of
" the tax b111 prlor to dehnquency S : .

115. 2 Installment Payment' oi Ad Valorem Taxes and Impomtions .

Lessee agrees that he Prexmses of amy mteresf. thereon is gubject to ad valorem tax'tt_mn
Lessee, at its optmn may/énroll in the Miamx—Dade C‘ouﬂty Ad Valorem Tax Payment Phn

If by law, any Valorem taxes or oiher Impositions are payable or may, at the ophon of
the taxpayer, be paidAn mstallments (thther ot not interest.shall acerue on the unpeud balance
of the Imposﬂmn) e Lessee may pay the same (and any a,ccmed mterest on the unpaid balénce
of the Tooposition),. i Anstallments bofore any, fine, pmalty, interest ot cogt is added for the

_nonjpayment of. Y i @tallment aﬁd- m’serest - Any Jmposition relatmg; toa ﬁsoal pemod of the
taxing authority] & part of which perio: :_1,8‘11_18111\(1.;' ‘before the Teass Date; and-past of which is
tncluded aﬂer he Lease. Daie s’hall bé adjusted as between the. Lessor: and the T.gssee us of the
commencemgnt of the Lease Term, so.that the Lesseo shall pay that portioi of the Imposition
attributable fo that past of the fiscal period mcluded in the Lease Term, and the Lessor shall pay
the reman% er, if apphcable “Any Imposition relating to a fiscal petiod of the taxing authority, a
patt of which period is included within the Lease Tertn and a past of which is included in a
period “time after Lease Term. shall be achuated as betieen the Lessot and the Lessee as of the

termingtion of the Leédse Term, 80 ‘fhiat the: Léssee shall pay. that propottion of the Tmposition

. attrib( tenble to. that part of the ﬁscal perlod mcluded in the Lease Term, and the Lessm shall pay

. the) emamder 1f appllcable A , . e

| 1 3 Payment in Lleu oi T'lxes
' The Lessee shall be resp(msﬂalc far the followmg paymants or for payments in liew of

taxes (“PILOT”) durmg the use period .in the eévent the Propetty is decmed exentpt from ad
. valotem real cstafe taxes in wluch case, Lessec will pay the City an annual PILOT in an amount
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inttially equal to three thousand three hundred and seventy-six and 71/100 /d@l@%.?l)
per year. The PILOT will increase on each anniversary of the Lease Date af'a rate equal to throe
percent (3%). If Lessee is required to pay ad valorem taxes on the-Property, it shall not be
required to pay the PILOT,

154 Proofof Payment

The Lessee shall furnish to Lessor, within thirfy (30) days after the date whenever any
Imposition is payable by or on behalf of the Lesyzé official receipts of the appropriate taxing
authority, photocopies or other proof satisfao‘?o the Lessor, evidencing the payment,

15.5 State-Owned Sovereignty Subm? d Land

In the event the Lessee wishey t0 utilize the Premises in a manner that would derive
income directly or indirectly from the fise of the State-owned sovereignty submerged lands, or
otherwise is required to make paymofits under applicable law, the Successful Proposer shall be
solely responsible for all fees, costs/expenses, impositions, and payments due.

ARTICLE XVI
DEFAULT OF LESSEE

16.1 Lessee Default

The occurrence 9T any one or more of the following events is deemed a “Lessee Default”

a. Ifthe Jessee defaults in the due and punctual payment of any installment of Rent,
as when due and payable in accordance with this Lease, and such default
contihues for more than ten (10) days after the sum is due;

b. Extept with respect to an event of Force Majeure, in the event Lessee shall cease
t¢f operate its business, unless in connection with alterations or renovations, for a
eriod of fifteen (15) consecutive days; :

¢/ In the event a petition in bankruptcy under any present or future bankruptey laws
{including but not limited to reorganization proceedings or voluntary insolvency
filing) be filed by or against Lessee and such petition is not dismissed or contested
in good faith within sixty (60) days from the filing thereof, or in the event Lessee
is adjudged a bankrupt;

. Inthe svent an assignment for the benefit of creditors 1s made by Lessee,

In the event of an appointment by any court of a receiver or other court officer of
Lesses’s Premises amd such receivership is not dismissed or contested in good
faith within sixty (60) days from the date of such appointment;

