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DEVELOPMENT AGREEMENT AND GROUND LEASE

THIS DEVELOPMENT AGREEMENT AND GROUND LEASE (this “Lease™) is
executed as of the 9th day of February, 2011, by and between the CITY OF HOLLYWOOD, a
Florida municipal corporation (the “City””) and MARGARITAVILLE HOLLYWOOD BEACH

RESORT, LLC, a Florida limited liability company (“Developer™).
RECITALS:

A, On July 30, 2009, the City issued Request for Proposal No. 4212-09-IS for the
redevelopment of the site commonly known as Johnson Street for a resort hotel project. After a
competitive process, which included public hearings and deliberations by the Mayor and City
Commission, on April 7, 2010, pursuant to Resolution Number R-2010-097, the appropriate
officers of the City were authorized to negotiate with Developer the basic terms and conditions
for such redevelopment. Such terms and conditions are in the Memorandum of Understanding
between the City, Developer and the Hollywood Community Redevelopment Agency (the
“CRA”), approved by the City Commission on July 7, 2010 by Resolution Number R-2010-201
(the “MOU”).

B. Consistent with the MQOU and pursuant to the City Commission’s authorization,
appropriate officers of the City worked with the Developer’s representatives regarding this
Lease. It provides for the City to lease to Developer the Leased Property for constructing,
developing, operating and maintaining the improvements more specifically described herein.
They include, without limitation, developing public parking to be owned and operated by a
community development district as further described herein.

C. Consistent with the MOU and pursuant to the City Commission’s authorization,
appropriate officers of City worked with Developer’s representatives to prepare License
Agreements. It provides for the City to license to Developer the Intracoastal Parcel and the
Johnson Street Parcel (as hereinafter described) for using, operating and maintaining the public
improvements more specifically described herein. This Lease will address the Developer’s
obligations regarding developing and constructing the public improvements on the Intracoastal
Parcel and the Johnson Street Parcel.,

D. On January 19, 2011, the City Commission, by Resolution Number R-2011-014 approved
the execution of this Iease by the appropriate City officials on behalf of the City.

NOW, THEREFORE, in consideration of the mutual covenants herein contained, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the City hereby leases to Developer and Developer hereby leases from the City
the Leased Property, at the rent and upon the covenants, conditions, limitations and agreements
herein contained for the term hereinafter specified, and the parties mutually covenant and agree

as follows:
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ARTICLE I

EXHIBITS AND DEFINITIONS

Section 1.1
Exhibits:

Exhibit A
Exhibit B

Exhibit C-1
Exhibit C-2

Exhibit D
Exhibit E-1
Exhibit E-2
Exhibit F
Exhibit G
Exhibit H
Lixhibit I
Exhibit J
Exhibit K
Exhibit L
Exhibit M
Exhibit N
Exhibit O
Exhibit P

If any exhibit conflicts with the body of the Lease, the body of the Lease shall govern.

Section 1,2

“Acceptable Owner” has the meaning ascribed to it in Exhibit ““A”,

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

Acceptable Owner Definition

Hotel Standards

Budgeted Improvement Costs

CRA Funding Agreement

Operating Agreement

Legal Description of Hotel Parcel

Legal Description of Developer Initial Parcel
Agreement for Beach Services

Parking Garage Standards

Site Plan

Schedule of Performance

Transfers (Ownership Interests In Developer)
CDD Financing Structure

CDID) Easement Form

Release of CDD Easement Form

CDD Special Warranty Deed Form

Legal Description of Intracoastal Parcel
Legal Description of Johnson Street Parcel

Defined Terms. As used herein the term:

“Additional Rent” means any and all payments required of Developer to the City by the terms of

this Lease other than Rent,

“Affiliate” meauns, regarding any Person:

(a)

(b)

any other Person directly or indirectly controlling, controlled by or under

common control with such Person;

any officer, director, general partner, membet, manager or trustee of such Person;

or



(c) any other Person who is an officer, director, general partner, member, manager or
trustee of such Person described in clauses (&) or (b) of this senfence.

The terms "controlling,” "controlied by" or “under common control with" shall mean the
possession, direct or indirect, of the power to direct or cause the direction of the management and
policies of a Person or entity, whether through the ownership of voting securities, by contract or
otherwise, or the power to elect at least fifty percent (50%) of the directors, managers, general
partners, or persons exercising similar authority with respect to such Person.

“Approved Affiliate Sublease” means any Sublease to an Affiliate of Developer which is
approved by the City under Section 5.6 of this Lease.

“Approved Plans” has the meaning ascribed to it in Section 3.3.

“Audited Financial Statement” means a Financial Statement certified by the CPA to have been
prepared in accordance with GAAP and GAAS.

“Audited Project Revenue Schedule” means a Project Revenue Schedule to have been prepared
in accordance with GAAP and GAAS, and included as additional information or as supplemental
schedule to the Audited Financial Statement to include revenue derived from Subleases. Such
Audited Project Revenues may be based on relevant Audited Financial Statements prorated as
necessary for the applicable Rental Year.

“Beach Services” means the agreement regarding the operation of beach services in Exhibit “F”.

“Bondholders” means the holder or holders of any Bond (as defined in Chapter 190, Florida
Statutes) issued in connection with the CDD Financing.

“Budgeted Improvement Costs” means the estimated Improvement Costs as of the date hereof, as
set forth in Exhibit “C-1”.

“CDD” means a community development district established pursuant to Chapter 190, Florida
Statutes, for the limited purpose of financing the development, construction, maintenance and
operation of the portion of the Parking Garage used for public parking, and thereafter owning
(which will include an easement in the underlying Hotel Parcel in substantially the form in
Exhibit L (the “CDD Easement”) and fee simple title to the facilities comprising the portion of
the Parking Garage used for public parking as set forth in Section C.4. of Exhibit K) and
operating such portion of the Parking Garage.

“«C'DD Financing” means the issuance of any notes, bonds or other evidence of indebtedness,
including without limitation, assessment bonds, revenue bonds and/or certificates of
indebtedness issued under Chapter 190, Florida Statutes for the limited purpose of financing the
development, construction, maintenance and operation of the portion of the Parking Garage used
for public parking as contemplated in this Lease.

“CDD Bonds” means the notes, bonds or other evidences of indebtedness, including without
limitation, assessment bonds, revenue bonds and/or other certificates of indebtedness evidencing

the CDD Financing.
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“Certificate of Final Completion” has the meaning ascribed to it in Section 3.9,

“Certificate of Occupancy” means a certificate of occupancy or certificate of completion, as
applicable, for the buildings and structures on the Leased Property, the Intracoastal Parcel
Improvements, and the Johnson Street Improvements, and shall include any such certificate
designated as “Temporary” in nature, provided it allows for occupancy of the Hotel,

“City” unless otherwise specified or required by the context, means the City of Hollywood,
Florida, including its agents, as lessor and landlord hereunder, whether acting through the
Commission of Hollywood or its designee, and met in its capacity as a municipality
administering laws and ordinances that are applicable to the Project.

“City Manager” means Cameron D. Benson or his successor as City Manager of the City.

L1

Completion Date” means that date on which the City issues the Certificate of Final Completion
pursuant to Section 3.9.

“Corrective Action Work™ has the meaning ascribed to it in Section 8.4(a),

“CPA” means a firm of certified public accountants approved by the City, on a commercially
reasonable basis, used by Developer for the purpose of certifying the annual reports, its financial
condition or for any other purpose specified herein, For purposes of this Lease, Mallah Furman

& Company, P.A, is hereby approved by the City as a CPA.

“CRA” has the meaning ascribed to such term in the Recitals,

“CRA Funding Agreement” means the funding agreement as referenced in Exhibit ““C-27,

“CRA Loan” means a construction loan made by the CRA, as lender, to Developer, as borrower,
evidenced by the CRA Loan Agreement, secured by the Project.

“CRA Loan Agreement” means the loan agreement of even date herewith between the CRA, as
lender, and Developer, as borrower, evidencing the rights and obligations of the parties thereto.

“Debt Service Coverage Ratio” means the ratio of: (i) the amount calculated by subtracting
Project Expenses from Project Revenues for the previous twelve (12) months; to (ii) the amount
of Debt Service Payments actually required to be paid in such twelve (12) months, as reflected in
Section 6.1(a)(iii). For example, if Project Revenues for a particular twelve (12) months equal
$3,700,000, Project Expenses equal $1,000,000 and Debt Service Payments actually required to

be paid equal $1,800,000, the Debt Service Coverage Ratio for that twelve (12) months would be
approximately 1.50.

“Debt Service Payments” means all principal, other than the CDD financing or any principal
balloon payment, inctuding without limitation the $10,000,000 balloon payment on the CRA
Loan, and interest, and other sums and amounts paid or payable for or during the applicable or

pertinent period or in connection with the CRA Loan, the EB-5 Contributions, or any debt
secured by a Leasehold Mortgage.



“Defanlt Rate” means an interest rate equal to five percent (3%) per annum above the highest
annua) prime rate (or base rate) published from time-to-time in The Wall Street Journal under the
heading “Money Rates” or any successor heading as being the rate in effect for corporate loans at
large U.S. money center commercial banks (whether or not such rate has actually been charged
by any such bank) or if such rate is no longer published, then the highest annual rate charged
from time-to-time at a large U.S. money center commercial bank, selected by the City, on short-
term, unsecured loans to its most creditworthy large corporate borrowers.

“Developer” means Margaritaville Hollywood Beach Resort, LLC, a Florida limited liability
company and the successors, assigns or transferees thereof expressly approved or permitted by
the terms and provisions of this Lease. An executed copy of Developer’s limited liability
company operating agreement, together with any and all material agreements pertaining to the
limited liability company operating agreement, is attached hereto as Exhibit “D”.

“Developer Bquity” means the amount of money initially contributed to the Project by Developer
for paying Budgeted Improvement Costs as set forth in Subsection 2.1(b)(vii)(Z), but excluding:

(a)  prior to the Minimum Rent Commencement Date, any such funds which are
secured by liens on the Project and the EB-5 Contributions; and

(b) the amount of money contributed by the Developer for the Intracoastal Parcel
Improvements and the Johnson Street Improvements.

“Developer Improvements” means any and all permanent buildings, structures and machinery,
equipment and fixtures, which are existing and may from time-to-time and at any time during the
Term be erected or located on the Leased Property, including without limitation, the Hotel and
the Parking Garage.

“Developer Investment” means:

(a) regarding the initial Developer (i.e., Margaritaville Hollywood Beach Resort,
LLC), the sum of:

1) the Improvement Costs;

(i)  all of the following actual, verifiable cost paid to arms-length third-parties,
who are not Affiliates of Developer:

(W) for construction of capital improvements to the Leased
Property that require a site plan amendment;

(X) are required by the Florida Building Code; and

(Y) the cost of furniture, fixtures and equipment for new uses of
the initial buildings or structures of the Development
Improvements or for new buildings or structures on the Hotel
Parcel;
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(iii) actual construction and/or development management fees paid to
Developer or Affiliates of Developer, not to exceed 3 1/2% however,
specifically for those improvements reflected in the Budgeted
Improvements Costs, not to exceed $3,039,000 in the aggregate; and

(iv) any other costs that are otherwise approved on a commercially reasonable
basis by the City as increases to the Developer Investment, subsequent to
completion of the Developer Improvements; and

(b)  regarding any successor Developer, the total of:

(i) purchase price, in money or money equivalent, paid in the Sale in which
such Developer acquired an interest in the Project;

(i)  all of the following actual, verifiable cost paid to arms-length third-parties,
who are not Affiliates of Developer:

(X) for construction of capital improvements to the Leased
Property that require a site plan amendment;

(Y} are required by the Florida Building Code; and

(Z) the cost of furniture, fixtures and equipment for new uses of
the initial buildings or structures of the Development

Improvements or for new buildings or structures on the Hotel
Parcel, and

(i)  actual construction and/or development management fees paid to the
successor Developer or Affiliates of the successor Developer, not to

exceed three and one half percent (3 1/2%) of construction costs in the
aggregate.

“EB-5 Contributions” means funds received by Developer to be invested in the Project in the
amount of no less than $75,000,000, funded under the Immigration Act of 1990, EB-5 Visa
program, which are subordinate to this Lease and the CRA Loan in all respects.

“Environmental Condition” has the meaning ascribed to it in Section 8.4.

“Environmental Claim™ has the meaning ascribed to it in Section 8.4,

“Environmental Laws” has the meaning ascribed to it in Section 8.4.

“Environmental Permit” has the meaning ascribed to it in Section 8.4.

“Environmental Requirements” has the meaning ascribed to it in Section 8.4.

“Event of Default” has the meaning ascribed to it in Article VIL
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“Force Majeure” has the meaning ascribed to it in Section 7.4.

“GAAP” means generally accepted accounting principles, as promulgated by the Financial
Accounting Standards Board, consistently applied or a systern generally recognized in the United
States as having replaced GAAP.

“GAAS” means generally accepted auditing standards, as developed by the American Institute of
Certified Public Accountants, consistently applied, or a system generally recognized in the
United States as having replaced GAAS.

“Governmental Approvals” means all approvals that are required by any Governmental
Authority for the construction of the Developer Improvements, the Intracoastal Parcel
Improvements and the Johnson Street Improvements in accordance with the Approved Plans, and
the use, occupancy and operation thereof in accordance with all applicable Governmental
Requirements. Notwithstanding anything to the contrary in the Lease, the Developer retains its
rights to challenge or appeal any denial of Governmental Approvals.

“Governmental Authority” means any federal, state, county, municipal or other governmental
department, entity, authority, commission, board, bureau, court, agency, or any instrumentality
of any of them, with jurisdiction over the Leased Property or the Developer Improvements, the
Intracoastal Parcel or the Intracoastal Parcel Improvements, and the Johnson Street Parcel or the

Johnson Street Improvements.

“Giovernmental Requirements” means any law, enactment, statute, code, ordinance, rule,
regulation, judgment, decree, writ, injunction, franchise, permit, certificate, license, or other
similar requirement of any Governmental Authority, now existing or hereafter enacted, adopted,
promulgated, entered, or issued, affecting the Leased Property, the Intracoastal Parcel or the
Johnson Street Parcel, or the construction and operation of the Developer Improvements, the
Intracoastal Parcel Improvements or the Johnson Street Improvements. Notwithstanding
anything to the contrary in the Lease, the Developer retains its right to challenge Governmental
Requirements, including without limitation, based on a constitutional objection that a
Governmental Requirement violates Developer’s constitutional rights regarding contracts.

“Hazardous Substance” has the meaning ascribed to it in Section 8.4,

“Hotel” means the Margaritaville Beach Resort Hotel, as described in the Approved Plans, or
any approved successor.

“Hotel Parcel” means the parcel of real property described in Exhibit “E-1",

“Hotel Spaces” means the parking spaces within the Parking Garage not designated as Public
Spaces.

“Lotel Standards” means the standards set forth in Exhibit “B”.
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(33

Improvement Costs” means:

(@)  the actual, verifiable costs paid to third parties, not Affiliates of Developer, for
constructing or purchasing the Developer Improvements on the Leased Property
and, for those amounts expended by Developer in excess of the $5,000,000
provided by the CRA Funding Agreement, the Intracoastal Parcel Improvements,

the Johnson Street Improvements and the Off-Site Improvements, as reflected on
the approved Site Plan; and

(b)  in recognition of Lojeta Group of Florida, LLC, an Affiliate of the Developer,
serving as development and construction manager of the Project, a fee as specified

in the Budgeted Improvement Costs and as further contemplated in the definition
of “Developer’s Investment,”

“Indenture Trustee” means the trustee appointed by the CDD Board of Supervisors to tepresent
the Bondholders under the master trust indenture executed in connection with the CDD
Financing, including any successor thereto.

“Institutional Investor” means any of the following entities that have a net worth in excess of
Fifty Million Dollars ($50,000,000) (as adjusted by inflation over the Term). But:

(a) in the event of a syndicated loan, if one of the syndicate lenders is an Institutional
Investor, all of the syndicate lenders shall be deemed to be Tnstitutional Investors:

(b)  the Bondholders and Indenture Trustee shall each be deemed Institutional
Investors; and

() the City shall approve, within twenty (20) days from receipt by the City of
commercially reasonable information properly identifying the proposed
Institutional Tnvestor including without limitation, its financial qualifications, any
of the following entities as an “Institutional Investor:”

(i) any federal or state chartered commercial bank or national bank;

(ii) any federal or state chartered savings and loan association, savings bank
Or trust company;,

(i)  any pension, retirement or welfare trust or fund, whose loans on real estate
are regulated by state or federal laws;

(iv)  any public limited partnerships, public real estate investment trust or other
public entity investing in commercial mortgage loans whose loans on real
estate are regulated by state or federal laws;

(V) any state licensed life insurance company in the business of making
commercial mortgage loans or a subsidiary or affiliate of any such

institution whose loans on real estate are regulated by state or federal
laws; and

- 13-



(vi) any agent, designee or nominee of an Institutional Investor that is a public
company and wholly owned by the Institutional Investor.

“Insurance Trustee” has the meaning ascribed to it in Section 9.9(a).

“Intracoastal Parcel” means that certain parcel lying west of the Leased Property between AlA
and the Intracoastal Waterway as more fully described in Exhibit “O”.

“Intracoastal Parcel Improvements” means those certain improvements to be constructed,
maintained and operated on and within the Intracoastal Parcel.

“Intracoastal Parcel License Agreement” means that certain License Agreement of even date
herewith, between the City and Developer relating to the Intracoastal Parcel Improvements.

“Johnson Street Parcel” means that certain public right-of-way adjacent to the Leased Property
on Johnson Street from A 1A to the Broadwalk as more fully described in Exhibit “P”.

“Johnson Street Improvements” means those certain improvements to be constructed, maintained
and operated in the Johnson Street Parcel, in accordance with the Johnson Street License

Agreement.

“Tohnson Street License Agreement” means that certain License Agreement of even date
herewith, among the City, CRA and Developer, relating to the Johnson Street Improvements.

“I_andlord’s Representative” has the meaning ascribed to in Section 3.8.

“[ ease” means this Development Agreement and Ground Lease, as the same may be modified or
amended from time-to-time.

“] sasehold Morteage” means a mortgage or assignment of the rents, issues and profits from the
Project or other security instrument, which constitutes a lien on all, but not less than all, of the
leasehold created by this Lease (other than the public parking portion of the Parking Garage) and
Developer Improvements, but excluding, equipment, furniture, personal property and machinery
that is not a fixture, during the Term.

“T eased Property” means the Hotel Parcel.

“T ender” means an Institutional Investor that is the owner and holder of a Leasehold Mortgage.
But, the City shall have no duty or obligation to determine independently the relative priorities of
any Leasehold Mortgages. Rather, it shall be entitled to rely absolutely upon a title report
current as of the time of any determination of the priorities of such Leasehold Mortgage and
prepared by a generally recognized title insurance company doing business in Broward County,
Florida, or upon a certificate of Developer, signed and verified by its Managing Member or other
authorized person of Developer.

“T osses” has the meaning ascribed to it in Section 8.3.
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“Market Area” means;

(a) regarding a restaurant, café, bar or other food or beverage business, a
geographical area of ten (10) miles from the Hotel in all directions; and

(b) regarding a hotel or other lodging establishment:

(i) Broward, Miami-Dade and Palm Beach Counties for a period of five (5)
years commencing on the Completion Date; and

(ii)  during the balance of the Term, Broward and Miami-Dade Counties,

“Minimum Rent Commencement Date” means the date a Certificate of Occupancy is issued for
the Hotel.

“Minimum Guaranteed Rent” has the meaning ascribed to it in Section 2.4(c).

“Net Sale Proceeds” means, regarding a Transfer, the amount remaining from the gross proceeds
of such Transfer (net of the expenses of the sale [such as customary brokerage commissions,

attorneys’ fees and recording fees, but excluding items not directly related to the Transfer, such
as tax planning costs]).

Net Sale Proceeds shall be calculated each time a Transfer closes using the total money or money

equivalent paid for the Transfer and shall include, without limitation, any purchase money
financing or other deferred or delayed payments.

“Off-Site Improvements” means any and all improvements not located on the Leased Property
shown on the Approved Plans and in accordance with the Governmental Approvals.

“Opening Date” means the date on which the Hotel first opens for business to the géneral public.

“Outside Possession Date” means February 1, 2012.

“Parking Garage” means that certain parking garage to be constructed upon the Leased Property

with not less than 1056 parking spaces, to be utilized as follows, as more particularly provided
herein:

Public Spaces: 600
Hotel Spaces 456

“Parking Garage Standards™ means procedures and policies for operating the Parking Garage in
Exhibit “G”.

“Participation Rent” has the meaning ascribed to it in Section 2.4(d).

“Permitted Transfers” has the meaning ascribed to it in Section 5.3.
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“Person” means any corporation, unincorporated association or business, limited Liability
company; business trust, real estate investment trust, common law trust, or other trust, general
partnership, limited partnership, limited liability limited partnership, limited liability partnership,
joint ventute, or two or more persons having a joint or common economic interest, nominee, or
other entity, or any individual (or estate of such individual).

“Pgssession Date” has the meaning ascribed to it in Section 2.1(b).

“Possession Conditions™ has the meaning ascribed to it in Section 2.1(b).

“Project” means Developer’s leasehold created by this Lease and the construction and purchase
of the Developer Improvements.

“Project Expenses’” means:

(a) ordinary, commercially reasonable and necessary expenses incurred to arms-
length third parties;

(b)  ordinary, commercially reasonable and necessary wages and benefits paid and
payable to the hotel manager’s full time or part-time on-site or off-site
management employees and full or part-time non-management employees; and

(c) commercially reasonable management fees, at prevailing market rates.

“Proiect Revenues” means in the applicable Rental Year, gross revenue collected by the Hotel as
reported according to GAAP, with adjustments for:

(a) proceeds, if any, from any business interruption or other loss of income insurance;
and

(b)  the fair rental value of space within the Project occupied by Developer or any
entity affiliated with or employed by Developer for purposes other than managing
the Project (to the extent the occupants of such space are paying less than the fair
market value of such space).

Project revenues shall also include, without limitation, revenues generated and collected by the
Hotel in connection with Hotel operations conducted outside of the Leased Property, including
the Intracoastal Parcel, the Johnson Street Parcel and the beach adjacent to the Project.

Project Revenues shall exclude user fees collected by or on behalf of the CDD, including without
limitation, the currently planned one percent (1%) CDD user fee to be collected from patrons and

guests.

“Public Charges” has the meaning ascribed to it in Section 2.5,

“Public Spaces” means the public parking component of the Parking Garage, consisting of
approximately 600 parking spaces.

- 16 -

P | oY ¥, A ey,

0y

iy,

A%

athy

it

i,

oo




“Reconstruction Work™ has the meaning ascribed to it in Section 9.9.

“Rent” means all payments required pursuant to Section 2.4 (other than in Section 2.4(a) thereof)
and any other payments characterized as rent hereunder.

“Rental Year” means a year consisting of twelve (12) consecutive calendar months. The First
Rental Year during the term of this Lease shall commence on the Possession Date and end on

December 31% of the then current calendar year. The second and following Rental Years shall
commence on the 1¥" day of January each calendar year.

“Schedule of Performance” has the meaning ascribed to it in Section 3.5.

“Section”, “Subsection”, “Paragraph”, “Subparagraph”, “Clause”, or “Subclause” followed by a

number or letter means the section, subsection, paragraph, subparagraph, clause or subclause of
this Lease so designated.

“Single Purpose Entity”’ means:

(a)  an entity or organization that does not and cannot by virtue of its organizational
documents:

(i) engage in any business other than owning, developing, leasing and
operating the Project; or

(i)  acquire or own material assets other than the Project and incidental
personal property; and that

(b)  does not hold itself out to the public as anything but a legal entity or organization
separate from any other person or entity or organization; and

(c) conducts business solely in its name or under a fictitions name.

“Site Plan” means the site plan as defined in Exhibit “H”.

“Sublease” means any lease, sublease, lcense or other agreement by which Developer demises,
leases, or licenses the use and occupancy by another person or entity of one or more specific
retail or restaurant spaces, or other defined portion of the Project.

“Subtenant” means any person, firm, corporation or other legal entity using and occupying or

intending to use and occupy one or more specific retail spaces or other defined portion of the
Project.

“Trademark License Agreement” means the license agreement appended as an exhibit to Exhibit

“D” (the Operating Agreement) or such successor document created to allow for a new name or
flag.
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“Trademark Sublicense Agreement” means the sublicense agreement appended as an exhibit to
Exhibit “D” (the Operating Agreement) or such successor document created to allow for a new
name or flag.

“Transaction Rent” has the meaning ascribed to it in Section 2.4(e).

“Transfer” excludes sales, assignments and conveyances to Affiliates and to Lenders who take
the Project as a result of a default under a Leasehold Mortgage, and, with respect to others,
means a sale, assignment or conveyance of:

(a)  the Project or any part thereof;
(b) any interest in the Project, or any part thereof;

(c) any interest in Developer (including without limitation, the syndication of tax
benefits);

(d)  any series of such Transfers, or any contract or agreement to do any of the same,
that have the cumulative effect of a sale; or

(e) any other transaction or series of transactions in the nature of a sale.

“Uniform System” means the Uniform System of Accounts for the Lodging Industry, 10th
Revised Edition, as may be modified from time-to-time by the International Association of
Hospitality Accountants, consistently applied.

“Work” has the meaning ascribed to it in Section 3.5.

ARTICLE 11
GENERAL TERMS OF LEASE

Section 2.1  Lease of Leased Property to Developer. Subject to the conditions set forth in
this Lease, including without limitation, the occurrence of the Possession Date, the payment of
all Rent and all other payments by Developer provided herein, and the City’s and Developer’s
performance of their duties and obligations required by this Lease:

(3) Demise. The City, as of the Possession Date, demises and leases to Developer,
and Developer takes and hires from the City, the Leased Property (except for the
Developer Initial Parcel hereinafter defined) for a term of ninety-nine (99) years
(the “Term”). Within thirty (30) days after the Possession Date, the City and
Developer, upon request of either party, shall execute one or more written
memoranda in such form as will enable them to be recorded among the Public
Records of Broward County setting forth the beginning and termination dates of
the Term, determined according to this Lease. Notwithstanding anything to the
contrary in this Lease, the City, as of the execution date of this Lease, demises
and leases to Developer the Developer Initial Parcel for a term of ninety-nine (99)
years.
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(b)

Conditions Precedent to Possession. Except for that certain portion of the Leased
Property more particularly described in Exhibit E-2 (the “Developer Initial
Parcel”) and notwithstanding anything other to the contrary in this Lease, the City
shall not be obligated to deliver possession of the Leased Property and
Developer’s rights as Tenant hereunder shall not become effective until each of
the events described in this subsection 2.1(b) shall have occurred, at which time,
the City shall deliver possession of the Leased Property to Developer, Developer
shall take possession thereof and the lease provisions of this Lease shall become
effective. Until that time, except with respect to the Developer Initial Parcel, this
Lease shall be construed to be in the nature of a development agreement, and not

a lease. The conditions precedent to delivery of possession (collectively, the
“Possession Conditions”) are as follows:

(i) There exists no uncured Developer Event of Default;

(i) The CDD shall have been formed according to Governmental
Requirements;

(iii} The City shall have approved the Approved Plans in its capacity as
landlord under this Lease, and as licensor under the Intracoastal Parcel

License Agrecment and the Johnson Street License Agreement, according
to Article III hereof;

(iv)  Developer shall have obtained Governmental Approvals;

(v} Developer shall have entered into a general contract for construction and
purchase of the Developer Improvements, the Intracoastal Parcel
Improvements and the Johnson Street Improvements, in form and
substance and with a general contractor reasonably acceptable to the City;

(vi)  Developer shall have obtained and delivered to the City a performance and
payment bond, with all premiums paid and with good and sufficient
surety, in form and content reasonably acceptable to the City, in
accordance with Florida law. Such bond shall be written in favor of
Developer with a dual oblige rider in favor of the City and the CRA,;

(vii) The City shall have received written evidence from Developer, that is

commercially reasonable, confirming the following (collectively, the
“Evidence of Funds™):

() good and sufficient funds are readily available for the complete
construction and purchase of the Developer Improvements, the
Intracoastal Parcel Improvements and the Johnson Street

Improvements, in an aggregate amount of not less than the
Budgeted Improvement Costs;

-19-
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(viii)

(V)  100% of the EB-5 Contributions shall be available from the EB-5
Investors, or bridge financing or other funds in an equivalent
amount, or a commercially reasonable written cominitment, free of
all conditions for such funds, in an eqaivalent amount shall be
available to Developer,

(W) the CRA Loan Agreement has been fully executed and delivered;

(X) the CRA Funding Agreement has been fully executed and
delivered;

(Y) the bond validation process has been completed and is not subject
to appeal; and

(Z) Developer has, in the aggregate, expended or placed in an
operating account of immediately available funds, Developer
Equity in an amount equal to $10,000,000 (provided, however,
such equity may be reduced in the sole discretion of the Developer
after the Minimum Rent Commencement Date, as long as it does
not breach any other agreement); and

Developer shall have reimbursed the CRA for its third-party costs
(including without limitation, third-party consultants and attorneys)
incurred by the CRA to that date connected to the transaction
contemplated herein, in an amount not (o exceed $300,000 in the
aggregate.

