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CITY OF
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City Auditor’s Office

Memorandum
Memorandum No: 11/12-18
Date: July 3, 2012
To: Honorable Mayor and Commissioners

From: John Herbst, CPA, CGFO
City Auditor

Re:  Audit Report #11/12-04 — Compliance Review of the Bahia Mar Lease Agreement

The City Auditor’s Office (CAO) conducted a review of the City of Fort Lauderdale’s management
and oversight of the Bahia Mar Lease Agreement. The primary objective of this review was to
evaluate the effectiveness of internal controls and procedures in place to ensure compliance with the
lease terms. The City Manager’s response to the overall conclusion below is attached as Exhibit A.

While the lease agreement between the parties has been in place since 1962, the CAO determined
that during the years covered by our review there has essentially been no oversight of the lease
terms by City staff. In our opinion, the complete lack of internal controls governing oversight and
compliance with lease terms represents a material weakness.

The review consisted of an analysis of the City’s “Amended and Restated Lease Agreement” with
Rahn Bahia Mar. Ltd. (Bahia Mar), dated January 4, 1995 [see Exhibit B], interviews and inquiries of
City management and staff, as well as a review of available financial records for the years 2006
through 2011.

To assist in the review, we created a matrix of significant terms for monitoring and compliance from
the lease agreement. We found that the City had not assigned staff the responsibility for ensuring
compliance in any of these areas. As a result of our audit, City Management has now delegated
contract management for the Bahia Mar lease to the Parks and Recreation Department’s Real Estate
Division.

During the review, we also determined that Bahia Mar underpaid the City. The two discrepancies
noted are as follows:

1. Anoverage payment in FY2007 in the amount of $5,303
2. Ashortage in FY2008 in the amount of $75,002

We discussed the underpayment with the Bahia Mar staff. They agree with our calculation and are in
the process of remitting a check for $69,699 [see Exhibit C].



We also noted that while rental payments are being recorded in the appropriate accounts on the
City’s books, staff has not ensured the accuracy of these payments. We found that the required
supporting financial documentation has not been regularly requested, received, or reviewed. As a
result, there was no way for staff to ascertain whether the rental payments that were received were
accurate and in accordance with the lease terms.

Such assurance is contemplated in several parts of the lease.

Acrticle 26, Section 4:

“Within ninety (90) days after the end of each lease year, the LESSEE shall pay to LESSOR
a sum equal to the annual percentage rental required by Section 2 and 3 of this Article, less
those amounts of minimum annual rental previously paid during the Lease year, and shall
further deliver to the LESSOR at said time a detailed statement duly signed by a certified
public accountant setting forth an itemization of all *“gross operating revenues” for the
preceding lease year, which statement shall further show and indicate the gross operating
revenues for each of the classifications set forth in Section 3 of this Article.”

Acrticle 28:
“The LESSEE herein shall furnish to the LESSOR within one hundred twenty (120) days
of LESSEE’S fiscal year end an audited financial report performed by a certified public
accountant licensed to practice in the State of Florida, said financial report reflecting the
results of operations and the financial condition of the LESSEE during such fiscal year.”

In addition, staff failed to verify that the Capital Improvement Reserve Account (CIRA) is being
properly funded and utilized.

Acrticle 15:
Capital Improvement Reserve Account states that, “...LESSEE shall monthly, on December
20" set aside funds into the Capital Improvement Reserve Account. The amount funded into
the Capital Improvement Reserve Account (CIRA) shall be an amount equal to one-twelfth
(1/12) of three percent (3%) of the annual Gross Operating Revenue (as that term is defined
in Article 26.0 hereof) for the preceding lease year (Reserve)”. It further provides that
expenditures shall be made from the CIRA only for Capital Improvements to the Property.

While it is clear that the City failed to administer the contract appropriately, it is also important to
note that management made immediate changes to its oversight practices once it was brought to their
attention.

Further, Bahia Mar staff have been extremely responsive in having their CPA firm issue the required
audited consolidated financial statements of Baton Holdco Il L.L.C. and Subsidiaries, which includes
the Bahia Mar Statement of Capital Improvement Reserve Account Balance and Rollforward of
Carry-Over Capital Improvement Credit [see Exhibit D].

Based upon our review of these documents, we determined that Bahia Mar is operating in accordance
with Article 15 as stated in the preceding paragraph. The CIRA has a carryover capital improvement
credit balance in the amount of $28,092,200, as of December 31, 2011.

Attachment(s)

cc: Lee R. Feldman, City Manager
Harry A. Stewart, City Attorney
Jonda K. Joseph, City Clerk
Stanley D. Hawthorne, Assistant City Manager
Susanne M. Torriente, Assistant City Manager
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Memorandum

Memorandum No: 12-024

Date:  March 26, 2012

To: John Herbst, City Auditor
From: Lee R. Feldman, ICMA-CM, City Manager % / /L

Subject: Audit of Bahia Mar Lease Agreement

As discussed, | have reviewed the audit performed by your office of the Bahia Mar
Lease Agreement and provide the following management comment:

Management recognizes the deficiencies in the management of the Bahia
Mar Lease. As noted, this task has been reassigned to the Parks and
Recreation Department. That Department has proactively requested the
CAO checklist in order that the checklist be utilized as a template for
future monitoring.

Please let me know if you need any additional information.

C: Susanne M. Torriente, Assistant City Manager
Stanley D. Hawthorne, Assistant City Manager
Phil Thornburg, Parks & Recreation Department
Emilie Smith, Acting Budget Manager

OFFICE OF THE CITY MANAGER
100 NorTH ANDREWS AVENUE, FORT LAUDERDALE, FLORIDA 33301
TELEPHONE {(954) 828-5013 Fax (954) 828-5021

e
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AMENDED AND RESTATED
LEASE AGREEMENT

THIS AMENDED AND RESTATED LEASE AGREEMENT is made and entered
into at Fort Lauderdale, Broward County, Florida, this 4th day of January
1998, by and between:

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

and

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

(The use herein of the plural shall include
the singular, and the use of the singular
shall include the plural; the use of the
masculine gender shall include all genders,
and the use of the neuter gender shall include
all genders; the use of the words “LESSOR™ and
®1 ESSEE® ghall include their heirs,
representatives, successors, grantees and
assigns.) ‘
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PREAMBLE

WHEREAS, the City of Fort Lauderdale, as LESSOR, and Fort
Lauderdale Candlelight Corporation, &8 predecessor in interest to the
current LESSEE, entered into that certain lLease dated September 1,
1962, recorded in Official Records Book 2870, at Pages 530-581 of the
public Records of Broward County, Florida, as amended by instrument
dated September 8, 1964, recorded in Official Records Book 2870, at
Pages 582 to 583 of the Public Records of Broward County, Florida; as
amended by an instrument entitled Modification of Lease Agreement
dated December 7, 1971, recorded in Official Records Book 5080, at
Pages 845 to 849 of the Public .Records of Broward County, Plorida; and
further amended by that certain Amendment to Lease dated April 22,
1980, recorded in Official Records Book 8958, at Pages 334 to 338 of
the Public Records of Broward County, Florida; and as assigned by that
certain Assignment of Lease dated August 14, 1980, recorded in
official Records Book 9066, at Page 472 of the Publlic Records of
Broward County, Florida; and further assigned by that certain
Assignment of Lease dated May 12, 1982, recorded im Official Records
Book 10204, Page 761 to 764 of the Public Records of Broward County,
Florida; and further assigned to the current LESSEE in that certain
Consent to Assignment of Leasehold Interest and Assignment and
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' Assumption of Leasehold Interest dated as of June 30, 1994, and

recordaed of even date herewith among the Public Records of Broward
County, Florida iall of which are referred to herein as the ®Lease")
and which Lease is for the Property described in Exhibit ®A®, attached
hereto and made a part hereof; and

WHEREAS, the parties desire to amend certain g:cvisions of the
Lease as set forth herein and provide for certain inprovements to the
leased premises; and

WHEREAS, such improvements, if constructed, should increase the
gross revenues generated on the leased property, thereby affording
additional revenues to the Lessor under the terms of the Lease during
the balance of the leasshold term; and

WHEREAS, LESSOR and LESSEE by this amendment are desirous of
consolidating all grior and present amendeents to the Lease in one
document by establishing an Amended and Restated Lease Agreement
without terminating the aforementioned Lease; and

WHEREAS, by Resolution No. 95-1, adopted at its meeting of
January 4, 1995, the City Commission of LESSOR authorized the
construction of the lwprovements, pursuant to the terms hereof, and
the execution of this Amended and Restated Lease Agreement; and

NOW, THEREFORE, in consideration of the mutual covenants
contained herein and TEN DOLLARS ($10.00) and other good and valuable

- conslideration, the recelpt and sufficiency of which 1s hereby

acknowledged, the parties hereby agree that by virtue of the
representations herein made, and not otherwise, the LESSOR does hereby
lease and let to the LESSEE the Property described in Exhibit "a®
attached hereto and the parties agree that the terms, conditions
covenants and agreements of this Amended and Restated Lease Agreement
are as follows:

ARTICLE 1.0

The parties hereto mutuaylly raepresent, warrant and disclose
to each other the following:

Section 1. The LESSOR is a municipal corporation organized
and existing pursuant to Chapter $7-1322, Special Acts of 1957, Vol.
1I, Part I, at page 1043 (effective May 6, 1957) as of September 1, .
1962 (hereinafter, Statutory Charter). The Statutotx Charter was )
repealed by operation of City of Fort Lauderdale Ordinance No. ‘
c-84-87, adopted on second reading on October 2, 1984 and by a
referendurm vote of the electorate on November 11, 1984 (hereinafter,
Charter) . !

P IV T g}

Section 2. On August 29, 1947, there was executed and |
delivered to the LESSOR by the United States of America a deed
conveying to the LESSOR certain lands situated within the
territorial limits of the CITY, known as Coast Guard Base No. 6,
which deed of conveyance is recorded in Deed Book 604, Page 529, of
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the public records of Broward County, Florida. The Property
embraced in this lease, as shown on Exhibit "A® hereto attached,
constitutes a portion of the said property thus a ired by the
LESSOR. The said Progtrty was acquired and ls held by the LESSOR in
its propriletary capacity.

Section 3. On November 1, 1948, the LESSOR adopted
Resolution Neo. 3471 (hereinafter called the Bond Resolution),
authorizing the issuance of $2,500,000 Municipal Recreation Revenue
Bonds (hereinafter called Revenue Bonds), to be dated September 1,
1948. On November 1, 1948, proceedings were brought by the CITY in
the Circuit Court in and for Broward County, Florida, to validate
said Revenue Bonds (Chancery Cause No. 13,999). On November 22,
1948, a decree of validation was affirmed by the Supreme Court of
the State of Plorida on December 21, 1948 (Schmeller vs. City of
Fort Lauderdale, 38 S0.24 36). :

. Section 4. Out of the proceeds of.the sale of the said
Revenue Bonds, there was constructed upon said property thus
acquired by the CITY certain improvements, and the said property
ever since December 1, 1949, has been devoted by the CITY to the
purposes described in said Bond Resolution. Various problems
relating to said undertakings were in issue and concluded decrees
rendered in Chancery Cause No. 15,108, Broward County, Florida, and
the decision of the Supreme Court of Plorida, reported in 51 8o. 2d
429,

Section 5. All steps, acts and conditions required by the
Charter of the CITY to be done as a condition precedent to the
execution of the Lease and this Amended and Restated Lease Agreement
(wvhich collectively shall hereinafter be referred to as the
"lease”), have been done, and the CITY has full authority to enter
into this Lease.

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

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

ARTICLE 1.1
Defined Terms

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

(a) Affiliate or Affiliated Person means, when used with
reference to a specified Person:
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(L) any Person that, directly or indirectly, through
. one or more intermediaries, controls or is controlled by or is under
common control with the specified Person;

(i) any Person that is an officer of, partner in, or
trustee of, or serves in a similar cagacity with respect to the
specified Person or of which the specified person is an officer,
parther, or trustee, or with respect to which the specified Person
serves in a similar capacity;

‘ (111) ~any Person that, directly or indirectly, is the
beneficial owner of 10% or more of any class of equity securities
of, or otherwise has a substantial bsneficial interest (10% or more)
in the specified Person, or of which the specified Person is
directly or indirectly the owner of 10% or more of any class of
equity securities, or in which the specified Person has a
substantial beneficial intersst (10% or more); and

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

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

{(c) Beneficial Owner means any Person who, directly or
indirectly, owns or holds 10% or more of any class of equity
securities of, or othervise has a substantial beneficlial interest
(108 or more) in the specified Person, or of which the specified
Person is directly or nditectl{ the owner of 10% or more of any -~ -
class of equity securities, or in which the specified Person has a
substantial beneficial interest (10% or more).

(d) Capital Improvements means those itens deemed to be
capital improvements pursuant to Generally Accepted Accounting
Principles for hotel accounting.