In the event Lessee removes, attempts to remove, or permits to be removed from
the Premises, except in the usual course of trade, a substantial portion of the
Leasehold Improvements (furnishings, fixtures, and equipment) installed or
placed upon the Premises by the Lessee during the Lease Term;
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g In the eVent Lessee bafore ‘Lhc expiratlon of hé LeaSe T i a.ﬂc[ ‘without the.
- _.‘wntten cotisent of Lessor; gbandons the possession. of ‘ths c"reimses or uses the
- game for' purposes: other thaiy the ‘purgeses for which thedanie are hereby loased or
as othervwise permmaé by Lessor, and such default g Sutinies for mote than thirty
(30) days after wriiten notice of the default fromthe Lessor to' the Lessee, In the
gvent-an executlon or other fegal process is fevied upox:, the g@dds, furniture;
effécts Dr,other personal proper’ty1 of Lessee rought on the Preimses‘: or upon the

ot failure “to
Xes, fees,

o 7_'lsuch default or I

A 'Inabﬂzty Of Less S
o lnArtlcle];V of 5

apphcable oure peno , and at the sole dlscretmn of Lessor to termmate th1s Tease upon
providing five (5) dgys written notice, -Att Bvent of Defaullt shall be desined to have ocourred at
-the expiration of sich five (5) day perlod if the default has ot been, cured by. the expiration of
such five (5) day period.. Lessor may- terminate the. Leaseﬂrespectwe of any suit or action
brough’s by Les L) and the tnne penod requ;tred for tcmnnatmn of thzs Leasc shall not be tolled

; 16y v :
ther fter ’I:OWard payment of all smns due or. I.o become due fo Lessor her‘eunder, and 11" a

sufflcient sutd shall-not be this realized ot “secured to pay: such sums; and othér charges, at
Legsor’s option, Lesseo shall - pay Lessor any. deﬁmenoy nnmedlatcly upor. demand therefore,
n th’chstandmg that Leswr may ha.VG teceived periodic rental in excess. of the periodic rental
tpelated in this Leass in previons or subsequent tentat perlods and Lessor mwy bring an action

herefore as such deﬁclency shall arise, No’[hmg hel@m howevet, shall be construed fo require
Lessor to re-enter and: re-let the Premises if” any event,- Lessor- shall tiot, in any event, be
required to pay Lessée afiy surplus of any sinis received by Lessor oh a revleﬂmg of said
“Premises in excess of tha Tent plowded in, thls Lease :
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If amy Bvent of Default occurs, Lessor shall have the right to obtain injunctive and
declaratory relief, temporary and/or permanent, against Lessee for any acts, conduct or amissions
of Lessee, and fo further obtain specific performance of any term, covenant or ?dit/ié\n ot this
Leage, including but not limited to the appointrient of a receiver to operate L
the Premises. -

ee’s business at

If any Bvent of Default occurs, Lessor shall have the right, atAts option, to declare all
Rent (ot any portion thereof) for the entire remaining Lease Term, other indebtedness owing
by Lessee to Lessor, if any, immediately due and payable withoufregard to whether possession
of the Premises shall have been surrendered to or taken by Leggsor, and may commence action
immediately thereupon and recover judgment therefore.

If any Event of Default occurs, Lessor, in additieh to other rights and remedies it may
have, shall have the right to remove all or any parj/0f Lessee’s personal property from the
Premises and any personal property removed be stored in any public warshouse or
elsewhere at the cost of, and for the account of [£ssee, and Lessor shall not be responsible for
the care or safekeeping thereof whether in frgffspott, storage or otherwise, and Lessee hereby
walves any and all claim against Lessor for lefss, destruction and/or damage or injury which may
be occasioned by any of the aforesaid acts,

No such re-entry or taking possgésion of the Premises by Lessor shall be construed as an
alection on Lessor’s patt to terminate£his Lease unless a written notice of such intention is given
to Lessee. Notwithstanding any glch re-letting without termination, Lessor may at all times
thereafter elect to terminate thig/Lease for such previous default, Any such re-enfry shall be
allowed by Lesseo without hindrance, end Lessor shall not be liable in damages for any such re-
entry, or guilty of trespass orforcible entry.

It is expressly agr/&ed that the forbearance on the part of Lessor in the institution of any
suit ot entry of judgment for any part of the Rent herein reserved to Lessor, shall not serve as a
defense against nor prefudice a subsequent action for such Rent. Lessee hereby expressly waives
Lessee’s right to claim a merger or waiver of such subsequent action in any previous suit or in
the fudgment entergd therein, Furthermore, it is expressly agreed that claims for liquidated Base
Rent and/or Pergentage Rent may be regarded by Lessor, if it so elects, as separate and
independent ;1?'4 ng capable of being separately assigned.