The date that the City delivers possession of the Leased Property to Developer
according to this subparagraph (b), and is so designated by the City to Developer
in writing, is referred to herein as, the “Possession Date.”

Pre-Possession Period.

)

(it)

If all of the Possession Conditions have not been satisfied prior to the
Outside Possession Date, the City must notify Developer promptly,
specifying in writing why it believes any particular Possession Condition
has not been satisfied.

If the Developer does not remedy the alleged failure to satisfy the
Possession Conditions, the City, on a commercially reasonable basis, may
terminate this Lease (including, without limitation, Developer’s leasehold
interest and possession in and to the Developer Initial Parcel) by delivering
written notice to Developer, in which case:

(X) this Lease shall terminate;

(Y) within ten (10) days of such termination Developer shall execute
and deliver to the City a written Acknowledgment of Termination
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(d)

(e)

®

Section 2.2

(a)

in recordable form; and

(7Z) the parties shall have no further rights or liabilities under this
Lease, except those that expressly survive such termination.

Other Funding Source,  Developer acknowledges and agrees that the City
reserves the right to renegotiate the proposed financial terms contemplated in this
Lease, if Developer obtains New Markets Tax Credit financing.

CDD Fasement/Release of CDD Hasement, On the Possession Date the CDD
Easement and the release of the CDD Easement, in substantially the form attached
hereto as Exhibit M (“Release of CDD Easement™) shall be executed by all
necessary parties pursuant to Section C.4 of Exhibit L. The CDD Easement shall
thereafter be promptly recorded among the public records of Broward County,
Florida. The Release of CDD Easement shall be held in escrow by the City and

released therefrom and recorded among the public records of Broward County,
Hlorida as set forth in subsection (f), immediately below.

Condition Subsequent to Possession. The CDD Bonds shall be sold so that the
proceeds thereof become available to the CDD and ready to be disbursed for
acquisition purposes by a date when the construction of the Developer
Improvements has achieved seventy-five percent (75%) completion (the “CDD
Bonds Funding Date”). If that does not occur, the City has a right to deliver a
notice that it intends to terminate the Lease, following which the Developer shall
have sixty (60) days within which to cure. In the event the CDD Bonds are not
sold and funded by the CDD Bonds Funding Date, including the cure period, the

City, on a commercially reasonable basis, may terminate this Lease by delivering
written notice to Developer, in which case:

(1) this Lease shall terminate;

(ii} within ten (10) days of such termination, Developer shall execute and

deliver to the City a written Acknowledgment of Termination in
recordable form;

(lif)  the City shall be free to record the Release of CDD Easement; and

(iv)  the parties shall have no further rights or liabilities under this Lease,
except those which expressly survive such termination.

No waiver of any condition in Section 2.1 shall be implied by any conduct of the
City, it being agreed that any waiver by the City of any such condition shall be
effected only by the City in an expressed written statement to that effect.

Restrictive Covenanis.

Use Restrictions. Developer shall operate the Project throughout the Term as a
destination hotel for the accommodation of hotel guests, and for related banquet,
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(b)

(c)

(d)

(e)

Section 2.3

()

(b)

meeting and similar purposes, with related retail shops, restaurants and such other
amenities as are consistent with the Hotel Standards.

The Project shall not be used by Developer, nor shall Developer permit the use
thereof for the following: any uniawful or illegal business, use or purpose, or for
any business, use or purpose which is immoral or disreputable (including without
limitation, “adult entertainment establishments” and “adult” bookstores) or extra-
hazardous, or in such manner as to constitute a nuisance of any kind (public or
private), or for any purpose or in any way in violation of the Certificates of
Occupancy (or other similar approvals of any Governmental Authority) or any
Governmental Requirements. Developer shall have no right to convert the use of
the Project or any portion thereof to any time sharing, time interval or cooperative
form of ownership, or to subject the same to any condominium regime,

No Discrimination. Developer shall comply with Governmental Requirements
prohibiting discrimination by reason of race, color, religion, sex, national origin,
or handicap in the sale, lease, use or occupancy of the Project or any portion
thereof, !

Single Purpose Entity, The initial Developer shall maintain its existence as a
Single Purpose Entity. This restriction shall not apply to any successor of the
initial Developer, including without limitation, Lenders, assignees or purchasers.

Enforceability.  The restrictive covenants contained in this Section 2.2 shall be
binding upon the Developer and shall be for the benefit and in favor of, and
enforceable by the City, its successors and assigns, as the case may be. It is
further understood that such covenants shall not be enforceable by any other third

party.

“As Is” Condition of the Leased Property.

Developer acknowledges and agrees that it has been given the opportunity to
perform all inspections and investigations concerning the Leased Property to its
satisfaction and, except as expressly provided herein, the City is not making and
has not made any representations or warranties, express or implied, as to the
Leased Property (including without limitation, but not limited to, title, survey,
physical condition, suitability or fitness for any particular purpose, value,
financial prospects or condition or the presence or absence of hazardous
substances).

Except regarding the information about the 1,000 gallon storage tank buried in the
ground near the existing parking garage elevator shaft on the Leased Property,
regarding which the Developer has relied on the City, Developer acknowledges it
has relied solely on Developer's own inspections and investigations of the Leased
Property in its determination of whether to proceed with this Lease and the
Project. As a material part of the consideration of this Lease, Developer agtees to
accept the Leased Property on the Possession Date in its “AS IS” and “WHERE
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(c)

Section 2.4

IS” condition with all faults, and without representations and warranties of any
kind, express or implied, or arising by operation of law.

Notwithstanding anything to the contrary in this Lease, the City represents and
warrants that:

1) the Approved Plans for the Project meet all building and zoning
requirements; and

(ii) there is sufficient water and sewer capacity available for the Project as

shown on the Site Plan, and there shall be such capacity at all times during
the Lease.

Rent and Other Payments. Developer covenants and agrees to pay the City,

from and after the date hereof and during the Term the following, as applicable:

(a)

(b)

(c)

(d)

Pre-Possession Payments, A payment for maintaining the Lecase in good standing
of $20,000 per month, prorated as to any partial month, commencing on the
earlier of (i) July 1, 2011 or (ii) the date the Regional Center approval is granted
in connection with the EB-5 Contributions and continuing thereafter until the
Possession Date or earlier termination of this Lease;

Construction Period Rent. Rent in the amount of $20,000 per month, prorated as
to any partial month, commencing on the Possession Date and continuing on the
first day of each month thereafter until the Minimum Rent Commencement Date;

Minimum Guaranieed Rent.  Annual rent of $500,000, prorated as to any partial
month, commencing on the Minimum Rent Commencement Date and continuing
on the first day of each month thereafter, increasing each Rental Year by three
percent (3%) per year, payable in equal monthly payments on the first day of each
month during the Term (“Minimum Guaranteed Rent”). For example, in the
second Rental Year, Minimum Guaranteed Rent will be $515,000; in the third
Rental Year, it will be $530,450, and so on;

Participation Rent. Commencing in the eleventh (1 1“‘) Rental Year, Developer
covenants and agrees to pay the City, as additional annual rent, an amount equal
to one percent (1.0%) of annual Project Revenues for such Rental Year
(“Participation Rent™). Participation Rent shall increase each successive Rental
Year thereafter by one-tenth of one percent (0.1%) of Project Revenues received
during each such Rental Year until the Participation Rent equals four percent
(4.0%) of annual Project Revenues in the forty-first (41™) Rental Year. For each
Rental Year thereafter during the Term, Participation Rent shall equal four
percent (4.0%) of Project Revenues received during the applicable Rental Year.
Participation Rent shall be calculated and included in the additional information
or supplemental schedule of Project Revenues included in the annual Audited
Financial Statements. The amount due for each Rental Year shall be payable
within thirty (30) days of the delivery of the Audited Financial Statements to the
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(e)

(f)

(g)

Developer.

Transaction Rent. Developer covenants and agrees to pay the City as additional

rent, within sixty (60) days after the closing of each and every Transfer (or as
noted below in the event of a sale involving Developer financing), an amount
equal to seven percent (7%) of the amount by which the applicable Net Sale
Proceeds exceed the applicable Developer Investment (“Transaction Rent”):

(i)

(ii)

In the event of a Transfer of less than 100% of the Project, or less than
100% of the interests in the Project, Transaction Rent shall be calculated
using an equivalent portion of the applicable Developer Investment. For
example, in the event of a Transfer of 50% of the Project, Transaction

Rent would be calculated using 50% of the applicable Developer

Investment.

Payment of Transaction Rent shall be due as payments are made to
Developer (seller) in excess of the portion of Developer Investment
involved in the Transfer. For example, if the entire Project was sold for
$137,500,000 and the Developer Investment was $127,500,000, the excess
would be $10,000,000 and the Transaction Rent would be $700,000. The
$700,000 would be paid in equal amounts from the payments made to the
Developer after the Developer has received $127,500,000.

Payment of Rent and Other Payments. All Rent and other payments hereunder

required to be made to the City shall be paid to the City at the Office of
the Director of Finance, Hollywood City Hall, 2600 Hollywood Blvd.,
Hollywood, Florida 33020 or at such other place as the City shall
designate from time-to-time in a notice given pursuant to the provisions of
Section 13.5. Any late payment shall automatically accrue interest at the
Default Rate from the date that payment was due until paid.

Records and Reporting.

(1)

For the purpose of permitting verification by the City of any amounts due
to it, including without limitation, an account of Participation Rent and
Transaction Rent, if any, Developer shall keep and preserve for at least
three (3) years in Broward County, Florida, at the address specified in
Section 13.5, auditable original or duplicate books and records for the
Project, the Intracoastal Parcel and the Johnson Street Parcel, which shall
disclose all information regarding the Project, the Intracoastal Parcel and
the Johnson Street Parcel, including information required to determine
Participation Rent and Transaction Rent, if any, All such records shall be
maintained in every material respect according to GAAP and the Uniform
System. The City shall, on commercially reasonable notice, have the right
during normal business hours to inspect such books and records and make
any examination or audit or copy thereof which the City may desire. If
such audit shall disclose a liability for Rent in excess of the Rent
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theretofore paid by Developer for the period in question, Developer shall
pay such additional Rent within thirty (30) days after receipt of written
demand therefor, and if such audit shall disclose an overpayment of the
Rent theretofore paid, the City shall return the excess to Developer within
thirty (30) days after receipt of written demand therefor.

(i)  Developer shall provide the City with an annual Audited Financial
Statement for each Rental Year during the Term, certified by the CPA,
within ninety (90) days after the close of each Rental Year (including the
Rental Year in which the lease terminates or is terminated) including, as

additional information or as a supplemental schedule, Participation Rent
and Transaction Rent, if any.

(i)  If Developer shall fail to deliver the foregoing statements and information
to the City within said ninety (90) day period, the City shall have the right
to either conduct an audit itself or to employ an independent certified
public accountant to examine such books and records as may be necessary
to certify the amount of Rents due with respect to such Rental Year and to
obtain the information described above. Developer shall pay to the City,
within thirty (30) days after receipt of written demand thereof, as
Additional Rent, the cost of any audit performed by or for the City.

(iv)  If the City disagrees with the annual Audited Project Revenues Schedule
and/or the annval Audited Financial Statement provided by Developer, it
may conduct its own audit, which Developer shall pay for if said audit
demonstrates a discrepancy of more than three percent (3%), in the
amount of Participation Rent or Transaction Rent due to the City, Any
dispute between the two andits which cannot be resolved by the parties
shall be resolved by binding arbitration in accordance with the rules of the
American Arbitration Association then in effect. The cost of any audit by
the City which Developer is required to pay the cost of pursuant to this
Section shall be the cost charged to the City by its independent auditors, or
if done by City personnel, the direct employee salary cost to the City for
the time spent by said employees in performing such audit, but not in
excess of what would have been charged to the City for the same service
by the City’s outside auditors.

(v)  Quarterly, commencing on the Possession Date and continuing until the
Completion Date, and not less often than annually thereafter, Developer
shall deliver to the City a written report detailing the use by Developer of
City of Hollywood small businesses in the construction, operation and

maintenance of the Project, the Intracoastal Parcel Improvements and the
Johnson Street Improvements,

Section 2.5 Covenants for Payment of Public Charges by Developer.

()  Payment of Public Charges. Payment of Public Charges includes without
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(b)

(c)

limitation:

(i)  Developer, in addition to the Rent and all other payments due to City
hereunder, covenants and agrees timely to pay and discharge, before any
fine, penalty, interest or cost may be added, all real and personal property
taxes, all ad valorem real property taxes, all taxes on Rents payable
hereunder and under Subleases, tourist, room and restaurant taxes, public
assessments and other public charges; and

(i)  Special Assessments pursuant to Section 2.5(e) (inclusive of any and all
CDD assessments), electric, water and sewer rents, rates and charges
levied, assessed or imposed by any Governmental Authority against the
Leased Property, including all Developer Improvements (excluding the
public parking portion of the Parking Garage) thereon, in the same manner
and to the same extent as if the same, together with all Developer
Improvements thereon (excluding the public parking portion of the Parking
Garage) were owned in fee simple by Developer.

(collectively, “Public Charges™);

But, Developer’s obligation to pay and discharge Public Charges levied, assessed
or imposed against or with respect to Leased Property shall not commence until
the Possession Date. But, should the Broward County Property Appraiser make a
determination that the Leased Property is taxable prior to the Possession Date, the
City shall first be obligated to challenge such determination and, in the event the
City’s challenge is unsuccessful, it shall be the Developer’s obligation to pay the
appropriate ad valorem real property taxes). All such charges shall be prorated if
the Possession Date is not at the beginning of the calendar year. Developer, upon
written request, shall furnish or cause to be furnished, to the City, official receipts
of the appropriate taxing authority, or other proof satisfactory to the City
evidencing the payment of any Public Charges, which were delinguent or payable
with penalty thirty (30) days or more prior to the date of such request.

Payment in Lien of Ad Valorem Taxes. If all or a portion of the Project (other
than the public parking component of the Parking Garage which shall not be
subject to ad valorem taxes), during the Term, is no longer subject to ad valorem
taxes (or to a tax imposed on the Project in lieu of or replacing an ad valorem tax)
due to legal or judicial action or otherwise, then Developer shall, each year during
the Term, make payments to the City in lieu of such ad valorem taxes, and/or
applicable TTF (Tax Increment Financing) payments to the CRA, in an amount
equal to that which would have accrued to the City and CRA if the Project was
subject to ad valorem taxes in the applicable Rental Year (pro-rated for any partial
calendar year). Such payment shall be made on the first day of April of each
succeeding year.
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(d)

(e)

Contesting Imnogitions.

(i) Developer shall have the right to contest the amount or validity, in whole
or in part, of any Public Charges, for which Developer is, or is claimed to
be, liable, by appropriate proceedings diligently conducted. Upon the
termination of any such proceedings, Developer shall pay the amount of
such Public Charges or part thereof, if any, as finally determined in such
proceedings, together with any costs, fees, including counsel fees, interest,
penalties and any other liability in connection therewith.

(i)  City shall not be required to join in any proceedings referred to in this
Section 2.5(d) unless:

(Y)  Governmental Requirements shall require that such proceedings be
brought by or in the name of City; or

(Z)  the proceeding involves the assessment or attempted assessment of
a real estate or ad valorem tax on the Leased Property,

in which event the City shall join in such proceedings or permit the same
to be brought in the City’s name,

(iii)  Except for any counsel it retains separately, the City shall not be subjected
to any liability to pay any fees, including counsel fees, costs and expenses
regarding such proceedings. Developer agrees to pay such fees, including
commercially reasonable counsel fees, costs and expenses or, on demand,
to make reimbursement to the City for such payment.

Special Assessments. The City retains all its rights to impose nondiscriminatory
special assessments or other public charges; provided, however, if at any time the
City, in its municipal capacity, subjects non-governmental users to an exclusive
franchise for trash removal or other public services, Developer will be treated the
same as similarly sized and situated properties (such as the Marriott and-Crowne
Plaza, but expressly excluding the Diplomat Resort), Developer covenants and
agrees to pay any and all special assessment levied on the Project that may
become due during the Term connected with any CDD Financing, including
without limitation, any such special assessments that become due as a result of an
acceleration thereof, without regard to the validity of such special assessments.

ARTICLE II1
CONSTRUCTION OF IMPROVEMENTS

Section 3.1

(a)

Developer’s Responsibilities/Conformity of Plans.

Developer shall be responsible for preparing all plans and specifications for
constructing the Project, the Intracoastal Parcel Improvements and the Johnson
Street Improvements. Such plans and specifications shall conform to the Site Plan
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attached hereto as Exhibit “H”, which was approved by the City Commission on
December 15, 2010;

(b) The Approved Plans are a condition precedent to the effectiveness of this Lease;
and
(©) Notwithstanding any other provision or term of this Lease or any Exhibit hereto,

the Site Plan, the Approved Plans and all work by Developer regarding the
Project, the Intracoastal Parcel Improvements and the Johnson Street
Improvements shall conform to the City of Hollywood Charter and Code, the
Florida Building Code and all other Governmental Requirements and, to the
extent consistent with the above, the provisions of this Lease and both the
Trademark License and Sublicense Agreements.

Section 3.2 INTENTIONALLY DELETED

Section 3.3  Approved Plans. The Approved Plans for the Intracoastal Parcel, the Johnson
Street Parcel and the Hotel mean final working drawings and specifications prepared according
to Governmental Requirements, and including without limitation, the following information:

(a) definitive architectural drawings,
(b) definitive foundation and structural drawings;

(¢)  definitive electrical and mechanical drawings including without limitation,
plans for all lighting facilities affecting the exterior appearance of the
buildings and structures; and

(d) final specifications.

The Approved Plans shall conform in all material respects to the approved Site Plan, or the
Developer shall not be bound by the Lease.

Section 3.4  Facilities to be Constructed. Developer agrees to construct the buildings and
structures on the Leased Property, and the related improvements, as set forth in the Approved
Plans, not located on the Leased Property, in a good and workmanlike manner, containing the
facilities more particularly described in the Site Plan, the Approved Plans and the Governmental
Approvals, and which conform to and are in accordance with the terms of this Lease, the
Intracoastal Parcel License Agreement, the Johnson Street License Agreement and the
Trademark License and Sublicense Agreements.

Section 3.5  Schedule of Performance. The schedule attached hereto as Exhibit “T” (the
“Schedule of Performance™) sets forth the dates and times of delivery of the various plans,
preparation and filing of applications for and obtaining the Governmental Approvals and time
schedule for the construction, purchase and completion of the Developer Improvements, the
Intracoastal Parcel Improvements and the Johnson Street Improvements (collectively the
“Work”). Developer shall prosecute completion of the Work with alt diligence and, in any event,
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in accordance with the Schedule of Performance, time being of the essence. The dates in
Exhibit “I” shall not be exterded except for an event of Force Majeure.

Section 3.6  Access. Prior to the Possession Date, the City shall permit Developer
commercially reasonable access to the property shown in the Site Plan whenever and to the
extent necessary to carry out the provisions of this Lease, but such access shall not untreasonably
interfere with the City’s current parking operation thereon. Developer, at all times and at its sole
cost and expense, shall maintain or shall cause its general contractor or other contractor in privity

with Developer to maintain, comprehensive general public liability insurance as required in
Article IX.

Section 3.7  Construction Period.

(a) Prior to the Completion Date, Developer shall:
(1) Perform and complete the Work;

(i)  Select the means and methods of construction. Only adequate and safe
procedures, methods, structures and equipment shall be used;

(iii) ~ Furnish, erect, maintain and remove such construction plant and such
temporary work as may be required; and be responsible for the safety,
efficiency and adequacy of the plant, appliance and methods used and any
damage which may result from failure, improper construction,
maintenance or operation of such plant, appliances and methods;

(iv)  Provide all architectural and engineering services, scaffolding, hoists, or
any temporary structures, light, heat, power, toilets and temporary
connections, as well as all equipment, tools and materials and whatever
else may be required for the proper performance of the Work;

(v)  Order and have delivered all materials required for the Work and shall be
responsible for all materials so delivered to remain in good condition;

(vi)  Maintain the Project site, the Intracoastal Parcel and the Johnson Street
Parcel in a clean and orderly manner at ail times commensurate with the
public beachfront nature of the Project, and remove all paper, cartons and

other debris from the Project site, the Intracoastal Parcel and the Johnson
Street Parcel,;

(vii)  Erect, furnish and maintain a field office with a telephone at the Project
site during the period of construction in which an authorized officer,
employee or agent shall be accessible during regular business hours;

(viii} Protect all Work prior to its completion and acceptance;

(ix)  Preserve all properties adjacent and leading to the Project site, the
Intracoastal Parcel and the Johnson Street Parcel, and restore and repair
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(b)

(c)

(d)

Section 3.8

(a)

(b)

any such properties damaged as a result of construction of the buildings
and structures, the Intracoastal Parcel Improvements and the Johnson
Street Improvements, whether such properties are publicly or privately
owned;

(x)  Implement and maintain in place at all times a comprehensive hurricane
and flood plan for the Project site, the Intracoastal Parcel, the Johnson
Street Parcel and the Work, and provide a copy of same to the City;

(xi) Upon completion, deliver to the City an as built survey and plans and
specifications of the Project, the Intracoastal Parcel Improvements and the
Johnson Street Improvements; and

(xiii) Upon completion, deliver to the City, a copy of the final certificate of
occupancy or certificate of completion, as applicable, for the Project, the
Intracoastal Parcel Improvements and the Johnson Street Improvements.

Developer shall carry on any construction, maintenance or repair activity with
diligence and dispatch and shall use diligent efforts to complete the same in the
shortest commercially reasonable time under the circumstances. Developer shall
not, except if an emergency exists (then only to the extent that the City can grant
such an exception), carry on any construction, maintenance ot repair activity in
any easement area that unreasonably interferes with using and enjoying the
property encumbered by such easement.

Developer shall take commercially reasonable precautions to protect, and shall not
damage property adjacent to the Project site, the Intracoastal Parcel or the Johnson
Street Parcel, or which is in the vicinity of or is in anywise affected by the Work,
and shall be entirely responsible and liable for all damage or injury as a result of
its operations to all adjacent public and private property.

Developer shall at all times enforce discipline and good order among its
employees and the general contractor at the Project site, the Intracoastal Parcel

and the Johnson Street Parcel.

Progress of Construction/Landlord’s Representative,

Developer shall keep the City apprised of Developer’s progress regarding the
Work. Developer shall deliver written reports of same not less than monthly; and

The City may, from time-to-time, designate one or more employees or ageats fo
be the City’s representative (“Landlord’s Representative”) who may, during
normal business hours, in a commercially reasonable manner, visit, inspect or
appraise the Project, the Intracoastal Parcel and the Johnson Street Parcel, the
materials to be used thereon or therein, contracts, records, plans, specifications
and shop drawings relating thereto, whether kept at Developer’s offices or at the
Project construction site or elsewhere, and the books, records, accounts and other
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Section 3.9

(a)

(b)

(c)

Section 3.10

(a)

(b)

financial and accounting records of Developer wherever kept, and to make copies
thereof as often as may be requested. Further, Landlord’s Representative shall be
advised of, and entitled to attend, meetings among Developer, Developer’s
representative and the contractor or subcontractor or any subset of this group.
Developer will cooperate with the City to enable Landlord’s Representative to
conduct such visits, inspections and appraisals. Developer shall make available to
Landlord’s Representative, with commercially reasonable notice, daily log sheets
covering the period since the immediately proceeding inspection showing the date,
weather, subcontractors on the job, number of workers and status of construction.

Certificate of Final Completion; Opening Date.

Promptly after completing the Work and Developer’s receipt of a Certificate of
Occupancy, as applicable, for the Work, the City will deliver to Developer an

appropriate instrument so certifying (the “Certificate of Final Completion™) in
recordable form;

The Certificate of Final Completion shall certify that, to the best of the City’s
knowledge, Developer has satisfied all of its obligations to the City, in its capacity
as landlord under this Lease regarding constructing of the Project, or as Licensor
under the Intracoastal Parcel License Agreement and the Johnson Street License

Agreement regarding the Intracoastal Parcel Improvements and the Johnson Street
Improvements, and

It the City shall refuse or fail to provide the Certificate of Final Completion, the
City shall, within thirty (30) days after written request by Developer, provide
Developer with a written statement indicating, in commercially reasonable detail,
in what respects Developer failed to complete the Work, or is otherwise in default,
and what measures and acts, in the opinion of the City, are necessary for
Developer to take or perform to obtain such certification.

Connection of Buildings to Utilities.

Developer, at its sole cost and expense for the Leased Property and as a part of the
CRA Funding Agreement for the Intracoastal Parcel Improvements and/or the
Johnson Street Improvements, shall install or cause to be installed all necessary
connections between the buildings and structures, the Intracoastal Parcel
Improvements and/or the Johnson Street Improvements and the water, sanitary

and storm drain mains and mechanical and electrical conduits whether or not
owned by the City; and

Developer shall pay for the cost, for the Leased Property, and as a part of the CRA
Funding Agreement for the Intracoastal Parcel Improvements and/or the Johnson
Street Improvements, if any, of locating, grounding and installing within the
Leased Property, the Intracoastal Parcel, the Johnson Street Parcel or Off-Site
Improvements, as applicable, new facilities for sewer, water, electrical, and other
utilities as needed to service the Project, the Intracoastal Parcel and the J ohnson
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Street Parcel and, at its sole cost and expense for the Leased Property, and as a
part of the CRA Funding Agreement for the Intracoastal Parcel Improvements
and/or the Johnson Street Improvements, will install or cause to be installed inside
the property line of the Leased Property, the Intracoastal Parcel and the Johnson
Street Parcel all necessary utility lines, with adequate capacity and the sizing of
utility lines for the Project, Intracoastal Parcel Improvements and the Johnson
Street Improvements, as contemplated on the Site Plan.

Section 3.11 Permits and Approvals. Developer shall secure and pay for any Governmental
Approvals for the Work including without limitation, any alterations and renovations made
pursuant to Section 3.13, and shall pay any and all fees and charges due to and collected by the
City or any other Governmental Authority connected with issuing such Governmental

Approvals, if any.

Section 3.12 Compliance with Laws. Developer will comply in every respect with any
Governmental Requirements in constructing and operating the Project, Intracoastal Parcel
Improvements and the Johnson Street Improvements.

Section 3.13  Alterations and Renovations. After completing the Work, if Developer wishes
to make alterations or renovations thereof:

(a) no renovation or alteration shall be made until Developer obtains Governmental
Approvals, at Developer’s sole cost and expense; and

(b)  except for furniture, fixtures and equipment, any renovation or alteration of
Developer Tmprovements, the Intracoastal Parcel Improvements or the Johnson
Street Improvements that cost more than $1,000,000, or series of such renovations
or alterations which, in the aggregate cost more than $3,000,000, as adjusted for
inflation, or which substantially affect the overall character or appearance of the
Project, the Intracoastal Parcel Improvements or the Johnson Street Improvements
shall require the City’s approval in its capacity as landlord or licensor of the
definitive construction plans and specifications therefor.

Section 3.14 License Agreement. The Intracoastal Parcel Improvements and the Johnson
Street Improvements have been designed and will be approved and constructed in conjunction
with the Project so as to maximize construction efficiency in a commercially reasonable manner
and coordinate the construction schedule while minimizing public inconvenience, where
possible. The Developer’s obligations under this Lease, however, shall be conditioned on
Developet’s ability to obtain Governmental Approvals, or any other approvals required under the
Intracoastal Parcel License Agreement for the Intracoastal Parcel Improvements, or under the
Johnson Street License Agreement for the Johnson Street Improvements. The Intracoastal Parcel
Improvements and the Johnson Street Improvements each will be constructed under a separate

general contract.