(e} Concessions means and refers to minor or incidental
sales of goods and services to hotel and marina guests provided by
third party Non-Affiliated Persons. The sources of revenue referred
to in Article 26.0, Subsection 3. A. (5) shall not be deemed to
constitute Concessions.

{(£) Environmental Agency means a governmental agency at
any level of government having jurisdiction over Hazardous
Substances and Hazardous Substances Laws and the term as used herein
shall also include a court of competent jurisdiction when used as a

forum for enforcement or interpretation of Hazardous Substances
Laws.

(g) Hazardous Substances means any hazardous or toxic
gsubstances, materials or wastes, includin?, but not limited to,
those substances, materials, and wastes listed in the United States
Department of Transportation Hazardous Materials Table (49 CFR
172.101) or by the Environmental Protection Agency as hazardous
gubstances (40 CFR Part 302) as now in effect or a2s same may be

u‘s
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amended from time to time, or such substances, materials and wvastes
which are nov or heresafter become regulated under any applicable
local, state or federal law including, without limitation, any
matorial, vaste or substance which is (i) petroleum, (ii) asbestos,
(111) polychlorinated byphenyls, (iv) radon, (v) designated as a
vhazardous substance® pursuant to Section 311 of the Clean Water
Act, 33 U.S8.C. Section 1251, et. seq. (33 U,.8.C. Section 1321) or
listed pursuant to Section 307 of the Clean Water Act (33 U.S8.C.
Section 1317), (vi) defined as a "hazardous waste” pursuant to
Section 1004 of the Resource Conservation and Recovery Act, 42
U.8.C. Section 6901, et. seqg. (42 U.S8.C. Section 6903), (vii)
defined as "hazardous substance® pursuant to Section 101 of the
Comprehensive Environmental Response, Compensation, and Liability
Act, 42 U.S.C. Section 9601, et. seq. (42 U.8.C. Section 9601), or
(viii) designated as a ®"hazardous substance® as defined in Chapter
403 (Part IV) of the Florida Statutes.

(h) Leasehold Mortgagee means a Federal or State bank,
savings bank, association, savings and loan’ association, trust
company, family estate or foundation, insurance company, pension
fund, or similar institutiom authorized to make mortgage loans in
the State of Plorida.

: (1) leasehold Mortgagee Assignee means the assignee of a
Leasehold Mortgagee as to the leasehold interest represented by the
Lease follovwing the acquisition of such leasehold interest by the
Leasehold Mortgagee by virtue of a foreclosure action or deed-in-
‘1ieu of foreclosure or similar proceeding or transaction.

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

(k) Non-Affiliated Person means a Person who is neither
an Affiliate of Lessee, nor an Affiliate of any Beneficial Owner in
Lessee, nor an Affiliate of any Leasehold Mortgagee nor an Affiliaste
of any Beneficial Owner of a Leasehold Mortgagee.

(1) Person means any individual, firm, rtnership
(general or limited), corporation, company, assoc ation, joint
venture, joint stock association, estate, trust, business trust,
cooperative, limited liability corporation, limited liability
partnership, limited 1iability company or association, or body
politic, including any heir, executor, administrator, trustes,
receiver, successor or assignee or other person acting in a similar
representative capacity for or on behalf of such Person.

(m) Prcgarty nein; that real estate described in Exhibit A
attached hereto, including any portion thereof.

(n) Renovation Period means the period from July 1, 1994
through Pebruary 28, 199S5.

{o) Second Extended Term means the extension of the lease
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. term by, through and under this Amendment and Restatement, with such
- gxtended term being from October 1, 2037 through August 31, 2062 as
more particularly set forth in this Amendment and Restatement of
Article 2.0 of the Lease,

ARTICLE 2.0 &
Term v

Section 1. This Lease shall begin at twelve o'clock noon,
Eastern Standard Time, on the 1lst day of September, 1962, and.
continue for a period of fifty (50) years thereafter, iinless sooner
terminated, whereupon said premises shall be returned to LESSOR free
of any encumbrances or obligations hereinaft{er incurred.

section 2. The term of this lease is hereby extended until
midnight, September 30, 2037 (a period of twenty-five (25) years and
thirey (3 ays in a on to the original term), unless the Lesase
is sooner terminated pursuant to the provisionsg of the Lease and its
apendments. :

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

including W’sixcond Extended Term®), unless the Lease
is sooner €erminated pursuant to the provisions of this Lease.
Section 4. In all events, at termination the leased

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

ARTICLE 3.0
Pogsession

Delivery of possession of the leased premises to the LESSEE
shall be made as of this date in order to permit the LESSEE to make
improvements and rehabilitate the demised premises so that the
LESSEE may carry on and conduct its business.

ARTICLE 4.0

The LESSEE covenants and agrees that it will, at its own
cost, make such improvements on the grenises and perform such acts
and do such things as shall be lawfully reguired by any public body
- having jurisdiction over said Property, in order to comply with
sanitary requirements, fire hazard requirements, zonin
requirements, setback requirements, environmental requ?rements and
other similar requirements designed to protect the public.

7CFN9I091E248




ARTICLE 6.1
Hazardous Substances

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

Section 1. LESSOR'S Consent Required., LESSEE covenants
and agrees that in the use of the demised premises no Hazardous
substances shall be brought upon or kept or used in or about the
derised premises by any Person vhomsosvaer, unless LESSEE first obtains
the written consent of LESSOR. LESSOR does hereby consent to the use
of those Hazardous Substances reasonably and normally used for the
purposes of the operation of a hotel and marina. LESSOR hereby vaives
the requirement for its consent as to other.uses for existing
gubtenants for the remainder of their present lease terms.

| section 2. Compliance with Environmental Laws. ODuring
the Lease term as extended, LESSEE shall have absolute responsibility
to ensure that the demised premises are used at all times and all
operations or activities conducted thereupon are in compliance vith
all local, state and federal laws, ordinances, regulations and orders
(collectively, “Hazardous Substances Laws™), as same may now exist or
may from time to time be amended, relating to industrial hygiene,
environmental protection and/or regulation, or the use, analysis,
generation, manufacturs, storage, disposal or transportation of any
Hazardous Substances. Any LESSEE shall be absolutely liable to LESSOR
for violation of Hazardous Substances Lavw during the term of that
respecti®e LESSEE'S leagehold interest in the demised premises.
Notwith#€anding the foregoing, LESSOR acknowledges that LESSEE shall
not be responsible to the LESSOR for any vioclation of Hazardous
substances Laws which occurred prior to the current LESSEE'S
assumption of the leasehold interest in the demised premises. In
connection therewith, LESSEE has provided those environmental reports
described in Exhibit *"B® hereto (“Environmental Baseline®™), which
Environmental Baseline should be deemed to describe the status of the
Property as of the date Rahn Bahia Mar, Ltd. assumed the Lease and
vhich such Environmental Baseline is on file in the City of Fort
tauderdale’s Office of City Engineer.

Section 3. Hazardous Substances Handling
covenants and agreen that it is responsible to the LESSOR to ensure
that any and all activities conducted upon the demised premises by a
person (other than the LESSOR) be conducted only in compliance vith
all Hazardous Substances Laws and all conditions of any and all
permits, licenses and other Environmental Agency approvals regquired
for any such activity conducted upon the demigsed premises. LESSEE
covenants that any and all Hazardous Substances removed from the
desised premises shall be removed and transported solely by dul
licensed haulers to duly licensed facilities for final disposition of
such Hazardous Substances and wastes and only in accordance with
Hazardous Substances Laws and consistent with all conditions of any
and all permits, licenses and other Environmental Agency approvals
required for such removal and transportation. LESSEE covenants that

-7 =
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in any and all activities conducted upon the demised premises by any
person whomsoever that Hazardous Substancee shall be handled, treated,
dealt with and managed in conformity with all applicable Hazardous
Substances Laws and prudent industry practices regarding management of
such Hazardous Substances. Upon expiration or earlier termination of
the term of the Lease, each LESSEE shall cause all Hazardous
substances which are brought upon the demised premises by any Person
whomsoever (other than LESSOR) during the term of that respective
LESSEE'S léasehold interest in the demised premises, from and after
the date of this Amendment and Restatement, to be removed from the
denised premises and to be trans rted for use, storage or disposal in
accordance and compliance with all applicable Hazardous Substances
Lawe; provided, however, that LESSEE shall not take any remedial
action in response to the presence of Hazardous Substances in or about
the demised tgremlsea, nor enter into any settlement agreement, consent
decree or other compromise in respect to any claims relati te any
Hazardous Substances Laws in any way connected with the demised
premises, without first notifying LESSOR of LESSEE'S intention to do
so and affording LESSOR reasonable opportunity to appear, intervene,
or othervise appropriately assert and protect LESSOR'S interest with
respect thereto.

Section 4. Notices, If at any time LESSEE shall become
aware, or have reasonable cause to believe, that any Hazardous
Substance has come to be located on or beneath the demised premises,
LESSEE shall immediately upon discovering such presence or suspected
presence of the Hazardous Substance give written notice of that
condition to LESSOR. 1In addition, LESSEE shall immediately notify
LESSOR in writing of (i) any enforcement, cleanup, removal or other
governmental or regulatory action instituted, completed, or threatened
pursuant to any Hazardous Substances Lavs, (i1) any written claim made
or threatened by any Person against LESSEE, the derised premises or
improvements located thereon relating to damage, contribution, cost
recovery, compensation, loss or injury resulting from or claimed to
result from any Hazardous Substances, and (iii) any reports made to
any Environmental Agency arising out of or in connection with any
Hazardous Substances in or removed from the demised premises or any
improvements located thereon, including any complaints, notices,
warnings or asserted violations in connection therewith. LESSEE shall
also supply to LESSOR as promptly as possible, and in any event,
within five (5) business days after LESSEE {irst receives or sends the
same, copies of all claims, reports, complaints, notices, warnings or
asserted violations relating in any way to the demised premises or
improvements located thereon or LESSEE'S use thereof . :

Section 8. Reports and Test Resul SU] ed to LESSOR
LESSEE agrees to provide a copy of all environmental and Hazardous
Subgtance reports and test results desling with the demised prenises
to the LESSOR within a reasonable time following LESSEE'S receipt of
Sane.

Section 6. Hazardoug Substances Indemn] ation of

LESSEE shall indemnify, defend, and hold LESSOR harmless of
and from all claims, demands, fines, penalties, causes of action,
liabilities, damages, losses, costs and expenses {including reasonable
attorneys® fees and experts' fees), vhich LESSOR may sustain, (unless
any of the foregoing was caused by LESSOR'S negligence or willful
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sisconduct or that of LESSOR'S agents, employees, contractors,
subcontractors or licensees), occurrin during the term of that
LESSEE'S leasehold interest in the demised premises. This
indemnification shall survive the termination of this lease.

(a) 1In addition, and not in limitation of the
foregoing, LESSEE shall indemnify, defend and hold LESSOR haramless
¢rom and against any all claime, demands, suits, losses, damages,
assessments, fines, penalties, costs or other expenses (includi
attorney's fees, experts®' fees and court costs) arising from or in any
way related to, damage to the environment, costs of investigation
charged by Environmental Agencies, personal injury or debt, or damage
to property, due to a release of Hazardous Substances on or under the
dengscd premises or in the surface or groundwater located on or under
the demised premises, or gasecus emissions (excluding methane, radon,
and other naturally occurring gases) from the denised premises or any
other condition existing on the demised premises, resulting from
Hazardous Substances whers any of the foregping occurred during the
term of that Lesses's leasehold interest in the demised premises.
LESSEE further agrees that its indemnification obligations shall
include, but are not limited to, liability for damages resulting from
the personal injury or death of an employee of the LESSEE, regardless
of whether LESSEE has paid the employee under the Worker's
Compensation laws of the State of Florida, or other similar federal or
state legislation for the protection of employees. The term “property
damage®™ as used in this Article includes, but is not limited to,
damage to the property of the LESSEE, LESSOR, and of an{ third parties
caused by LESSEE and shall include any resedial activities performed
by a government agency (including LESSOR), or by LESSEE pursuant to
directives from a government agency or court order.

(b) Further, LESSEE shall indemnify, defend and hold
LESSOR harmless from and against all liability, including, but not
1imited to, all damages directly arising out of the use, éneration,
storage or disposal of Hazardous Substances which occurred during the
term of that LESSEE'S leasehold interest in the demised premises,
including, without limitation, the cost of any reguired or necessary
inspection, required by law, audit, clean up r red by law, or
detoxification required by law and the greparat on of any closure or
other required plans, consent orders, license applications, or the
1ike, whether such action is re ired by lawv or not, to the full
axtent that such action is attributable to the use, generation,
storage or disposal of Hazardous Substancss on the Property during the
term of that LESSEE'S leasehold interest in the demised premises, and
all fines and penalties associated with any of the foregoing.