Any agfd all rights, remedies and options given in this Lease to Lessor shall be cumulative
and in additjon to and without waiver of, or in derogation of, any right or remedy given to it
under any [Aws now or hereafter in effect.

16.3 0 Waiver by Lessor
The waiver (either expressed or implied by law)y by Lessor of any default of any term,
conflition or covenant hersin contained shall not be & waiver of any subsequent default of the
sgfne term or any ofher term, condition or eovenant herein contained. The consent or approval
v Lessor to or of any act by Lessee requiring Lessor’s consent or approval shall not be deemed
to waive ot render unnecessary Lessor’s consent to or approval of any subsequent similar act by
Lessee. No re-entry hereunder shall bar the recovery of rents or damages for the default or delay
on the part of Lessor to enforee any right hereunder and shall not be deemed a waiver of any

43




716.4 Late Payment“ Fee

5 suBJect toa la

.jpaymen“t o_ negoﬁable instrument - given. to.

“Humdred: rand 0/100 Uoﬂars ($100,00),

.Leéase ‘shall be’ added 1o and beco

: 16 5 Addltmnal Guarantee 8
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. ‘precedmg default by Lessee of any term, cov6nant or condi’uon of thiS Lease, or 4w Ver of the
, nght of Lossor to annul thIS Leftse or ’CG re-entm the Prermses or to re- let game. . A

_a'r the clue da’se shall be

Any Lmstalhnent 9f _Rent not recewed w1th1n five (5). days :
it fee Lessee shﬂl pay;dn addmon to ‘the pay nent then due, ﬁve percent

L

/ayment under :

o Legor; Lessor, | in addmon to the ﬂve

) Mg ] 'mlstlahv charg : to Lésses of One

""',"-aetual . érge to"Léssor by’ '-Lessor s f)ank for
oA Lt

dishonored for any reason Whatsoe\}er not attnbﬁtabla :
(5%) percent Late Fee, shall be em‘lﬂed oy ‘thiake an

“for Lessor to gﬁre ‘mote’ than ‘ong ) oti A i
duir g‘the trm. | ‘hefeof, Lassor hall o entitied 1 'make an_l' adm1mstmt1ve charge o Lessee of
i anid 'Gﬁl’D‘{)‘ Dotlarg( for e such sUbs uent notwe aﬁer the ﬁrst notwe

giiizes ‘arid ‘agrees that thi charg [essor
stated in this section :represent at the time this Léase is iadte, a falr a;nd re'isomble estlmate of

, ‘the cos‘ca of ‘Lressor m, the admuustratio, ; oflthc.Premses resultmg from. the events, described

g ' Refit of, other cha:rges pruwded to be
- Any. oharges‘bewmmg due uider this Section of this
{g dus: with the late. paymant for Whlch the charge was
assessed, and shall be collectlbla agyn part thereof :

paid by Lessee to Lessor i 1h1s Leas;

(& defdults in accordance w1th the terms’ of th1s Arhcle, or otherwise
o1 reqmred by this Lease, Whloh chrecﬂy ot indiréetly causes Lessor
_reaﬁ' 'Lessee fails to cure of remedy the respcctwe default in
aboordance to the tergls of thi ’s peirent compay, if any, and Lessee’s President
shall assumé’respoﬂ bility. ds tal y“GLWLarant_ 2y, arld shall pay the
amotints due of pérform the obhgauoﬁ reqmred, as ﬁpphcahle ‘(ifarantor ‘fody, at Lesser’s
option, be Jomed N any action. of procesding commenced: by Lessor agamst Lessee in connectmn
with and based Bpon the faﬂure of Lessee to perform Lo S

In the event that Le.i"
fails to perform any Obli‘
to -suffer- damages, anid

16.6 Re - edles (Z‘umulative _

Mo remedy conferred upon or reserved fo the Lessor or the Lessee shall be considered
exclusive of any other reiedy, but shall be cumulative-and shall be i in addition to every other
remedy gwon; under this Lease or-gxisting at, law: or in eqmty or by statute; and evety power and
remgdy given by this Lease tol the Lessor or the Lessee may be cxercised from time to time and
ag pften as otcasion may arise of as may be deemed expedient by the Lessor or the Lessee. No
ddlay or omission of Lessor or Lessee to exercise any right or power arising from any default
dhall impair any right or. power, 1or shall it be constmed to be a waiver of any default or any
acqumscence n it 5 G
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167 Lessor Default.