Section 3.15 Other Development. Notwithstanding anything contained in this Lease to the
contrary, the use of the Project in combination with or in support of development on land
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adjacent to the Intracoastal Parcel shall require approval by the City as to change of use, design,
ownership structure and Participation Rent or other Additional Rent.

ARTICLE IV
LAND USES

Developer agrees and covenants to devote, during the term of this Lease, the Project only to the
uses specified in this Lease and to be bound by and comply with all of the provisions and
conditions of this Lease. In addition, and except as hereinafter set forth, Developer shall not
have the right to seek or obtain different uses or a change in such uses either by requesting a
zoning change or by court or administrative action without first obtaining the City’s consent,
which consent may be granted or denied in the City’s sole discretion.

ARTICLE Y
ASSIGNMENT

Section 5.1  Purpose of Restrictions on Transfer. This Lease is granted to Developer solely
to develop the Project and its subsequent use according to the terms hereof, and not for
speculation in landholding. Developer recognizes that, in view of the importance of developing
the Project to the general welfare of the City and the general community, the Developer's
qualifications and identity are of particular concern to the community and the City. Accordingly,
Developer acknowledges that it is because of such qualifications and identity that the City is
entering into this Lease with Developer, and, in so doing, the City is further willing to accept and
rely on the Developer’s obligations for faithfully performing all its undertakings and covenants.

Section 5.2 Transfers. Developer represents and warrants that Developer has not made,
created or suffered any Transfers as of the date of this Lease and that the entities and individuals
who or which have an ownership interest in Developer on the date of this Lease are listed,
together with their percentage and character of ownership, on Exhibit “J”. No Transfer may or
shall be made, suffered or created by Developer, its successors, assigns or transferees without
complying with the terms of this Article V. If, at the time of a requested Transfer under this
Atrticle, Developer is a corporation or other type entity, then the references to membership shall
be changed to the type of entity in question and the interest being transferred shall be changed to

the appropriate ownership interest. Any Transfer that violates this Lease shall be null and void
and of no force and effect.

Section 5.3  Permiited Transfers.

(a) Prior to the Opening Date, no Transfer will be permitted without the written
consent of the City (excluding the conveyance to the CDD of the CDD Easement
and the facilities comprising the portion of the Parking Garage used for public
parking by special warranty deed in substantially the form attached of Exhibit
“N” (the “CDD Special Warranty Deed”), which facilities conveyance may occur

at any time before or after the Opening Date), which may be withheld or granted
in the sole discretion of the City; and
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(b

(c)

After the Opening Date, the following Transfers, shall be permitted hereunder
without the City’s consent (“Permitted Transfers”) provided:

(i)
(ii}

(i)

such Transfer is of the entire Project;

the City is given written notice thereof together with true and correct
copies of the proposed transfer documents and other agreements between
the parties and current certified financial statements (to the extent
applicable) and other relevant information of the proposed transferee at
least thirty (30) days prior to the intended effective date of such Transfer;
and

all of the conditions precedent to the effectiveness of such Transfer as set
forth in Section 5.5 hereof are satisfied.

The following Transfers shall also be Permitted Transfers:

(1)

(ii)

(i)

{iv)

v)

Any Transfer, if in accordance with the terms and conditions of Asticle
V1, by a Lender to an Institutional Investor or to an agent, designee or
nominee of an Institutional Investor that is wholly owned or controlled by
an Institutional Investor;

Any Transfer directly resulting from the foreclosure of a Leasehold
Mortgage or the granting of a deed in lieu of foreclosure of a Leasehold
Mortgage or any Transfer made by the purchaser at foreclosure of a
Leaschold Mortgage or by the grantee of a deed in lieu of foreclosure of a
Leasehold Mortgage (if such purchaser or grantee is a nominee in interest
of the Lender), and provided further that such Transfer, purchase or grant
is in accordance with the terms and conditions of Article VI,

Any Transfer directly resulting from a conveyance to 2 Lender of
Developer’s interest provided it is in accordance with the terms and
conditions of Article VI,

Any Transfer of all or any portion of any ownership interest in Developer
for estate planning purposes, including without limitation, any Transfer
into a charitable trust or a blind trust, provided the transferor maintains
control over the interest in Developer being transferred;

Any Transfer, or series of Transfers, among Affiliates of Developer,
provided that at all times after such Transfer, Lon Tabatchnick or John
Cohlan, or other successor individual approved by the City, on a
commercially reasonable basis, has the power to direct the day-to-day
management and policies of Developer; or

Any Transfer, or series of Transfers, of not more than ten percent (10%)
of the direct or indirect ownership interests in Developer, provided that at
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Section 5.4

(a)

(b)

Section 5.5

all times after such Transfer, Lon Tabatchnick, John Cohlan or other
successor individual approved by the City, on a commercially reasonable

basis, has the power to direct the day-to-day management and policies of
Developer.

Transfer Requiring City’s Consent.

Regarding any Transfer other than a Permitted Transfer, Developer shall give or
cause to be given to the City written notice requesting approval of the Transfer
and submitting all information necessary for the City to evaluate the proposed
transferees and the Transfer and to obtain the City’s consent to same. Said
information shall include information which shows that the transferee is an
Acceptable Owner. The City shall, within thirty (30) days of its receipt of such
information, advise Developer if it shall consent to same, If the City shall fail to
respond during such thirty (30) days, it shall be deemed to have withheld its
consent to the Transfer in question. The City may reject any transferee or
Transfer proposed under this Section, without further justification and in its sole
discretion, if the transferee is not an Acceptable Owner. Any consent to a

Transfer shall not waive any of the City’s rights to consent to a subsequent
Transfer.

Developer shall from time-to-time throughout the term of this Lease, as the City
shall reasonably request, furnish the City with a complete statement, subscribed
and sworn to by the Managing Member of Developer, setting forth the full names
and address of holders of the membership interests in Developer who hold at least
a ten percent (10%) interest in Developer as well as to confirm the percentage
ownership interest of the Managing Member. If Developer is an entity different
than a limited liability company, this paragraph shall apply to the nature of the
appropriate ownership interests for the entity in question.

Effectuation of Transfers. No Transfer shall be effective unless and until all of

the following conditions precedent are satisfied within thirty (30) days of such Transfer:

(2)

(b)

executed copies of the transfer documents and other agreements between the
parties to the Transfer are delivered to the City; and

where the Transfer is pursuant to Section 5.3(c), and if it is of the entire Project,
the entity to which any such Transfer is made, by a commercially reasonable,
written instrument and in form recordable among the public records, shall, for
itself and ifs successors and assigns, and especially for the benefit of the City,
expressly assume all of the obligations of Developer under this Lease and agree to

be liable and subject to all conditions and restrictions to which Developer is
subject.
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Section 5.6

(a)

(b}

(c)

At the City’s request, Developer shall allow the City to review and inspect any
and all Subleases for the Project. Subject to the other terms and conditions of this
Lease, Developer shall have the right to enter into Subleases at any time and from
time-to-time during the term of this Lease with such Subtenants and upon such
commercially reasonable terms and conditions as Developer shall deem fit and
proper. Provided the Sublease is consistent with the Trademark Sublicense
Agreement; and

Regarding any proposed Sublease to an Affiliate of Developer, the Sublease must

“be at fair market rent and cannot be structured in a manner to reduce the

Participation Rent payable to the City. Accordingly, Developer shall not enter
into any Sublease with an Affiliate without first obtaining the City’s approval,
which approval the City may, on a commercially reasonable basis, withhold; and

Developer covenants that it will perform and observe all the terms, covenants,
conditions and agreements required to be performed and observed by it under each
Sublease. Developer agrees that each Sublease shall:

(i) require the subtenant to maintain adequate books and records including
without limitation, reasonably detailed information on gross revenues and
to submit the same for inspection and audit by the City and require the
subtenant to comply with Governmental Requirements;

(i) provide that, if the Lease terminates, the subtenant shall, if required by the
City, attorn to and pay the previously agreed upon rents and all other
charges directly to the City and

(ii1) obligate the subtenant not to violate any term, covenant or restriction
applicable to Developer that is contained in this Tease. In addition,
Developer shall, in all events, use commercially reasonable efforts to
require subtenants to perform obligations imposed by the Sublease
(specifically including without limitation, but not limited to, those set
forth in this Section 5.6).

ARTICLE VI
MORTGAGE FINANCING: RIGHTS OF MORTGAGEE AND DEVELOPER

Section 6.1

()

Leasehold Mortgage.

Developer shall have the right to encumber all, but not less than all, of the
Developer’s leasehold created by this by Leasehold Mortgage (including without
limitation, an assignment of the rents, issues and profits from the Project) to
secure repayment of a loan or loans (and associated obligations) made to
Developer by an Institutional Investor for any purpose; provided, however, that:
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(b)

(c)

(i) any such secured financing of the Project exclusively secures debt directly
related to Developer and/or the Project;

(i)  any such secured financing of the Project is subject to a subordination

agreement explicitly providing that any and all liens securing such secured
financing are subordinate to:

(X)  the lien of the leasehold mortgage securing the CRA Loan:
{Y) the CDD Easement; and

(Z)  the fee simple interest to the facilities comprising the portion of the

Parking Garage used for public parking granted to the CDD by the
CDD Special Warranty Deed; and

(iii) no financing secured by the Project or any portion thereof shall be
permitted unless Developer and the proposed Lender shall certify to the
City that the Project, after taking into account all existing debt which will
not be satisfied by such proposed financing, is projected to have and be

able to sustain Debt Service Coverage Ratio of not less than 1.30, based
on:

(Y)  the reasonably projected first stabilized year for any financing
taken out prior to the reasonably projected first stabilized year; and

(Z)  any twelve (12) consecutive months out of the previous eighteen
(18) months of operations for subsequent financings.

Developer shall deliver to the City, promptly after execution by Developer, a true
and verified copy of any Leaschold Mortgage and any amendment, modification
or extension thereof, together with the name and address of the owner and holder
thereof. Developer shall not encumber or attempt to encumber the Project as
security for any indebtedness of Developer regarding any other property now or
hereinafter owned by Developer. Any such attempt shall be null and void and
also constitute a Developer Event of Default hereunder.

During the continuance of any Leasehold Mortgage until such time as the lien of
any Leasehold Mortgage has been extinguished, and if a true and verified copy of
such Leasehold Mortgage shall have been delivered to the City together with a

written notice of the name and address of the owner and holder thereof as
provided in Section 6.1(b) above:

(i) The City shall not;

(Y) terminate, agree to any termination or accept any surrender or

cancellation of this Lease (except upon the expiration of the
Term); or
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(ii)

(iit)

(iv)

(Z)  consent to any amendment, modification or mortgaging or other
hypothecation of this Lease or waive any rights or consents it may
be entitled to pursuant to the terms hereof, without the prior
written consent of Lender, which consent shall not be
unreasonably delayed, conditioned or withheld;

Notwithstanding anything to the contrary in subsection (c}(i) immediately
above, the City shall not be prevented from or restricted in making the
decisions it is entitled and/or required to make pursuant to this Lease so
long as not inconsistent with the provisions of this Section 6.1;

Notwithstanding any Developer Event of Default regarding the Developer
performing or observing any covenant, condition or agreement of this
Leage, the City shall have no right to terminate this Lease, even though a
Developer Event of Default under this Lease shall have occurred and be
continuing, or exercise its other remedies connected with this Lease,

unless:

(Y) the City shall have given Lender(s) writien notice of such
Developer Event of Default; and

(Z)  Lender(s) do(es) not either remedy such default according to this
Article VI below or does not acquire Developer’s leasehold estate
created hereby or fails to commence foreclosure or other
appropriate proceedings in the nature thereof, all as set forth in,
and within the time specified by this Article VI

Lender shall, in the event of default by Developer, and to prevent a
termination of this Lease or the exercise by the City of its other remedies,
have the right, but not the obligation:

(W) to pay all of the Rent and other payments due hereunder
(including any interest accrued thereon);

(X) to provide any insurance, to pay any taxes and other Public
Charges (including any penalties);

(Y} make any other payments, to make any repairs to Developer
Improvements, to continue to construct and complete Developer
Improvements, and do any other act or thing required of
Developer hereunder, and to do any act or thing which may be
necessary and proper to be done in performing and observing the
covenants, conditions and agreements hereof to prevent the
termination of this Lease or the exercise by the City of its other
remedies connected with this Lease; and
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(v)

(vi)

(Z)

all payments so made and all things so done and performed by
Lender, if done timely and according to the other provisions of
this Subsection 6.1(c), shall prevent the City from terminating
this Lease or exercising its other remedies connected with this
Lease as the same would have been if made, done and performed
by Developer instead of by Lender;

Should any Developer Event of Default under this Lease occur:

(Y)

(Z)

Lender shall have thirty (30) days after receiving written notice
from the City setting forth the nature of such Event of Default to
cure same, but, if the Event of Default (payment of Rent or other
monetary obligation not being such default) cannot be cured
within thirty (30) days, shall have up to ninety (90) days to cure,
if it has started to do so within thirty (30) days and continued to
diligently pursue the cure; and

If the Event of Default is such that possession of the Project may
be commercially reasonably necessary to cure said default
(payment of Rent or other monetary obligation not being such
default) or if the default is of the type that cannot commercially
reasonably be cured by Lender (e.g., Developer bankruptey),
Lender shall, within such thirty (30) day petiod either commence
and diligently prosecute a foreclosure action or such other
proceeding in the appropriate court or take whatever action to
acquire Developer’s leasehold interest as may be commercially

reasonable to enable Lender to obtain such possession and
acquire title thereto.

The City’s forbearance in taking action based upon Developer’s Event of
Default and in allowing Lender the opportunity to cure same (or, if the
default cannot be cured by Lender; e.g. Developer’s bankruptcy), to

acquire Developer’s leasehold interest in lieu of such cure) is expressly
dependent upon:

(Y)

(Z)

Lender having fully cured any default in the payment of any Rent
and other monetary obligations of Developer under this Lease
within such initial thirty (30)-day period and thereafter (if
Developer fails to do so) continuing to pay currently such Rent
and other monetary obligations as and when the same are due; and

Lender shall have acquired Developer’s leasehold estate created
hereby or commenced foreclosure or other appropriate
proceedings in the nature thereof within such initial thirty (30)-day
period, and shall be diligently and continuously prosecuting any
such proceedings to completion to enable Lender to acquire
possession and title to Developer’s leasehold interest:
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(d)

(e)

M

(g

()

If the Lender is prohibited by any process or injunction issued by any court or by
reason of any action by any court having jurisdiction of any bankruptcy, debtor
rehabilitation or insolvency proceedings involving Developer from commencing
or prosecuting foreclosure or other appropriate proceedings in the nature thereof
or taking any other action required by subsection (c) above:

(i) the times specified in subsection {¢) above for commencing or prosecuting
such foreclosure or other proceedings and for taking such other action
shall be extended for the period of such prohibition; but,

(ii)  that Lender shall have, within the initial thirty (30)-day notice period, fully
cured any default in the payment of any Rent or other monetary
obligations of Developer under this Lease and shall (if Developer fails to
do so) continue to pay currently such Rent or other monetary obligations
of Developer as and when the same fall due, and provided that Lender,
within one hundred twenty (120) days after the filing of such bankruptcy,
debtor rehabilitation or insolvency proceedings, shall diligently attempt
and continue to attempt to remove any such prohibition;

The City shall mail to any Lender two duplicate copies by certified mail of any
and all Bvent of Default and other notices that relate to non-compliance with the
terms of this Lease that the City may give to or serve upon Developer pursuant to
this Lease;

Foreclosure of a Leasehold Mortgage or any sale thereunder, whether by judicial
proceedings or by any power of sale contained in the Leasehold Mortgage or
applicable law, or any conveyance of the Project from Developer to Lender by
virtue or in lieu of the foreclosure or other appropriate proceedings in the nature
thereof, shall not:

(D require the City’s consent; or

(ii)  provided Lender has complied with the provisions of Article VI, constitute
a breach of any provision of or a default under this Lease.

Upon such foreclosure, sale or conveyance, the City shall recognize any Lender,
or any other foreclosure sale purchaser, as the successor Developer hereunder,
provided that Lender complies with the provisions of Atrticle VL

If there are two or more Leasehold Mortgages or foreclosure sale purchasers
(whether the same or different Leasehold Mortgages):

(1) the City shall have no duty or obligation whatsoever to determine the
relative priorities of such Leasehold Mortgages or the rights of the
different holders thereof and/or foreclosure sale purchasers; and
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(i)

0

(k)

(i)  if any Lender or any other foreclosure sale purchaser subsequently assigns
or transfers its interest under this Lease after acquiring the same by
foreclosure or by an acceptance of a deed in lieu of foreclosure or
subsequently assigns or transfers its interest under any such new lease
entered into pursuant to this Section 6.1, and in connection with any such
assignment or transfer, Lender or any other foreclosure sale purchaser
takes back a mortgage encumbering such leasehold interest to secure a
portion of the purchase price, Lender or any other foreclosure sale
purchaser shall be entitled to receive the benefit of this Article VI and all
other provisions of this Lease intended for the benefit of a Lender and/or
the holder of a Leasehold Mortgage.

Should the Lender not cure the alleged Developer Event of Default as provided in
this Section 6.1, the City has the right to terminate this Lease by reason of any
uncured Developer Event of Default. But, the City shall give written notification
thereof to all Lenders and the City shall, upon written request by Lender to the

. City received within thirty (30) days after such termination, execute along with

Lender and deliver within thirty (30) days after such termination, a new lease of
the Leased Property to Lender for the remainder of the Term with the same
covenants, conditions and agreements (except for any requirements, which have
been satisfied by Developer or City prior to termination) as are contained herein,

The City’s delivery of any Developer Improvements (excluding the public
parking portion of the Parking Garage) to Lender pursuant to a new lease shall be:

() made without representation or warranty of any kind or nature whatsoever
either express or implied;

(i)  Lender shall take any such Developer Improvements “as-is” in their then
current condition; and

(i)  upon execution and delivery of such new lease, Lender at its sole cost and
expense shall be responsible for taking such action as shall be necessary to
cancel and discharge this Lease and to remove Developer named herein

and any other occupant (other than as allowed by Lender or the City) from
the Project.

The City’s obligation to enter into such new lease of the Leased Property with the
Lender shall be conditioned upon Lender, on the date the new lease is executed,
having paid all Rent or other monetary defaults hereunder and having remedied
and cured (or has commenced and is diligently completing the cure) of all non-
monetary defaults of Developer susceptible to cure by Lender. If the City
receives written requests in accordance with the provisions of this Section 6.1
from more than one Lender, the City shall be required to deliver the new lease to
all Lenders which are, those Lenders requesting a new lease. But, such Lenders
shall, not later than the execution of such new lease, pay in full the sums secured
by any or all Leasehold Mortgages that are prior in lien to the Leasehold
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Mortgage held by such Lender, unless such prior Lender(s} agree to the
reinstatement of their Leasehold Mortgage(s).

(L If any Lender having the right to a new lease pursuant to this Section 6.1 shall
elect to enter into a new lease, but shall fail to do so or shall fail to take the action
required above, the City shall so notify all other Lenders {if any) and shall afford
such other Lender a period of thirty (30) days from such notice within which to
clect to obtain a new lease in accordance with the provisions of this Section,
provided that upon the election to obtain a new lease, such Lender shall pay all
Rent or other monetary obligations then due hereunder.

(m)  Except for any liens reinstated pursuant to this Section, any new lease entered into
pursuant to this Section shall be prior to any mortgage or other lien, charge or
encumbrance on the Leased Property (other than the CRA Loan and the leasehold
mortgage lien securing the same and the interests of the CDD in the public
parking component of the Developer Improvements granted to it by the CDD
Easement and the CDD Special Warranty Deed) and shall have the same relative
priority in time and in right as this Lease and shall have the benefit of all of the
right, title, powers and privileges of Developer hereunder in and to the Project;

(m)  In the payment of Participation Rent by Lender pursuant to this Article VI, if the
Participation Rent currently due cannot be determined by Lender without
possession of the Project, then the Lender may pay the amount of Participation
Rent which was paid for the immediately previous period, with the adjustment,
upward or downward, to be made ninety (90) days after the Lender obtains
possession of the Project.

Section 6.2 No Waiver of Developer’s Obligations or City’s Rights, Nothing contained
herein or in any Leasehold Mortgage shall be deemed or construed to relieve Developer from the
full and faithful observance and performance of its covenants, conditions and agreements
contained herein, ot from any liability for the non-observance or non-performance thereof, or to
require, allow or provide for the subordination to the lien of such Leasehold Mortgage or to any
Lender of any estate, right, title or interest of the City in or to the Leased Property, buildings and
structures (excluding the public parking portion of the Parking Garage and the CDD’s interests
therein) or this Lease (including without limitation, the right to Rents, additional Rent, Public
Charges, and other monetary obligations of Developer to the City under this Lease), nor shall the
City be required to join in such mortgage financing or be liable for same in any way.

Section 6.3  Payment of City’s Attorney’s Fees. Any Lender that seeks the benefit of the
terms and provisions of Article VI shall, as a condition of the City’s performance thereunder, pay
the City’s outside counsel’s commercially reasonable attorney’s fees and costs associated with
the City’s duties and responsibilities thereunder which the City does not otherwise recover from

Developer.

Section 6.4 CDD Formation; CDD Financing. Subject to the terms and conditions set forth
in this Lease, Developer shall cause the formation of the CDD exclusively to include
Developer’s leasehold in the Leased Property for the purpose of constructing the public portion
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of the Parking Garage and thereafter owning (by and through the CDD Easement and the CDD
Special Warranty Deed), and operating and maintaining, the public portion of the Parking
Garage. The public portion of the Parking Garage will be transferred to the CDD by the CDD
Special Warranty Deed. The City further agrees to reasonably cooperate with Developer and the
CDD in connection with the establishment of the CDD and the consummation of the CDD
Financing. Attached as Exhibit “K” is the structure of the CDD Financing (the “CDD
Financing Structure”). Any material modification to the CDD Financing Structure shall be
subject to the City’s prior written consent, such consent not to be unreasonably withheld,
conditioned or delayed. The City, Developer, and any Lender or Holder of a Leasehold
Mortgage Interest shall subordinate their rights and interest to the CDD Easement within which
the public portion of the Parking Garage is constructed and to its fee simple interest in the
improvements thereto conveyed to it by the CDD Special Warranty Deed.

Section 6.5  Qwnership of Public Parking Following Payment of Bonds. Upon the transfer
of all of the Public Parking facility by the CDD to the City, as contemplated in Paragraphs D.3
and D.6.g of Exhibit K, it is the intent of the parties that the CDD shall be terminated according

to a plan of termination that shall be adopted by its Board of Supervisors and filed with the clerk
of the circuit court.

Section 6.6  Transfer of Management of Garage to Developer. Upon the transfer describad
in Section 6.5 above, City shall relet its interest in the Public Parking Facility to Developer’s
Leasehold. Thereafter Developer shall operate the Public Parking Facility consistently with the

terms of this Lease and consistently with the parking standards previously developed for the
public use.

ARTICLE VII
REMEDIES; EVENTS OF DEFAULT

Section 7.1  Default by Developer. Fach of the following occurrences shall constitute an
“Event of Default” of Developer under this Lease:

(a) Failure of Pavment of Money.

(i) Failure of Developer to pay any Rent, Additional Rent or Public Charges
or any other payments of money as herein-provided or required when due,
In the event that any Rent, Additional Rent, Public Charges or other
payment of money is not paid to the City on the date the same becomes

due and payable, the City shall give Developer Notice and a fifteen (15)-
day grace period to pay same;

(i)  If Developer fails to pay the amount due to the City within the fifteen
(15)-day grace period, Developer shall then pay the delinquent payment
plus a late fee equal to five percent (5%) of the amount then due and
owning no later than the 30™ day after the date said payment was due, the
failure of which shall entitle the City to collect the greater of the late fee
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)

(c)

or interest (at the Default Rate) due thereon until paid;

(iii) In addition to the foregoing, but only after the fifteen (15)-day grace
period terminates, the City will be entitled to proceed to exercise any and
all remedies provided herein for a Developer Event of Default; and

(iv)  All payments of money required to be paid to the City by Developer under
this Lease other than Rent, including without limitation, interest, late fees,
penalties and contributions, shall be treated as Additional Rent.

Bankruptcy:

(0 If any petition is filed by or against Developer, as debtor, secking relief (or
instituting a case) under Chapters 7 or 11 of the United States Bankruptcy
Code or any successor thereto provided that Developer is given ninety (90)
days after filing to dismiss an involuntary bankruptey action and is unable
to do so within the time allowed;

(i)  If Developer admits its inability in writing to pay its debts, orif a receiver,
trustee or other court appointee is appointed for all or a substantial part of
Developer’s property and such receiver, trustee or other appointee is not
discharged within ninety (90) days from such appointment;

(iii)  If the Project is levied upon or attached by process of law, and such levy
or attachment is not discharged within ninety (90) days from such levy or
attachment; or

(iv)  If a receiver or similar type of appointment or court appointee or nominee
of any name or character is made for Developer or its property, and such
receiver or appointee or nominee is not discharged within ninety (90) days
of such appointment.

Failure to Perform Regarding Other Covenants. Conditions and Agreements.
Developer’s failure to perform according to, or to comply with, any of the other
covenants, conditions and agreements to be performed or complied with by
Developer in this Lease, and the continuing failure for a period of sixty (60) days
after notice thereof in writing from the City to Developer (which notice shall
specify how the City contends that Developer has failed to perform any such
covenants, conditions and agreements), shall, subject to the Developer’s right to
contest the alleged Event of Default, constitute a Developer Event of Default;
provided, however, if such default is capable of cure, but cannot reasonably be
cured within sixty (60) days, then Developer shall have an additional
commercially reasonable time within which to cure such Developer Event of
Default, but only if:

(i) Developer within said sixty (60) day period shall have commenced and
thereafter shall have continued diligently to prosecute all actions necessary
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(d)

Section 7.2

(a)

to cure such default; and

(i)  the Project continues to operate in the ordinary course of business, to the
extent commercially reasonable taking into account the nature of the

alleged failure to perform according to the covenant, condition or
agreement in question.

Other Developer Events of Default:

(D) If there is a default by Developer in any Leasehold Mortgage, payment of
CDD assessments securing the CDD Financing, Trademark Sublicense
Agreement or Hotel Management Agreement during the Term that is not
cured within the earlier of either the applicable grace periods thereunder or
the provisions of Subsection 7.1(c);

(i)  If Developer voluntarily ceases construction of the Work for a period in
excess of thirty (30) consecutive days and fails to start construction within
sixty (60) days after receiving notice pursuant to Subsection 7.1(c); or

(iii) If Developer sells or assigns its interest in this Lease or the Project or
sublets any portion of the Leased Property, or attempts to consummate any
Transter (by entering into an agreement to sell or assign its interest in this
Lease or the Project or to sublet any portion of the I.eased Property or by
agreeing to a Transfer without complying with the provisions governing
same in this Lease), except as expressly permitted herein, and fails to
correct such ‘Transfer within an additional thirty (30) days of receiving

notice as provided in Subsection 7.1(c), which then provides a total of
ninety (90) days of receiving notice.

Remedies for Developer’s Default.