(c) LESSEE agrees that its foregoing obligation to
indemnify, defend and hold LESSOR harmless extends to and includes all
reasonable attorney's fees, experts’' fees and costs incurred in the
defense of any of the foregoing claims ox demands as vell as
indemnifying LESSOR for any and all reasonable attorneys’ fees,
experts® fees and costs incurred by LESSOR in LESSOR'S enforcement of
the provision of this Article respecting Hazardoug Substances. The
indemnifications provided in this Lease shall survive the terasination
of thig Lease, but shall end, with respect to any claim or cause of
action, with the expiration of any applicable statute of limitations
gor such claim or cause of action.
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' Section 7. LESSOR'S Right of Entry for Testing., At any
time during the term of the Lsase, the LESSOR may, upon reasonable
prior written notice to the LESSEE (taking into account the potential
for disruption of the operation of the hotel and marina, particularly
during the tourist season), enter upon the demised premises for the
purpose of conducting environmental tests ("LESSOR'S Tests®) to
determine the presence and extent of contamination by Hazardous
gubstances on or under the demised premises. The LESSOR shall not be
entitled to conduct the LESSOR'S Tests unless: (1) a governmental
entity (other than the LESSOR) shall have issued a notice of violation
to the LESSEE with respect to Hazardous Substances on, within, or
under the demised premises); or (2) the LESSOR has probable cause to
believe that the LESSEE has violated Hazardous Substances Lavs
relating to the LESSEE'S use of the demised premises. Notwithstanding
the limitations set forth in number (1) and number (2) above, the
LESSOR may conduct LESSOR'S tests no less often than every five years
without being subject to the limitations set,K forth as (1) and (2)
above.

. (a) The LESSOR'S Tests shall be at the sole cost of
the LESSOR. The cost and expenses relatinz to the LESSOR®S Tests
shall not be included in the scope of any indemnification provided in
gavor of the LESSOR in this Lease. No LESSOR Tests shall conducted
until the LESSOR has provided to the LESSEE the name of the testing
contractor (which shall be fully licensed to conduct the LESSOR Tests)
and a certificate of insurance with limits reasonably acceptable to
the LESSEE confirming that the LESSEE is an additional insured and
that coverage exists for property damage, personal injury and business
interruption vhich may result from the LESSOR'S Tests. The LESSOR
agrees to indemnify and hold the LESSEE harmless with respect to any
loss, claim or damage (including attorney's fees and expenses) vhich
the LESSEE shall suffer as the result of the conduct of the LESSOR‘S
Tests.

Section 8. BCYO eun lability and Restoration Tnsurancé

During the term of this Lease, the LESSEE shall, so long as
covera?e is available and the State of Florida maintains the Petroleum
tiability and Restoration Insurance Program and the Inland Protection
Trust Fund, maintain in effect the Petroleum Liability and Restoration

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

Section 9. ronmence hAEEesgRentE 2 CoOngene =6
Any provision herein to the contrary notwithstanding,

LESSEE, LESSEE'S proposed assignee, Leasehold Mortgagee or Leasshold
Mortgagee Assignee, whichever the case may be, shall, at its owm cost
and expense, furnish to LESSOR a complete Phase I & Phase II
gnvirenmental Assessment of the Progcrty, performed by environmental
experts reasonably found qualified by LESSOR, as a condition precedent
to LESSOR'S consent to an assignment of the leasehold interest. The
Environmental Assessment shall include a qualitative and quantitative
analysis of the presence of Hazardous Substances on, within or below
the Property. LESSOR may withhold consent to the assignment of the
Leasehold interest until security is posted with LESSOR which is
reasonably deemed by Lessor to be adequate to cover the costs of any
legally required clean-up, detoxification or remediation of the

- 10 =
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property from the presence of Hazardous Substances in excess of the
Environmental Baseline upon, within or below the Propert and any and

all fines or penalties associated therewith. The foregoing is
collectively referred to as the “Environmental Procedure.®

Section 10. Periodic Environmental Procedurs. In
addition to the requirement in Section 9 of this Article, for the
Environmental Procedure to be performed as a condition precedent to
the LESSOR'S consent to any assignment of this Lease, the LESSEE
shall, periodically, as set forth herein, perform the Environmental
procedure for the benefit of the LESSOR as follows: (i) 15 years
prior to the termination of the Lease (August 31, 2047); (ii) ¢ years
prior to the termination of the Leass (August 31, 2053); and (4ii) 2
years prior to the termination of the Lease (August 31, 2060). The
foregoing are referred to as the "Periodic Environmental Procedure®.
In each case, the Periodic Environmental Procedure shall be completed,
such that the Phase I & Phase II Environmental Assessments are
delivered to the LESSOR not later than 45 days subsequent to the due
date for each Periodic Environmental Procedure. At the time of each
periodic Environmental Procedure, the LESSEE ghall comply with the

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

) The LESSEE shall be liable to the LESSOR for all costs,
expenses, attorneys' fees and damages vhich say be incurred or

sustained by the LESSOR by reason of the LESSEE'S breach of any of
the grovisionl of this indenture. Any sums due the LESSOR under the

rovisions of this Article shall constitute a lien against the

nterest of the LESSEE in the leased premises and all his property
situated thereon to the same extent and on the same condition as
delinquent rent would constitute a lien on said premises and
property. ‘

ARTICLE 6.0

The LESSEE shall indemnify and save harmless the LESSOR
from and against any and all claims, arising during the term of this
Lease, for any personal injury, loss of life and damage to property
gsustained in, or about, the demised premises, or to the buildings;
and improvements, and inprovamcnt- placed thereon, or the
appurtenances thereto or upon the adjacent sidewalks or strests, and
from and against all costs, counsel fees, expensas and 1iabilit1“
incurred in and about any such claim, the investigation thereof, or
the defense of any action, or proceeding, brought thereon; and from

and against any orders, judgments and decrees, which may be entered
thersin.
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ARTICLE 7.0
Inspection
The LESSOR or ite agents shall have the right to enter the
leased premises and the buildings and improvements constructed
thereon, at all reasonable hours for the purpose of inspecting the

same, or for any other purposes not inconsistent with the terms or
spirit of this Lease.

ARTICLE 8.0

Acceleration

If any of the sums of nonei herein required to be paid by
the LESSEE to the LESSOR shall remain unpaid for a period of sixty
days, then written notice in accordance with Article 30.0, Notices,
to the LESSEE, with co&iea to the appropriate mortgagee or
mortgagees, shall be given allowing thirty days from the date of
said notice to correct default, and if not so corrected then the
LESSOR shall have the option and privilege as follovws:

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

Section 2. In lieu of the option in Section 1, the LESSOR
may in like manner declare as presently due and payable the unpaid
rent installments for such a period of years as may be fixed in the
LESSOR'S said notice to the LESSEE. The exercise of this option
shall not be construed as a spnttin? of a cause of action, nor
shall it alter or affect the obligations of the LESSEE to pay rent
undzr the terms of this lease for the period unaffected by saild
notice.

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

RARTICLE 9.0

The LESSEE covenants and agrees that it has no power to
incur any indebtedness giving a right to a lien of any kind or
character upon the right, title and interest of the LESSOR in and to
the Property covered by this Lease, and that no Person shall ever be
entitled to any lien, directly or indirectly derived through or
under the LESSEE, or hies agents or servants, or on account of any
act or omission of sajd LESSEE, which liem shall be superior to the
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_ 1ien of this lease reserved to the LESSOR upon the leased premises.
. All Persons contracting with the LESSEE, or furnishing materials or
fabor to said LESSEE, or to his agents or servants, as well as all
Persons whomsoever, shall be bound by this provision of this Lease.
Should any such lien be filed, the LESSEE shall discharge the same
within ninety days thereafter, by paying the same or by filing a
bond, or othervise, as permitted by law. The LESSEE shall not be
deemed to be the agent of the LESSOR, so as to confer upon a laborer
bestowing labor upon the leased grcnises, or upon a materialman who
furnishes material incorporated in the construction of improvements
upon the leased premises, a mechanic's lien pursuant to Chapter 713,
Florida Statutes or an equitable lien upon the LESSOR'S estate.
This provisions hall be deemed a notice under Section 713.10 (1),
Plorida Statutes of the "non-liability® of the LESSOR.

ARTICLE 10.0
Operating Costg -

Section 1. The LESSEE agreec to promptly pay when due all
operating, maintenance and servicling charges and costs, including
telephone, gas, alectricity, vater, sever, sewer connections, and
all gther expenses incurred in the use and operation of the leased
prenises.

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

Section 3. Upon the LESSOR'S request, the LESSEE shall
promptly furnish to the LESSOR evidencs, satisfactory to the LESSOR,
showing LESSEE'S compliance with its obligations under this Article.

ARTICLE 11.0

Neonwaiver

Failure of the LESSOR to insist upon the strict performance
of any of the covenants, conditions and agreements of this Lease in
any one or more instances, shall not be construed as a waiver or
relinquishment in the future of any such covenants, conditions or
agreements. The LESSEE covenants that no surrender or abandonment
of the demised premises or of the remainder of the term herein shall
be valid unless accepted by the LESSOR in writing. The LESSOR shall
be under no duty to relet the said premises in the event of an
abandonment or surrender or attempted surrender or attempted
abandonment of the leased premises by the LESSEE. Upon the LESSEE'S
abandonment or surrender or attempted abandonment or attempted
surrender of the leased premises, the LESSOR shall have the right to
retake possession of the leased premises or any part thereof, and
such retaking of possession shall not constitute an acceptance of
the LESSEE'S abandonment or surrender thereof.

ARTICLE 12.0
Bankruptcy of LESSEE

= 13 =
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Should the LESSEE, at any time during the term of this
lease, suffer or permit an inveluntary, or voluntary, petition in
bankruptcy to be filed againat him, or institute an arrangement
proceeding under Chapter XI of the Chandler Act, or any amendments
thereto, or should the LESSEE'S leasshold interest be levied on and
the lien thereof not discharged within ninety days after said levy
has been made, or should the LESSEE fail to gtonptly comply with all
governmental regulations, other than regulations of the City of Fort
{auderdale both State and Federal, then, in such event, and upon the
happening of either or any of said evants, the LESSOR shall have the
right, at its election, to consider the same a material default on
the part of the LESSEE of the terms and provisions hereof, and, in
the event of such default not being cured by the LESSEE within a
period of ninety days from the date of the giving by the LESSOR of
written notice to the LESSEE and mortgagees of the existence of such
defzult, the LESSOR shall have the option of declaring this lease
terminated and the interest of the LESSEE forfeited, or the LESSOR
may exercise any other options herein conferred upon him. The
pendency of bankrugtc{ g:oceedings, or arrangement proceedings, teo
which the LESSEE shal a party shall not preclude the LESSOR from
exercising the option herein conferred upon him.

ARTICLE 13.0

Leasehold Mortgagee

Section 1. The LESSEE shall have the right to mortgage
LESSEE'S interest under this Lease to any Leasshold Mortgagee (as
defined above), without obtaining the prior consent of the LESSOR;
subject, however, to the other terms and conditions of this Lease, to
the extent applicable.

Section 2. If the LESSEE shall mortgage its leasehold
interest and if the holder of the mortgage or pledge shall forwvard to
the LESSOR a copy of the recorded mortgage certified as a true copy by
the Office of Official Records of Broward County, Florida, together
with a written notice setting forth the name and address of the
Leasehold Mortgagee, then, until the time that the leasehold mortgage
shall be satisfied of record, the provisions of this paragraph shall

apply.

Section 3. when giving notice to the LESSEE with respect
to any default under the provisions of this Lease, the LESSOR will
also serve a copy of such notice upon the Leasehold Mortgagee. No
such notice to the Lessese shall be deemed to have been given unless a
copy of such notice has been mailed to such Leasehold Mortgages, which
notice must specify the nature of such default.

Section 4. in case the LESSEE shall default under any of
the provisions of this Lease, the Leasehold Mortgagee shall have the
right to cure such default, whether the same consists of the failure
to pay rent or the failure to perform any other matter or thing which
the LESSEE is required to do or perform and the LESSOR shall accept
such performance on the part of the ieasehold Mortgagee as though the
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same had been done or performed by the LESSEE. The Leasehold
Mortgagee, upon the date of mailing by LESSOR of the notice referred
to in this Article, shall have, in addition to u\X pericd of grace
extended to the LESSEE under the terms and conditions of this Lease
for a non-monetary default, a period of not less than sixty (60) days
within which te cure any non-monetary default or cause the same to be
cured or to commence to cure such default with diligence and
continuity; provided, hovever, that as to any default of the LESSEE
for failure to pay rent, or failure to pay any amount othervise
required under the terms of this Lease (e.g., including, but not
limited to, taxes or assessments), the Leasehold Mortgagee shall have
thirty (30) days from the date the notice of default wvas maliled to the
Leasehold Mortgagee within which to cure such default. .

Section 5. Upon the happening of any default and upon
receipt of notice of default from the LESSOR, the LESSEE agrees to
notify the Leasehold Mortgagee romptly im writing of such occurrence
and shall state in the notice what action has been or will be taken by
the LESSEE to curs the default. A copy of such notice shall be
simultaneously furnished to LESSOR.