In the event that Lessor shall a any titme be in default of the terms of thig Lease and any
such default shall contitue for & petiod of sixty (60) days after written notice topLessor, and Lessor
shall not thereafler cure or commence to cure the default, Lessee shall h?ve/t?n/e right at any time
thereafter (but in no event shall be obligated) to cure such default for
Lessor shall reimburse Lessee for any amount paid and any expen
incurred upon invoice,

account of Lessor, and
or contractual liability so

ARTICLE XVIL
ACCESS BY LESSO

17.1 Right of Eniry

Lessor and Lessor’s agents shall have the'right to enter the Premises at all reasonable
times upon reagsonghle prior written notice to jhe Lessee (except in the case of an emergency
when no notice i required) to examine the sdme. If Lessee shall not be personally present to
open and permit entry into the Premises at dhy time, when for any reason an entry thetein shall
be necessary or permissible, Lessor or Legdor’s agents may enter the same without in any manner
affecting the obligations and covenants/6f this Lease. Nothing herein contained, however, shall
be deemed or construsd to impose/upon Lessor any obligation, respongibility or liability
whatsoever, for the care, maintenagice or repair of the Premises or any part thereof, except as
otherwise herein specifically provided.

ARTICLE XVIII
AMAGE TO LESSEL’S PROPERTY

18.1 Loss and Damagy

Unless caused'by a negligent act or omission of Lessor ot Lessor’s officers, employees,
or agents, the Lesgor shall nat be responsible for any damage to any propetty of Lesses
(including withoyt limitation appliances, equipment, machinery, stock, inventory, fixtures,
furniture, imprcy)}efments, displays, decorafions, carpeting and painting), or of others locaied on
the Premises, por for the loss of or damage to any property of Lessee, or of others by theft or
otherwise. Lgssor shall not be liable for any injury or damage to persons or Premises resuliing
from fire, sydoke, explosion, falling plasicr, steam, gas, electricity, watdr, rain, or leaks from any
part of the Premises or from the pipes, appliances or plumbing works or from the roof, stteet or
subsurfacg or from any other place by dampriess or by any other cause of whatsoever nature,
Lessor sjiall not be liable for any patent or latent defect in the Premises. All property of Lessee
kept ot/stored on the Premises shall be so kept or stored at the tisk of Lessee only and Lessee
shall Hold Lessor harmless from any and all claims ariging out of damage to same, including
subrofation claims by Lessee’s insurance carriers.
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'LeeSe Term, Tesses; at the opl:lon of1.66s01; shall be- deemeci e
 Lessee at sufferanoe at & monthly rental equal to two (2) time

. 'upon the toth {axes payable for the Leaee Year itnmg

“eveht Lessor sells its
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© ARTICLEXIX i
HOLDING OVER & SUCCESSORS

19 1 Holdmg 0ver 7
: after the exp1ret10n of thie
ybe oecupym the Prémises ag a
the Base Rént and the Percentage
Rent of the preeedmg Lease Yee,r, payable dunng the la_ month of the Lease Term hereof In

In 1.he event Lessee remmne m posqesewn of the Pretm'

‘ mtely pnor to the Lease Year in Whlch the
expiration. oecure, (b) cost of ingutance for Whl "Lesses would have been respons1b1e if this
Lease h’ld been renewed on, the same ferms..eo 'tamed herem (c) all salee taxee assessed agmnst

Lessee s ebhgatmn o’ pay any rents of § 5y prowded in ﬂms Leaee shalt survwe the explratmn
or earher terrmmtlon of thls Loase A - R .

Successors

All rights and habﬂm hetein: gwen to, ot 1mposed upon ihe 1eepeet1ve Parues hereto

-ehall extend to and bibd theSeveral respective hetrs, executors, administrators, SUCCEESOTS, and

the assigns of the said ParHes; and if there shall ‘be more than one Lessee, they shall be bound
jointly and severally by fhe terms, covenants and agreements Herein, Nothing contained in this
Lease shall in any mazgel restrict Lesdor's nght to assign or encumber this Lease and, in the
créstiin the Preinises and the purehaser assuines Tessor’s obligations and
eovcnents Lessor shail thereuporl be reheved of all furlher obhgatlons hereu.nder