Upon the occurrence of a Developer Event of Default, subject to the provisions of
Article VI, the City shall be entitled to seek all legal and equitable remedies
available under Florida law, including without limitation, termination of this
Lease, removal of Lessee from the Leased Property, the Intracoastal Parcel and
the Johnson Street Parcel, specific performance, injunctive relief, and damages. If
the City obtains the right to terminate this Lease, by mutual agreement with the
Developer or from a final order by a court with jurisdiction from which the time
for appeal has expired or an arbitration panel, the term of this Lease shall
terminate, upon the mutually agreed upon date or the date set forth in the final
order from such court or arbitration panel, as fully and completely as if that date
were the date herein originally fixed for the expiration of the Term. On the date
mutually agreed upon or as specified in such final order, Developer shall then quit
and peaceably surrender the Project (which includes the Ieased Property and the
Developer Improvements), the Intracoastal Parcel and the Intracoastal Parcel
Improvements, the Johnson Street Parcel and the Johnson Strect Parce]
Improvements, and all property in its possession to the City in accordance with
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Section 11.5;

(b) Upon the termination of this Lease, as provided in this Section 7.2, all rights and
interest of Developer in and to the Project (which includes the Leased Property
and the Developer Improvements), the Intracoastal Parcel and the Intracoastal
Parcel Improvements, the Johnson Street Parcel and the Johnson Street Parcel
Improvements, and every part thereof shall cease and terminate, except that the
interests of the CDD in the public portion of the Parking Garage, created by the
CDD Easement and CDD Special Warranty Deed, shall survive undisturbed and
the City may, in addition to any other rights and remedies it may have, retain all
sums paid to it by Developer under this Lease;

(c) Upon the termination of this Lease, as provided in this Section 7.2, Developer
shall take whatever actions are necessary to transfer to City its rights to appoint
members of the CDD Board of Directors; and

(d) If this Lease is terminated after the Possession Date but prior to the Completion
Date, Developer hereby agrees that, to the extent assignable, the City shall be
entitled, without payment or further permission from either Developer or the
professionals that created or prepared same, to use the plans and specifications,
including without limitation, the Approved Plans, designs, approvals, permits and
other work product produced by Developer and/or others for use in the
development, construction and operation of the Work.

Section 7.3  Default by the City. An event of default by the City shall be deemed to have
occurred under this Lease if the City fails to perform any obligation or fulfill any covenant or
agreement of the City set forth in this Lease and such failure shall continue for sixty (60) days
following the City’s receipt of written notice of the non-performance; provided, however, the
City shall not be in default of this Lease:

(a) if the City provides Developer with a written response within said sixty (60) day
period indicating the status of the City’s resolution of the breach and providing for
a mutually agreeable schedule to correct same; or

(b)  with respect to any breach that is capable of being cured but that cannot
reasonably be cured within said sixty (60) day period, if the City commences to
cure such breach within such sixty (60) day period (or as soon thereafier as is
reasonably possible) and diligently continues to cure the breach until completion,

Section 7.4  Force Majeure. Neither the City nor Developer, as the case may be, shall be
considered in breach of or in default of any of its non-monetary obligations, including without
limitation suspension of construction activities, hereunder by reason of upavoidable delay due to
strikes, lockouts, acts of God, inability to obtain labor or materials due to governmental
restrictions, riot, war, hurricane or other similar causes beyond the commercially reasonable
control of a party (in each case, an event of “Force Majeure”) and the applicable time period
shall be extended for the period of the Force Majeure event.
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Section 7.5  Remedies Cumulative; Waiver, The rights and remedies of the parties to this
Lease, whether provided by law or by this Lease, shall be cumulative and concurrent, and the
exercise by either party of any one or more of such remedies shall not preclude the exercise by it,
at the same or different times, of any other such remedies for the same default or breach, or of
any of its remedies for any other default or breach by the other party. No waiver of any default
or Event of Default hereunder shall extend to or affect any subsequent or other default or Event
of Default then existing, or impair any rights, powers or remedies consequent thereon, and no
delay or omission of any party to exercise any right, power or remedy shall be construed to
waive any such default or Event of Default or to constitute acquiescence thereof,

Section 7.6  Right to Cure. If Developer shall default in the performance of any term,
covenant or condition to be performed on its part hereunder, the City may, in its sole discretion,
after notice to Developer and beyond applicable cure periods (or without such notice and cure in
the event of an emergency), perform the same for the account and at the expense of Developer.
If, at any time and by reason of such default, the City is compelled to pay, or elects to pay, any
sum or money or do any act which will require the payment of any sum of money, or is
compelled to incur any expense in the enforcement of its rights hereunder or otherwise, such sum
or sums shall be deemed Additional Rent hereunder and, together with interest thereon at the
Default Rate, shall be repaid to the City by Developer upon demand.

ARTICLE VII1I

PROTECTION AGAINST MECHANICS’ LIENS AND OTHER CLAIMS:
INDEMNIFICATION

Section 8.1  Developer’s Duty to Keep Project Free of Liens.

(a) Pursuant to Florida Statutes Section 713.10, any and alf liens or lien rights shall

extend to and only to the right, title and interest of Developer in the Project, the
Intracoastal Parcel and to the Johnson Street Parcel.

(b)  The right, title and interest of the City in the Leased Property, the Intracoastal
Parcel and the Johnson Street Parcel shall not be subject to liens or claims of Lieqs
for improvements made by Developer. Nothing contained in the Lease shall be
deemed or construed to constitute the consent or request of the City express or
implied by implication or otherwise; to any contractor, subcontractor, laborer or
materialman for the performance of any labor or the furnishing of any materials
for any specific improvement of, alteration to, or repair of the Project, the
Intracoastal Parcel or the Johnson Street Parcel, or any part thereof, nor as giving
Developer, any Lender, Subtenant, lessee, or sublessee any right, power or
authority to contract for, or permit the rendering of, any services or the furnishing
of materials that would give rise to the filing of any lien, mortgage or other
encumbrance against City’s interest in the Leased Property, the Intracoastal Parcel
or the Johnson Street Parcel, or any part thereof, or against assets of the City, or

City’s interest in any Rent and other monetary obligations of Developer as
defined in this Lease.
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(c) Notice is hereby given, and Developer shall cause all construction agreements
entered into between a Developer and a general contractor or other contractor in
privity with Developer to provide that:

(1) City shall not be liable for any work performed or to be performed at the
Project, the Intracoastal Parcel or the Johnson Street Parcel, or any part
thereof, for Developer, any Lender, Subtenant, lessee, or sublessee or for
any materials furnished or to be furnished to the Project, the Intracoastal
Parcel or the Johnson Street Parcel, or any part thereof, for any of the
foregoing; and

(i1} no mechanic’s, laborer’s, vendor's, materialman’s or other similar
statutory lien for such work or materials shall be attached to or affect
City’s interest in the Leased Property, the Intracoastal Parcel or the
Johnson Street Parcel, or any part thereof, or any assets of the City, or the
City’s interest in any Rent or other monetary obligations of Developer
arising under the Lease, the Intracoastal Parcel License Agreement or the
Johnson Street License Agreement.

Section 8.2  Contesting Liens. If Developer desires to contest any such lien as described in
Section 8.1, it shall notify the City of its intention to do so within thirty (30) days after the filing
of such lien. In such case, Developer, at Developer’s sole cost and expense, shall protect the
City by a good and sufficient bond against any such lien and any cost, liability or damage arising
out of such contest. The lien, if Developer timely provides the bond described above, shall not
be an Developer Event of Default hereunder until thirty (30) days after the final determination of
the validity thereof provided that, within that time, Developer shall satisfy and discharge such
lien to the extent held valid; provided, however, that the satisfaction and discharge of any such
lien shall not, in any case, be delayed until execution is had on any judgment rendered thereon,
or else such delay shall be considered to be a monetary Developer Event of Default hereunder.
In the event of any such contest, Developer shall protect and indemnify the City against all loss,
expense and damage resulting therefrom as provided in Section 8.3.

Section 8.3  Indemuification.

(a) Developer, on behalf of itself and future sublessees, visitors, trespassers,
licensees, invitees, guests or of any person performing work or whosoever may at
any time be using or occupying or visiting the Property, the Intracoastal Parcel or
the Johnson Street Parcel, hereby agrees and covenants to indemnify, defend (with
counsel selected by the Developer, after consulting with the City) and save
harmless the City from and against any and all claims, actions, damages,
liabilities, losses, costs and expenses, including without limitation, commercially
reasonable Attorneys’ Fees (collectively, “Losses™) to the fullest extent permitted
by law, arising in connection with:

(i) any default, breach or violation or non-performance of this Lease or any
provision thereof by Developer;
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(b)

(c)

(d)

(e)

0

Section 8.4

(a)

(i)  Developer’s use and operation of the Project, the Intracoastal Parcel or the
Johnson Street Parcel, or any part thereof, during the Term;

(iii)  the negligent or more culpable acts or omissions of Developer;

(iv)  any challenge to the validity of this Lease by a third party through legal

proceedings or otherwise, except such challenge arising by, through or
under the fee interest of the City; or

(v) otherwise arising in connection with the subject matter of this Lease.

Notwithstanding anything to the contrary contained in Section 8.3, the duty to

indemnify shall be limited to the percentage of negligence or more culpable acts
or omissions of indemnitor.

Developer’s indemnity under this Section 8.3 shall include any Losses resulting
from constructing the buildings and structures, the Intracoastal Improvements and

the Johnson Street Improvements, and any subsequent renovation and/or
alterations thereof by the Developer.

Developer covenants and agrees that any contracts entered into by Developer and
the general contractor or other contractor in privity with Developer for the Work
shall include the indemnities required by this Section 8.3 from the general

contractor or other contractor in privity with Developer in favor of Developer and
the City.

The liability of Developer under this Lease shall not be limited in any way to the

amount of proceeds actually recovered under the policies of insurance required to
be maintained pursuant to the terms of this Lease.

Any tort liability to which the City is exposed under this Lease shall be limited to
the extent permitted by applicable law and subject to the provisions and monetary
limitations of Section 768.28, Florida Statutes, as may be amended, which
statutory limitations shall be applied as if the parties had not entered into this
Lease, and City expressly does not waive any of its rights and immunities

thereunder.

Environmental Matters,

Defined Terms.

i) “Environmental Condition” means any set of physical circumstances in
_ : y phy ,
on, under, or affecting the Project that may constitute a threat to or

endangerment of health, safety, property, or the environment, including
without limitation,, but not limited to:
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(ii)

(iii)

(W) the presence, except in such quantities and concentrations as are
routinely found in nature or in products used in ordinary business
or commercial activities, of any Hazardous Substance,

(X)  any underground storage tanks, as defined in Subtitle I of the
Hazardous and Solid Waste Amendments of 1984, 42 U.S.C. 6991
et. seq., or the regulations thereunder, for the storage of hazardous
wastes, oil, petroleum products, or their byproducts;

(Y) any PCB, asbestos or any other substances specifically regulated
under the Toxic Substances Control Act, 15 U.S.C. 2601 or
regulations issued thereunder; and

(Z)  any open dump or system of refuse disposal for public use without
a permit, as prohibited by 42 U.S.C. 6945 and/or Florida law
equivalent, or the regulations issued thereunder,

“Environmental Laws” means the Comprehensive Environmental
Response, Compensation and Liability Act, 42 U.S.C. 9601 et. seq., the
Resource Conservation and Recovery Act, 42 U.S.C. 6901 et. seq.; the
Toxic Substances Control Act, 15 U.S.C. 2601 et. seq.; the Clean Water
Act, 33 U.S.C. 1251 et seq.; the Clean Air Act, 42 U.S.C, 7401 et. seq.;
the Qil Pollution Act, 33 U.S.C. 2701 et. seq., the Hazardous Materials
Transportation Act, 49 U.S.C. 1801 et. seq.; the Refuse Act of 1989, 33
U.S.C. 407; the Occupational Safety and Health Act, 29 U.S5.C. 651 et.
seq., as such laws have been amended or supplemented from time-to-time,
and the regulations promuligated thereunder; and any analogous
Governmental Requirements.

“nvironmental _Requirements” means all present and future
Governmental Requirements, including without limitation, the
Environmental Laws, authorizations, judgments, decrees, concessions,
grants, orders, agreements or other restrictions and requirements relating
to any Environmenta! Conditions or any Hazardous Substances on the
Leased Property.

“Hazardous Substance” means any substances or materials presently or
hereinafter identified to be toxic or hazardous according to any of the
Environmental Laws, including without limitation, any asbestos, PCB,
radioactive substances, methane, volatile hydrocarbons, acids, pesticides,
paints, petroleum based products, lead, cyanide, DDT, printing inks,
industrial solvents or any other material or substance that has in the past or
could presently or at any time in the future cause or constitute a health,
safety or other environmental hazard to any person or property. The term
Hazardous Substances includes hazardous wastes, hazardous substances,
extremely hazardous substances, hazardous materials, toxic substances,
toxic chemicals, oil, petroleum products and their by-products, and
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(v)

(vi)

(vii)

pollutants or contaminants as those terms are defined in the Environmental
Laws.

“Environmental Permit” means any Governmental Approval required
under any Environmental Law in connection with the ownership, use or
operation of the Project for the storage, treatment, generation,
transportation, processing, handling, production or disposal of Hazardous
Substances, or the sale, transfer or conveyance of the Project, and all
supporting documentation thereof.

“Environmental Claim” means any accusation, allegation, notice of
violation, claim, demand, abatement or other order or direction
(conditional or otherwise) by any Governmental Authority or any person
for personal injury (including without limitation, sickness, disease, or
death), tangible or intangible property damage, damage to the
environment, nuisance, pollution, contamination or other adverse effects

on the environment, or for fines, penalties, or restrictions, resulting from
or based upon:

(X)  the existence or release, or continuation of any existence of a
release (including without limitation, sudden or non-sudden,
accidental or non-accidental leaks or spills) of, or exposure to, any
substance, chemical, material, pollutant, contaminant, or audible
noise or other release or emission in, into or onto the environment
(including without limitation, the air, ground, water or any surface)
at, in, by, from or related to the Leased Property:;

(Y)  the environmental aspects of the transportation, storage, treatment

or disposal of materials in connection with the activities on the
Leased Propeity; or

(Z) the violation, or alleged violation, of any Governmental
Requirements relating to Environmental Requirements on the
Leased Property; but excluding any of the foregoing arising solely
from the intentional actions of the City and its agents.

“Corrective Action Work” means any and all activities of removal,
response, investigation, testing, analysis, remediation taken to:

(Y) prevent, abate or correct an existing or threatened
Environmental Condition at, about, affecting, ot affected by
the Leased Property; or

(Z)  comply with all applicable Environmental Requirements,
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(b) Environmental Indemnification.

(1) Developer covenants and agrees, at its sole cost and expense, to defend
(with counsel selected by Developer, after consulting with the City),
indemnify and hold harmless the City, its successors, and assigns from
and against, and shall reimburse the City, its successors and assigns, for
any and all Environmental Claims, whether meritorious or not, brought
against the City by any Governmental Authority;

(i)  the foregoing indemnity includes, without limitation, indemnification
against all costs of removal, response, investigation, or remediation of any
kind, and disposal of such Hazardous Substances as necessary to comply
with Environmental Laws, all costs associated with any Corrective Action
Work, all costs associated with claims for damages to persons, property,
or natural resources, any loss from diminution in the value of the Project
and the City’s commercially reasonable attorneys’ fees and consultants’
fees, court costs and expenses incurred in connection therewith,

(iii)  this indemnification shall be interpreted as broadly as possible and is in
addition to all other rights of the City under this Lease; and

(iv)  payments by Developer under this Section shall not reduce Developer’s
obligations and liabilities under any other provision of this Lease.

Notwithstanding anything to the contrary contained in Section 8.4, neither the Developer
nor general contractor, or other contractor in privity with Developer, has a duty to indemnify the
City in connection with any Environmental Claims that are due to the negligent or more culpable
conduct of the City or its agents, which negligence or more culpable conduct occurs following
the date the Developer completed his environmental testing.

ARTICLE IX
INSURANCE

Anything in this Article IX contained to the contrary notwithstanding, the following insurance
provisions and requirements shall apply only to the Developer Improvements, excluding the
Public Spaces in the Parking Garage, unless damage is caused by the negligent or more culpable
acts or omissions of the Developer. The CDD’s insurance obligations regarding the public
parking portion of the Parking Garage are set forth in Exhibit “K”.

Section 9.1  General Insurance Provisions, Prior to any activity on the Leased Property,
and at all times during the Term, Developer at its sole cost and expense shall procure the
insurance specified below. In addition, Developer shall ensure its General Contractor and
tenants maintain the insurance coverages set forth below. All policies must be executable in the
State of Florida, All insurers must maintain an AM Best rating of A- or better. The terms and
conditions of all policies may not be less restrictive than those contained in the most recent
edition of the policy forms issued by the Insurance Services Office (ISQO) or the National Council
on Compensation Insurance (NCCI). If ISO or NCCl issues new policy forms during the policy
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texm of the required insurance, complying with the new policy forms will be deferred until the
expiration date of the subject policy. Said insurance policies shall be primary over any and all
insurance available to the City whether purchased or not and shall be non-contributory. The
Developer, its General Contractor or tenants shall be solely responsible for all deductibles and
retentions contained in their respective policies and shall be commercially reasonable, The City
of Hollywood will be included as an “Additional Insured” on the Commercial General Liability,
Umbrella Liability and Business Automobile polices. The City will also be named as “I.oss
Payee” on all Developer’s Property Insurance policies.

Section 9.2 Evidence of Insurance. Prior to Developer taking possession of the Leased
Property, satisfactory evidence of the required insurance shall be provided to the City.
Satisfactory evidence shall be either: (a) a certificate of insurance; or (b) a certified copy of the
actual insurance policy. The City, at is sole option, may request a certified copy of any or all
insurance policies required by this Lease. All insurance policies must specify they are not
subject to cancellation or non-renewal without a minimum of 45 days notification to the
Developer; 10 days for Non-Payment of premium. The Developer will provide the City a
minimum of 30 days written notice; 10 days for non-payment of premium, if any policies are
cancelled or non-renewed. Developer shall deliver, together with each Certificate of Insurance, a

letter from the agent or broker placing such insurance, certifying that the coverage provided
meets the coverage required under this Lease.

Section 9.3  Required Coverages. As a minimum, Developer will procure and maintain the
following coverages:

(a) All Risk Property, Developer shall obtain Property Coverage (Special Form), to
cover the “All Other Perils” portion of the policy at the Replacement Cost
Valuation as determined by a certified property appraiser acceptable to both the
Developer and the City. The perils of Windstorm, Hail and Flood shall carry sub
limits to be determined annually and acceptable to the City, but in no case less
than $25 million. To the extent available, coverage shall extend to furnitore,

fixtures, equipment and other personal property associated with the Leased
Property.

The policy shall provide an “Agreed Amount” and a “No Co-Insurance” clause as
respects the Building. The policy will also provide “Law & Ordinance” coverage,
while giving deference to the age of the building, with limits acceptable to both
the City and Developer, A Replacement Cost Value appraisal shall be completed
by a licensed and certified appraiser at five (5) year intervals including bi annual
updates. The selection and expense of said appraiser to be the sole responsibility

of the Developer. A copy of the full report shall be provided to the City upon
completion.

(b)  Builders Risk — During all construction activities: conducted on the Leased
Property, the Intracoastal Parcel or the Johnson Street Parcel, or modifications to
existing buildings or structures located thereon that impact the structural integrity
of the buildings or structures, Developer shall obtain Builders Risk insurance (to
include the perils of wind and flood) with minimum limits equal to the
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()

(d)

(e)

(f)

(g)

“Completed Value” of the buildings or structures being erected or the total value
of the modifications being made. The perils of Windstorm, Hail and Flood shall
carry sub limits to be determined annually and acceptable to the City, but in no
case less than $25 million.

Business Interruption - During the term of this Lease, Developer shall maintain
Business Interruption coverage utilizing a Gross Earnings Value form with limits
equal to twelve (12) months of Developer’s projected profits (including all rental
income) associated with the Leased Property. The City and Developer shall
jointly review Developer’s projected profits periodically and the limits of this
policy shall be adjusted based on this review.

Commercial General Liability — During the term of the Lease, Developer shall
maintain Commercial General Liability Insurance. Coverage shall include, as a
minimum; (i) Premises Operations, (ii} Products and Completed Operations, (iii)
Blanket Contractual Liability, (iv) Personal Injury Liability and (v) Expanded
Definition of Property Damage. The minimum limits acceptable shall be
$10,000,000 Combined Single Limit (CSL). The use of an excess/umbrella
liability policy to achieve the limits required by this paragraph will be acceptable
as long as the terms and conditions of the excess/umbrella policy are no less
restrictive than the underlying Commercial General Liability policy.

Business Automobile Liability ~ During the term of the Lease, Developer shall
maintain Business Automobile Liability Insurance with coverage extending to all
Owned, Non-Owned and Hired autos. The minimum limits acceptable shall be
$2,000,000 Combined Single Limit (CSL). The use of an excess/umbrelia
liability policy to achieve the limits required by this paragraph will be acceptable
as long as the terms and conditions of the excess/umbrella policy are no less
restrictive than the underlying Business Automobile Liability policy.

Workers’ Compensation and Emplovers Liability — Developer shall maintain
Workers' Compensation Insurance with limits sufficient to respond to Florida
Statute §440. In addition, the Developer shall obtain Employers’ Liability
Insurance with limits of not less than: (i) $500,000 Bodily Injury by Accident, (ii)
$500,000 Bodily Injury by Disease and (iii) $500,000 Bodily Injury by Disease,
each employee.

Professional Liability — Prior to commencing any construction activities on the
Leased Property, the Intracoastal Parcel or the Johnson Sireet Parcel, or any other
construction activities, including without limitation, the Work, Architects and
Engineers Errors and Omissions Liability insurance specific to the construction
activities shall be obtained. If coverage is provided on a “Claims Made™ basis,
the policy shall provide for the reporting of claims for a period of two (2) years
following the completion of all construction activities. The minimum limits
acceptable shall be $1,000,000 per occurrence and $3,000,000 in the annual
aggregate,
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Section 9.4 Premiums and renewals. Developer shall pay as the same become due all
premiums for the insurance required by this Article TX, shall renew or replace each such policy
and deliver to the City evidence of the payment of the full premium thereof prior to the

expiration date of such policy and shall promptly deliver to the City all original Certificates of
Insurance and copies of all such renewal or replacement policies.

Section 9.5 Adequacy Of Insurance Coverage,

(a) The adequacy of the insurance coverage required by this Article IX may be
reviewed periodically by the City in its sole discretion. The City may request a
change in the insurance coverage if it is commercially reasonable, customary and
commonly available regarding properties similar in type, size, use and location to
the Leased Property and Developer Improvements (including without limitation,

environmental liability insurance, fiduciary liability and directors and officers
liability insurance};

(b) Developer has the right to contest the request for a change in insurance, but must
be commercially reasonable;

() Developer agrees that City may, if it so elects, have the Developer Improvements
appraised for purposes of obtaining the proper amount of insurance hereunder.

Any review by the City shall not constitute an approval or acceptance of the
amount of insurance coverage; and

(d) In the event that insurance proceeds are not adequate to rebuild and restore the
damaged Developer Improvements to their previous condition before an insurable
loss occurred, and the cause of the deficiency in insurance proceeds is the
Developer’s failure to adequately insure Developer Improvements as required by
this Lease, Developer shall rebuild and restore such Developer Improvements

pursuant to the terms hereof and shall pay any such deficiency notwithstanding
the fact that such insurance proceeds are not adequate.

Section 9.6  City May Procure Insurance if Developer Fails To Do So. If Developer
refuses, neglects or fails to secure and maintain in full force and effect any or all of the insurance
required pursuant to this Lease, the City, at its option, may procure or renew such insurance. In
that event, all commercially reasonable amounts of money paid therefor by the City shall be
treated as Additional Rent payable by Developer to the City together with interest thereon at the
Default Rate from the date the same were paid by the City to the date of payment thereof by
Developer. Such amounts, together with all interest accrued thereon, shall be paid by Developer
to the City within ten (10) days of written notice thereof.

Section 9.7 Effect of Loss or Damage. Any loss or damage by fire or other casualty of or to
any of Developer Improvements on the Leased Property at any time shall not operate to
terminate this Lease ot to relieve or discharge Developer from the payment of Rent, or from the
payment of any money to be treated as Additional Rent in respect thereto, pursuant to this Lease,
as the same may become due and payable, as provided in this Lease, or from the performance
and fulfillment of any of Developer’s obligations pursuant to this Lease. No acceptance or
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approval of any insurance agreement or agreements Dy the City shall relieve or release or be
construed to relieve or release Developer from any liability, duty or obligation assumed by, or
imposed upon it by the provisions of this Lease.

Section 9.8  Proof of Loss. Whenever any Developer Improvements, or any part thereof,
constructed on the Leased Property (including without limitation, any personal property
furnished or installed in the premises) shall have been damaged or destroyed, Developer shall
promptly make proof of loss in accordance with the terms of the insurance policies and shall
proceed promptly to collect or cause to be collected all valid claims which may have arisen
against insurers or others based upon any such damage or destruction, Developer shall give City
written notice within forty-eight (48) hours of any material damage or destruction. For purposes
of this Section 9.8, “material damage or destruction” shall mean any casualty or other loss the
commercially reasonable cost of which to repair is in excess of $50,000 or, notwithstanding the
cost of repair, will have a material adverse effect on the day to day operations of the Project.

Section 9.9  Insurance Proceeds.

{a) Authorized Payment. All sums payable for loss and damage arising out of the
casualties covered by the property insurance policies shall be payable:

(1) Directly to Developer, if the total recovery is equal to or less than
$100,000 (as adjusted for inflation over the Term), except that if a
Developer Event of Default has occurred and is continuing hereunder,
such proceeds, subject to the requirements of the Lender and/or Indenture
Trustee, shall be paid over to the City who shall apply the proceeds first to
the curing of Event of Default and then to the rebuilding, replacing and
repairing of the Leased Property. Any remaining proceeds shall be paid
over to Developer subject to its obligations to the Lender or the Indenture
Trustee;

(i)  To the Insurance Trustee, if the total recovery is in excess of $100,000 (as
adjusted for inflation over the Termy), to be held by the Insurance Trustee
pending establishment of reconstruction, repair or replacement costs and
shall be disbursed to Developer pursuant to the provisions of subparagraph
(b) of this Section 9.9, Tf, at the time such proceeds become payable, there
is a Leasehold Mortgage on the Leased Property, the Lender having the
highest lien priority shall serve as the Insurance Trustee, but if there is no
Leasehold Mortgage at that time, or if the Lender refuses to serve as
Insurance Trustee, the Insurance Trustee shall be such commercial bank or
trust company as shall be designated by Developer and approved by the
City, which approval shall not be unreasonably withheld or delayed (the
“Insurance Trustee™).

(b) Disposition of Insurance Proceeds for Reconstruction.

() All insurance proceeds shall be applied for the reconstruction, repair or
replacement of Developer Improvements and the personal property of
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Developer contained therein, so that Developer Improvements or such
personal property shall be restored to a condition comparable to the

condition prior to the loss or damage (hereinafter referred to as
“Reconstruction Work™);

(if)  From the insurance proceeds received by the Insurance Trustee, there
shall be disbursed to Developer such amounts as are required for the
Reconstruction Work.  Developer shall submit invoices or proof of
payment to the Insurance Trustee for payment or reimbursement

according to an agreed schedule of values approved in advance by the
City and Developer;

(i)  If the City and Developer do not agree on the schedule or values, they
shall arbitrate the matter using the then-existing construction-related rules
of the American Arbitration Association in Miami, Florida; and

(iv)  After the completion of the Reconstruction Work, any unpaid amounts
- shall be paid to Developer.

Section 9.10 Covenant for Commencement and Completion of Reconstruction. Developer
covenants and agrees to commence the Reconstruction Work as soon as practicable, but in any
event within three (3) months after the insurance proceeds in respect of the destroyed or
damaged improvements or personally have been received, and to fully complete such
Reconstruction Work as expeditiously as possible consistent with the nature and extent of the

damage. Developer shall comply in all respects with the provisions of Section 3.13 with respect
to any Reconstruction Work.

Section 9.11 Waiver of Subrogation, A full waiver of subrogation shall be obtained from all
insurance carriers. Developer shall cause each insurance policy obtained by it to provide that the

insurance company waives all right of recovery by way of subrogation against the City in
connection with any damage covered by any policy.

Section 9.12  Inadequacy of Insurance Proceeds. Developer’s liability hereunder to timely
commence and complete restoration of the damaged or destroyed Developer Improvements shall

be absolute, irrespective of whether the insurance proceeds received, if any, are adequate to pay
for said restoration.

ARTICLE X
CONDEMNATION

Section 10.1 Complete Condemnation.