Section 6. The Leasehold Mortgagee may become the legal
owner and holder of the LESSEE'S leasehold interest under this Lease
by foreclosure of its nortgmie or as a result of the assignment of
LESSEE'S leasehold interest in lieu of foreclosure, whereupon such
Leasehold Mortgagee shall immediately become and remain liable under
this Lease as provided in this Article, except that such Leasehold
Mortgagee may assign its acquired leasehold interest one time without
the LESSOR'S prior written consent to a Leasehold Mortgagee Assignee
at any time provided such Leasehold Hortgagu Aseignes i3 a ‘
Non-Affiliated Person and qualifies according to the terms and
conditions set forth below vithin the time so specified. Once an
assignment of the acquired leasehold interest as set forth above in
this Article is consummated, then any subsequent assignments of the
jeasehold interest shall be subject to the prior written consent of
the LESSOR as otherwise provided for in this Leass.

Section 7. In the event that a Leasehold Mortgagee shall
become the owner or holder of the LESSEE'S leasehold interest by
foreclosure of its mortgage or by assignment of the LESSEE'S ieasehold
{nterest in lieu of foreclosure or otherwise, except as may be
explicitly provided otherwise herein, the term "LESSEE" as used in
this Article shall mean the owner or holder of the LESSEE'S leasehold
{nterest only for that period that the Leasehold Hortgagee is seized
of the LESSEE'S leasehold interest so that, in the event of a sale,
transfer, assignment or other disposition of the leasehold interest
nherein by the Leasehold Mortgagee, then, provided such sale, transfer,
assignment or other disposition is to a Non-Affiliated Person, such
Leasehold Mortgagee shall be deemed and construed, without further
agreement betwaen the LESSOR and the Leasehold Mortgagee or between
the LESSOR, tha leasehold Mortgagee and the Leasehold Nortgagee
Assignee that the Leasehold Mortgagee Asuﬁnac hag assumed and agreed

to carry out any and all covenants and ob gations of the LESSEE under '
this Lease.

Section 8. Notwithstanding the foregoing, the Leasehold
Mortgagee (or its Leasehold Mortgagee Assignee) must demonstrate to
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tha reasonable satisfaction of the LESSOR, that either (i) it bas the
experience and cagabinty of operating the hotel and marina; or (ii)
it has the financlal stability to operate the hotel and marina by an
entity qualified to do so, within one hundred twenty (120) days of the
effective date of the assignment to the Leasshold Mortgages Assi

as set forth herein. The standards to be applied by the LESSOR E“
approving the Leasehold Mortgagee (or its Leasehold Mortgagee
Assignee) or the operator of the hotel and sarina shall be those vhich
govern the LESSOR'S consent to an assignment of the Lease.

section 9. within thirty (30) days after written request
by LESSEE or by LESSEE'S Leasehold Mortgagee, or in the event that
upon any sale, assignment or mortgaging of LESSEE‘'S leasehold interest
herein by LESSEE or LESSEE'S Leasehold Mortgagee, an Estoppel
Certificate shall be required from the LESSOR, the LESSOR agrees to
deliver in recordable from such Estoppel Certificate to an¥ proposed
Leasehold Mortgagee, purchaser, assignee or to LESSEE certifyimg (if
such be the case) (3.) the amount of rent and additional rent dus under
the Lease, if any, and the date to which rents due under the Lease, if
any, and the date to which rents have been paid; ( ii) that this Lease
ig in full force and effect; (iii) that the LESSOR has no knowledge of
any default under this Lease, or if any default exists, specifying the
nature of the default; and (iv) that there are no defenses or offsets
which are known and may be asserted by the LESSOR against LESSEE in
respect of obligations pursuant to the Lease.

Section 10. Reference in this Lease to acquisition of the
LESSEE'S leasehold interest herein by the Leasshold Mortgagee ghall be
deemed to refer, vhere circumstances require, to acquisition of the
LESSEE'S leasehold interest herein by any purchaser at a sale on
foreclosure of the Leasehold Hortgages, provided such purchaser ie &
Non-Affiliated Person. Provieions applicable to the Leasehold
Mortgagee in such instance or instances shall also be applicable to
such purchaser, provided such purchaser is & Non-Affiliated Person.

Section 11. Except as may be expressly provided berein to
the contrary, so long as the LESSEE'S leasehold interest herein shall
be mortgaged to a Leasehold Mortgagee, the parties agree for the
benefit of such Leasehold uortqagec that the LESSOR shall not sell,
grant or convey to the LESSEE all or any portion of the LESSOR'S fee
simple title to the leased premises vithout the prior written consent
of such Leasshold Mortgagee. In the event of any such sale, grant or
conveyance by the LESSOR to the LESSEE, the LESSOR and the LESSEE
agree that no such sale, grant or conveyance shall create a merger of
this Lease into a fee simple title to the leased premises. This
Section shall not be construed to prevent a sale, grant or conveyance
of the LESSOR'S fee simple title by the LESSOR to any Person, firms or
corporation other than the LESSEE, its successors, legal
representatives and assigns.

Section 12. So long as the LESSEE'S interest in this
Lease shall be mortgaged to a Leasehold Mortgagee, the parties agree
for the benefit of such Leasehold Hortgagee, that they shall not
surrender or terminate, or accept a surrender or term nation of this
Lease or any part of it, nor shall they modify this Leass or accept
prepayments of installments of rent to become due, without the prior
written consent of such Leasehold Mortgagee in each instance.
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ARTICLE 14.0

Forfeiture

Section 1. If the LESSEE shall fail to keep and perform any
of the covenants, conditions and agreements herein provided to be
performed by said LESSEE, and such default shall continue for a period
of thirty days from the date of LESSOR'S notice of the existence of
such breach, said notice to be provided in the Article hereof entitled
mNotices™ to the LESSEE and appropriate mortgagee or mortgagees
directing that the said default be corrected within thirty days of the
date of said notice, the LESSOR shall have the right to treat such
default as intentionmal, inexcusable and material, and thereupon the
LESSOR, by notice in writing transmitted to the LESSEE, as provided in
the Article hereof entitled *Notices®, may at its option declare this
lease ended and without further force and effect. Thereupon, the
LESSOR is authorized to re-enter and rogossc:s the leased premises and
the buildings, improvements and personal property thereon, either with
or without legal process, and the LESSEE does in such event hereby
waive any demand for possession of sald property, and agrees to
surrender and deliver up said leased prezises and property peaceably
to said LESSOR. In the event of such forfeiture, the LESSEE shall
have no claim whatsoever against the LESSOR by reason of improvements
made upon the premises, rents paid, or from any other cause
whatsoever. 1In the event of such forfeiture, the title and right of
possession to all personal property of the LESSOR or replacements
thereof, usually situated on the leased premises shall automatically
vest in the LESSOR, free and clear of any right or interest therein by
the LESSEE. The provision of this Article shall not be construed so
as to divest the LESSOR, in the event of such default, of any legal
right and remed which it may have by statutory or common law,
enforceable at law, or in equity, it being intended that the provision
of this Article shall afford to the LESSOR a cumulative remedy, in
addition to such other remedy or remedies as the lav affords a lessor
when the terms of a lease have been broken by the lessee.

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

Section 3. LESSOR hereby agress that, notwithstanding any
other provision of the Lease, (a) there will be no cancellation or
termination of the Lease or acceleration of payment of rent so long as
rent and taxes are paid when due and gb) LESSOR will not by reason of
the nonpayment of rent or taxes exercise its right to cancel or
terminate the lease or to accelerate the payment of rent thereunder
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pfior to expiration of the 60-day notice period set forth in Sectiom 1
of this Article.

ARTICLE 15.0

Commencing with the October 1, 1995 lsass year and
continuing annually for the remaining term of the Lease, LESSEE shall
monthly, on December 20th, set aside funds into a Capital Improvement
Reserve Account. The amount funded into the Capital Improvesent
Reserve Account (®CIRA®") shall be an amount equal to one-twelfth
(1/12) of three percent (3%) of the annual Gross Operating Revenue (as
that term is defined in Article 26.0 hereof) for the preceding lease

ear ("Reserve®). The CIRA balance, from time to time, shall include

nterest earned, if any, on all funds in the CIRA. Expenditures shall
be made from the CIRA only for Capital Improvements to the Property.
All expenditures from the CIRA shall be in an amount not greater than
that generally recognized in the community for good faith ars‘'s length
transactions for the purchase or construction of such Capital
Improvements. LESSEE shall, at LESSEE'S expense, furnish to LESSOR,
on or before April 30th of each year during the term of the Leass,
report prepared by an independent certified public accountant,
iicensed by the State of Florida, showing the balance of the CIRA as
of December 31st of the preceding calendar year, together with a
schedule describing the expenditures from said CIRA and a statement
that the funds so disbursed were for Capital Improvements.

1f, during any lease year, Capital Improvement expenditures
are made in excess of the amount of the Reserve ("Excess Capital
Improvements®) required to be deposited in the CIRA, then Lessee shall
receive a credit for such Excess Capital Improvements as against
subsequent Reserve required to be deposited into the CIRA.

Any amounts in the CIRA not expended during a lease year
("Unexpended Reserve®) shall be carried forward to the following lease
year. Unexpended Reserve amounts may, at any time, be used for
Capital Imprmrement:si but shall not affect the amount which the Lessee

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

During the Renovation Period, Lessee shall invest and expend
not lesa than $6,000,000.00 in improvements to the leased premises to
perform the Renovation Work as more particularly described in the
budget set forth in Bxhibit *D® attached hersto and made a part hereof
(“Renovation Work®"). The $6,000,000.00 referred to in this Article
gshall not be deemad to be a credit against the obligations of the
LESSEE with respect to the CIRA.

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

The parties agree that all improvements constructed pursuant
hereto and any undisbursed balance in the CIRA shall revert to the
CITY in their entirety upon expiration of the leasehold term.

hacnainaie24a
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ARTICLE 16.0
Repairs and Maintenance
Section 1. The LESSEE agrees at his expense to keep and
paintain the leased premises, including but not limited to, grounds,

puildings, furnishings, fixtures and personal property, in good state
of repalr and first class condition.

section 2. The LESSEE agrees at his expense to make all
repairs to the leased premises including but not limited to,
buildings, improvements, including electrical, plumbing, sever, sever
connections, structural and all other repairs that may be required to
be made on the leased premises, and may change or re-locate any roads
thereon, provided reasonable access is maintained for sub-lessses,
tenants, or boatmen. .

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

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

ARTICLE 17.0

Personal Property

This Lease also includes personal property of the LESSOR
jtemized on the sheets designated as Exhibit "2-A® and "2-B" of the
original Lease dated September 1, 1962, vith such Exhibits being
recorded at Oofficial Records Book 2870, Pages 556 through 573 of the
public Records of Broward County, Florida, and the LESSEE shall have
right to exchange or sell same from time to time provided that same
shall be replaced with equipment of equal or better guality and title
to such replacements shall at all times remain in the LESSOR and upon
the ticz;nination of this lease shall be delivered to the LESSOR in good
condition.

All furnishings in the hotel rooms which are owned by the
LESSEE, including, but not limited to beds, chairs, sofas, tables,
desks, credenzas, televisions, dressers, lamps and the like shall
become the property of the LESSOR at the end of the Lease term and
shall be surrendered to the LESSOR simultaneously with the return of
possession of the Property. The LESSEE agress that during the last
five (5) years of this Lease, none of the foregoi shall be removed
from the Property, except in a manner consistent with the normal,
ongoing operation of a chain-affiliated, full-service, mid-market
hotel as described in Article 19.0 of this Lease. Nothing in Article
17.0 shall create any interest in favor of the LESSOR in any personal
property leased by the LESSEE from Non-Affiliated Persons or otherwise
owned by Non-Affiliated Persons.
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ARTICLE 18.0

Insurance

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

Section 2. The LESSEE at its expense shall provide
commercial general liability insurance for the benefit of the LESSOR
and the LESSEE with minimum limits of coverage of not less than $2.0
million covering bodily injur{ and property damage. The minimum
1imite of coverage herein shall be adjusted every five (8) g&n, on
the anniversary date of the lease year, in accordance with the
{ncrease or decreass in the Consumer Price Index for ®"All Urban
Consumers, U.S. City Average (1982 -~ 1984 = 100)% .(hereinafter, CPI)
published by the Bureau of Labor statistics of the United States
Department of Labor, or_ any comparable successor or substitute index
designated by Lessor. For the purposes of this section, the inning
CPI figures shall be the most recently published index figures in
effect on the beginning of the 1994/95 lease year. On the date(s) of
adjustment, the adjusting fi @s shall be the most recently published
figures in effect on the subject adjustment date(s).