: g ARTICLE XX | |
: EQUAL EMPLOYMENT OPPORTUNITIES

4l Employment Opperﬁmmcs

- The Lessee 1grees ’ahef, durmg the Lea.se Term, (a) it wﬂl not dlsenmmate egﬂ,mqi afty
empley & of - a,pphca,nt for ‘employment because. of Tace, creed, cotor, place. of birth, religion,
nations ongin, sex,. age, matital status, veteran and. djseblhty stotus and will take-definitive

" action/to assure that appheaets ate employed and that employeee are treated during employment

withgut: regaxd to race; ereed; color; place of bnlh religion, ‘hational origin, sex, age, marital

gtatyls, veteran and dlswbﬂﬁy status;.(b) pest in consmeuous places, ‘available to employees and
- applicants fm emlaloyment motices, the fort.of which is to. be prewdcd by the Lessor, setting
. fgirth provisions for this nondlsemnunauon elause (¢} in-all solicitations or advertisements for

mployees placed by or on behalf of the Lessee shall state:that all quahﬁed epphoants will
receive consideration for employment without regatd to race, creed colot or national origin; and
(d) if applicable, to send to each labor union or representative of workers with which the
gonstruction contractor has a eollective bargaining agreement or other contract or understanding
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a hotice, the form of which is to be provided by the Lessor, advising the union gefepresentative
of the Lessee’s commitment atnd posting copies of the notics in a conspicuousplaces available to
employees and applicants for employment.

20.2  Community Small Business Enterprise

Lessee shall work towards achieving Community Smgll Business Enterprise (“CSBEY)
goals, employing the requirements of the Community Small Business Enterprises set forth in the
City of Miami Procurement Ordinance, codified in 'Ch'tp/‘ter 18, Article ITI, City Code, as a
model; and shall try to attain, but not mandate, a planor its achievernent, which will strive to
provide equal opportunity in hiring and promoting”for Miami-Dade County certified CSBE
companies, the disabled and veterans. Such plan ghall include a set of positive measures taken to
ingure utilization of CSBE companies when praeticable and nondiscrimination in the work place
as it relates to hiring, firing, training and promy

20.3 Non-Diserimination

Lessee reprosents and watran ié the Lessor that it will comply with §18-188, §18-189
and §18-190 of the City of Miami’ Code incorporated herein. Lessce hercby represents and
warrants that it shall not engagé in discriminatory practices and shall not diseriminate in
connection with Lessee’s use of/the Premises on account of race, national otigin, ancestry, color,
sex, religion, age, handicap, familial status, marital status or sexual erientation, Further, should
the Lessee introduce or haxyj existing membership rules for patrons at the Premiges, that it will
comply with the non-discriimination provisions incorporated within §18-188, §18-189, §18-199,
and §18-191 of the City of Miami Code as incorporated berein by reference.

ARTICLE XXI
MISCELLANEOUS

21.1 Accord ar{c/l Satisfaction

No payment by Lessee or receipt by Lessor of a lesser amount than the Rent or other
amount due a8 specified herein shall be deomed in satisfaction of any such amounts owed; nor
shall any eadorsement or statement on any check remitting partial payment or any letter
accompanying any partial payment be deemed an accord and satisfaction of Lessee’s debt.
Lessor may accept such chack or payment without prejudice to Lessor’s right to recover the
balance ¢f sueh Rent or pursue any other remeady provided herein or by law,

21.2 /Public Records

Lessee shall additionally ecmply with Section 119.0701, Florida Statutes, including
out limitation: (1) keep and maintain public records that ordinarily and necessarily would be
réquired by the City to perform this service; (2) provide the public with access to public records
1 the same terms and conditions as the City would at the cost provided by Chapter 119, Florida
Statutes, or as otherwise provided by law; (3) ensure that public records that are exempt or
confidential and exempt from disclosure are not disclosed except as authetized by law; (4) meet
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i fts possessmn upon tennmamon o[‘ t]:ns Agl sement an.d destroy any . dupig

: upon T.ess _1‘101‘ ﬁessee - rediy
this Lease must be apptoVod with th

- amendments of the Lease in;
-negotiated “at arm’s: length’;