(a) If the entire Project shall be taken or condemned for any public or quasi-public
use or purpose, by right of eminent domain or by purchase in licu thereof {in each
case, a “Taking”), or if such Taking shall be for a portion of the Project such that
the portion remaining is not sufficient and suitable, on a commercially reasonable
basis (subject, however, to the rights of the Lender or Indenture Trustee

-57-



(b)

Section 10.2

(a)

(b)

hereunder), for the operation of the Hotel, then this Lease shall cease and
terminate as of the date on which the condemning authority takes possession; and

If this Lease is so terminated, the entire award for the Project or the portion
thereof so taken shall be apportioned among the City, the CDD and the Developer
as of the day immediately prior to the vesting of title in the condemnor, as
follows:

(i) First, but only if the City is not the authority condemning the Project, the
City shall receive the then fair market value of the Leased Property so
taken or condemned considered as vacant, unimproved, and
unencumbered, together with the value of the Developer Improvements,
discounted from the end of the Term;

(i1} Second, Developer shall be entitled to the then fair market value of its
interest under this Lease and in the Developer Improvements (excluding
the value of the portion of the Parking Garage used for public parking),
less the discounted value of such Developer Improvements as allocated to
the City, together with any and all business damages suffered by
Developer (subject, however, to the rights of any Lender or Indenture
Trustee thereto);

(iii)  Third, the CDD shall be entitled to the then fair market value of its
interest in the public parking component of the Developer Improvements;
and

(iv)  the City and Developer shall each receive one-half (1/2) of any remaining
balance of the award, except that the Developer shall receive the entire
remaining balance of the award if the City is the authority condemning the
Project.

Partial Condemnation.

If there is a Taking of a portion of the Project, and the remaining portion can, on a
commercially reasonable basis (subject, however, to the rights of the Lender or
Indenture Trustee hereunder) be adapted and used to operate the Hotel in the same
manner it was previously operated, then this Lease shall continue in full force and
effect; and

In such event, the award shall be apportioned as follows:

(i) First, to the Developer to the extent required, pursuant to the terms of this
Lease, for the restoration of the Project (excluding the portion of the
Parking Garage used for public parking);

(ii)  Second, to the CDD to the extent required for the restoration of the
portion of the Parking Garage used for public parking;
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Section 10.3
Taking, then:

(a)

b

()

(d)

Section 10.4

(iify  Third, but only if the City is not the authority condemning the Project, to
the City the portion of the award allocated to the fair market value of the
Leased Premises which is so taken, considered as vacant and unimproved;

(iv)  Fourth, to the Developer (subject, however, to the rights of the Lender or
Indenture Trustee hereunder) the amount by which the value of
Developer’s interest in the Developer Improvements (excluding the
portion of the Parking Garage used for public parking) and the Leased
Property were diminished by the taking or condemnation;

(v} Fifth, to the CDD the amount by which the value of the CDD’s interest in
the portion of the Parking Garage used for public parking and the Leased
Property were diminished by the taking or condemnation; and

(vi)  the City and Developer shall each receive one-half (1/2) of any remaining
balance of the award, except that the Developer shall receive the entire

remaining balance of the award if the City is the authority condemning the
Project.

Restoration After Condemnation. If this Lease does not terminate due to g

Developer shall, with due diligence, restore the remaining portion of the Project in
accordance with the provisions of Sections 9.10 and 3.13 hereof:

the entire proceeds of the award shall be deposited and treated in the same manner
as insurance proceeds are to be treated under Article IX until the restoration has

been completed and Developer and the City have received their respective shares
thereof pursuant to this Article X;

if the award is insufficient to pay for the restoration, Developer shall be
responsible for the remaining cost and expense; and

the Minimum Guaranteed Rent shall be adjusted proportionately based upon the
proportion that the amount received by the City in respect of Leased Property

Taken, if any, bears to the total fair market value of the overall Leased Property at
that time.

Temporary Taking. If there is a Taking of the temporary use (but not title) of

the Project, or any part thereof, this Lease shall, but only to the extent it is commercially
reasonable, remain in full force and effect and there shall be no abatement of any amount or sum
payable by or other obligation of Developer hereunder, Developer shall receive the entire award
for any such temporary Taking to the extent it applies to the period prior to the end of the Term

(subject to the rights of the Lender or Indenture Trustee hereunder) and the City shall receive the
balance of the award. ‘
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Section 10.5 Determinations. If Landlord and the Tenant cannot agree in respect of any
matters to be determined under this Article, a determination shall be requested of the court
having jurisdiction over the taking. For purposes of this Article, any personal property taken or
condemned shall be deemed to be a part of the Developer Improvements, and the provisions
hetreof shall be applicable thereto.

Section 10.6 Payment of Fees and Costs. All fees and costs incurred in connection with any
condemnation proceeding described in Article X shall be paid in accordance with the law
governing same, as determined by the coutt, if appropriate.

ARTICLE XI
QUIET ENJOYMENT AND OWNERSHIP OF IMPROVEMENTS

Section 11.1 Quiet Enjoyment.

(a) The City represents and warrants that Developer, upon paying the Rent,
Additional Rent and other monetary obligations pursuant to this Lease and
observing and keeping the covenants and agreements of this Lease on its part to be
kept and performed, shall Jawfully and quietly hold, occupy and enjoy the Leased
Property during the Term without hindrance or molestation by the City or by any
person or persons claiming under the City. The City shall, at its own cost and
expense, through the City Attorney’s office or other counsel selected by the City
in its sole discretion, defend any suits or actions which may be brought upon any
such claims; and

(b)  except for negligent or more culpable acts or omissions by the City, in no event '

shall the City be liable for, and Developer hereby expressly waives, any claim for
damages of any kind whatsoever, including without limitation, damages for loss of
income, revenue, profit or value, and whether such damages are compensatory,
consequential, punitive or exemplary. Developer shall have the right to retain its
own counsel connected with such proceedings, at Developer’s sole cost and
expense

(c)  However, if the City is acting in its governmental capacity, any liability under this
Section shall only be to the extent permitted by applicable law and subject to the
provisions and monetary limitations of Section 768.28, Florida Statutes, as may be
amended, which statutory limitations shall be applied as if the parties had not
entered into this Lease.

Section 11.2 Waste, Developer shall not permit, commit or suffer waste or impairment of the
Project, or any part thereof; provided, however, demolition of existing improvements on the
Leased Property existing on the date hereof shall not constitute waste.

Section 11.3 Maintenance and Operation of Improvements. Without limiting the

provisions of Article XII, Developer shall at all times keep the Project in good and safe condition
and repair in accordance with the Hotel Standards, commercially reasonable wear and tear
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excepted. Regarding the occupancy, maintenance and operation of the Project, the Developer
shall comply with Governmental Requirements.

Section 11,4

()

(b)

(©)

Sectien 11.5

(a)

(b)

Ownership of Improvements During Lease,

Prior to the expiration or termination of this Lease, title to the Developer
Improvements (excluding the public parking component thereof, title to which
shall be vested in the CDD, until the bonds are paid) shall not vest in the City by
reason of its ownership of fee simple title to the Leased Property, but title to the
Developer Improvements (excluding the public parking portion of the Parking
Garage, until the bonds are paid) shall remain in Developer.

If this Lease shall terminate, based on a mutual agreement between the parties or
an final order from a court with jurisdiction from which the time for appeal has
expired or an arbitration panel, prior to the expiration of the Term and if, at that
time, any Lender shall exercise its option to obtain a new lease for the remainder
of the Term pursuant to Article VI, then title to the Developer Improvements
(excluding the public parking portion of the Parking Garage, until the bonds are
paid) shall automatically pass to, vest in and belong to such Lender or any

designee or nominee of such Lender permitted hereunder, until the expiration or
sooner termination of the term of such new lease.

The City and Developer covenant that, to confirm the automatic vesting of title as
provided in this paragraph, each will execute and deliver such further assurances
and instruments of assignment and conveyance as may be commercially
reasonably required by the other for that purpose.

Surrender of Leased Property.

Upon the expiration of the Term or earlier termination, but only if mutually agreed
upon or determined by an final order from a court with jurisdiction from which the
time for appeal has expired or an arbitration panel, of this Lease, title to Developer
Improvements (other than the public parking portion of the Parking Garage), free
and clear of all debts, mortgages, encumbrances, and liens (which for this purpose
shall include all personal property or equipment furnished or installed on the
Project and owned or leased by Developer), shall automatically pass to, vest in
and belong to the City or its successor in ownership and it shall be lawful for the
City or its successor in ownership to re-enter and repossess the Leased Property

and Developer Improvements (other than the public parking portion of the Parking
(arage) thereon without process of law; and

‘The City and Developer covenant that, to confirm the antomatic vesting of title as
provided in this Section, each will execute and deliver such further assurances and

instruments of assignment and conveyance as may be reasonably required by the
other for that purpose.
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Section 11.6 Ciiy and Developer to Join in Certain Actions, Within thirty (30) days after
receiving a written request from Developer, the City shall join Developer when required by law
in any and all applications for Governmental Approvals as may be commercially reasonably
necessary for constructing of the buildings and structures. Developer shall pay all fees and
charges for all such applications.

ARTICLE XII
MAINTENANCE AND MANAGEMENT

Section 12.1 Standards Generally. The City and Developer agree that the manner in which
the Project is developed, operated and maintained is important to the City by reason of its
interest in having a destination resort hotel and parking facility for use by its residents and
visitors to the City. Therefore, Developer hereby agrees to develop, operate and maintain the
Project and all other property and equipment located thereon consistent with the Hotel Standards.

Section 12.2 Hotel Standards.

(a)  Developer covenants and agrees that it will utilize the Hotel Standards to maintain
and operate the Hotel, the Intracoastal Parcel Improvements and the Johnson
Street Improvements, and operate in compliance with the Trademark Sublicense
Agreement and Governmental Requirements;

()  Any commercial operations on the Project, whether conducted by Developer an
Affiliate of Developer or any concessionaire, involving any unreasonably noisy,
dangerous or obnoxious activities or the leasing or rental of unreasonably noisy,
dangerous or obnoxious equipment, including without limitation, water ski rides
or instruction and rental of “jet skis,” mopeds or similar items, shall require the
prior written approval of the City and City may withhold such approval or require
the termination of any such commercial operations then in existence on the Project
in its commercially reasonable judgment. Notwithstanding the foregoing,
Developer shall operate a “Flo-Rider” type artificial sheet wave surfing
environment at the Project, provided it shall be constructed, maintained and
operated at all times according to the Approved Plans and Governmental

Requirements; and

(c) Developer shall use commercially reasonable efforts to ensure that any
concession, commercial activity, or other Hotel activity shall be generally
consistent with the Hotel Standards.

Section 12.3 Parking Garage Standards and Management.

(a) The parties acknowledge that the provision of 600 Public Spaces is a requirement
of this Lease. Such public parking spaces shall be incorporated into the Hotel
structure for esthetic reasons;
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(b)

(c)

(d)

Sectien 12.4
Section 12.5

(a)

(b)

(©)

Accordingly:

(i) the Parking Garage shall be designed and operated so the public is
generally aware that public parking is available;

(ii)  the Parking Garage shall be appropriately signed and managed so that the
600 Public Spaces are available to the public on a daily first come first
served basis, subject to repairs and maintenance; and

(iii)  Developer shall set rates for the Hotel Spaces that promote, encourage and

incentivize overnight guests of the Hotel to park in the Hotel Spaces and
not the Public Spaces;

Notwithstanding any other provision of this Lease to the contrary, the public
parking spaces shall be operated by the CDD or its manager according to any
standards and policies adopted by the CDD Board of Supervisors from time-to-
time, pursuant to the requirements of the Internal Revenue Code (IRC), so as to
preserve the tax exempt status of the CDD Bonds. Any parking operating
agreement between the CDD and a parking operator for the public spaces in the
Parking Garage shall comply with the IRC’s requirements to preserve the tax

exempt status of the CDD Bonds. The Parking Garage standards are set forth in
Exhibit “G”; and

Notwithstanding any other provision of this Lease to the contrary, the Developer
shall not manage, directly or indirectly (the Developer’s right to appoint members
to the CDD Board of Directors shall not be deemed direct or indirect management
of the garage for purposes of this Section), or have any special rights in the public
parking spaces or the property of the CDD.

Infentionally Qmitted.

Covenant to Operate Hotel,

Subject to the need to make repairs and perform maintenance, Developer shall
diligently and continuously operate (or cause to be operated) the Hotel and
Parking Garage 365 days each year consistent with the Hotel Standards;

Subject to the need to make repairs and perform maintenance, for each day the
Hotel or the Parking Garage is not operated continuously, the City shall, in
addition to any other remedies available to it under this Lease, be entitled to
receive a rental which shall be no less per day than the average of that payable
during the preceding three (3) full Rental Years; and

Notwithstanding the foregoing, Developer shall have the right from time-to-time
to close the Hotel, the Parking Garage or parts thereof for such commercially
reasonable periods of time to make repairs, alterations, remodeling or for any
reconstruction after casualty or condemnation,
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Section 12.6 Hotel Name. Lessee will not enter into a new trademark license or sublicense
agreement or change the name or “flag” of the Hotel without the City’s prior written consent,
which may be withheld or granted on a commercially reasonable basis. The City may consider,
by way of example and not of limitation, the public image of the proposed name or flag, its AAA
or other quality classification and whether such image is commensurate with the public image
the City desires to project.

Section 12.7 Non-Competition, Developer shall not, and shall cause its Affiliates and their
respective principals, partners, shareholders or stockholders and members to not, during the
Term, without first obtaining the written consent of the City, which consent may be withheld in
the City’s sole discretion, directly or indirectly own any interest in, operate, or in any manner be
connected or associated with any full or limited service hotel, food or beverage business operated
under the name “Margaritaville” and located within the applicable Market Area. This restriction
shall not apply to one (1) restaurant, hotel or other lodging establishment located at an existing
non-oceanfront pari-mutuel licensed location. Developer hereby stipulates and agrees that the
foregoing non-competition agreement shall be enforceable by injunction without requiring of a
bond and that, because the City’s actual damages would be difficult if not impossible to estimate,
in the event of any breach of this non-competition agreement by Developer, the City shall be
entitled to recover liquidated damages from Developer in an amount equal to Developer’s net
cash proceeds after taxes from any such activity undertaken by Developer, or an Affiliate of
Developer, in violation of this Section 12.7.

ARTICLE XIII
MISCELLANEQUS PROVISIONS

Section 13.1 No Partnership or Joint Venture, It is mutually understood and agreed that
nothing contained in this Lease is intended or shall be construed in any manner or under any
circumstances whatsoever as creating or establishing the relationship of co-partners, or creating
or establishing the relationship of a joint venture between the City and Developer, or as
constituting Developer as the agent or representative of the City for any purpose or in any
manner whatsoever,

Section 13.2 Recording, Documentary Stamps. A memorandum of this Lease, in form
mutually satisfactory to the parties, may be recorded by either party among the Public Records of
Broward County, Florida and the cost of any such recordation, the cost of any documentary
stamps which legally must be attached to any or all of said documents shall be paid in full by
Developer. The parties shall cooperate in structuring the transactions contemplated hereby in
such a manner as to reduce such costs, provided such structure shall not have any adverse
consequence for the City.

Section 13.3 Florida and Local Laws Prevail. This Lease shall be governed by the laws of
the State of Florida. This Lease is subject to and shalt comply with the Charter of the City of
Hollywood as the same is in existence as of the execution of this Lease and the ordinances of the
City of Hollywood. Any conflicts between this Lease and the aforementioned Charter and
ordinances shall be resolved in favor of the latter. If any term, covenant, or condition of this
Lease or the application thereof to any person or circumstances shall to any extent, be illegal,
invalid, or unenforceable because of present or future laws or any rule or regulation of any
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governmental body or entity or becomes unenforceable because of judicial construction, the
remaining terms, covenants and conditions of this Lease, or application of such term, covenant or
condition to persons or circumstances other than those as to which it is held invalid or
unenforceable, shall not be affected thereby and each term, covenant, or condition of this Lease
shall be valid and be enforced to the fullest extent permitted by law.

Section 13.4 Conflicts of Inierest: City Representatives not Individually Liable. No
member, official, representative, or employee of the City or the CRA shall have any personal
interest, direct or indirect, in this Lease, nor shall any such member, official, representative or
employee participate in any decision relating to this Lease which affects his or her personal
interest or the interest of any corporation, partnership or association in which he or she is,
directly or indirectly, interested, No member, official, elected representative or employee of the
City or the CRA shall be personally liable to Developer or any successor in interest in the event

of any default or breach by the City or for any amount which may become due to Developer or
successor or on any obligations under the terms of the Lease.

Section 13.5 Notice., A notice or communication, under this Lease by the City, on the one
hand, to Developer, or, on the other, by Developer to the City shall be sufficiently given or
delivered if dispatched by hand delivery, or by nationally recognized overnight courier providing
receipts, or by registered or certified mail, postage prepaid, return receipt requested to:

(@)  Developer. Inthe case of a notice or communication to Developer if addressed as
follows:

To:  Margaritaville Hollywood Beach Resort, LLC
Attn: Lon Tabatchnick '
3501 N. Ocean Drive
Hollywood, Florida 33019

With Copies To:

Margaritaville of Hollywooed, Florida LLC, Managing Member
Attn: John Cohlan

256 Worth Avenue, Suite QQ
Palm Beach, Florida 33480

and

Jeffrey M. Smith

Greenberg Traurig, LLP

3250 Northside Parkway, Suite 400
Atlanta, Georgia 30327

Hollywood Resort Partners, 1P, Managing Member
Attn: Lon Tabatchnick

3501 N. Ocean Drive

Hollywood, Florida 33019
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cc: Atkinson, Diner, Stone, Mankuta & Ploucha, P.A.
Attn: Wilson C. Atkinson, III
100 S.E. 39 Avenue, Suite 1400
Ft. Lauderdale, Florida 33394

and:  Any Mortgagee of Developer whose
address has been provided to
the City in writing

(b)

City. In the case of a notice or communication to the City, if addressed as

follows:

To:  City of Hollywood
Hollywood City Hall
2600 Hollywood Blvd.
Hollywood, Florida 33020
Attn: City Manager

ce: City of Hollywood
Hollywood City Hall
2600 Hollywood Blvd.
Hollywood, Florida 33020
Attn: City Attorney

or if such notice is addressed in such other way in respect to any of the foregoing parties as that
party may, from time-to-time, designate in writing, dispatched as provided in this Section 13.5.

Section 13.6 Estoppel Certificates. The City and Developer shall, within thirty (30) days
after written request by the other, execute, acknowledge and deliver to the party which has
requested the same or to any actual or prospective Lender or the CDD, a certificate stating that:

(a)

(b

(c)
(d)

this Lease is in full force and effect and has not been modified, supplemented or
amended in any way, or, if there have been modifications, the Lease is in full
force and effect as modified, identifying such modification agreement, and if the
Lease is not in force and effect, the certificate shall so state;

this Lease as modified represents the entire agreement between the parties as to
this subject matter, or, if it does not, the certificate shall so state;

the dates on which the Term of this Lease commenced and will terminate;

to the knowledge of the certifying party all conditions under the Lease to be
performed up to that date by the City or Developer, as the case may be, have been
performed or satisfied and, as of the date of such certificate, there are no existing
defaults, defenses or offsets which the City or Developer, as the case may be, has
against the enforcement of the Lease by the other party, or, if such conditions have
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not been satisfied or if there are any defaults, defenses or offsets, the certificate
shall so state; and

(¢)  the Rent due and payable for the year in which such certificate is delivered has
been paid in full, or, if it has not been paid, the certificate shall so state.

The party to whom any such certificate shall be issued may rely on the matters therein set
forth; however, in delivering such certificate neither Developer nor the City (nor any
individual signing such certificate on such party’s behalf) shall be liable for the accuracy
of the statements made therein, but rather shall be estopped from denying the veracity or
accuracy of the same. Any certificate required to be made by the City or Developer

pursuant to this paragraph shall be deemed to have been made by the City or Developer
(as the case may be) and not by the person signing same.

Section 13.7 Provisions not Merged with Deed.  Unless otherwise expressed in the

instrument of conveyance or transfer, none of the provisions of this Lease are intended to or shall
be merged by reason of any deed:

(a) transferring the Project or any part thereof from Developer (or its successors or
assigns) to the City (or its successors or assigns); or

(b)  transferring title to the Leased Property or any part thereof from the City to
Developer, its successors or assigns. Any such deed shall not be deemed to affect
or impait the provisions and covenants of this Lease.

Section 13.8 Titles of Articles and Sections. Any titles of the several parts, Articles and

Sections of this Lease are inserted for convenience of reference only and shall be disregarded in
construing or interpreting any of its provisions.

Section 13.9  Counterparts. This Lease may be executed in counterparts, each of which shall
be deemed an original. Any such counterparts shall constitute one and the same instrument.

This Lease shall become effective only upon execution and delivery of this Lease by the parties
hereto,

Section 13.10 Successors and Assigns, Except to the extent limited elsewhere in this Lease,
all of the covenants conditions and obligations contained in this Lease shall be binding upon and
inure to the benefit of the respective successors and assigns of the City and Developer.

Section 13.11 Entire Agreement, 'This Lease and its Exhibits constitute the sole and only
agreement of the parties hereto with respect to the subject matter hereof and correctly set forth
the rights, duties, and obligations of each to the other as of its date. Any prior agreements,

promises, negotiations, ot representations not expressly set forth in this Lease are of no force or
effect and are merged into this Lease.

Section 13.12 Amendments. No amendments to this Lease shall be binding on either party
unless in writing and signed by both parties. The City shall not be obligated to expend any
money or undertake any obligation connected with any such amendment proposed by Developer,
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or otherwise connected with any action requested by Developer under this Lease, and shall be
reimbursed by Developer for all third-party costs (including without limitation, third-party
consultants and attorneys) incurred by the City. Prior to the City taking action regarding any
such request, Developer shall deposit with the City the estimated amount of such costs, as
reasonably determined by the City.

Section 13.13 Non-Suberdination of City’s Interest. Notwithstanding any provision in this
[ease to the contrary but except as provided below in this section, the City’s fee interest in and
ownership of the Leased Property and the City’s rights and inferest in this Lease (including
without limitation, the rights to Rents, additional Rents, Public Charges and other monetary
obligations of Developer to the City under this Lease) shall not be subject or subordinate to or
encumbered by any financing for the Project or lien or encumbrances affecting Developer’s
interest in this Lease or Developer’s Improvements or by any acts or ommissions of Developer
or any sublessee hereunder. In this regard, the Rents (including Minimum Guaranteed Rent,
Participation Rent and Transaction Rent), additional Renis and other monetary obligations of
Developer to the City under this Lease then payable at any point in time during the Term shall be
paid by Developer to the City and shall be superior in right to all claims or rights hereunder or
described above in this Section including without limitation, all Project operating expenses, the
payment of debt service, and any distributions of profits to Developer or any of its Affiliates or
owners. However, this provision shall not affect the CDD’s interest in the public spaces in the
Parking Garage. Notwithstanding any other provision herein, the City, Developer and any
Lender or holder of a Leasehold Mortgage interest shall subordinate their rights and interests to
the CDD Easement within which the public portion of the Parking Garage is constructed and to
its fee simple interest in the improvements thereto conveyed to it by the CDD Special Warranty
Deed.

Section 13.14  Authorization_and Approvals by the City.  All requests for action or
approvals by the City shall be sent to the City Attorney for decision as to who within the City,
including the City Commission, must act or approve the matter on behalf of the City.

Section 13.15 Prevailing Party’s Attorneys’ Fees. In the event either party hereto shall
institute legal proceedings in connection with, or for the enforcement of, this Lease, the
prevailing party shall be entitled to recover its costs of suit, including without limitation,
commercially reasonable attorneys” fees, at both trial and appellate levels,

Section 13.16 Holidays. It is hereby agreed that whenever a notice or performance under the
terms of this Lease is to be made or given on a Saturday or Sunday or on a legal holiday
recognized by the City, it shall be postponed to the next following business day, not a Saturday,
Sunday or legal holiday.

Section 13.17 No Brokers. Developer shall be responsible for, and shall hold the City
harmless with respect to, the payment of any commission claimed by or owed to any real estate
broker or other person retained by Developer and which is entitled to a commission as a result of
the execution and delivery of this Lease. The City similasly shall be responsible for, and shall
hold Developer harmless with respect to, the payment of any commission claimed by or owed to
any real estate broker or other person retained by the City and which is entitled to a commission
as a result of the execution and delivery of this Lease.
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Section 13.18 No Liability for Approvals and Inspections. Except as may be otherwise
expressly provided herein, no approval to be made by the City in its capacity as landlord under
this Lease or any inspection of the Work or the Project by the City under this Lease, shall render

the City liable for its failure to discover any defects or nonconformance with any Governmental
Requirement.

Section 13.19 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 the county public health unit for Broward County.

Section 13.20 Developer Entity. On the date of execution hereof, Developer is a Florida
limited liability company. In the event that at any time during the term of this Lease and any
extensions and renewals thereof, Developer is a corporation or an entity other than a Florida
limited liability company, then any references herein to member, membership interest, manager
and the like which are applicable to a Florida limited liability company shall mean and be

changed to the equivalent designation of such term which is appropriate to the nature of the new
Developer entity.

Section 13.21  Inflation Adjustments. All adjustments for inflation required under this Lease
shall be calculated utilizing the United States Bureau of Labor Statistics, Consumer Price Index
for All Urban Consumers; U.S. City average (1982-84=100). If the United States Department of
Labor should no longer compile and publish this index, the most similar index compiled and
published by said Department or any other branch or department of the federal government shall
be used for the purpose of computing the inflation adjustments provided for in this Lease. If no
such index is compiled or published by any branch or department of the federal government, the
statistics reflecting cost of living increases as compiled by any institution or organization or

individual designated by the City and generally recognized as an authority by financial or
insurance institutions shall be used as a basis for such adjustments.

Section 13.22  Standard of Conduct. The implied covenant of good faith and fair dealing
under Florida law is expressly adopted.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOFY, Developer has caused this Lease Agreement to be signed in
its name by its Managing Member, and the City Commission of Holtywood has caused this
Lease Agreement to be signed in its name by the Mayor and City Manager, and duly attested to
by the City Clerk, and approved as to form and sufficiency by the City Attorney, on the day and
year first above written.

CITY

By authority of Regolution No. R- 2011-014 duly passed and adopted by the Hollywood City
Commlss fon J an by 19, ﬂ’rf .

By:

Name: Peter Ober
Title: Mayor M

Name Camerdfi D. Benson
Title: City Manager

ATTEST:

By 4 4
Name: P tI‘lCla A Cerny, MMC

Title: City Clerk
CITY OF HOLLYWOOD, a Florida mun

7

pal corporation

APPROVED AS TO FORM AND SUFFICIENCY
FOR THE USE AND RELIANCE OF
THE CITY OF HOLLYWOOD ONLY:

o L LY

Name f eg P. Sﬂeffel Esq. / 7/

Title: City Attorney
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DEVELOPER

MARGARITAVILLE HOLLYWOOD,
BEACH RESORT, LLC, a Florida limited liability
company

By:  Hollywood Resort Partners, L.P. Member

By:  Lojeta-Millenium Group, LL.C
Its: General Partner

Byl e

Lon Tabatchnick
Its: Manager

By:  Margaritaville of Hollywood,

Me%
John Cofilan
Its: Manager
STATE OF FLORIDA )
COUNTY OF BROWARD )

The foregoing instrument was acknowledged before me this 9th day of February, 2011, by
Lon Tabatchnick, Manager of Lojeta-Millenium Group, LLC, General Partner of Hollywood Resort
Partners, L.P., Member of Margaritaville Hollywood Beach Resort, LLC, a Florida limited liability

company. He is personally known to me or hs Iyd o as identification.
Wir, . WLSONG. il e S
& %525 MY COMHISSION & BE 00371 N Publi~"
i.:){'. & 2y BiAES: Ooteber &4, 2014 Name:

ST Banded Thi NotewPuhn_cUndewmlers ! —
L el s Commission Number;

Commission expires:
STATE OF FLORIDA )

COUNTY OF BROWARD )

The foregoing instrument was acknowledged before me this 9th day of February, 2011, by
John Cohlan, Manager of Margaritaville of Hollywood, Florida, LLC, Member of Margaritaville

Hollywood Beach Resort, LLC, a Floridali/nlu)éd liability company. He is personally known to me

or has produced as idengfication o

No‘_a«/y Public ~—
Name:
Commission Number:

Commission expires:

L 60N 0, ATRINGON
WILSONO.
1 COMHISGION b £2 003781

- + Ootobier 24, 2014
BXFIHES ompubm Undarwiters |}

EOF Donded Theu Notary
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EXHIBIT “A”
ACCEPTABLE QOWNER DEFINITION

A. “Acceptable Owner” means any individual, corporation or other entity which has, at a
minimum, the following qualifications:

1. The proposed owner must possess the qualifications, good reputation and financial
resources necessary for the ownership of the Project, according to the Trademark Sublicense
Agreement and this Lease, in a manner consistent with the quality, reputation and economic
viability of the Project.