Section 3. In the event of destruction or damage of any of
the property covered by insurance, the funds payable in pursuance of
gaid insurance policies shall be deposited in Sun Bank/South Florida,
N.A. or any successor institute which serves as the depository for the
city of Port Lauderdale, as an interest bearing trust fund for the
benefit of LESSOR and LESSEE, and said funds shall be used for the
purpose of reconstruction or repair, as the case may be, of any of the
buildings, improvements or personal progctty so damaged or destroyed.
Such reconstruction and repair work shall be done in strict conformity
with all applicable building and szoning codes. Should the cost of
reconstruction or repair exceed the amount of funds available from the
proceeds of such insurance policy, then and in such event, such funds
shall be used as far as the same will permit in paying the cost of
said reconstruction or repair, and any difference shall be made up by
the LESSEE.

ARTICLE 18.0

Use of Premises

Section 1. Except as stated below, the LESSEE agrees that
the leased premises shall be used as a first-class hotel-marina and
resort complex, which may include uses such as restaurant, cocktail
lounge, li?uor package store, yacht club, motel, hotel, convention
hall, retail stores, marine stores, marine service station, charter
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boat and sightseeing boat facility, offices, apartments, and other
kindred and similar businesses. It ie not the intention of the
parties that the LESSEE shall be unreasonably restricted in the use of
the leased premises other than the LESSEE is required to conduct a
legitimate business or businesses on the leased premises in keeping
with the purpose for which the improvements thereon vere constructed.
LESSEE agrees that the hotel complex will be maintained and operated
in accordance vith the standards of a chain-affiliated, full-service,
sid-market hotel. Such standards are intended to provide high quality
accommodations and service to guests and visitors. These standards
are generally described as being at a level higher than that found in
the economy hotel market, but are lower than those found in the luxury
hotel market.

Section 2. The LESSEE shall maintain the chétacter of Bahia
Mar age a marina.

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

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

ARTICLE 20.0

4

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

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

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

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

ARTICLE 21.0

Name

The name "BAHIA MAR® shall be preserved by the LESSEE.
LESSOR retains the right to use the name “BAHIA MAR® in its
advertising as a publicly-owvned facility.

F AN MR N DNA
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ARTICLE 22.0

Broration
(This Article is intentionally deleted.)

ARTICLE 23.0

Subordination

The LESSOR ehall never be obligated to subordinate its fee
title interest.

ARTICLE 24.0
Alterations and Additions

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

ARTICLE 25.0

Title to Property

LESSOR hereby covenants and agrees with LESSEE that LESSEE
shall quietly and peaceably hold, possess and enjoy the said demised
premises for the full term of this Lease without any let, hindrance or
solestation from LESSOR, or any persons claininz by, through or under
it, or any Person or Persons whomsoever, and said LESSOR hereby
covenants and agrees with LESSEE that it is seized of the denised
premises in fee simple free and clear of all encumbrances, except as
set forth in Article 1.0. LESSOR will defend the title to the leased
premises and the use and occupation of same by LESSEE during the term
of this Lease against the claims of any and all person, or persons
vhomsoever, and will, at its ovn cost, perfect or defend any and all
legal proceedings or suits vhich may be instituted by any Person or
Persons whomsoever, directly or indirectly attacking LESSOR®’S full
ownership of the premises.

ARTICLE 26.0
Rent

DOChHhaIan T eIvn



»
o
§
K,
,
.

Section 1. The purposes of this section are (a) to
establish the rentals due annually from the LESSEE to the LESSOR and
(b) to define those revenues which are to be used or included as gross
operating revenues for the calculation of annual percentage rentals
due from the LESSEE to the LESSOR.

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

"A. A minimum annual rental of One Hundred PFift
Thousand and no/100 Dollars ($150,000.00), which shall be payab{. in

equal quarterly installmentg o 5 ven Thousand Pive Hundred and
no/100 bollacs . 8500.00) each on October 1, January 1, April 1 and

year. Effective October 1, 1995, the minimum
annual rental shall be Threse Hundred Thousand and 00/100 Dollars
($300,000.00) payable in quarterly installments as above aforesald.

B. During the Second Extended Term, the minimum
annual rental shall be the greater of ¢

: (1) Three Hundred Thousand and 00/100 Dollars
($300,000.00); or

(2) Eighty potcont (80%) of the average annual
rent payable during the three lease years immediately gracadinq the
lease year for which the minimum annual rental herein is being
calculated. '

C. During the Second Extended Term, such Binimum
annual rental shall continue to be paid in quarterly installments on
October 1, January 1, April 1 and July 1. 1If the minimum annual
rental for any lease year is governed by subsection 2. B. (2) above
and the calculations under subsection 2. B. (2) are not known by
october 1, then, until such time as the ealculations under subsection
2. B, (2) above are known, the quarterly installment payable October 1
shall be in the same amount as the gracedinq July 1 installiment,
subject to later adjustment as here nafter set forth. To the extent
any adjustments are necessary from the October 1 quarterly installment
of minimum annual rent based on the formula set forth in subsection 2.
B. (2) above, then such adjustments which would have otherwise been
due with the October 1 quarterly installment shall be pald to LESSOR
no later than January 1. ~

: D. in addition to the forgoing minimum annual
rental, the LESSEE shall pay to the LESSOR a rental equal to an
annual percentage (hereinafter gat forth) of ggggg f!ilﬁiinﬂ

evenues for those functions or uses specifie hereinafter, reduced
§hFEII events by the amount of the minimum annual rental paid in
accordance with subsections 2. A., B. and C., above.

E. The annual percentages of gross operating
revenues which the LESSEE shall pay as rent to the LESSOR are as
follows:

(1} PFor the years of the Lease ending

September 30, 1980 through September 30, 1985, the annual percentage
rental due from the LESSEE to the LESSOR shall be 3.5% of gross
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operating revenues.

- (2) For the years of the Leases commencing
October 1, 1985 and ending September 30, 2012, the annual percentage
rental due from the LESSEE to the LESSOR shall be 4.0% of the annual
gross operating revenues. —

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

(4) The LESSEE shall pay annual percentage rent
for the Second Extended Tern described above at the rate of 4.25% of
the annual gross operating revenue (“Gross Operating Revenue® or
®wGORY), as hereinafter defined. .

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

(6) For purposes of this Leass, as amended, the
lease year shall be deemed to commence on October 1 and end on
September 30 of each year under the term of this Lease.

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

A. Annual gross operating revenues from only the
:ollowimi uses or functions of the leased premises shall be used in
calculating the annual percentage rental due from the Lessee to the
Lessor rciardless of vhether the lessee or a sublessee, affiliate or
other entity related to lessee operates and controls said use or
function: '
(1) All hotel, motel, meeting and convention
room revenues.

(2) All food and beverage gales made on the
leisad premises, exclusive of grocery sales and liquor package store
gales.

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

(4) All parking revenues.

B. Revenues produced from the following uses or
functions are specifically excluded from computation within gross
operating revenue: '

(1) Telephone revenue.

(2) Fuel dock sales.
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' ‘ (3) Inter-company revenues, the exclusion of
which shall not reduce gross operating revenues under paragraph 3A
above.

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

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

) Annual Gross Operating Revenue ("GOR"®) shall mean
and refer to the total of all revenues, rents, income and receipts
received from or by any Person(s) whomsoever (less any refunds to
Non-Affiliated Persons) of every kind derived directly or indirectly
from the operation of the Property, including, without limitation,
{income (from both cash and credit transactions and before
commissiona) from:

(1) the rental of rooms; convention and mesting
room facilities, banquet or other tacilities (including facilities
for “The Boat Show" which is annuall held on the premises),
exhibits, sales displays or advertising sgacs of every kind,
provided that as to the rental of convention, meeting and banquet
room facilities and facilities for "The Boat Show®, where such
facilities are rented to Non-Affiliated Persons, where such
Non-Affiliated Persons also conduct sales in conjunction with the
rental of the aforementioned facilities, the GOR shall be limited to
the rental fee paid for the rental of the aforementioned facilities
and shall not include the sales of such Non-Affiliated Persons
renting the aforementioned facilities.

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

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

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

() net income, if any, from telephone and
telecommunications services, and povie rentals, such net incoss
being subject to Limitation on Net Income Rule; and gross revenues
from cable television services laundry services, personal services,
audio-visual services and parking;

(1) "net income from telephone and
telecommunications services® shall mean gross revenues
therefrom LESS direct expenses paid to long distance
providers for guest usage, where such providers are

PP CNatoate?Na
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Non-Affiliated Persons;

(6) wholesale and/or retail sales of goods or
gervices, including merchandise or fuel (provided that the
percentage of annual GOR shall be calculated only against "net fuel
sales® which shall be the gross fuel sales, less the cost of fuel
and applicable taxes on such fuel, where the cost of fuel is no
greater than the cost in a good faith arm's length purchase from a
wholesale distributor and where such "net fuel sales® formula shall
be subject to the Limitations on Net Income Rule set forth above);

(7) roceeds, if any, from business interruption
or other loss of income ilnsurance;

: (8) net casino gambling income, (if any) which
{g defined as: gross casino gambling revenues (handle) less: (a)
gambling winnings paid to bettors; (b) stats, local and federal
ganinq taxes, but not including income taxeg paid by businesses not
nvolved in gambling; and (c) less such other jtems as Lessor and
Lessee may subsequently agree upon, such net casino gambling inconme
being subject to the Limitation on Net Income Rule;

(9) LESSER'S portion of any eminent domain
awards which has not been reinvested in the Property within one (1)
year of the date the award is recelved by LESSEE; ‘

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

B. GOR shall meot include:
(1) gratuities received by employees;
(2) Allowvances, as defined above;

(3) federal, state or municipal excise, sales,
use, occupancy or similar taxes collected directly from patrons or
guests, provided such taxes are separately stated;

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

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

(6) interest income, if any.

¢. Any subletting of the functions described in

above subsection 3. A. shall require the prior written approval of
the LESSOR as to the proposed sublesses, which approval shall not be
unreasonably withheld considering the financial responsibility and
business capability of the proposed sublessee. Upon written
notification by LESSEE to LESSOR of the identity of said proposed
sublessee and the submission to LESSOR of data reflecting the
financial responsibility and business capability of said proposed
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sublesses, the LESSOR shall within thirty (30) daxa after receipt
thereof notify LESSEE of its acceptance or rejection of the proposed
sublesses, and failure of the LESSOR to 80 respond vithin said
thirty (30) days shall be deemed to constitute approval by the
LESSOR of said sublessee. For the purposes of this subsection C.,
LESSOR'S City Manager shall have the authority to grant or deny
approval in accordance with the above standards.

D. In addition to the tor:goinq, all rentals
received by LESSEE from subtenants numbered 1 through 14 on the
attached Exhibit E (site plan sketches of the subtenant space
denominated in Exhibit E is on file in the City of Fort Lauderdale's
office of the City Clerk, such site plan sketches being denominated
as Exhibit D-1 to 1994 Amended and Restated Lease/Bahia Mar) or
their successors, (hereinafter, Existing Subtenant Space) shall be
included in gross operating revenues for calculation of the snnual
. pesrcentage rental due the LESSOR. Subject to the provisions of
Article 20.0, Assignment and Subletting, LESSEE may continue to
sublet to legitimate businesses Existing Subtenant Space without
prior approval of the LESSOR. Any tunctions or uses of the leased
premises which are set forth in subsection 3. A. in this Article
which are hereinafter sublet shall in mo way affect the fact that
the gross operating revenues derived from said functions and uses
ghall be included in the annual gross operating revenue figure upon
which the annual percentage rental due from the LESSEE to the LESSOR
is calculated. Further, if LESSEE hereinafter- acqguires for its own
use any of the Existing Subtenant Space, then gross operating
revenues derived by the LESSEE thereafter from Existing Subtenant
Space shall be and shall beconme part of the gross operating revenues
for calculation of annual percentage rentals due from the LESSER to
the LESSOR, until such space shall be subsequently sublet at which
time only rental income from such subletting shall be included in
gross operating revenues.

E. In the event that additional or new
revenue-producing space is created upon the leased premises or in
the event that the LESSEE, directly or indirectli, subsequently
converts any space from the functions set forth in subsection 3. A.,
above, to other legitimate business functionsg, then and in those
events the gross oiorating revenues derived from such space or uses
shall be included in the gross operating revenues for calculation of
the annual percentage rent; provided, howaver, that the LESSEE may
in said instances seek prior approval from the LESSOR to sublet such
space and have only the rentals received from such subletting
included in gross operating revenues for calculation of the annual
?erccnta e rents due from LESSEE to LESSOR. Approval of subletting

n such lnstances shall be at the discretion of LESSOR, which
discretion shall not be unreasonably exercised considering the
financial result or impact to the LESSOR. For the purposes of this
subsection E., LESSOR'S City Manager shall have the authority teo
grant or deny approval in accordance with the above standards.

F. Except as set forth herein there shall be no
other rent due frosm LESSEE to LESSOR for the use of the leased
premises and it is expressly understood that there shall be no
rental charge for so-called "non-revenue producing space® as was
provided in Article XxVI, Subsection (¢) of the original Lease.
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Section 4. within ninety (%0) days after the end of
each Lease year, the LESSEE shall gay to LESSOR a sum egual to the
annual percentage rental required by section 2 and 3 of this
Article, less those amounts of minimum annual rental previously paid
during the Lease year, and shall further deliver to the LESSOR at
sald time a detailed statement duly signed by a certified publie
accountant setting forth an itemization of all "gross operating
revenuee® for the preceding lease year, vhich statement shall
further show and indicate the gross o erating revenues for each of
the classifications set forth in Section 3 of this Article.