- pubhc Tecords

‘chat ate exampt or conﬁdennal and exempt Irom dlsolosure fequ1remant9' d (5) pr0v1de all

mformatmn technolo gy systems

21 3 Entlre Agreement |

may. a&mmmtratwdy exasute noﬁématmal (1 e. non—sub stantla.l)
o oxereise of his professmml discretion, " This Tieasé hes been
by and betweoii Lossor: and Lesseo, ‘each having the opportusnity to
be represented by legal cofinsél of dtg: chatce. aind to negotiate the. form and- substatice of this
Lease, and therefore, in éonstruing the - promsmns of thlS Leasc neither party will be deemed
dlsproportlonate&y 18SDQ s1ble for draftsmanship ERES

however, that the City Marlagj

214 Independen Parnes

It is und' ‘_Stood and agreed by the Partles heretq that this Lcaﬂe does' not crenta &

ﬁduma.ry 01 otfer. - reiahonshiy betwebn the Parties; ather than a5 “Lessor - gird Lessee or

agties, as: apphcabie “Fegdor and. Lessee até and shall be mdependent contracting
itrg in this Leage is mtended ta make cither Party a general or. specnl agent Join’c

ventutet, pay 'ér or employee of the: chsr for any purpose

Any 1101,106 by the Parties requlred to be given must be Sewed by Gertlﬁed mall retuen
recel t reqUested or by hdnd dehvery, addressed to Lessm‘ 01' Lessee ati

If-to Les_soz:at. ST '_-3;5 IftoLesseea‘t

City. Méﬁ'aéér _
City of Miami
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444 SW 2nd Avenue, 10th Floor
Miami, Florida 33130 Atin:

With copies to: With a copy to:

City of Miami City Attotney
Offies of City Attorney pd
444 SW 2nd Avenue, 9th Floor yd

Miarni, Florida 33130 Atty

City of Migmi
Director, Department of Real Bstate and
Asset Management

444 SW 2nd Avenue, 3rd Floor
Miami, Florida 33130

All notices given herounder shall be effective and deemed to have been given upon
receipt by the party to which notice js/bemg given, said receipt being deemed to have cccurred
upon hand delivery or posting, or upsn such date as the postal authorities shall show the notice to
have been delivered, refused, or yndeliverable, is evidenced by the return receipt ot p:roof of
deliver. Notwithstanding any Qt’fler provision hereof, Lossor shall also have the right to give
notice to Lessee in any other manner provided by law. If there shall be more than ohe Lessee,
any notice required or permitted by the terms of this Lease may be glven by or to any one
thereof, and shall have the same force and effect as if given to gll thereof.

,‘

21.6 Captions and Section Numbers

The captions, section numbers, and article numbers appearing in this Lease are inserted
only for convenienée and in no way define, limit, construe, or describe the scope or intent of
suich sections or a}tflcles of this Lease nor in any way affect this Lease.

21.7 Partial/,f nvalidity

If any term, covenant or condition of this Lease or the application thereof to any person
or citcumsfances shall, to any extent, be deemed invalid or unenforceable by a Court with
jurisdiction, the remainder of this Lease shall not be affected thereby and each term, covenant or
conditiosy of this Lease shall be valid and enforceable to the fullest extent permitted by law,

21.8

stoppel Certificate

Each party agrees that it will, at any time and from time to time, within ten (10) business
days following written notice by the requesting patty specifying that it is given pursuant to this
sedtion, execute, acknowledge and deliver to the requesting party a statement in writing
cértifying that this Lease is unmodified and in full force and effect (or if there have been

odifications, that the same isin full force and effect and stating the modifications), and the date
to which the Base Rent, Percenfage Rent and any other payments due hereunder from Lessce
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“party a statement in accordance with the provisions of this

- the other no mattm ho Iong fhe same may contmue, _shmll never ‘be deemed to be a walver by

2110 Tinfes of the Essence -
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“have ‘been pald in advance 1f any, and stating whether of not, there are’ defc“ &s.or offsets

clairhed by the cer tlfymg party and whether or not to the best knowledge of cegt tying party, the
requesting party is in default in perform'mce of eny, covenant, agreement ot .ondmon contained
in this Lease, and if so, spemfymg cach such default of Whmh cert' ; 'ng party fiay have
knowledge '

The failure of thie. Qemfying party to exeoute acknow' d ; "and delive;r to the requestmg

day. perlod ‘shall constztute an. acknowledgment by the cerﬁp _ ‘,
by ‘any petsorr holgflmg or proposiig to, acquire an fiiteregt' i the Prémmes o any ' rty ihereof
that lh1s Leasc is unmodlﬁed and in fuli fo:rce and effztt | and that all Remt

cont'uned in the prowsmns of this Section &hall const1tute waﬁfer _
defa:ult 111 payment of Tent’ or other charg emshng a3 of the ‘date of su fidtice. afid, unless