2. The proposed owner shall have no outstanding material violations of any Governmental
Requirement against the proposed owner, or any hotel or other property owned or managed by
such proposed owner, or an Affiliate of such proposed owner, within Florida, which have
remained uncured for more than ninety (90) days. ’

3. The proposed owner must not be owned, controlled or run by entities or individuals who
have been convicted, or are presently under indictment, for felonies under the laws of any
foreign or United States of America jurisdiction. But, the foregoing shall not apply to
individuals or entities owning less than a ten (10%) percent equity interest in the proposed
owner, other than officers, directors, managers or others who have the power to direct and
control the business and affairs of the proposed owner.

4. The proposed owner must not (nor any of the individuals or entities who own at least a
ten (10%) percent equity interest in the proposed owner or are officers, directors, managers or
otherwise have the power to direct and control the business and affairs of the proposed owner)
have filed or been discharged from bankruptcy, or have been the subject of an involuntary
bankruptcy, reorganization or insolvency proceedings within the past five (5) vears (bankruptcy
filings by affiliates shall not disqualify a proposed owner, unless such affiliates are any of the
individuals or entities described in the parenthetical immediately above).

5. The proposed owner must not in its charter or organizations documents (defined as the
articles of incorporation and bylaws for any corporation, the partnership agreement and
partnership certificate for any partnership, the trust agreement for any trust and the constitution
of the relevant government for any governmental entity, but expressly excluding any statements,
positions, actions or allegations not contained in such charter organizational documents)
expressly advocate or have as its stated purpose: (a) the violent overthrow of or armed resistance
against, the U.S. government; or (b) genocide or violence against any petsons; or (c)
discrimination, hatred or animosity toward persons based solely on their race, creed, color, sex or

national origin.

B. “Acceptable Owner Criteria”: The foregoing five (5) categories of requirements are
collectively defined as the “Acceptable Owner Criteria.”

C. Evaluation of the “Acceptable Owner Criteria™: Solely for the purpose of evaluating whether
the proposed owner has met the five (5) criteria set forth above, it, he or she shall provide the
following information to the Developer, which shall provide a copy to be reviewed by the City:
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(i)

(id)

(iil)

(iv)

)

Information sufficient for the Hollywood Police Department to perform a

background check according to Chapter 95 of the City of Hollywood Code
of Ordinances;

Financial statements reflecting the proposed owner’s financial ability to
mest the obligations and requirements for purchasing the Project;

A list of all bankruptcies filed by or which the proposed Acceptable
Owner was a party-bankrupt, if any;

A list of all pending litigation, liens or claims in which the proposed
owner is currently involved; and

A list of four (4) persons or firms with whom proposed owner has
conducted business transactions during the past three (3) years. At least

two (2) of those references must have knowledge of the proposed owner’s
debt payment history,

D. Approval Process: Regarding the issue of approving a proposed owner as an Acceptable
Owner, the parties hereby agree that:

(i)

(i)

(iif)

Tt is understood and agreed that the City will not unreasonably withhold its

consent if the proposed Acceptable Owner complies with the Acceptable
Owner Criteria;

If a proposed Transfer requires the City’s consent, Developer shall deliver

wiitten notice to the City, which shall confirm the identity of the proposed
ownert, and shall include with such notice:

(a) copies of any applicable operating licenses;

(b)  identification of the hotels owned or managed by the proposed
owner;

(c) the resume of the proposed owner, senior executives, and other key
employees thereof, including without limitation, identification of
and duration, of hotel ownership experience; and

(d)  such other evidence as is commercially reasonably necessary to

establish that the new entity proposed to be the Acceptable Owner,
meets the Acceptable Owner Criteria.

The City shall have forty-five (45) days after the delivery of such written
notice and the information required under subparagraphs D(i) and (i)
immediately above, to determine whether, on a commercially reasonable
basis, the proposed owner meets the Acceptable Owner Criteria.
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{iv)

{(v)

(vii)

If the City notifies Developer, in writing, within such forty-five (45)-day
period, that the information submitted is, on a commercially reasonable
basis, incomplete or insufficient (and specifies in what ways it is
incomplete or insufficient), then Developer shall supplement such
information, on a commercially reasonable basis, and the City shall have
thirty (30) days after such supplemental information is provided to make
its determination whether the proposed owner meets the Acceptable
Owner Criteria.

If the City disapproves the proposed owner, the City shall provide to
Developer specific written, commercially reasonable reasons for such
disapproval. The failure to object to the proposed owner within either of
the two time periods set forth above shall be deemed to be the approval by
the City of the proposed owner as an Acceptable Owner.

Any entity approved as an Acceptable Owner must meet the Acceptable
Owner Criteria throughout its service as an Acceptable Owner hereunder
unless certain of said qualifications were waived by the City, in writing, at
the time of original approval.

No approval by the City of a proposed owner as an Acceptable Owner or
its meeting of the Acceptable Owner Criteria shall have the effect of
waiving or estopping the City from later claiming that said Acceptable
Owner is no longer operating or maintaining the Project according to the
terms of this Lease, thereby creating an Event of Default, But, the time
periods, such as “within the five (5) years”, set forth in the Acceptable
Owner Criteria are measured from the date each proposed Acceptable
Owner submits its application for approval by the City.

E. Dispute Resolution: If there is any dispute, in whole or in part, over the provisions of this
Exhibit A, it shall be resolved in Broward County, Florida, using the then-applicable
Commercial Arbitration rules of the American Arbitration Association, except that, in any event,
there shall be three (3) arbitrators. They shall be the last three (3) people left on a list, after both
parties alternate striking names, provided by the American Arbitration Association. The party
that shalt strike first shall be determined by lot. The list shall contain the names of twenty-one
(21) people with substantial experience in hotel projects,

F. Interpretation:

(1)

(ii)

All acts and omissions as well as rights and duties shall be done in a
commercially reasonable manner, unless the standard of “sole discretion”

is used.

The implied covenant of good faith and fair dealing under Florida law is
expressly adopted.
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EXHIBIT “B”
HOTEL STANDARDS DEFINITION

Starting thirty-seven (37) months from the Completion Date, the Developer shall operate the
Hotel so that:

(a) it meets a sufficient number of the standards then required to be able to obtain a
four-diamond rating from the American Automobile Association: or

(b)  if that system or the American Automobile Association itself does not exist in
substantially the same manner as it does on the date of execution of this Lease,
then the most analogous system shall be used.

The Developer does not have to actually obtain the four-diamond ot equivalent rating, But, it
must be able to meet the standards for obtaining it.

If the Developer elects, in its sole discretion, not to obtain that rating, the City shall have the
right once every thirty-six (36) months to require the Developer to retain a hotel consultant
proficient in the AAA Diamond ratings and with at least ten (10) years experience in the hotel
industry to produce a report within sixty (60) days of the City’s request that states the Hotel does
or does not meet the standards for a four-diamond rating or the equivalent.

The City has the right to accept or reject the report. If it rejects the report, the City shall retain its
own hotel consultant proficient in the AAA Diamond ratings and, who shall also have at least ten
(10) years experience in the hotel industry. That consultant shall produce a report at any time

explaining in commercially reasonable detail why the report by the Developer’s hotel consultant
is not correct.

After the City’s hotel consultant’s report is delivered to the Developer, the City and Developer

shall not take any formal action for thirty (30) days. They may elect to discuss or mediate the
matter during that period of thirty (30) days.

At the end of that period of time, if the City does not agree that the Hotel is being operated at the
standards required to obtain a four-diamond rating or the equivalent, then the City has the right
to require that the City and Developer jointly file a complaint for declaratory relief from the

American Arbitration Association in Miami, Florida, but always with three (3) arbitrators with
expertise in the hotel industry.

The arbitrators shall either rule that the Hotel meets or does not meet the standards required to

obtain a four-diamond rating or the equivalent. If the ruling is that the standards have not been
met, the order shall state which standards have not been met.

If the Developer receives an order specifying the standards that have not been met and which
prevent the Hotel from obtaining a four-diamond rating or the equivalent, Developer shall have
six (6) months within which to take the necessary action to meet a sufficient number of the
standards as required to be able to obtain a four-diamond rating or the equivalent. The
Developer does not have to take corrective action regarding any of the standards identified in the
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arbitrators order as deficient, but may take any action that will achieve a four-diamond rating or
the equivalent, and shall within nine (9) months from the date of the order actually obtain that
rating or the equivalent and thereafter maintain that rating or the substantial equivalent
throughout the remaining term of this Lease.

Should Developer fail to satisfy the requirements of an arbitration order within the time allowed,
City shall be entitled to liquidated damages, it being agreed that the actual damages the City has
suffered in this circumstance would be difficult to calculate, in the amount of two hundred
dollars ($200) per day. But, neither the arbitrators nor any court shall be permitted to terminate
the Ground Lease as a remedy regarding any failure to meet or obtain a four-diamond rating or
the equivalent. The provisions above regarding the $200 per day remedy and the restriction
regarding termination shall apply to any breach of Exhibit B during the Term.
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EXHIBIT “C-1”
BUDGETED IMPROVEMENT COSTS

Project Costs
Soft Costs
Architecture and Engineer $1,925,000
Design Architect 1,000,000
Landscape Architect 225,000
Traffic Engineer 15,000
Civil Engineer 275,000
Misc .Consultants 370,000
Legal and Administrative 500,000
Real Estate Taxes l,OO0,00[L
Predevelopment Expenditures 180,000
Developers Fee 3,039,000
Building Permits 1,200,000
Insurance - Builders Risk 868,000
Pre- Opening Expense 5,000,000
Sewer/Water Hook Up 200,000
Coral Hospitality 310,000
EB-5 408,000
EB-5 Interest 4,000,000
CDD Bond Interast and reserve 5,463,000
CDD Bond issuance expense 537,000
Reimbursables 65,000
CRA Loan Interest 320,000
City of Hollywood 300,000
Soft Cost Contingency 1,100,000
TOTAL SOFT COSTS $28,300,000
Construction Costs
Construction Cost $78,000,000
Construction Contingency 3,250,000
Payment & Performance Bonds 600,000
FE&E Café 4,000,000
FE&E - Rooms & Balconies 4,000,000
FF&E - Convention 1,000,000
FF&E - Spa 750,000
FE&E- Common Areas & Cabanas 600,000
OS&E 7,000,000
TOTAL CONSTRUCTION COSTS $99,200,000
TOTAL PROJECT COSTS $127,500,000
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EXHIBIT “C-2”
CRA FUNDING AGREEMENT

The CRA Funding Agreement by and between Margaritaville Hollywood Beach Resort, LLC, a
Florida limited liability company and the Hollywood Community Redevelopment Agency, a
dependent special district of the City of Hollywood, was approved by the Board of
Commissioners in Resolution No, R-BCRA-2011-03 on January 19, 2011, a copy of which is on
file at the Community Redevelopment Agency office located at 330 North Federal Highway,
Hollywood, Florida 33020, and can be viewed as a public document.
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EXHIBIT “D”
OPERATING AGREEMENT

That certain Operating Agreement of Margaritaville Hollywood Beach Resort, LLC, a Florida
limited liability company, made and entered into by and among Hollywood Resort Partners, LP,
a Florida limited partnership, and Margaritaville of Hollywood, Florida, L1.C, a Florida limited
liability company, as may be amended from time-to-time pursuant to the terms of the Lecase, was
delivered to the City Manager, a copy of which is on file at the City Manager’s office located at

Hollywood City Hall, 2600 Hollywood Blvd., Hollywood, Florida 33020, and can be viewed as a
public document,
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EXHIBIT “E-17
LEGAL DESCRIPTION OF HOTEL PARCEL

Block “F”, LESS the West 12.5 feet and LESS the North 40.00 feet thereof, “THOLLYWOQOD
BEACH?”, according to the plat thereof as recorded in Plat Book 1, Page 27 of the Public
Records of Broward County, Florida;

and subject to a right-of-way reserve area unto the owner across the East 10 feet of the West 22.5
feet of said Block “F”; and subject to a utility reserve area unto owner across the East 20 feet of
the West 32.5 feet LESS the South 60 feet of the North 100 feet thereof, and the South 20 feet of

said Block “F”".

Uses within the utility and right-of-way reserve areas shall be subject to specific approval from
the owner and generally shall be limited to walkways, landscaping, signage, lighting and other
similar elements consistent with utility and right-of-way uses.

Said land situate, lying and being in the City of Hollywood, Broward County, Florida.

Notwithstanding the legal description of the Hotel Parcel provided above, upon the issuance of a
Certificate of Occupancy for the Project, the Developer shall provide the City with an as-built
survey delineating public right-of-way improvements as reflected per the approved Site Plan
which affect the Hotel Parcel. Upon presentation of the as-built survey to the City, the
aforementioned description shall be amended by the City to exclude from the Hotel Parcel the
reflected public improvements.
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EXHIBIT “E-2”
LEGAL DESCRIPTION OF DEVELOPER INITIAL PARCEL

Mol AUGHLIN ENGINEERING COMPANY
LB 285

ENGINEERING * SURVEYING * PLATTING * LAND PLANNING
400 NE Srd AVENUE FORT LAUDERDALE, FLORIOA

J3301 PHONE (554) 7EI-FE1] * FAX (854) 7637515

SCALE 1" = 30’

SKETCH AND DESCRIPTION
A PORTION OF BLOCK "F"
HOLL YWOOD BEACH
(P.B. 1, PG. 27 B.CR)
SHEET 1 OF 2 SHEETS

LEGAL DESCRIPTION:

A portion of Block "F’, HOLL YWOOD BEACH,
oorording to he plal thereof gs recorded in Plat
Book |, Poge 27, of the public records of
Broward County, Florido, more fully dascribed on
Sheet 2 of 2 Sheets.

KALY

WArseway

2OARY

AT{ANT.’C CCEan

mrﬁaog,‘snt
BEACH

Said lands situots, Iing ond being in the City er
Hollywood, Broword Counly Florfda ond contalning
1. 774 square feet or 0.0407 ocres mors or /ess.

SITE LAYOUT l
NOT TO SCALE

-~ P N ‘
FOINT OF COMMENCEMEN

JOHNSON STREET YVE CoRNER, BLOCK "F™
SBBOZH W

37.39"

NORTH LINE, BLOCK "F~

| l
2 s &Ii};u'z g
5 B
St
SOUTH RAW LINE TR #ar -
o Noy;_%gr‘r o Bk | v .
] a T . A
r\— NEBTIO03E 96,17 } :
POINT OF BEGINNING: B
1,774 S FT.

0.0407 £ ACRES
T

1 ™, _—
i
L oEy X
1 IR
1 da §
i &
uf
F
i N
! 2
[n
1
CER TIFICA TION.
Lertifled Correct. Dofed of
Forl Lovderdols, Florida this
Stk day of November, 2010
woTES: R
1) Ihis skelch rollasts off gosamants ond righis—ar-wasy o
fw'f‘;“ﬂaﬁ" obows rﬂ'ﬁﬂ?::;;;m‘ plat{s). i mmr‘mp;ly Mot AUGHLIN ENGINEERING COMPANY
rlghig=ol=way of racord by Ml dughiia Enginesring Gomponp S~ ;
Hon prapared by Mclaughito Engirsanng G v ‘ e
B e s (oag L B
Survees saol CARL £ ALBREKTSEN
WOT A BOUNDARY SURVEK
) g‘-’s s Mm:‘m s e Aorsh tine of said B - Registered Lond Surveyor No, 4185
as Sewth BEOLSE” West. State of Florida.

ORAVN By; ML

FICLD BOOK NO.

JOB ORDER NO. _U—8265 CHECKED BY:
G \ MM F 2010,/ U6265
REF. DWG: 08-3—008

-81 -



i
L \Q\ :"I’M}

I

dirmy

4

ML AUGHLIN ENGINEERING COMPANY
LBE2E5

ENGINEERING * SURVEYING + PLATTING * LAND PLANNING
SO0 N.E Jrod AVENUE FORT LAUDERDALE, FLORIDA
FI307 PHONE {954) FEI—FE11 ¥ FAX (954) 76837615
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EXHIBIT “F”
AGREEMENT FOR BEACH SERVICES

AGREEMENT FOR BEACH SERVICES
ON HOLLYWOOD BEACH

This Agreement for Beach Services on Hollywood Beach (hereinafter the “Beach Agreement”) is
entered into this 9th day of February, 2011, by and between Margaritaville Hollywood Beach
Resort, LLC, a Florida limited liability company (hereinafter the “Developer”), whose address is
101 N. Ocean Dr., #135, Hollywood, Florida 33019, and the City of Hollywood, Florida, a

municipal corporation (hereinafter the “City”), whose address is 2600 Hollywood Blvd., Florida
33020 (collectively sometimes referred to as the “Parties™).

WHEREAS, the Developer is owned in part by Margaritaville of Hollywood, Florida, LIC
(hereinafter “Margaritaville”), which shall be sublicensing certain trademarks to the Developer
for purposes of the Ground Lease and this Beach Agreement; and

WHEREAS, this Beach Agreement shall be Exhibit F to the Development Agreement and

Ground Lease between Margaritaville Hollywood Beach Resort, LLC and the City of Hollywood
(hereinafter the “Ground Lease™);

NOW, THEREFORE, in consideration of the mutual promises contained herein, the Developer
and City agree as follows:

A. TERM

The Beach Agreement’s term shall commence on the date the Developer first applies for a
certificate of occupancy for the Hotel, as defined in the Ground Lease. It shall terminate on the
same date on which the Ground Lease, to which this Beach Agreement is attached as Exhibit F,

terminates regarding both the Developer and any successors in interest, including but not limited
to Lenders by way of foreclosure or otherwise,

B. TERRITORY

The territory for this Beach Agreement is described in Exhibit A to this agreement, which is the
Site Map, and is legally described as follows (hereinafter the “Hotel Territory”):

From The Easterly extension of the North Right-of-Way of
Johnson Street, Southerly to the Easterly extension of the South
Right-of-Way of Michigan Street and from the Easterly Right-of-
Way of the Broadwalk to a point 150 feet East,

1, The City represents and warrants that:

a. it has resolved any contractual duties connected to the Hotel Territory it
may owe to A & A through the A & A Agreement;
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b. it indemnifies Developer against any claims of any kind by A & A
connected to the Developer using the Hotel Territory;

c. A & A may continue to operate in the area located outside of the Hotel
Territory, but shail be excluded from serving any person within the Hotel
Territory.

C. TERMINATION OF AGREEMENT

1. The City cannot terminate the Beach Agreement, except in the manner provided
in the Ground Lease in conjunction with the termination of the Ground Lease.

2. The City shall not file a motion to compel or for contempt or a complaint of any
kind against the Developer regarding this Beach Agreement, unless it first provides
written notice of the alleged default and thirty (30) days for the Developer to cure.

D. SCOPE OF SERVICES

L. Qverview

The Developer agrees to provide commercially reasonable access to the public to rent
beach equipment, cabanas and other equipment and products. All such equipment and
products shall be sold within the Hotel Territory.

2. Equipment and Services

a. Beach equipment as referred to herein shall mean chairs, cabanas, beach
umbrellas, surfboards, mats, floats, windsurfers, windscreens, related
equipment and the sale of beach-related products generally and
commonly used by persons using beaches; provided, however, the
Developer shall not sell any food or beverages.

b. The Developer shall not be authorized to rent any equipment which is not
listed in this agreement or covered by the insurance policy furnished to
the City, unless prior to such rental, the Developer shall have furnished
an additional list of equipment to the Director of Parks, Recreation and
Cultural Arts and received written approval, which shall be granted on a
commercially reasonable basis.

C. The Developer shall have the right to install and utilize an unlimited
number of cabanas, beach chairs and similar items, subject only to City
ordinances and rules applicable to all beach service providers regarding
safety issues such as spacing between cabanas.

3. Maintaining and Repairing Equipment

a. The Developer must provide and maintain, in a good state of repair and at
its own cost and expense, all equipment required to operate the beach
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services under this Beach Agreement. If equipment is lost, stolen or
damaged, any required repairs or replacement of equipment shall be at

the Developer’s expense. The Developer shall repair and replace broken
or weather-beaten equipment.

Any repairs, cleaning or other maintenance as required to maintain a
clean and safe working environment shall be provided on a continuous
and immediate schedule. The beach services under this Beach
Agreement must be maintained so as to provide an aesthetically pleasing
appearance and not be detrimental to the immediate surroundings,

Rental Rates

a.

The Developer shall be permitted to operate as a free enterprise and to
establish rates for renting beach equipment and services. The General

Public will not be charged more than the standard rates for the Hotel
Guests.

A list of the rates must be on file with the City of Hollywood and posted
by the Developer. A schedule of rate revisions must be provided to the
Director of Parks, Recreation, and Cultural Arts or his designee at least
ten (10) days prior to posting to the public.

Products

a.

The Developer shall be allowed to sell any brand of any product,
including suntan or sun block lotion.

The City shall not enter into any other contract or take any other action

that would require the Developer to sell any brand of suntan or sun block
lotion; and

The City shall not enter into any other contract or take any other action

that would prohibit the Developer from selling any product or any brand
of any product,

Buildings

a,

Any buildings required by the Developer for storage and operations, shall
conform to all applicable City codes and building requirements, Full

responsibility for the maintenance, appearance and disposition of the
buildings are Developer.

The location of any buildings must be approved by the Director of Parks,
Recreation and Cultural Arts. All locations are subject to removal or
relocation upon 30 days notice for permanent removal or relocations and
7 days notice for temporary relocations. Notwithstanding anything to the
contrary in this paragraph, the removal or relocation shall be
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commercially reasonable and the relocation shall be on that portion of
Hollywood Beach that is described above in Section B.

Hours of Operation

During the term of this Beach Agreement, the facility shall be open and
properly staffed seven (7) days per week, on a 52-week per year
schedule, with appropriate hours to serve the customers of the Hotel and
the general public. Exceptions shall only be allowed when inclement
weather conditions do not warrant providing the services described in this
Beach Agreement.

Operations under this Beach Agreement shall not take place during the
hours of darkness, which for the purposes of this Beach Apreement
begins one hour after sunset and ends at sunrise.

8. Advertising and Promotion

a.

Signs, posters and any other media involving the Margaritaville-related
trademarks and logos shall be permitted to be used on all products and in
connection with all services.

This includes without limitation, the services discussed above in Section
D.2.

There shall be no restriction, except for matters involving safety,
regarding the use of signs, posters and other media on cabana covers.

The definition of “Margaritaville-related trademarks and logos™ shall
include all trademarks and logos for which any Margaritaville-related
entity has obtained a trademark registration or for which a trademark
application has been filed and not rejected by the Patent and Trademark
Office in the United States.

9, Installation of Cabanas and Beach Chairs

The Developer shall not place or install equipment in any location other than herein

specified.

a.

The Developer shall leave a corridor of thirty (30) feet at each street
intersection for use of the public as convenient ingress and egress to the
beach. Equipment shall not be placed on the Broadwalk.

Cabanas will be placed within fifty (50) feet of the Broadwalk bulkhead
or natural dune lines where applicable. At all times, cabanas shall be
placed so that there shall be a minimum clearance of four (4) feet
between each cabana on all sides. The Developer’s placement of
equipment must never interfere with Beach Safety Division’s observation
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10.

of the public for said public’s welfare and safety. Areas for placement of
umbrellas and regulations of water-borne equipment shall be under the
regulation of the Beach Safety Division.

Miscellaneous

a.

The public, in general, shall, at all times, have the free use of space
aliocated to the public in front of the Developer’s location.

All Developer attendants shall be neatly attired in approved uniforms
properly identifying the Developer and the attendant. No person
convicted of any offense involving moral turpitude or a felony shall be
employed by the Developer under this agreement. Upon the City’s
request, background checks of the Developer’s employees will be
required to be provided by the Developer.

The Developer shall not be permitted to provide the beach services under
this Beach Agreement for any other purposes than the renting of beach
equipment. The Developer shall conduct its business in a dignified
manner and with no pressure, coercion, persuasion or hawking being

done by the Developer or its attendant(s) in an attempt to influence the
public to use this service.

The Developer shall furnish the necessary janitorial services to maintain
all areas in a proper state of cleanliness, i.e., litter and debris as a result of

this operation. The Developer shall enforce all posted Beach regulations
in its Territory.

The Developer shall not install its equipment in an area outside of its own
concession area, nor shall the Developer interfere with the operation of
any concessionaires. Disputes arising between Developer and any third-
party concerning their rights under their Beach Hotel Agreements shall be

reported to the City Manager or his or her designee for review and
necessary action,

The Developer shall adhere to a maintenance schedule as may be set up
by the Beach Safety Superintendent or Public Works Beach Maintenance
Supervisor and shall provide personnel to move cabanas and rental
equipment within one (1) hour after notification, or according to the
schedule, to facilitate the cleaning of the Municipal Beach., The
Developer will be consulted on maintenance scheduling,

Should Developer desire any additional building for storage of the

equipment utilized for the purposes set forth herein, upon receiving the
consent of the City and all necessary permits and approvals, any such

building shall, unless otherwise provided by a written agreement, be the

property of the Developer.
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h. Developer shall not be authorized to rent any equipment which is not
scheduled in its application or covered by the insurance policy furnished
the City unless, prior to such rental, it shall furnish an additional list of
equipment to the Director of Parks, Recreation and Cultural Arts or his
designee of the City.

E. DEVELOPER’S COMPLIANCE WITH LAW

1. The Developer, its representatives and employees, shall adhere to all City,
County, State and Federal laws and regulations relating to the operational use of the
City’s beachfront areas. This shall relate to laws in force at the commencement of this
Beach Agreement and those adopted and amended hereafter. Notwithstanding anything
to the contrary in this Beach Agreement, the Developer retains its right to challenge each
such law and regulation, including, without limitation, based on a constitutional objection
that such law or regulation violates the Developer's constitutional rights regarding
contracts.

2. The Developer shall comply in all particulars with all rules, regulations and
ordinances and particularly in activities conducted upon the public beach of the City of
Hollywood which shall in no way at any time be improper, immoral or illegal. Gambling
of any type, kind or nature, direct or indirect, is specifically prohibited.

3. The security for all property, equipment and supplies owned and provided by the
Developer shall remain the responsibility of the Developer.

4. Developer hereby waives all claims against the City for uninsured damages to or
loss of any property belonging to Developer that may be in or about the premises.

5. The Developer will be responsible for all damage to City property or the City
beachfront caused by the Developer, its employees or its agents. Any such damage that
may occur shall be promptly corrected at the expense of the Developer.

6. The Developer will conduct its operation and provide contracted services in such
a manner as to maintain commercially reasonable quiet and minimize disturbance to the

general public.
F. ALLOCATION OF LEGAL RESPONSIBILITY

L. Except for accidents or injuries caused at least in part by the City’s negligence or
more culpable conduct, Developer hereby agrees to indemnify, defend and save harmless
City and its agents, officers, and employees from any and all claims of personal injury,
loss of life or damage to property occasioned by or in connection with any activities
conducted by the Developer pursuant to this Beach Agreement.

2. Except for accidents or injuries caused at least in part by the City’s negligence or
more culpable conduct, City assumes no responsibility whatsoever for any property
located in the Territory.
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3. The acceptance of a lease payment by City, whether in a single instance or
repeatedly, after it falls due, or after knowledge of any breach hereby by Developer,
where the giving or making of any notice or demand, whether according to any statutory

provision or not, or any act or series of acts, except an express waiver in writing, shall not
be construed as waiver of City’s rights,

G. INSURANCE

1. During this Beach Agreement, Developer shall maintain all insurance required as
set forth below.
2, Certificates of insurance, reflecting evidence of the required insurance, shall be

filed with the Risk Manager. These certificates shall contain a provision that coverage
afforded under these policies will not be canceled until at least thirty (30) days' prior
written notice has been given to the CITY. All policies shall be issued by companies
authorized to do business under the laws of the State of Florida, shall have adequate

Policyholders and Financial ratings in the latest ratings of A.M. Best, and shall be part of
the Florida Insurance Guarantee Association Act.