Section 5. The LESSEE shall also keep and maintain
accurate records and complete books and records of account
indicating all of the LESSEE’S gross operating revenues as described
in section 3 of this Article, together vith any sublessee’s gross
operating revenues in those instances under the terms hereof vhere
the gross operating revenues of the sublessge are to be included in
the calculation of the annual percentage rentals due from LESSEE to
LESSOR. Said records and statements of gross operating revenues
shall be kept and maintained by the LESSEE and appropriate ublessees
{n accordance with generally accepted accounting principles and
shall be available to be examined by the LESSOR or its agents,
servants, employees or representatives, and said records shall be
kept and maintained, or a true and accurate copy thereof, in and
upon the leased premises. In the event that the LESSEE has
intentionally, willfully and with the intent to defraud made any
reports to the LESSOR showing less gross operating revenues than
actually received, such conduct and action on the part of the
LESSEPS shall constitute a material breach of the covenants of this
Lease Agreement by the LESSEE.

ARTICLE 27.0

Har
(This Article is intentionally deleted.)

ARTICLE 28.0

Financial Statement

The LESSEE herein shall furnish to the LESSOR within one
hundred twenty (120) days of LESSEE'S fiscal year end an sudited
financial reﬁort performed by a certified public accountant licensed
to practice in the State of Florida, sald financial report
reflecting the results of operations and the financial condition of
the LESSEE during such fiscal year.

ARTICLE 29.0

RIONna1001 &7NA

The LESSEE shall furnish statutory payment and performance
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ponds pursuant to Chapter 713, Plorida Statutes written by a
Corporate Surety company on the U.S. Department of Treasury current
approved list of acceptable sureties on federal Bonds, as found in
the U.S. Department of Treasury Circular No. 570, as same may be
updated fros time to time, in the full amount of any contract
entered into by LESSEE for any major capital improvement, with said
bonds being executed and issued by a Resident Agent licensed by and
having offlces in the the State of Plorida representing such
Corporate Surety at the time such capital improvements are
constructed, conditioned upon full and faithful performance by
LESSEE of such contract, and full payment to all laborers and
materialmen supplying labor or materlals for such improvements.

*, ]

ARTICLE 30.0
Notices

4

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

(a) By certified mail, return receipt requasted, to
the following addressees:

LESSOR: city of Fort Lauderdale
City Manager
100 North Andrevws Avenue
Port Lauderdale, Florida 33301

with a copy to:

Finance Director,

Ccity of Fort Lauderdale

100 Worth Andrevws Avenue

Port Lauderdale, Florida 33301

LESSEE: Rahn Bahia Mar, Ltd.
1812 Bast Brovard Boulevard, Suite 301
Port Lauderdale, Florida 33301

LEASEHOLD

MORTGAGEE: cCiltico Real BEstate, Inc.
400 Perimeter Center Terrace
Suite 600
Atlanta, GA 30346

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

(b) The notice may also be served by personal delivery to
LESS?R or LESSEE, or to the agent of LESSEE in charge of the leased
premises.

(c) The notice to any Leasehold Mortgagee, as provided iri
Article 13.0, Leasehold Mortgagee, will only be provided if such
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Leasehold Mortgages has complied with the provisions of such Article
13.00

ARTICLE 31.0

Taxes

During the term of the Lease, as extended, the LESSEE will
be required to pay all taxes lawfully imposed or levied against the
demised premises or peraonalt{ situated thereon, vhether such taxes
are levied against the land, mprovements located thereon or
personalty slituated thereon. 1In the event that as a result of
legislation or judicial precedent or decree subsequent to July 1,
31994 any tax, which prior to July 1, 1994 was lavfully levied or
imposed against the demised premises or personalty situated thereon
as aforesald, ceases to be a lawful lavy, then, in that event,
Lessee agrees to continue to pay to city a “Payment In Lieu of
Taxes" in an amount equal to the amount LESSOR would have realized
from the imposition, levy and payment of such taxes, had the
continued imposition or levy of such taxes remained lawful. At the
time any such imposition or levy ceases to be lawful, the Base
Assessed Value of the object of the tax shall initially be
determined in accordance with the assessed value on the tax rolls
for the preceding year. Thereafter the assessed value of such
object shall be adjusted by the overall change in the City's overall
assessment roll, excluding changes due to new construction and
annexation. Such "Payments In Lieu of Taxes® shall be in accordance
with the millage rates adopted by the taxing authorities in each
successive {eaz‘ of the lease term. The "Payment in Lieu of Taxes®
herein shall be payable in the same manner and within the same tinme
frames as ad valorem taxes.

ARTICLE 32.0

Filling
(This Article is intentionally deleted.)

ARTICLE 33.0

Existing oObligations

Section 1. It is understood by and betveen the LESSOR and
the LESSEE that this lease is subject to any and all existing
leases, contracts and easements affecting the leased property. All
s::h tlzeases are hereby assigned to the LESSEE while this lease is in
effect.

Section 2. LESSOR shall have the responsibility of
operating and maintaining the pumping gtation and force main located
on the leased grenises, and LESSEE agrees that LESSOR shall have
reasonable right of ent.ri and access to the aforesald facility to
perform any necessary maintenance, and ghall further be permitted to
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make any additional underground connections to the aforesald pumping
gtation consistent with its operation. LESSEE further agrees to
allow no improvements which would prevent the aforesaid construction
and maintenance.

ARTICLE 34.0

Annual Reperf
(This Article is intentionally deleted.)

ARTICLE 3%.0

gffective Date

The execution of this Lease by the LESSOR is in pursuance
of a Resolution, ap roved at & regular meeting of the City
commission of the City of Port tauderdale. The effective date of
this Amendment and Restatement shall be the last date on which the
LESSOR or LESSEE executes the Amsndment and Restatement, provided
that the authority of the property officials of LESSOR to executs
this Amendment and Restatement shall expire within sixty (60) days
of adoption of the Resolution so authorizing execution.

ARTICLE 36.0

Miscellaneous Provisions

1t is further mutually covenanted and agreed by and between
poth of the parties hereto as follovws:

(a) That this lease agreement shall be interpreted and
governed by and construed in accordance with the laws of or
applicable to the State of Florida.

(c) That the LESSOR shall not be required to give the
LESSEE notice for the payment of am rent or other charges or
assessments or payments to be Bade the LESSEE under the terms and
conditions as may be required by this lease agreement except as
hereinbafore provided.

(d) Both of the parties to this lease agreement intend and
therefore understand and agree that the LESSOR retains the right to
negotiate sale of the entire Bahia Mar Yacht Basin, but in the event
of any sale or other disposition of said Bahia Mar Yacht Basin by
the LESSOR, the same shall be subject to this lease agreement, all
of its terms and conditions and the rights of the LESSEE therein as
provided for by this lease agreemsent. ‘

(e) The full amount of the last year's rental under this
lease agreement shall be paid at or before the time of execution and
delivery hereof. 1In lieu thereof and as security therefor, recaipt
is hereby acknowledged of a note in the amount of the last year's
rent, payable on demand and personally endorsed by Patricia Murphy

- 31 =

f i CNhatnatlc7yn



. - @
Kiernan. -

(£) Wm Late pa{ncnt-
under this Lease shall accrue interest at the rate of twelve (12.0%)

per cent per annum, provided, howaver, that no interest penalty
shall apply to any payment which is received within gifteen (18)
days of the date upon which it is othervise due, but that any
payment received more than gifteen (15) days after the date upon
which it is due shall accrue interest penalties as stated above from
the date such payment was first due.

(g) FDOT Proliect. There is currently in the planning
stages a project for the realignment of State Road AlA and Seabreeze
Boulevard ("FDOT Project®) for certain lands abutting the demised
premises on the East and to the North of the existing pedestrian
overpass (said FDOT Project being currentl designated as Project WPA
No. 4110736, Job No. 86050 3540). In cons deration of LESSOR'S
obligations set forth below, the LESSEE waives any right to
compensation as a result of any erinent domain proceedings for the
acqguisition of a portion of the demised premises for such project (teo
the extent that such acquisition shall not exceed & total of 24,950
square feet or exceed a depth of 55 feet at its maximum and to the
extent such lands are necossarg for the completion of the FDOT.
Project), such portion of the demised premises as referenced above
being hereinafter designated the "Taking Parcel,” a site plan sketch
of which has been exchanged between the parties. LESSEE hereby agrees
to join LESSOR in the conveyance of the Taking Parcel, including
LESSER'S leasehold interest therein. To the extent the acquisition

exceeds 24,950 square fest, LESSEE may seek compensation in the
eminent domain proceedings.

LESSOR agrees, in consideration of the foregoing, that in
the event the Taking Parcel is conveyed as aforesaid that LESSOR shall
be obligated to replace and restore all paving, landscaping and other
improvements destroyed or damaged as part of such taking or
conveyance, and in addition thereto, LESSOR further agrees that as &
material consideration for the LESSEE agreeing to the foregoing, the
LESSOR shall be obligated, wvith respect to its consideration of future
development approvals reqguested b¥ LESSEE for the demised grenisos, to
consider any development application as though the Taking Parcel which
has been conveyed was still a part of the demised premises. The
foregoing includes, but is not limited to, present or future
ordinances that deal with parking, set-backs (other than sight
triangles and line of site rczuirements for public safety), square
foot requirements, height limitations, density, intensity of use,

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

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

until all other parcels needed to complete the FDOT Project have been
acquired.

Further, prior to any taking or conveyance of the Taking
Parcel, the LESSEE may commence ingrove:ent or constructien of any
part of or all of the demised premises including the Taking Parcel.
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if construction is commenced on the Taking Parcel or any portion of
the demised premises that affect the Taki Parcel, this subsection
(g) shall terminate, be deemed null and void ab initio with the LESSEE
not being obligated to convey unless normal statutory esinent domain
proceedings are commenced and brought to fruition, in which event
nothing in this subsection (g) shall limit any claim in any eminent
domain proceedings which LESSEE may bring with respect to its
leasehold intersst.

The current Leasehold Mortgagee is Citicorp Real Estate,
Inc. pursuant to that leasshold mortgage described in Exhibit ®p®
attached hereto. The Maturity Date of that current leasehold mortgage
{s June 30, 1988. LESSOR and LESSEE acknovledge and agree that the
provisions of this subsection (g) are not binding upon Citicorp Real
Estate, Inc., the holder of the existing leasehold mortgage referred
to above without their joinder and consent to the provisions of this
subsection (g), prior to the Maturity Date, excapt in the event an
extension, reneval or modification of that mortgage is executed after
the effective date of this Amended and Restated Lease. LESSOR and
LESSEE acknowledge and agres, hovever, that as to the current
Leasehold Mortgages, Citicorp Real Estate, Inc., and except as stated
above, that from and after the Maturity Date, or upon an earlier
execution of an extension, renewal or modification of that leasehold
mortgage after the seffective date of this Amended and Restated Lease,
the provisions of this subsection (g) shall be binding upon the
current Leasehold Mortgagee, whether by extension, renewal,
modification of the exlsting leasehold mortgage or otherwise, and
shall thereafter, be fully binding upon any Leasehold Mortgagee which
acquires the existing leasehold mortgage after the Maturity Date, or
after an earlier execution of an extension, renewal or modification of
the current leasehold mortgage after the effective date of this
Amended and Restated lLease or places a nevw nortga?a upon the LESSEE's
jeasehold interest after the effective date of this Amended and
Restated Lease. An extension, renewal, or modification of the
existing leasehold mortgage or execution of a nevw mortgage upon the
LESSEE'S leasehold interest after the above events shall constitute an
agreement by the Leasehold Mortgagee to execute a partial release of
mortgage as to the Taking Parcel, without any compensation therefor,
but onl{ undsr circumstances where the LESSEE is obligated to convey
the Taking Parcel without any compensation in accordance wvith this
subsection (g). Notwithstanding the foregoing, LESSEE shall not
execute any extension, renewal or modification of the exiutin?
leasehold mortgage, vithout the joinder and consent of the existing
Leasehold Mortgages, Citicorp Real Estate, Inc. as to the provisions
of this subsection (g) and wvhich joinder and consent shall obligate
the Leasehold Mortgagee to execute a partial release of mortgage lien
on the Taking Parcel at the time of the conveyance of the Taking
parcel, without compensation therefor, so that that Taking Parcel is
conveyed free of the mortgage lien, but onl under the circumstances
vhere LESSEE is obligated to conveX the Taking Parcel without
compensation in accordance with this subsection (g). Nothing herein
shall be deemed to affect in anx way, any obligation the LESSEE may
have to a Leasehold Mortgagee with respsct to the division or
application of any proceeds of condemnation to which the LESSEE may be
entitled with respect to the Taking Parcel or the demised premises or
any part thereof. In addition to the foregoing, the LESSEE agress to
use its best efforts (without being obligated to provide monetary or
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. other consideration) to obtain the joinder and consent of Citicorp

Real Estate, Inc. to the provisions of this subsection (g), prior to
execution of any extension, reneval or podification of the current
leasehold mortgage. '

(h) RADON GAS: Radon is a naturally occurring radicactive
gas that, when it has accumulated in a building in sufficient
quantities, may present health risks to persons who are exposed to it
over time. Levels of radon that exceed federal and state guidelines
have been found in buildings in Florida. Additional information
 regarding radon and radon testing may be obtained from your county

public health unit.