5d 10 v requesiing patly and, cettifying party shall Sl 1 femain liable
'_'mdredf__ ﬁfty dollar ($250 00) regulatﬁry fega per Seouon

nghts hereunder. Further, it is covemnted ahd agreed tha’c 1o tvaiver at
prowsmns hereof by' 1‘Lher part shall be‘icon&tmed as a waiver of any of

“hot'be construed g

approval to of ] -such: cons
deemed to wai ,e'or render tmnecessary such oonsent or approval tO or of any Subsequent smular
act by such17 v, P : .

21.11/ No Dis‘crimination-

It s 1ﬂtended that {n6 Prethises' §hall be ijerated in'a maniner Whereby all customers,

_ e . loyees, Ticensees and invitées of the Teéssee shall have the opportunity to “obtain all- the
“ghods, services, aoconﬁnedatmns advantages fdclhﬁes and pnvﬂeges of the Preinises without

discrinination because of race, cteed, colot, ‘sex, age, natxonal ongin ancestry, hanchcap ot

:'disabﬂlty of any kind. To that end, Lessee shal] nﬁt d1s<,r1m1nate in the conduoct and operation of
its businéss in the Preml ses against any person or g,roup of pelsons because, of the race, creed,
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color, sex, age, national origin, ancestry, handicap or disability of such person op-group of
persots.

21.12 Governing Law, Venue, & Attorney’s Fees

It is the intent of the Parties hereto that all questions with tespect to the construction of
the Lease and {he rights and the liabilities of the Parties hereto shall be determined in accordance
with the laws of Florida. Additionally, all disputes civil actiondr legal proceeding arising out of
or relating to this Lease shall be brought in the courts of pécord in Miami-Dade County. Bach
party shall bear their own attorney’s fees in civil actiongBetween them arising out of this Lease
except the prevailing party may be awarded by the colrt in action for removal of the Lessee as
provided by Floride Statute 83, 231, as amended or plodified.

{

21.13 Waiver of Counterclaims

Lessee shall not impose any perplissive counterclaim(s) for damages in & summarty
proceeding or other action based on tegghination or holdover, it being the intent of the Parties
heteto that Lessee be strictly limited {f such instances to bringing a separate action in the court
of appropriate jurisdiction. The foyégoing waiver is a material inducement to Lessor making,
executing and delivering this Legée and Lessee’s waiver of its tight to counterclaim in any
gummary proceeding or other agtion based on termination or holdover is done so knowingly,
intelligently and voluntarily,

21.14 Waiver of Jury Trjal

Lessor and Lessge hereby waive triel by jury in any action, proceeding or counterclaim
brought by either of fhe Parties hereto against the other on, or in tespect of, any matter
whatsoever arising oyt of or in any way cornected with this Lease, the relationship of Lessor and
Lessee hereunder, gnd/or Lessee’s use or occupancy of the Premises.

21.18 Quiet]@'f oyment

Subjeqt to the terms. of this Lease, upon the obsetvance by the Lessee hereunder of all the
terms, provfigons, covenants and conditions imposed upon the Lessee, the Lessor covenants io
the Lessee fhat Lessee shall peaceably and quietly hold, occupy and enjoy the Premises for the
Lease Tern without any interruption, disturbance or hindrance by the Lessor, s successors and

assigns, gr by persons claiming by, through or under the Lessor for the Premises leased herein, or
by persgns with title superior to the Lessor, its successors and assigns.

21,16/ Surrender of Possession

Upon the expiration or earlier termination of the Lease pursuant to the provisions hereof,
the' Lessee shall deliver to the Lessor possession of the Premises in good repair and condition,
7élsonable wear and tear excepted.