3. Insurance shall be in force during the entire term of this agreement. Tn the event
the insurance certificate provided indicates that the insurance shall terminate and lapse
during the term of this agreement, the Developer shall furnish, at least thirty (30) days
prior to the expiration of such insurance, a renewed certificate of insurance as proof that

equal and like coverage for the balance of the term of this agreement and any extension
thereof is in effect.

4. The types of required insurance are set forth below:

a. Commercial General Liability Insurance to cover liability for bodily
injury and property damage. The City must be named as an additional
insured for the Commercial General Liability coverage. Exposures to be
covered are: premises, operations, products/completed operations, and
contractual. Coverage must be written on an occurrence basis, with no
less than the following limits of Hability:

(1) Single Limit Bodily Injury & Property Damage
Each Oceurrence $1,000,000.00
(ii) Personal Injury
Annual Aggregate $1,000,000.00

b. Workers' Compensation Insurance shall be maintained during the life of
this Contract to comply with statutory limits for all employees, The
Developer shall maintain, during the term of this Beach Agreement,
Employer's Liability Insurance. The following must be maintained:
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(D) Workers' Compensation Statutory

(ii)  Employer's Liability Not less than $500,000
per accident

H. REPORTS AND RECORDS

1. The Developer is responsible for acquiring all applicable City, County and State
occupational licenses, fees and permits.

2. The Developer shall submit an annual report of revenues and expenses to the City.
I. CONCESSION FEE PAYMENTS

The Developer shall not pay the City for the rights set forth in this Beach Agreement.
Rather, these rights are part of the Ground Lease to which this Beach Agreement is
attached as Exhibit F. The consideration to the City is provided through the various
types of rents discussed in the Ground Lease.

J. ASSIGNMENT; AMENDMENTS

1. The Developer shall have the right, without consultation with the City, to sign,
subcontract and in any other way provide for the services and products described in this

Beach Lease.

2. It is further agreed that no modification, amendment or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document
executed with the same formality and of equal dignity herewith.
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AGREEMENT FOR BEACH SERVICES ON HOLLYWOOD BEACH

MARGARITAVILLE HOLLYWOQOQD,
BEACH RESORT, LLC, a Florida limited liability
company

By:  Hollywood Resort Partners, L.P. Member

By:  Lojeta-Millenium Group, LLC
Its: General Partner

By:

Lon Tabatchnick
Its: Manager

By,  Margaritaville of Hollywood, Florida, LLC

Member
By:
John Cohlan
Its: Manager
STATE OF FLORIDA )
COUNTY OF BROWARD )

The foregoing instrument was acknowledged before me this 9th day of February, 2011, by
Lon Tabatchnick, Manager of Lojeta-Milleniumn Group, LLC, General Partner of Hollywood Resort
Partners, L.P., Member of Margaritaville Hollywood Beach Resort, LLC, a Florida limited liability
company. He is personally known to me or has produced as identification.

Notary Public
Name;
Commission Number:

Comumission expires:
STATE OF FLORIDA )
COUNTY OF BROWARD )

The foregoing instrument was acknowledged before me this 9th day of February, 2011, by
John Cohlan, Manager of Margaritaville of Hollywood, Florida, LL.C, Member of Margaritaville
Hollywood Beach Resort, LLC, a Florida limited liability company. He is personally known to me
or has produced __ as identification.

Notary Public

Name:

Commission Number:
Commission expires:
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AGREEMENT FOR BEACH SERVICES ON HOLLYWOOD BEACH

By authority of Resolution No. R-2011-014 duly passed
and adopted by the Hollywood City Commission on

January 19, 2011.

By:
Name: Peter Bober
Title:  Mayer

ATTEST:

By:

Patricia A. Cerny, City Clerk

.07 .

CITY OF HOLLYWOQD, a Florida municipal
corporation

By:
Name: Cameron D. Benson
Title:  City Manager

APPROVED AS TO FORM AND
SUFFICIENCY FOR THE USE AND RELIANCE OF
THE CITY OF HOLLYWOOD ONLY:

By:
Name: Jefirey P. Sheffel, Esq.
Title:  City Attorney
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EXHIBIT “A”
BEACH TERRITORY SITE MAP
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EXHIBIT “G”
PARKING GARAGE STANDARDS

The Parking Garage Standards shall apply to the Parking Garage and use of public and non-
public spaces. But, the public parking spaces shall be operated according to standards and
policies adopted by the CDD Board of Supervisors from time-to-time, pursuant to the
requirements of the Internal Revenue Code (“IRC”) to the extent necessary to preserve the tax
exempt status of the CDD Bonds. If a conflict exists regarding operating the public portion of
the Parking Garage between these Parking Garage Standards and the IRC’s requirements, the
[RC’s requirements shall prevail for so long as any of the CDD Bonds remain outstanding.

The Developer shall provide 456 Hotel Spaces. The CDD will contain 600 additional spaces
dedicated to general public parking. These 600 general public parking spaces shall:

(a) be properly signed and located on floors four (4) through seven (7);

(b)  be under the ownership and control of the CDD pursuant to an easement and special
warranty deed; and

(c) any management agreement entered into by the CDD shall be in compliance with these
Parking Garage Standards and the requirements of the IRS for management of public
parking facilities (currently IRS Rev. Proc. 97-13) in order to preserve the tax-exempt
status of the CDD Bonds.

The intended use of these 600 spaces is short-term parking for visitors (diners, shoppers, beach
patrons etc.), not working in the Project. The Public Spaces shall not be used to service valet
operations or employee parking, The Developer, regarding the private spaces, and the CDD,
regarding the Public Spaces, shall manage or provide for management of the Parking Garage in a
manner consistent with the following provisions:

I Rates

Developer shall at all times set rates for the Hotel Spaces that promote, encourage and
incentivize overnight guests of the Hotel to park in the Hotel Spaces and not the Public Spaces.

1L Hours of Operation

The minimum hours of operation for the public parking provided in this facility are 7:00 a.m. to
12:00 a.m. Sunday through Saturday. During all hours of operation, Developer, with respect to
the Hotel Spaces, and the CDD, with respect to the Public Spaces, will provide or cause to be
provided staff that will monitor the garage and assist patrons as needed.
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III.  Interior Finish and Lighting

Adequate lighting is one of the most important design features in a parking facility. Quality
lighting improves user comfort, security, safety and overall experience. Developer will ensure
that lighting within the parking structure meets or exceeds the minimum standards set forth by
the Nluminating Engineering Socisty for parking structures, Basic lighting requirements are as
shown in the table below. In addition, Developer will ensure that all interior walls and ceilings
are highly reflective with a uniform finish that provides a minimum of 70% reflectance.

Minimal Horizontal Maximum/Minimum Minimum Vertical
Horizontal
Illuminance on Floor Uniformity INuminance at Five Feet
Lux Footcandles Ratio Lux Footcandles
Basic 10 1 10:1 5 0.5
Ramps
Day 20 2 10:1 10 1
Night 10 1 10:1 5 ' 0.5
Entrance Area
Day 500 50 250 25
Night 10 1 10:1 3 0.5
Stairways 20 2 10:1 10 1
Source: IHuminating Engineering Society of N.A. RP-20-98 Lighting for Parking Facilities {(New
York: IES 1998).

IV.  Signage

The CDD will pay for and post signs at the entrance to the public parking facility identifying it as
a public parking facility. These signs will be consistent with public parking signs in use by the

City of Hollywood. In addition, hours of operation and parking rates will be posted at the
entrance to the facility.

Interior signage will provide patrons with clear indications of traffic patterns, ingress and egress
locations, short-term parking, permit parking and restricted residential parking,

V. Operating Standards

The City of Hollywood and Developer acknowledge that the 600 parking spaces identified are
primarily intended for public use and the benefit of visitors to the Central Beach area not
associated with the Development. The Developer, with respect to the private spaces, and the
CDD, with respect to the public spaces, and the management of the Parking Garage will manage
these parking spaces in a commercially reasonable and responsible manner to benefit visitors and

employees. Patron comfort is greatly improved when the Parking Garage is clean and in good
repair.
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To ensure that the Parking Garage is well maintained, Developer will provide the City with
documentation of an ongoing maintenance program for the Parking Garage. This maintenance .
program will, at a minimum, include the following: N
(a) Daily schedules to remove trash and debris from the facility, to clean ingress |
and egress areas, and to ensure the overall cleanliness of the facility; €]
£
(b) Inspection, maintenance and repair schedules for fixtures, mechanical, e |
electrical, plumbing, HVAC, and revenue systems equipment, and finishes |
within the Parking Garage; and .
£
(c) Inspection, maintenance and repair schedules for the structural systems g
within the Parking Garage including without limitation, elevators, fire N
systems, emergency devices and sprinklers. ¢
VI Audit Rights ¢
The City of Hollywood and Developer acknowledge that operation of these 600 public parking £
spaces have a significant influence on the continued development and vitality of the central §
beach area. The CDD will provide or cause to be provided quarterly reports that summarize .
garage traffic for the 600 spaces. These reports will be in a form acceptable to the City Parking =
Director or other staff assigned by the City. In addition, the City is allowed to review garage £
operations, management records and documents related to the Parking Garage. {
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EXHIBIT “H”
SITE PLAN

The Site Plans, Civil Plans and Landscaping Plans (collectively, the Site Plans) as
prepared by the Adache Group Architects making up this Exhibit “H” consist of approximately
74 pages submitted to the City of Hollywood’s Development Review Board, Planning and
Zoning Board, and City Commission and approved in Resolution No. R-2010-364 on December
15, 2010, a copy of which is on file at the City of Hollywood’s Planning Department and can be

viewed as a public document. Attached hereto as part of this Exhibit H is a copy of the front
page of the Site Plan. ‘
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EXHIBIT “I”

SCHEDULE OF PERFORMANCE

Execution of Lease Agreement:

Possession Date:

On or before February 13,
2011

February 1, 2012

Conditions to Possession Date (except for Developer Initial Parcel])

Formation of CDD:

Final plans and specifications:

General construction contract:

Delivery of payment and performance bonds:

Loan commitments for financing:

July 1, 2011
July 1, 2011
November 1, 2011
Pecember 1, 2011

January 1, 2012

Public Approvals (expected to be finalized prior to January 1,2011)

Demolition and building permits:

Supplemental Third Party Fees
Reimbursement:

Commencement of Site Clearance/Demolition:
Commencement of Construction:

Construction Completed
(issuance of certificate of occupancy):

Project opening:

-0% -

February 1, 2012

February 1, 2012
March 1, 2012

March 1, 2012

March 1, 2014

March 15, 2014
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EXHIBIT “J°

TRANSFERS (OWNERSHIP INTEREST IN DEVELOPER)
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EXHIBIT “K”

CDD FINANCING STRUCTURE
TO
DEVELOPMENT AGREEMENT AND GROUND LEASE
BETWEEN
MARGARITAVILLE HOLLYWOOD BEACH RESORT, LLC
AND THE CITY OF HOLLYWOOD, FLORIDA
DATED AS OF February 9, 2011

Summary of Potential Community Development District Bond Financing

Project. The City of Hollywood, Florida (the “City”) seeks to redevelop real property
owned by the City located between the Atlantic Ocean and the Intracoastal Waterway in
the vicinity of Johnson Street, to include;

1.

Margaritaville Resort Hotel. A 350 room hotel with convention, restavrant/bar
and retail space (“Hotel”) and certain boat landing improvements.

Parking Garage. A multi-level parking facility with:

Public Parking comprising 600 spaces for use by the general public in accordance

with the Parking Garage Standards attached to the Development Agreement and
Ground Lease as Exhibit G; and

Private Parking comprising 456 spaces for use in connection with the operation of
the Hotel.

Developer. Margaritaville Hollywood Beach Resort, LLC, a company possessing the
experience and financial resources to develop the Project.

Real Property Ownership.

L.

City Remains Fee Owner of Land. The City will retain the fee interest in the real
property.

Ground Lease. The City will enter into a ground lease with the Developer for a
term of 99 years for the property (“Leased Property”™) upon which the 1056
private and public parking facilities and the Hotel will be constructed. The
parking facilities will comprise the lower floors (3 through 8) and the Hotel will
be constructed above the parking facilities.

Specific Ground Lease Provisions.

a. Covenant to Pay Special Assessments. Under the ground lease, the
Developer will agree to pay all special assessments levied by the CDD on the
Developer’s leasehold interest in the Leased Property and private vertical
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construction thereon to finance the portion of the Parking Garage designated for

public parking. Failure to pay such special assessments will be considered a
payment default under the ground lease.

b. Covenant to Impose User Fee. The Developer will impose a public user
fee for the benefit of the CDD, but not imposed through the exercise of any power
by the CDD, to be remitted to, and collected by, the CDD to be applied by the
bond trustee for the payment of the special assessment bonds issued by the CDD.
The public user fee shall be imposed in the amount of one (1%) per cent on sales
of goods or services that occur within the Leased Property.

C. Leasehold Mortgages Subordinated. Leasehold mortgages secured by the
Developer’s leasehold interest in the Leased Property and vertical construction
thereon will be contractually subordinated to the easement interest of the CDD
and the fee title ownership of the facilities conveyed by special warranty deed,
comprising the portion of the Parking Garage designated for public parking.

d. Leasehold Mortgagee Cure Provisions. The ground lease will contain
typical provisions such that a leasehold mortgagee will have the opportunity to
cure defaults under the ground lease for specified periods of time. This includes
right to cure payment of CDD and other special assessments on the Developer’s
ground lease interests and vertical construction,

e. City Guaranty of Payments of Principal and Interest on Assessment Bonds
Under Certain Circumstances.

(i) There will be created as a separate deposit account in the custody of the
bond trustee, a trust fund designated the Debt Service Reserve Fund, the
“Reserve Fund”. In the event that (i) the Developer fails timely to make
any payment due with regard to special assessments on the Leased
Property, (ii) the applicable lender/mortgagee, or a replacement
Developer, if any, does not cure such default within the time frames
provided under the special assessment bond documents (which shall be
substantially similar to the time frames provided in Article VI of the
ground lease), (iii) the CDD does not have funds available from collection
of user fees, or from operation of the Public Parking, taking into account
commercially reasonable reserves for future expenses for the Public
Parking, to make up the shortfall; and (iv) as a result, the amounts in the
Bond Fund no less than twenty (20) days prior to a Bond Payment Date
are less than the amount due on such Bonds on such Bond Payment Date,
the bond trustee shall transfer, from the Reserve Fund an amount sufficient
to make up any deficiency in the Bond Fund. In the event of any such
transfer, the bond trustee shall, within five (5) days after making such
transfer, provide written notice to the Developer, with a copy to the City,
of the amount and date of such transfer and the Developer shall, within
five (5) days of receipt of such written notice, pay to the Trustee for
deposit into the Reserve Fund an amount necessary to cause the moneys in
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(ii)

the Reserve Fund to be equal to the Reserve Fund Requirement. In the
event the Developer does not reinstate the balance in the Reserve Fund to
the Reserve Fund Requirement within the time frame provided above, or if
the amount paid by the Developer is not sufficient to cause the moneys in
the Reserve Fund to be equal to the Reserve Fund Requirement, then the
Trustee within two (2) days shall provide written notice of such deficiency
to the City. The Trustee shall notify the City of any draw upon or
deficiency in the Reserve Fund as provided herein and shall make demand
on the City to replenish the Reserve Fund to the Reserved Fund
Requirements as provided in Paragraph (ii) immediately below.

Covenant to Budget and Appropriate (the “Guaranty”). The City hereby
covenants to budget and appropriate to replenish the Reserve Fund at the
next City Commission meeting following receipt of the above notice of
deficiency from the Trustee while the CDD Bonds are outstanding and to
deposit into the Reserve Fund no later than sixty (60) days following such
City Commission meeting, from all legally available Non-Ad Valorem
Revenues of the City, sufficient Non-Ad Valorem Revenues to supplement
the moneys in the Reserve Fund to the exfent necessary to cure any
deficiencies therein,

The Guaranty is camulative to the extent not paid, and shall continue until
such Non-Ad Valorem Revenues or other legally available funds in
amounts sufficient to cure any deficiency in the Reserve Fund shall have
been budgeted, appropriated and actually paid. Except with respect to
such Non-Ad Valorem Revenues deposited in the Reserve Fund, the
Guaranty does not create a lien upon or pledge of such Non-Ad Valorem
Revenues nor does it preclude the City from pledging in the future all or
any specified portion of the Non-Ad Valorem Revenues, nor does it give
the Registered Owners a prior claim on all or any specified portion of the
Non-Ad Valorem Revenues as opposed to claims of general creditors of

the City.

Although the City’s obligation to make payments under its Guaranty is
subject to the conditions set forth in paragraph (i) above, the Guaranty is
on par with other debt of the City supported with the City’s pledge of
Non-Ad Valorem Revenues and the City’s covenant to budget and
appropriate Non-Ad Valorem Revenues. The Guaranty is intended to have
the effect of making available for the deposit into the Reserve Fund, at
such times as may be required to cure any deficiency therein within the
time frames described in paragraph (i) and under the special assessment
bond documents as may be required by bond rating agencies or credit
enhancers, the Non-Ad Valorem Revenues and placing on the City a
positive duty to appropriate and budget, by amendment if necessary,
amounts sufficient to cure such deficiency. The Guaranty is subject in all
respects to the restrictions of Section 166.241, Florida Statues, which
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(ii1)

(iv)

(v)

provides that the governing body of each municipality shall make
appropriations for each Fiscal Period which, in any one year, shall not
exceed the amount to be received from taxation and other revenue sources,
and to payments which are legally mandated by applicable law.

The obligations of the City contained herein shall not be construed as a
limitation on the ability of the City to pledge or covenant to pledge or use
all or any portion of the Non-Ad Valorem Revenues for other legally
permissible purposes. The obligation of the City to cure such deficiency
in the Reserve Fund within the time frames provided under the special
assessment bond documents, is subject to the availability of money in the
treasury of the City and funding requirements for essential public purposes
affecting the health, welfare and safety of the inhabitants of the City or
which are legally mandated by law; however, such obligation is
cumulative and shall carry over from Fiscal Period to Fiscal Period.

Moneys in the Reserve Fund shall only be used for the purpose of
transferring to the Bond Fund an amount sufficient to make up for
deficiencies in amounts deposited to the Bond Fund, in the event that

moneys therein are less than the amount then due to the owners of the
Bonds on any Bond Payment Date.

The obligation of the City hereunder will not constitute general obli gation
debt or indebtedness within the meaning of any constitutional or statutory
limitation, or a pledge of the faith and credit or the taxing power of the
City; no one seeking recourse under the Guaranty shall ever have the right
to compel any exercise of any ad valorem taxing power of the City,
directly or indirectly, to enforce such obligations.

The City will have the option, but not the obligation, any time notice and
demand is made upon the City to replenish the balance in the Reserve
Fund to the Reserve Fund Requirement, to redeem all outstanding Bonds
at a redemption price of 100% of the principal amount thereof, plus
accrued interest, instead of replenishing or continuing to replenish the
Reserve Fund. Subject to the foregoing, the City’s obligation to replenish
the Reserve Fund shall continue until such time as the Bonds are paid in
full or legally defeased according to their terms.

Easement and Special Warranty Deed for Public Parking . The Developer will be
responsible for retaining a contractor for construction of the Parking Garage and
the CDD (defined below) will pay its pro rata share of construction costs
attributable to the Public Parking component of the Parking Garage. Prior to
commencement of construction of the Parking Garage, the CDD will be granted
an easement for the construction of the Public Parking component of the Parking
Garage. After the Parking Garage is constructed, the Developer will execute a
special warranty deed and any other appropriate instrument of conveyance to
transfer its interest in the Public Parking component of the Parking Garage to the
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CDD. The City and the Developer agree to execute such appropriate documents
as are necessary to effectuate such transfer, including a joinder, and obtain the
subordination of the rights of third parties, to the easement of the CDD in the
underlying land and the fee title to the facilities conveyed by special warranty
deed comprising the public portion of the Parking Garage.

D. Community Development District

L.

Formation of Community Development District  (“CDP”). Community
development districts in Florida are created through a petition which petition must
include the eight items set forth in Florida Statutes §190.005(1)(a). Florida
Statutes §190.005(2)(e) provides that in the case of a community development
district of less than a 1,000 acres in size, that if all the land for the proposed
district is in the territorial jurisdiction of a municipal corporation the petition
requesting the creation of the CDD is filed with the municipal corporation.

Special Assessments. The security for special assessment bonds will include the
net revenues from the Public Parking component of the Parking Garage as well as
non-ad valorem special assessments and user fees. The CDD will levy special
assessments on the Hotel and the Private Parking component of the Parking
Garage pursuant to § 190.022 Florida Statutes using the procedures set forth in
Chapter 170, Florida Statutes. The assessment lien shall not be a lien
encumbrance on the fee interest of the City of Hollywood, nor on the leasehold
interest of the Developer. Collection of the assessments shall be enforced
pursuant to the provisions of Section 196.199(8), Florida Statutes, and to the
extent applicable, Chapters 170, 173 and 197 Florida Statutes.

Ownership of Public Parking Following Payment of Bonds. Sections 190.046(4),
(5) and (6), Florida Statutes provide a method for transfer of the Public Parking

from the District to the City of Hollywood through adoption by the City of a non-
emergency ordinance. Under existing law, the City must assume and guarantee
debt, if any, of the CDD that is related to the Public Parking. The statute
currently provides for no other consideration from the City. In addition, the City
must demonstrate the ability of the City to provide the public parking service: (a)
as efficiently as the CDD; (b) at a level of quality equal to or higher than the level
of quality actually delivered by the CDD to the users of the Public Parking; and
(c) at a charge equal to or lower than the actual charge by the CDD to Public
Parking customers. No later than 30 days following the adoption of a transfer
plan ordinance, the board of supervisors may file in the circuit court a petition
seeking review by certiorari of the factual and legal basis for the adoption of the
transfer plan ordinance. Upon the transfer of all of the services of the CDD to the
City, the CDD shall be terminated in accordance with a plan of termination which
shall be adopted by the board of supervisors and filed with the clerk of the circuit

court.

In the event such transfer of the Public Parking to the City is completed as
aforesaid, the Developer and the City shall execute such amendments to the
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ground lease(s) as are necessary or desirable to properly reallocate management

responsibilities, procedures, and operating expenses concerning the Public
Parking.

Validation of CDD Bonds, The CDD special assessment bonds will be subject to
validation through judicial process under Chapter 75, Florida Statutes, prior to the
delivery of possession by the City to the Developer of the Hotel and Parking
Garage component of the Leased Property under the ground lease, other than the
Developer Initial Parcel. It shall be the responsibility of Developer to cause the
CDD to diligently undertake the said validation process at the CDD’s sole cost
and expense through a funding agreement with the Developer. In general, the
court will hold a validation hearing 75 to 90 days after the filing of a validation
complaint. The final judgment of the appropriate court shall include an order (the
“CDD Bond Validation Order”) validating and confirming the legality of the
special assessment bonds, the ground lease, the Guaranty, and all other financing
documents and agreements within the scope of the court’s jurisdiction, and the
legality of all proceedings in connection therewith. The CDD Bond Validation
Order will be subject to a 30 day appeal period under Florida law.

Right of Eminent Domain. Pursuant to Section 190.011(11), Florida Statutes, the
City will grant to the CDD by resolution the right of extraterritorial eminent
domain within the geographical limits of the Hollywood Beach CRA, for water,

sewer, district roads and water management, specifically including the power for
taking of easements for drainage.

Interlocal Agreement. Upon its organization, the City and the CDD shall enter

into an interlocal agreement which will embody the parties’ agreements as
follows:

a. The CDD will agree that it will not (i) refinance the special assessment
bonds issued to finance the construction of the Public Parking, or (ii) issue any
other bonds or debt instruments, without the prior written approval of the City,
which may be granted or withheld by the City in its sole discretion.

b. At all times during the existence of the CDD the chief administrative
officer of the City, or his or her designee, shall serve on the Board of Supervisors
of the CDD. The Developer as landowner and the Board of Supervisors of the
CDD shall take all actions necessary to assure the election of at least one (1)
supervisor meeting the requirements of this paragraph,

C. The CDD shall submit its proposed annual budget to the Chief
Administrative Officer of the City for his or her approval prior to final adoption
for the sole purpose of determining whether the projected revenues including
special assessments and net parking revenues will be sufficient to pay the annual
debt service due in the fiscal year for which the final budget is to be adopted.

The limits of personal injury, property damage, and liability insurance to be
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procured by the CDD shall be subject to review and approval of the Chief
Administrative Officer of the City, which review and approval shall be exercised
in his or her commercially reasonable judgment. If permitted by the issuers of
such policies, the City shall be named as an additional insured.

The Board of Supervisors shall establish parking rates for the public portion of the
Parking Garage sufficient to cover the costs of operation, maintenance and debt
service thereon, Subject to the requirements of the preceding sentence, the CDD
will agree that such parking rates will reflect rates charged by parking facilities
open to the public within the barrier island known as Hollywood Beach.

The CDD Board of Supervisors will adopt and implement the policies set forth in
Exhibit “G” Parking Garage Standards that are applicable to it, with respect to
the public portion of the Parking Garage, so long as such policies are consistent
with the requirements of the Internal Revenue Code in order to preserve the tax
exemption of the interest on the CDD’s bonds.

Once the CDD Bonds are paid in full, the District agrees that the City shall have
the right to dissolve the District and have the District transfer the Public Parking
to the City pursuant to the provisions and requirements of Section 190.046 (4),
(5), and (6), Florida Statutes as set forth in Section D.3. of this Exhibit “K”.

Summary of Financing Sources.

Private Financing. The Developer will obtain financing to construct the Hotel and
the Private Parking component of the Parking Garage.

CDD Bonds. The proceeds from issuance of special assessment bonds will be
used to acquire the Public Parking component of the Parking Garage. The Public
Parking component of the Parking Garage will be sold and transferred to the CDD
upon completion of the construction of the improvements. The bond obligations
will remain in place as permanent financing upon completion of construction of
the Public Parking component of the Parking Garage.
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EXHIBIT “L”
CDD EASEMENT FORM

RECORDING REQUESTED BY: AND WHEN RECORDED MAIL TO:

Gerald L. Knight

Billing, Cochran, Lyles, Mauro & Ramsey, P.A,
515 East Las Olas Boulevard, Sixth Floor

Fort Lauderdale, FI. 33301

EASEMENT AGREEMENT

MARGARITAVILLE CDD
{(Hollywood, Florida)

THIS EASEMENT AGREEMENT (this "Easement") is made as of , 20 (the
“Effective Date”), by and between the CITY OF HOLLYWOOD., a municipal corporation of
the State of Florida ("City"), MARGARITAVILLE COMMUNITY DEVELOPMENT
DISTRICT, a local unit of special-purpose government organized and existing under Chapter

190, Florida Statutes ("District”), and MARGARITAVILLE HOLLYWOOD BEACH
RESORT, LLC, a Florida limited liability company ("Margaritaville").

RECITALS:
A. Margaritayille and the District have entered into a certain Assignment and Acquisition
Agreement (“Acquisition Agreement”) dated as of , 20___. for the development and

acquisition by the District of certain public parking garage improvements (the "Public Garage
Improvements") located or to be located on certain land more particularly described on Exhibit
"A" attached hereto (the "Easement Area™); and

B. The City is the fee owner of the Easement Area; and

C. Margaritaville is the holder of a 99-year ground leasehold estate and interest in and to
certain lands owned by the City (the “Leasehold Property”) more particularly described in
Exhibit “B”, attached hereto including the lands located within the Easement Area, pursuant to a
Development Agreement and Ground Lease with the City dated as of February 9, 2011 (the
"Ground Lease"); and

E. Margaritaville intends to develop and construct certain improvements and structures on
the Leasehold Property (the “Private Improvements”), including the parking garage (the
“Parking Garage™) which consists in part of the Public Garage Improvements; and

F. The City and Margaritaville wish to grant to the District a non-exclusive easement for the
purpose of utilizing, occupying, improving and maintaining the Public Garage Improvements on,
over, under, above and through the Easement Area, as more particularly described herein for the
time period set forth in Section 6 below;

NOW, THEREFORE, with reference to the foregoing, and for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the City, the
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District and Margaritaville hereby declare and agree that the easement rights created and
reserved hereunder shall be held, conveyed, used, occupied and improved subject to the
following limitations, covenants, conditions, restrictions and easements:

1. GRANT OF EASEMENT

1.1 Grant of Easement to District. The City and Margaritaville each hereby grants to
the District a non-exclusive easement on, over, under, across and through the Easement Area to
accommodate the design, construction, maintenance, repair, replacement, as well as the
owrnership, use and enjoyment of the Public Garage Improvements by the District. Such
easement shall be used only for the purposes stated herein.