ARTICLE 37.0

Merger & Conflict

The prior lease from the LESSOR &o the LESSEE, dated the lst
day of September, 1959, ertaining to Bahia Mar restaurant and bar is
hereby canceled and terminated by sutual consent of the parties
hereto, provided, however, that any sums due thereunder to September
1, 1962, from LESSEE to LESSOR shall be promptly prorated and paid.

In the event and to the extent that there is any conflict bstveen
the terms and conditions of the lLaase, as previously amended, and the
terms and conditions of this Amended and Restated lLease, then the
terms and conditions of this Amended and Restated Lease shall
supersede and prevail over anm such conflicting terms or conditions in
the underlying Lease, as prev ously amended. )

IN WITNESS OF THE FOREGOING, the parties have get their
hands and. seals the day and year first written above.

WITNESSES:

(CORPORATE SEAL) ATTEST:

ARFNadB91E2AD




STATE OF FLORIDA:
COUNTY OF BROWARD:

Approved as to form:

¢ &

City Attorne

The foregoing instrument was acknowledged before me this

1995, by JIM NAUGLE, Mayor of the CITY

OF FORT LAUDURDALE, & municipal corporation of Florida. He is
personally known to me and did not take an oath.

(SEAL)

VCIA
PATSEY H. ADAMS
NEYTARY PUBLIC STATE OF FLORIDA|
COMMISSION NO. CC 179373
MY COMMISSION EXP MAR. 2.19%

(Signature of Notary taking
Acknowledgment)

3 Y ary Typed,
Printed or Stamped
My Commission Expires: 3/fa fre

&misizztff?u‘gbcr
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STATE OF FLORIDA:
COUNTY OF BROWARD:

/ The foregoing instrument was acknowledged before me this

, 1995, by GEORGE L. HANBURY, II, CcCity
nager o FORT LAUDERDALE, a municipal corporation
of Florida. Ha {s personally known to me and did not ¢take an

path.

(oo < %?-a
otary catavol Florida

(8ign aturo ot Notary

- _ Acknowladgnent)
H Name of Notary 1y :
Y Printed or Stamped

'OFFICIAL NOTARY SEAL®
DOPOTHY 0'LEARY commission ires: .2 ~5— S
e A My . Expires .3

/

Commisslion er

- 36 =
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NESSES: RAHN BAHIA MAR, LTD.
NIt a Florida limited pai-tmrship

By: RAHN BAHIA MAR, G.P.,
LTD., & FPlorida limited
partnership, its sole general
partner
By: RAHN BAHIA MAR, INC., &

Florida corporation, its

sqlo general partner
Kﬁb(’ﬁ“’. . Stk

[Witness type/print name] gy.

: 1512 E. Broward Blvd. Suite 301

Q{%ggu ez 52% gi:g:gﬂ Fort Lauderdale, Plorida 33301
[{Withess type/print name]

-

President

. o

STATE OF FLORIDA:

4

¢

COUNTY OF BROWARD: é

The foregoing i ent was acknowledged before me this <

- H— ""gay of . g?W T, 1998, ¢

5y e den 4. ¥ollats v , Vice President of RAHN ¢
BANTA MAR, INC., a rlorida corporation, as scle general partner of RAHN

BAHIA MAR, G.P., LTD., a Plorida limited partnership, as sole general
partner of RAHN BAHIA MAR, LID., a Florida limited partnership, on
behalf of the partnership. He is personally known to me

o, | C.. /ﬂ o

Nofary Public - :

My Commission Expires: .
BUSAL e...eassm T

KOTARY PUBLIC STATE OF FLORIE
RBD/BMarCons3 121594 16453 HY COVMISSION EXP. m%?ggg
BUVEZ) THRU GEMERAL INS. UND.
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EXHIBIT "A®

All that part of BAHIA-MAR, according to the plat thereof recorded in
plat Book 35, Page 39 of the Public Records of Broward County,
Plorida, lying west of the west right-of-way 1ine of Seabreezs
Boulevard, EXCEPTING therefrom Parcel 1; algso EXCEPTING therefrom the

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

BﬁVIRONMEIiTAL DISCLOSURE TO
CITY OF FORT LAUDERDALE

SUBMITTED BY RAHN BAHIA, LTD. ON
OCTOBER 12, 1994

cocnainal e



€ e . COMMERCE AND INDUSTRY INE. WCE COMPANY
s g&m gereet, New York, - 16276

A Capital Stock Company
(n'ﬂ‘ﬂ c.ll.‘ th. .cmmyni

FLORIDA STORAGE TANK THIRD-PARTY LIABILITY
AMD CORRECTIVE ACTION POLICY
DECLARATIONS

This is & Cleims-Made and Reported Policy - It inciudes these
peclearatione and the sttsched Application - Please Read Carefully.

POLICY NUMBER 3 FPL3676473

feem 11

teem 21

Item 3t

ftes 42

Ieem 91

ttem €:

4
E

fcem 78

BROKER:?

1 4

L

KaMED INSURED RAHN BAMIA MAR, LTD
ADDRESS §01 SEABREEZE BLVD
FT LAUDERDALE, FL 33316
POLICY PERIOD: From 9,180 Te §68 121031 AM gtandezd
gt the address 6f the IHSURED shown above.

LINIT OF LIABILITY! UPTO § _1,000,000 Bach Encident
® _34.000,000 Aggregate

DEDUCTIBLE: iPT? BLIGIBLE INELIGIBLE

Coverage A. Thizd-Party Liab $ 88 ¢ . H/3
Coverage B. Cogrective Action § 300,000 é B/8 -

COVERED STORAGE TANK SYSTEW(S) ___fSes Attached ENDORSENEWT §1

€

 RETROACTIVE DATE: 2
Coverage A. Third-Perty Liab JUR 30,1994 ¢
Coverage B. Corrective Action JUR 30,3994 g

[4

POLICY PREMIUK & 876 g

' . c

C

Florida Petroleus Liability Insurance Program Adainistrators, In

317 Riversdge Blvd, P O Box 1947, COGGGWM 32923
DATE! 8,1994 sy, L Adely @M,
Ruthozlzed Representative

89612 (6/93)
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261585- ENDORSEMENT €1 Pege 1

RAMN BAHIA MAR, LTD

tt is hereby und

FPLIE76478

erstood and agreed that Iton 5 of the Declarations,

Covered Storage System(s), shall include only the followling :

Locs 1 BAHIA MAR YACHTING CENTER
(068501589)

GROUND CAPACITY v
UNITé INDIC (& GALS) TANK CONTENTS

1 UNDER 8,000 VEHICLE DIESEL
2 UNDER 8,000 UNLEADED GAS
3 UNDER 8,000 VEHICLE DIBSEL

aEeOO TR BB @p 6 TP s e RP PR D DNDOD DT RDE

€01 SEABREELZE BLVD
FORT LAUDBRDALE ¥FL 333161629

INSTALL 1.P.7.0,
DATE ELIGISLE
1981 YES
1981 YES
-1981 YES

iy S TH TS OB GH D D G0 R R G D 4D B 90 W W W I P P @B B

FOCOataal c?N0



Retail Pool Bu il.d.im

KXHIBIT "D

utmiar and sitework ¢ 389,000
mm Building
Tower - Back of House

Waterfront Guestrooms
uu\:«a & nctrcau

PPEE Rooms & !ead & Bevarege ' 1,346,000
Arahitect and Engineer vng ) '388 ! 000

m :

3’9‘39&891 €28
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The entry of the resort will be reconfigured to create & circular
plazs and drop-off area with the pald parking entrance moving
west of the hotel front door. Additionally, a wall system for
signage will flank the revised entry. A pedestrian plaza will be
constructed to entice the pedestrian traffic along Seabrecze
Boulevard to eater the site and use the resort amenities.

A signage program will be developed in arder to identify the
Radisson Bahia Mar Beach Resort and general peduuiazmd
vehicular directionsl signage will bc’ldded.

Docla

The 330 slip marina shall recelve upgrading of facilities to Include

utility upgrades and distribution. Electrical, cable Lv., telephone
and water systems shall be evaluated and repaired or upgraded as

needed. Additionally, the structural condition of the docks shall
be determined, and repaired as necessary, to include pilings, decks
and finger piers. ’

Marina Building

The administration ares of the Bahia Mar Marina shall be renovated
consolidate the functions of marina check-in, fuel dock and marina
administration into a concise area providing the marina guest with ap
efficient location for marins activities.

" Reail / Pool Bullding

The renovation shall include the marina service functions such as
marina coin laundry and marina showers. Additionally, the employ«
cafeteria shall be reconfigured and expanded along with a fitting out
additional meeting space in what is currently the General Store.
Tower - Back Of House

The employee service area and subpon space shall be renpvated to
provids better facilities. '

e a AN N




The 115 Marina Wing guestrooms shall be renovated to Include new
plumbing and air conditioning equipment for each room & corridors .
The guestroom baths shall receive new tile, wall surface applied using a
duraplex coating and painting of all trim. All new carpet, furniture and
lighting fixtures for the rooms and corridors shall be provided.

Ballroom & Restrooma

This work will involve the upgrade of lighting, wall finishes, doors

and hardware in the main ballroom. Additionally, the two large sets

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

Lobby & Meeting Rooms :

A lobby redo will be accomplished to Include upgrade of all finishes
and lighting slong with new furniture. The lobby front desk will be
reconfigured to allow for three terminal locations for check-in / check-
out. A major element will be the removal of the Jowest level bridge
system to open up the lobby and increase efficiency im circulstion.

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

Tower Elevators

The program will be to replace the generator equipment with current
state of the art solid state microprocessor equipment for the two tower
passenger cars. Addidonally, one swing car will be designated as a
service car with elimination of all front door openlr:sn The elevators
will be modemized to include the ADA required equipment and

locations.

ACCNaInQICDY
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10.

11.

12.

13.

14.

. ,

Restaurant Redo

The Seaview Restaurant will be renovated to create & +/- 130 seat
restaurant and +/- 30 seat bar/lounge. The existing kitchen will serve
the renovated dining room. Additionally, a buffet line will be

added to the restaurant to allow for style dining to be offered.
A new drculation stair shall be constructed to allow the public to
circulate from the newly created pedestrian plaza up to the second
floor restaurant,

Taower Guestrooms

A similsr program to the Marina Wing Guestrooms will be undertaken -
in the 183 Tower Rooms. New thru wall A/C units, new plumbing
fixtures, vanities, lighting, wall finishes along with a complete new
furniture, fixture and equipment package will be install

Mechanical

Upgrades to mechanical equipment will be performed in order to obtain
the maximum efficiency out of each piecs of equipment.

Lease Space Improvernents -

The retail space on the property will be renovated to create 2 logo shop
with normal resort sundries in addition to logo type apparel. Also, the

_ retail corridor of the main building will be improved to create s retail

arcade to showcase the existing resort retail In additon to attracting
pew tepants,

General Contractor

This item of the budget is to cover the cost of general conditions,
oveshead and fee for the general contractor for the project. We
expect 1o engage two (2) major general contractors which shafl divide
the major work Into site and public space versus the guestroom
renovation.

”'"l‘\nona---‘..-
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~ Page Four

15.

16.

17.

18.

Commmlcation Faqulgment

This budget category includes the uigmded telephone switch, new phone

sets, relocation of PBX to front desk ares, Pro Management
System, Point of Sale system and the interior signage and graphics

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

- 'rhe,laundry equipment will be evaluated and replaced as necessary.

Room Supplies

The equipping of the guestrooms and front office supplies are included
in this ltem. ases such as linen, hangers, printed material, guest
amenities, in-room supplies are all & part of the guestroom supplies.

The cost for front office forms, follos and the like are also pant of
this budget item,

All éf the new Wnp to includs complete guestroom package of
case goods, seating, Highting, carpet, t.v.'s, clock radios and luggage
racks make up this item. '

In the food, beverage and the lobby areas, the FF&E shall include

seating, tables and bases, banquettes, artwork, planters, plants and
artifacts, - :

Etwzsr D

ZACNa40910290



" Page Five

19.

20.

. ‘ '
. . . '
:
.

Architectural & Engineering Fees

The entire cont of design of the renovated facilities is carried in this line
m ‘ ﬁﬁonany. the project management cost to administer the project
1] : .