21.18 Thl'rd Party Benehcl‘ary

- 21,19 Radﬁn-

Draft Lease Agreement

21.17 Joint and Several Liability

If two or more individuals, corporations, partnerships or other busingss associations {or

any combination of two or more thereof) shall sign this Léase as Lesge6, or by vittue of &
Transfer agsume the rights and obhgatmns of the Lessee hereunder, thé llablhty of each such
individuals, corporations partne1 ships or othet business associationgA0r any combmatmn of two
ot ‘mors thereod) to pay Rent and perform all other obhgat:tons hpfeundér shiall be deemed to be

 joint and several, and all notices, payments and ‘agreements giye ot made by, with, ot to any one

of suc:h 1nd1v1duals, COTpO].‘atIOIlS, parinershxps or othet bug eés assocmﬁons shall be deemed as
having been given to all of them : :

Nothmg contamed in this Lease shall

construed soas to confer upon -any other party
the rlghts of third party beneﬂcmry -

Radcn is 3 natura,lly occurr ' radioactlve gas that When it has accmnulated in a building
in sufﬁmem quantities, may pregent health risks to petsons who are ‘exposed to it over time.

~Levels.of Radon that exceed. _ederal and State guidelines have beent found in blildings in
“Flotide, : Additional informatight regarding Ra,don and Radon ‘testmg may beobtained from your

county pubhc health unit,
21.20 No Llabﬂlty for Act of other. Pflrty

Lessw shall g6t sign any oontraot or apphcahon for any license or perrmt or do anything
‘th'lt may result in Yability to the Lessor for any mdebtcdness or obhgatton of Lessce, unless
expressly prowde herein or approved in writing by the Lessm Except as expressly authorized
in writing ot ag eed 1o herein, neither Tessor nor Lessee shall make" any express or imphed
agreemént, wa '_antms guafantees o represen‘tatlons ot ingur any debt, of represent that their
felationship is/other than Léssor and: Lessee, for the management and operahon of the Premises,
neither Lessgh nor Lessee shall be obligated by or have any llabﬂlty under any agreemerits or
Tepr esentatibns made by the ofhel that are not expressly authorized in writing, Lessor reserves
1ts sole 0pt10n, to rofuse an. agreoment for any Federal State ot local g;c'mts and Ioans

21.21/ Rights, Privileges and Imnunities; Covenants

The Lessee shall have, and the Lessér shall fully coopetate in providing to the Lessee, for
ity'use and enjoyment, all rights, privileges and immunities as shall from time to time be granted

/o afforded by Federal, State or local law to restaurant operators or proprietors,
2

1,22 Consents.
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Wherever in this Lease the consent of one party is required for an act gbfhe other patty,
unless otherwise specified, such consent shall not be unreasonably withheld, delayed or
conditioned. '

The Parties agroo that each of the terms, covenants and cpfditions hereof agreed to be
observed or performed by each party shall constitute concurrent eSnditions of exchange,
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- IN WI’I‘NESS W}II‘REOF Lessor and Lessee hewe executed this Lease AT have catsed
the same to be executed ag of the date and year first dbove written. -

- LESSOR: -,/

(‘ITY OLA IAML a munieipal corporation

" Daniel J. Alfonso
City Manager

ATTEST:

Todd B. Hanmon
Cily Cleck

APPROVED AS TO LEGAL FORM &
CORRECTNESS:

APPROVED AS TO INYURANCE
REQUIREMENTS:

Ann-Matig/Shaipe, Director : - Vietoria Méndez
Risk Management Department ' City Atforney

By:
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LESSEE:
[INSERT LESSEE’S NAME)

Name of Authorized Agent
Title
ATTESTED BY:

By: CORBURATE SEAL

Name

Title

Company Name

Name

Title /

Company Name

GUARANTOR:
By [PARENT COMPANY]

Name of Authorized Agent
Title
ATTESTED BY:

CORPORATE SEAL

/T itle

Company Name

By:[PRESIDENT OF LESSEE]

Name
President
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EXHIBIT A

- SURVEY/LEGAL DESCRIPTION OF PREMIS]

. [to be inserted priov to executio
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EXHIBIT B
ANNUAL PERCENTAGE RENT STATEMENT

[to be inserted prior to execution)
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| CEXHIBITC
'ANNUAL GROSS REVENUE REPORT |

[to be inserted prio¥ to executl
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EXHIBIT D
MONTHLY GROSS REVENUE REPORT

[t0 be tnserted prior to execution]
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| EXHIBITE
LESSEE’S LEASEHOLD IMPRGVEMENTS

ft0 be inserted prior io execution]
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EXHIBIT F
PAYMENT & PERFORMANCE BOND

[to be inserted prior to execution
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~ EXHIBITG
CONTRACTOR INSURANCE. REQUIREMENTS

[0 be inserted prior to execution] /
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EXHIBIT H

-
LEASEHOLD INSURANCE REQUIREMENTS

[to be inserted prior to execution]
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