1.2 Construction, Encroachment and Suppori. In addition, the City and
Margaritaville each hereby grants to the District the following additional rights to benefit the
Public Garage Improvements and the Easement Area;

1.2.1 the right to own, use and enjoy the Public Garage Improvements;

1.2.2  rights of lateral and subjacent support between and among elements of the
Public Garage Improvements necessitated by vertical or lateral development of said Public
Garage Improvements and attachment to the other elements of the Public Garage Improvements
and the Private Improvements; and

[.2.3  rights of ingress, egress and access to and through the Easement Area;

provided, however, such rights shall be exercised in all respects so as to avoid interfering
unreasonably with the City's, Margaritaville's or any Occupant's (as hereinafter defined) use,
occupancy and enjoyment of the Easement Area, the Private Improvements or any other
improvements constructed thereon or therein by the City, Margaritaville or any Occupant.

The parties acknowledge and agree that the Public Garage Improvements will be constructed by
Margaritaville, and that the easement rights granted herein to the District with respect to the
Public Garage Improvements shall be effective as of the date of the Garage Closing (as defined
in the Acquisition Agreement) and shall be self-operative without further action by any party
hereto.

The parties further acknowledge and agree that the Public Garage Improvements shall remain
open to the general public; provided, however, nothing herein shall limit or restrict the ability of
District to charge the general public for the use of the Public Garage Improvements.

1.3 Grant of Easement to City and Margaritaville. The District hereby grants to the
City and Margaritaville the following easements to exist over the Public Garage
Improvements:

(a) Easements for ingress, egress and access over, under, across and through the
Public Garage Improvements to design, install, construct, maintain, repair, replace
and use the Private Improvements, including without limitation, any
improvements constructed hereafter on any of the Leasehold Property;
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(b)  Easements for support of any Private Improvements located from time-to-time
above, below or adjacent to the Public Garage Improvements; and

(c) Easements for Ingress, egress and access over, under, across and through all of the
Public Garage Improvements which are designed for the purposes of pedestrian or
vehicular ingress, egress or access, including without limitation, easements for
ingress, egress and access through all portions of the Public Garage Improvements
for the purpose of use of the balance of the Parking Garage or the Private

Improvements to be constructed vertically above, or adjacent to, the Parking
Garage.

All the foregoing rights shall be exercised so as to avoid interfering unreasonably with the
District's ownership, use, occupancy and enjoyment of the Public Garage Improvements.

1.4 Ingress, Bgress and Parking. 'The parties acknowledge and agree that the District
intends to own and operate the Public Garage Improvements for public purposes in accordance
with Chapter 190 of the Florida Statutes. The District hereby covenants and agrees to operate
the Public Improvements in the manner customary for comparable facilities in Broward County,
Florida, and in accordance with the terms of this Easement. Any or all of the District’s rights,
obligations and easements granted herein may be assigned by the District to the City, provided
written notice of each such assignment is promptly provided to Margaritaville,

1.5 Easements Appurtenant, The rights and easements granted herein in and to the
Easement Area are expressly for the benefit of the District; and the rights and easements granted
and reserved herein in and to the Public Garage Improvements are expressly for the benefit of the
District and the public, as well as of the City and Margaritaville, and their respective
"Occupants" (as defined hereinbelow). All easements created in this Easement shall be
appurtenant easements and not easements in gross. Any such easement may be abandoned or
terminated by execution of an instrument so abandoning or terminating the same by the parties of
the dominant and servient estates and consented to in writing by the mortgagee, if any, of the
District, Margaritaville or the City, as the case may be; provided that as long as any "tax exempt"
debt which financed any of the Public Garage Improvements is outstanding, any such
termination must provide that the ownership and maintenance responsibility of the Public Garage
Improvements must remain with the District or the City. For purposes of this Lease,
"Occupants” shall mean any Person from time-to-time entitled to the exclusive use and
occupancy of space under, above or across the Easement Area (including the Leasehold
Property, but specifically excluding the Public Garage Improvements) or a portion thereof, under
any lease, deed or other instrument or arrangement whereunder such entity or person has
acquired exclusive rights with respect to the use and occupancy of any such space.

1.6 Duration of Easements. The easements granted herein shall remain in effect from
the Effective Date for the term of this Easement, as the same may be extended in accordance
herewith, as set forth in Section 6 below,
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2. INDEMNIFICATION

2.1 General Indemnification. Subject to the next sentence, (i) Margaritaville and the
City, to the full extent allowed by Florida law, each severally hereby indemnifies and agrees to
defend and hold harmless the District from and against all claims occurring or arising out of their
respective acts and omissions under this Easement; and (ii) the District, to the full extent allowed
by Florida law, hereby indemnifies and agrees to defend and hold harmless Margaritaville and
the City from and against all claims occurring or arising out of its acts and omissions under this
Easement. Notwithstanding the foregoing, no party shall be obligated to indemnify or defend
another "Person” (as defined hereinbelow) to the extent the claim underlying the other Person’s
request to be indemnified was caused by or directly resulted from (A) the negligence of the other
Person, or the other Person's agents, employees or contractors, (B) the other Person's failure to
perform or cause to be performed its obligations under this Easement or any other agreement to
which such parties are a party, or (C) a willful, intentional or wanton act or omission of the other
Person or its agents, servants or employees. For purposes of this Easement, "Person” shall mean
and include an individual or a corporation, partnership, limited liability company, joint venture,
firm, trust, association or any other form of business, or government entity, or quasi-
governmental entity.

2.2 Liens. The District shall pay all claims relating to any work performed on or for
the benefit of the Public Garage Improvements when and as the same become due, and the
District shall not permit any construction, mechanics', materialmen's and/or laborers' liens to be
filed against the Easement Area (including the Leasehold Property), the Private Improvements or
other improvements of the City and/or Margaritaville in connection with any work performed by
or at the direction of the District with respect to the Public Garage Improvements. The District
hereby indemnifies and agrees to defend and hold harmless, subject to and in accordance with
applicable Florida law, Margaritaville and the City from and against any construction,
mechanics', materialmen’s and/or laborers' liens, and all costs, expenses and liabilities in
connection therewith, including without limitation, attorneys' fees, arising out of work
undestaken, pursuant to any easement granted hereunder, by or at the direction of the District
with respect to the Public Garage Improvements. If the Easement Area (including the Leasehold
Property), the Private Improvements or any other improvements of the City and/or Margaritaville
shall become subject to any such lien, the District shall promptly cause such lien to be released
and discharged of record, either by paying the indebtedness which gave rise to such lien or by
posting such bond or other security as shall be required by law to obtain such release and

discharge.

3. REPAIR, MAINTENANCE OF PUBLIC GARAGE IMPROVEMENTS;
INSURANCE

3.1  Obligation to Maintain and Repair. The District shall, at all times during the term
of this Basement from and after the completion of Public Garage Improvements and conveyance
of the Public Garage Improvements to the District, keep, maintain and repair all of the Public
Garage Improvements, or cause all Public Garage Improvements to be kept, maintained and
repaired in good order, condition and repair.
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32  Insurance. The parties acknowledge that Margaritaville intends to develop, or
cause to be developed, additional improvements above certain Public Garage Improvements (as
defined in the Acquisition Agreement). The parties further acknowledge that it is in their
respective interests to describe and document, prior to the Garage Closing (as defined in the
Acquisition Agreement), the insurance required to be carried by each of the District and
Margaritaville with respect to their respective ownership interests in the Parking Garage and the
process for the deposit and disbursement of insurance proceeds in the event of a casualty
affecting either or both of their respective interests in the Parking Garage. Promptly following
the execution of this Easement, the parties agree to negotiate the terms and conditions of such
insurance requirements, which requirements shall recognize the interests and insurance
requirements of any mortgagee of Margaritaville and City as ground lessor. The parties hereto
agree to execute a document reflecting the foregoing agreement at or before the Garage Closing
and record the same among the public records of Broward County, Florida,

4.  FORCE MAJEURE

Each party shall be excused from performing any obligation or undertaking provided in
this Easement, except any obligation to pay any sums of money under the provisions hereof, if
and for so long as the performance of such obligation is prevented or delayed, retarded or
hindered by act of God, fire, earthquake, flood, explosion, actions of the elements, war, acts of
terrorism, invasion, insurrection, riot, mob violence, sabotage, inability to procure or general
shortage of labor, equipment, facilities, materials or supplies in the open market, failure of
transportation, strikes, lockouts, action of labor union; condemnation, requisition, laws, orders of
governmental or civil or military or naval authorities, or any other cause, whether similar or
dissimilar to the foregoing, not within the reasonable control of such party; provided, however,
that the unavailability of sufficient funds, regardless of the cause, shall under no circumstances
excuse any party from performing its obligations or undertakings pursuant to this Easement. A
party seeking to be temporarily excused from performing an obligation on account of one of the
foregoing events must notify the other parties of the delay within twenty (20) days after the
occurrence of the applicable event. In such event, the time for performing the applicable

obligation shall be extended by a period of time equal to the duration of the event that excused
timely performance.

5. NOTICES

5.1 Notice to Parties. All approvals, notices or other communications required or
permitted hereunder to be given to a party shall be in writing, and shall be personally delivered
or delivered by overnight commercial carrier, or sent by registered or certified mail, postage
prepaid, return receipt requested or sent by facsimile to the facsimile numbers set forth herein
(provided that notice is also simultaneously sent by registered or certified mail or by overnight
carrier). Notice shall be deemed effective upon actual receipt or first rejection, as applicable, in
each case as shown on the carrier's delivery receipt or other records; provided, however, if any
delivery is received after 5:00 p.m. (local time for the recipient's address) on a business day or at
any time on a non-business day, notice will be deemed given on the next business day. For
purposes of this Section 5.1, a business day is Monday through Friday, excluding holidays
observed by the United States Postal Service. The addresses for the parties are set forth below:
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City:

with a copy to:

Margaritaville:

with a copy to:

District:

with a copy to:

City of Hollywood
Hollywood City Hall
2600 Hollywood Blvd.
Hollywood, Florida 33020
Attn: City Manager

City of Hollywood
Hollywood City Hall
2600 Hollywood Blvd.
Hollywood, Florida 33020
Attn: City Attorney

Margaritaville Hollywood Beach Resort, LLC
Attn: Lon Tabatchnick
3501 N. Ocean Drive
Hollywood, Florida 33019

Margaritaville of Hollywood, Florida LLC, Managing
Member

Attn: John Cohlan

256 Worth Avenue, Suite Q

Palm Beach, Florida 33480

The Margaritaville Community Development District
c/o

Billing, Cochran, Lyles, Mauro, & Ramsey, P.A.
515 BEast Las Olas Boulevard, Sixth Floor

Fort Lauderdale, Florida 33301

Attn: Susan F. Delegal, Esq.

Telephone: 954-764-7150

6. DURATION AND EXTENSION

This Easement and the rights and easements created hereby shall continue in full force for
a term of ninety-nine (99) years from the Effective Date, at which time the same shall
automatically be extended for successive periods of ten (10) years each unless an instrument
terminating this Easement and the rights and easements created hereby is executed by the patties
and consented to by each mortgagee holding a mortgage encumbering all or any part of the
Easement Area, including the Leasehold Property, and recorded among the public records of
Broward County, Florida.
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7. MISCELLANEOQUS

7.1 Amendments. The provisions of this Easement may be modified or amended, in
whole or in part, only by a written instrument, executed and acknowledged by the parties and
duly recorded in the Official Records of Broward County, Florida. Except as provided below,
any amendment or modification hereof (including any extension and renewal hereof), whenever

made, shall be superior to any and all liens to the same extent as if such amendment or
modification had been executed concurrently with this Easement.

7.2 No Third Patty Beneficiaries. The provisions of this Easement are for the
exclusive benefit of the parties and of their respective successors and assigns, and are not for the
benefit of any third person, nor shall this Easement be deemed to have conferred any rights,
express or implied, upon any third person. No modification or amendment, in whole or in part, of
this Easement shall require any consent or approval on the part of any Occupant.

7.3 Breach Shall Not Permit Termination. No breach of this Easement shall entitle
any party to cancel, rescind or otherwise terminate this Easement or any portion hereof, but such

limitation shall not affect, in any manner, any other rights or remedies which any party may have
hereunder by reason of any breach of this Easement.

74 Interpretation. The language in all parts of this Easement shall be in all cases
construed simply according to its fair meaning and not strictly for or against any party. The
captions of the Sections of this Easement are for convenience only and shall not be considered or

referred to in resolving questions of interpretation and construction. References to "Sections" are
to sections of this Easement unless otherwise indicated.

7.5. Consent Time for Approval. In any instance in which a party is requested to
consent to or approve any matter with respect to which such consent or approval is required by
any of the provisions of this Easement, such consent or approval shall be given in writing, and
shall not be unreasonably withheld, conditioned or delayed, unless the provisions of this
Easement with respect to a particular consent or approval shall expressly provide that the same
shall be given or refused in the sole discretion of such party or is otherwise qualified. Wherever
in this Easement approval of a party is required, then, unless a different time limit is provided in
this Easement, such approval or disapproval shall be given within thirty (30) days following the
receipt of the item to be so approved or disapproved, or, unless specifically provided to the
contrary in this Fasement, and provided such notice complies with this Section 7.5, the same
shall be conclusively deemed to have been approved by such party. Any disapproval shall
specify with particularity the reasons therefor, provided, however, that wherever in this
Easement a party is given the right to approve or disapprove in its sole discretion, it may
disapprove without specifying a reason therefor. Any document submitted for consent or
approval shall contain a cover page prominently listing the date mailed, and if applicable, a
statement to the effect that the document or the facts contained within such document shall be

deemed approved or consented to by the recipient unless the recipient makes objection thereto
within the time periods specified or permitted in this Easement.

7.6 Goveming Taws. This FEasement shall be governed by and construed in
accordance with the laws of the State of Florida without regard to its conflicts of law principles.
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7.7  Remedies. Except as otherwise expressly provided herein, Margaritaville and the
City shall have all rights and remedies at law or in equity if the District fails to cure any default
or breach hereunder within thirty (30) days after receipt of written notice of any such default.

7.8 Not a Public Dedication. Except to the extent of the public purposes for which
the Public Garage Improvements were designed and intended to be used, nothing in this
Basement shall be deemed to be a gift or dedication of any portion of the Public Garage
Improvements to the general public or for the general public or for any public purposes
whatsoever.

7.9  Severability. If any term, provision or condition contained in this Easement shall,
to any extent, be invalid or unenforceable, the remainder of this Easement (or the application of
such term, provision or condition to persons or circumstances other than those in respect of
which it is invalid or unenforceable) shall not be affected thereby, and each term, provision and
condition of this Easement shall be valid and enforceable to the fullest extent permitted by law.

7.10  Number and Gender. The use of the singular herein includes the plural and the
use of the neuter herein includes the masculine and/or feminine, as the context may require.

7.11 Successors and Assigns. This Easement shall, except as otherwise provided
herein, be binding upon and inure to the benefit of the successors and assigns of the parties.
Without limiting the generality of the foregoing, any notice received by a party from a mortgagee
pursuant hereto shall be binding on the successors and assigns of such party, and such mortgagee
shall have no obligation to provide any further notice to the successors and assigns of such party
in order to be entitled to the rights hereunder. Notwithstanding anything herein to the contrary,
the Public Garage Improvements shall at all times be owned, in whole or in part, by the District
or the City.

7.12 Time of Essence. Time is of the essence with respect to the performance of each
of the covenants and agreements contained in this Easement.

7.13 Waiver of Default. No waiver of any default by a party shall be implied from any
failure by the non-defaulting party to take any action in respect of such default if such default
continues or is repeated. No express waiver of any default shall affect any default or cover any
period other than the default and period specified in such express waiver. One or more waivers
of any default in the performance of any term, provision or covenant contained in this Easement
shall not be deemed to be a waiver of any subsequent default in the performance of the same
term, provision or covenant or any other term, provision or covenant contained in this Easement,
The consent or approval by any party to or of any act or request by the other parties requiring
consent or approval shall not be deemed to waive or render unnecessary the consent or approval
to or of any subsequent similar acts or requests. The rights and remedies given to any party by
this Basement shall be deemed to be cumulative and no one of such rights and remedies shall be
exclusive of any of the others, or of any other right or remedy at law or in equity which such
party might otherwise have by virtue of a default under this Easement, and the exercise of one
such right or remedy by such party shall not impair such party's standing to exercise any other

right or remedy.
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8. JOINDER, CONSENT AND SUBORDINATION

Margaritaville has caused its mortgage lender to execute a Joinder, Consent and
Subordination to Easement as attached hereto and made a part hereof.

CITY:
Name:

CITY OF HOLLYWOOD, a municipal

corporation of the State of Florida
Name:

By:

Name:

Title:
STATE OF )

) 88!

COUNTY OF )
The foregoing instrument was acknowledged before me on this day of , 20,
by , a8 of CITY OF HOLLYWOOD, a municipal
corporation of the State of Florida behalf of the corporation, who is either personaltly known to
me or has produced as identification.

Notary Public — State of

Notary Print Name

My Commission Expires:
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SIGNATURE PAGE TO
EASEMENT AGREEMENT

MARGARITAVILLE:

Name:
THE MARGARITAVILLE HOLLYWOOD
BEACH RESORT, LLC,,
Name: a Florida limited liability company,
By: , its
Managing Member,
By:
Name:
Title:
STATE OF )
) ss:
COUNTY OF )
The foregoing instrument was acknowledged before me on this day of ,
20__, by , as of ,a

, as Managing Member of MARGARITAVILLE HOLLYWOO

BEACH RESORT, LLC., a Florida limited liability company, on behalf of the company, who

is either personalty known to me or has produced

My Commission Expires:

as identification.

Notary Public — State of

Notary Print Name
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Attest: DISTRICT:

THE MARGARITAVILLE COMMUNITY

DEVELOPMENT DISTRICT
By:
Secretary/Assistant Secretary Chair/Vice-Chair
STATE OF FL.ORIDA )
COUNTY OF BROWARD )
The foregoing instrument was acknowledged before me this ____ day of
20__, by , as Chair/Vice-Chair of the Board of Supervisors fo1
THE MARGARITAVILLE COMMUNITY DEVELOPMENT DISTRICT, who is
personally known and/or produced as identification and who

being duly sworn, deposes and says that the aforementioned is true and correct to his or her best
knowledge.

[SEAL]
Notary Public
Commission:
STATE OF FLLORIDA )
COUNTY OF BROWARD )
The foregoing instrument was acknowledged before me this ___ day of
20__, by , s Secretary/Assistant Secretaly of the Board of

Supervisors for THE MARGARITAVILLE COMMUNITY DEVELOPMENT DISTRICT,
who is personally known and/or produced as identification and

who being duly sworn, deposes and says that the aforementioned is true and correct to his or her
best knowledge.

[SEAL]

Notary Public
Commission:
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JOINDER , CONSENT AND SUBORDINATION TO EASEMENT

The undersigned hereby certifies that it is the holder of a mortgage, lien or other encumbrance
upon the fee simple title to the Easement Area and other land owned by and
that the undersigned hereby joins in and consents to the Fasement to which this Joinder, Consent
and Subordination to Easement is attached, and hereby subordinates its mortgage, lien or other
encumbrance, as amended from time-to-time, which is recorded in O.R. Book , page

of the Public Records of Broward County, Florida, to the Easement, as amended from
time-to-time, and the rights and interests of the District, City and the Margaritaville thereunder.
Capitalized terms used herein and not otherwise defined herein shall have the meanings given
such terms in the Easement.

By:
Witness Print Name;
Its:
Printed Name
Date: , 2008

Witness

Printed Name

[Notarial Certification Attached]

- 118 -

e

. Y

o

4

P Frl PN wiim, PN Pt el HWp, A
. ' J . '

o

ity
|

o, bRy

by

T,

s,

e

o

A

.,

el R

e, o P

et e

lﬁ?ﬁm P gt i,

it g,
&



EXHIBIT "A" TQO EASEMENT AGREEMENT

Easement Area
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Leasehold Property
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EXHIBIT “Mm”
RELEASE OF CDD EASEMENT FORM

Prepared By:

Record and Return to:

Gerald L. Knight, Esq.

Billing, Cochran, Lyles, Mauro & Ramsey, P.A.
515 East Las Olas Blvd, Sixth Floor

Fort Landerdale, FL 33301

TERMINATION OF EASEMENT

This Termination of Easement (“Termination™) made and entered into this __ dayof

» 20__, by the CITY OF HOLLYWOOD, a Florida municipal corporation,
whose address is: 2600 Hollywood Boulevard, Hollywood, Florida 33020 (“City”),
MARGARITAVILLE HOLLYWOOD BEACH RESORT, LLC, a Florida limited liability
company (“Margaritaville”), and MARGARITAVILLE COMMUNITY DEVELOPMENT

DISTRICT, a local unit of special-purpose government organized and existing under Chapter
190, Florida Statutes.

WITNESSETH:
WHEREAS, the City and Margaritaville granted an easement to the District which said
easement was dated and recorded on in Official
Records Book , Page , of the Public Records of Broward County, Florida

(“Easement”™); and

WHEREAS, the City, Margaritaville and the District desire to terminate said Easement.

NOW, THEREFORE, in consideration of Ten Dollars ($10.00) and other valuable

consideration in hand paid, and in further consideration of the mutual terms, covenants and
conditions contained herein, it is agreed as follows:

1. The Easement identified above as recorded in Official Records Book ,

Page , of the Public Records of Broward County, Florida is hereby terminated and is of no
further force and effect.

2. This Termination also releases and terminates all obligations and covenants by
and among the parties contained in the Easement.
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IN WITNESS WHEREOQF, the City, Margaritaville, and the District have caused this
Termination of Easement to be signed in its name by their proper officers this day of
,20__.

CITY OF HOLLYWOOD, FLORIDA, a

sign Florida municipal corporation
By:
print Print Name:
Title:
sign
print
STATE OF
COUNTY OF
On the day of , 20__, before me, a Notary Public in and for the
above state and county, personally appeared as

of the City of Hollywood, Florida, a Florida municipal
corporation, known to me or proved to be the person named in and who executed the foregoing
instrument, and being first duly sworn, such person acknowledged that he or she executed said
instrument for the purposes therein contained as his or her free and voluntary act and deed.

NOTARY PUBLIC

My Commission Expires:
(SEAL)

MARGARITAVILLE HOLLYWOOD
sign BEACH RESORT, LLC, a Florida limited
liability company

print By:
Print Name:
Title:
sign
print
-122 -

B T LY
SO e

.l."ml ‘ﬁ!ﬂ';: .’I.','h. -ﬂ'ﬂ!-“
y : e 7

ml‘.{'.f_g,. e,

Pl W, e,
s .

ot ‘-1'!"\:‘4‘ ==, L e, A, 2t

e,

i,

AR e, gt

T L T L

FUEN

T I S
X . b .

e,
f
e




STATE OF
COUNTY OF

On.the day of » 20_, before me, a Notary Public in and for the
above state and county, personally appeared as
of the Margaritaville Hollywood Beach Resort, LLC, a Florida
limited liability company, known to me or proved to be the person named in and who executed
the foregoing instrument, and being first duly swom, such person acknowledged that he or she

executed said instrument for the purposes therein contained as his or her free and voluntary act
and deed.

NOTARY PUBLIC

My Commission Expires:

(SEAL)

MARGARITAVILLE COMMUNITY
sign DEVELOPMENT DISTRICT

By:
print Print Name:

Title:
sign
print
STATE OF
COUNTY OF
On the day of , 20__, before me, a Notary Public in and for the

above state and county, personally appeared as

of the Margaritaville Community Development District,
known to me or proved to be the person named in and who executed the foregoing instrument,
and being first duly sworn, such person acknowledged that he or she executed said instrument for
the purposes therein contained as his or her free and voluntary act and deed.

NOTARY PUBLIC

My Commission Expires:
(SEAL)
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Exhibit “A”
to Termination Of Easement

[Same Legal Description as in Easement ]
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EXHIBIT “N”
CDD SPECIAL WARRANTY DEED FORM

This Instrument Prepared by:

Gerald L. Knight, Esq.

Billing, Cochran, Lyles, Mauro & Ramsey, P.A.
Suntrust Center, Sixth Floor

515 East Las Olas Boulevard

Fort Lauderdale, FL 33301

Grantee’s Tax Identification No.:

Property Appraiser’s Folio No.:

SPECIAL WARRANTY DEED

THIS SPECIAL WARRANTY DEED (this "Deed") is made as of the day of
, 20__ from MARGARITAVILLE HOLLYWOOD BEACH RESORT, LI.C, a
Florida limited liability company, with an address at

("Grantor"), to MARGARITAVILLE
COMMUNITY DEVELOPMENT DISTRICT, a local unit of special purpose government

established pursvant to Chapter 190, TFlorida Statutes, with an address at
("Grantee").

WITNESSETH:

Grantor, for and in consideration of the sum of Ten and No/100 Dollars ($10.00), and
other good and valuable consideration, the receipt of which is hereby acknowledged, by these
presents does grant, bargain and sell unto Grantee, and Grantee's successors and assigns forever,
all the right, title, interest, claim and demand that Grantor have or may have in and to the
following described real property (the "Property") located and situate in the County of Broward

and State of Florida, to wit:

See Exhibit A attached hereto and made a part hereof

Subject To: The Permitted Exceptions listed on Exhibit B attached hereto and made a
part hereof.

TO HAVE AND TO HOLD the same in fee simple forever.

Grantor does hereby watrant, and will defend, the title to the Property hereby conveyed,
subject as aforesaid, against the lawful claims of all persons claiming by, through or under
Grantor, but none other.
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IN WITNESS WHEREOF, Grantor has caused this Deed to be executed and its seal to be
affixed the day and year first above written.

WITNESSES: GRANTOR:
MARGARITAVILLE
. HOLLYWOOD BEACH
Print Name: RESORT, LLC, a Florida
limited liability company
By
Title
Print Name:
STATE OF )
)
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 20 by
, as of s, 4

, who is personally known to me or who produced
as identification, on behalf of the company.

My commntission expires:
NOTARY PUBLIC, State of
at Large
Print name:
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EXHIBIT A
to Special Warranty Deed

Legal Description of Property

[To be provided after the structure of the public portion of the Parking Garage is
completed]
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EXHIBIT B
to Special Warranty Deed

Permitted Exceptions

[To be determined after review of a title commitment to be issued on or abouf
the time the Special Warranty Deed is to be executed and delivered]
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EXHIBIT “0O”
LEGAL DESCRIPTION OF INTRACOASTAL PARCEL

Lots 2, 3, 5 and 6, LESS the East 12.50 feet thereof, of Block “A”, “HOLLYWOOD BEACH”,
according to the plat thereof recorded in Plat Book 1, Page 27 of the Public Records of Broward

County, Florida; and subject to a right-of-way reserve area unto the owner across the West 10
feet of the East 22,5 feet of said Lots;

Together with:
Lot 4, LESS the East 12.50 feet thereof of Block “A”, “HOLLYWOOD BEACH”, according to

the plat thereof recorded in Plat Book 1, Page 27, of the Public Records of Broward County,

Florida; and subject to a right-of-way reserve area unto the owner across the West 10 feet of the
East 22.5 feet of said Lot 4 LESS the East 12.5 feet thereof. '

Said lands situate, lying and being in the City of Hollywood, Broward County, Florida.
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EXHIBIT “pP”
DESCRIPTION OF JOHUNSON STREET PARCEL

The public right-of-way as reflected on the plat of HOLLYWOOD BEACH, as recorded in Plat
Book 1, Page 27, of the public records of Broward County, Florida, and any additions thereto,
extending northward from south right-of-way line abutting the property owned by the City until
the north right-of-way line, and extending from the westerly boundary of AlA to the easterly
wall of the structure commonly known as the Bandshell. This description includes that portion
of the Broadwalk lying within said description, but specifically restricts the use of that portion of
the Broadwalk to the public as required by those certain deeds of conveyance as recorded in: (1)
Official Records Book 276, Page 402; and (2) Official Records Book 238, Page 219, both in the
public records of Broward County, Florida.
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