Some of the design disclpline are architect, structural engineer, clvil
enginees, mechanical engineer, electrical engineer, geotechnical engineer,
vertical transportation study, survey, interior design, landscape srchitect,
environmental engineer, site signage survey and leaders inspection.

Contingency

This budget item Is included to cover the cost of unforeseen conditions
in the work. The contingency could also be used to upgrade an area
which due to market analysis, we may want to add to the scope of the
renovations. i
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1 Carrazza, Inc. 1,796 8 61,064
2 Feadship America, Inc. ~ 1,959 58,776
3 Frank Gordon Yacht Sales, Inc. - 936 18,720
4 Charles P. Irwin Yacht Brokers, Inc. 2,503 55,748
8 Prof. DivinA Charters of PFlorida,
Inc. & Prof. Diving Schools of
Florida, Inc. 2,460 $4,120
6 Deép Sea Charters, Inc. D/B/A ’
Windridge Yacht Charters 2,472 59,328
Richard ‘Bertram, Ine. 3,557 64,026
Curtlin Corporation (Arella Salon) 730 12,000
10 Yachting Bliss ‘ 360 6,300
13 | Water Taxi of Fort Lauderdale, Inc. 3,250 90,000
i3 Jangles, Inc. 345 12,078
14 Omni Properties, Inc. -k} ¢ ?g_,%%g
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EXHIBIT "gv

Mortgage executed by Bahia Mar Hotel and Yachting Center, Inc., a
Delaware corporation, to Citibank, N.A., dated August 11, 1980,
recorded August 14, 1980 at Official Records Boock 9066, Page 490, as
modified by Future Advance Agreement dated as of June 30, 1981, and
recorded in Official Records Book 9827, Page 256; FPuture Advance
Agrsement dated May 12, 1982 and recorded Ofticial Records Book
10239, Page _129; Mortgage Modification Agreement dated as of March 9,
1992 and recorded in Official Records Book 19380, Page 878; MNortgage
Modification Agreement dated as of June 30, 1993 and recorded in
official Records Book 20932, Page 10, as affected by Agreement of
Assumption recorded in Official Records Book 10209, Page 888, as
affected by Transfer and Assignment by Citibank, N.A. to Citicorp Real
Estate, Inc., dated June 30, 1994, recorded July 1, 1994 in official
Records Book 22333, Page 897; and as modified by Modification of
Leasehold Mortgaqs dated June 30, 1994, recorded July 1, 1994 in

official Records Book 22333, Page 901, all of the Public Records of
Broward County, Florida.

RECORDED 1N THE OFVICIAL RECOR®S. 5O
OF BROWARD COUNTY, FLORIDG
o D OMSTRNIER P
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Gloria LeClaire

i i
From: - Chieffo, Cindy <cchieffo@luxuryresorts.com>
Sent: Thursday, June 28, 2012 9:59 AM
To: Gloria LeClaire ‘
Cc: : ; mfinocchiaro@luxuryresorts.com; Douglas Wood; John Herbst; Marco Hausy; Lucretia
Penrow
Subject: Re: FW: Bahia Mar contract payements for the City of Fort Lauderdale
Hi Gloria,

We did agree with your findings and we are processing the payment this week. We will mail the check
in accordance with your directions below.

Thank you,
Cindy

On Thu, Jun 28, 2012 at 9:35 AM, Gloria LeClaire <GLeClaire(@fortlauderdale.gov> wrote:

Hello Mary Jo and Cindy,

You may send the net payment in the amount of $69,699 to the attention of the Finance Director, Douglas Wood. He is
being copied on this email and his address is as follows:

City of Fort Lauderdale
100 N. Andrews Avenue, 6" floor

Fort Lauderdale, FL 33301

If you agree with our findings please let us know so this receipt may be booked directly to revenue. If you do not agree,
we will escrow the amount until you have time to discuss further.

When you get back from your business trip please give me a call to discuss this issue in greater detail.

With much appreciation,

:


GloriaL
Text Box
Exhibit C
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Gloviow LeClaive

City Auditor’s Office
Assistant City Auditor II

954-828-4561

From: Mary Jo Finocchiaro [mailto:mfinocchiaro@luxuryresorts.com]
Sent: Wednesday, June 27, 2012 8:53 PM

To: Gloria LeClaire

Cc: cchieffo@luxuryresorts.com

Subject: Re: Bahia Mar contract payements for the City of Fort Lauderdale

Hello Gloria. | wanted to let you know that | am traveling on business the next couple days but my colleague and Chief
Accounting Officer Cindy Chieffo is coordinating the payment for the lease trup up for the net amount you conveyed
below. Please let her know who the check should be sent to the attention of.

Thank you.

From: Gloria LeClaire [mailto:GLeClaire@fortlauderdale.gov]

Sent: Monday, June 25, 2012 09:36 AM

To: Finocchiaro, Mary Jo <mfinocchiaro@luxuryresorts.com>

Cc: Marco Hausy <MHausy@fortlauderdale.gov>

Subject: RE: Bahia Mar contract payements for the City of Fort Lauderdale

Hello Mary Jo,

| was out of the office on Friday. Please feel free to contact me with any questions.

Respectfully,

:


GloriaL
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Gloriaw LeClaive

City Auditor’s Office
Assistant City Auditor I1

954-828-4561

From: Finocchiaro, Mary Jo [mailto:mfinocchiaro@luxuryresorts.com]
Sent: Thursday, June 21, 2012 5:14 PM

To: Gloria LeClaire :

Cc: Marco Hausy

Subject: Re: Bahia Mar contract payements for the City of Fort Lauderdale

Hello Gloria. I apologize for the delay in responding back as I have been traveling on business. I am following
up and will be back to you promptly regarding the two items identified below.

On Mon, Jun 18, 2012 at 10:35 AM, Gloria LeClaire <GLeClaire@fortlauderdale.gov> wrote:

Good morning MaryJo,

Hope this email finds you doing well.

My name is, Gloria LeClaire, and I am a recent addition to the City’s Audit Office. We are trying to bring
closure to the Bahia Mar review. With that said, we find two receipts that do not appear to be in accordance to
the lease agreement.

The two discrepancies listed on the attached report are as follows:

1. An overage payment in FY2007 for the amount of $5303

3
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2. A shortage in FY2008 for the amount of $75,002

Please contact me to discuss any details if necessary.

Thank you for your assistance in this matter.

Gloriaw LeClaive

City Auditor’s Office
Assistant City Auditor 11

954-828-4561

This email communication is privileged, confidential or otherwise protected by disclosure and is intended only for the
individuals or entities named above and any others who have been specifically authorized to receive it. Any unauthorized
dissemination, copying or use of the contents of this email is strictly prohibited and may be in violation of law. If you are
not the intended recipient, please do not read, copy, use or disclose to others the contents of this communication. Please
notify the sender that you have received this e-mail in error by replying to this e-mail or by phoning +1-561-447-

5300. Please then delete the e-mail from your system and any copies of it. Nothing contained in this disclaimer shall be construed in
any way to grant permission to transmit confidential information via this firm's e-mail system or as a waiver of any confidentiality or
privilege.

:
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RAHN BAHIA MAR LLC (formerly Rahn Bahia Mar Ltd)
dba Bahia Mar Beach Resort & Yachting Center

STATEMENT OF CAPITAL IMPROVEMENT RESERVE ACCOUNT BALANCE AND ROLLFORWARD
OF CARRY OVER CAPITAL IMPROVEMENT CREDIT

PURSUANT TO ARTICLE 15 OF AMENDED AND RESTATED LEASE AGREEMENT BY AND
AMONG CITY OF FORT LAUDERDALE AND RAHN BAHIA MAR LTD

FOR THE YEAR ENDED DECEMBER 31, 2011

Capital improvement reserve account balance, January 1, 2011 $ -

Carryover capital improvement credit, January 1, 2011 $24,724,869
Capital improvement reserve account balance, December 31, 2011 $ -

Carryover capital improvement credit, December 31, 2011 $28,092,200
Carryover capital improvement credit, January 1, 2011 $24,724,869
Deduct — required capital improvements equal to 3% of gross operating revenue 762,565
Add — actual capital improvements 4,129,896
Carryover capital improvement credit, December 31, 2011 $28,092,200

The capital improvements of $4,129,896 consist of $579,590 for master plan entitlements,
$3,377,371 in room renovations and $1’_/2,935 of other improvements.

-23-
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v ~ REORDER 805 « U.S. PATENT NO. 5538290, 5575508, 5641183, 5785353, 5884364, 6030000
RECIR [pev o »10P
Lue vevx'o [ DATE | 06/29/2012 | CHECK NUMBER | 028322

INVOICE NUMBER INVO'ICE DATE DESCRIPTION ’ GROSS AMOUNT DISCOUNT NET AMOUNT
11146310 062612012 | Vehr: VOU001732052 $69,992.74 $0.00 $69.992.74
PRINT BATCH VENDOR CODE PAY TONAME NET TOTAL
24319 | CITYO00003 CITY OF FORT LAUDERDALE $69,992.74

MBLE TO VIEW

WHM LLC

Baton Holdco IT LLC
501 E. Camino Real
Boca Raton, Florida 33432

BANK OF AMERICA 32-1/1110

Void After 180 Days

&
fedf
%
b

DATE { 06/29/2012 | CHECK NUMBER | 028322

e

PAY  Sixty-nine thousand nine hundred ninety-two and 74 / 100 Dollars Only ok ks koo ok e ok kR R R Rk ook o ok ko ko

[ AMOUNT | $69,992.74

toTHE CITY OF FORT LAUDERDALE
ORDER

oF  TOBOX 14250 , Ut (D %W

FORT LAUDERDALE, FL 33302

AUTHORIZED SIGNATURE

r0eg32er 1iAA00004 8 LLEBLS ZROOM



syinsaJ upne T1/0£/60 U0 paseq ang JuatuAed asea pue elyeg +£'T66'69 ang |eloL
b/L°T6C 91y %¢ ¥ - @ Xel S9es

00°00£'69 dn an4L - anp Junowy

TT0Z- 900¢ S{eaA [edsy J0) apew sjuswAed

/800959 TT0Z- 9007 SiedA [29SY Joj 3Np [@30L
T 066916 ' tv/'ve6'ze ¢ 110C . 1eoLd (686'916) L m
: ,. . T1/60 - OT/0T dN-3ML WANNY MV VIHVE -ZTTTT0N 4 (686'9T9) 0SEN:  TOSOPONIJ.  ZI0Z ‘ZTUer 2102
1102 INNIATY ISIW -TT0E90HD 4 (000°54) 0SEN:  TOEOYONI, 1102 °TIng 10z
TI0D INNIATA ISTW -TTS0P0UD: 4 :(000°52) 0SEN: TOSOVONIJ: 110 ‘9dy 1107
TI0D 3NNIATY JSIW -0162ZTY 3 (000'ss) , OSEN'  TOEOPONIS: 1102
G . T10D 3NNIATE DSIW -0T12T0TY 4 (000's2) 0SEN!  TOSOPONIJ' 1102
- 0rS'896  : 06b'EIZbC i 0I0C ‘ - |morL3 (0v5'896) , .
“ : . . TI0D INNIATY ISIW -TTOTTOUD! E] (0v5'899) OSEN: TOEOVONId™  iTTOZ 'IT uef 1102
TI00 3NNIATY DSIW -0T80L0MD a (000'52) 0SEN:  TOSOPONI - 0TOZ ‘6 InC 0102
OT AVIN-60 HOWYIN LN b/T ¥VIA VIHVE -OTIEE0HD: 3 (000'S2) O0SEN.  TOSOBONI4:  -0T0T ‘T ady 010z ,..M.
0T 934-60 D3A LNTY /T ¥YW VIVE -0TTITOND; 3 (000°54) 0SEN: TOSOPONId.  :0TOZ ‘ZT ver 0102 ]
0 AON - 60 1d35 LNFY ATHZLAVND ¥V VIHYE -60800T¥D; E | (000'sL) m 0SEN:  TOSOPONIJ: 16002 ‘6 PO 010¢
- W6'9p0'T - TEG'€L1'9C | 600C ‘ 2201 @ (TH6'9+0°T) , -
: 60/6-80/0T dN-3NUL TVNNNY ¥VIN VIHVE -0TSTZ0UD a (1+6'9vL) B 0SEN:  TOSOLONIJ: 50702 ‘9T god 0102
60 "DNY-60 ATNC INTH ATIZLAVND -60T0/ 04D} a (000'S2) 0SEN:  TOSOLONIA. 6007 ‘ZINC L6002
) 600220+0 S1dIZOTY HSVD: a (000's£) v 0SEN:  TOEOMONIJ. 16002 '€ 4dv 6002 .
HOBYIA - 60 NVE LNTY ATHELVND WVIN VIHVE -806Z2THD a (oo'se) 0SEN,  TOSOPONI4 8007 ‘€ 22Q 6002 ;
. 80 D30-170 INTY ATIALAVND UVIA VIHYE -80600TD: a (000°52) . 0SEN; TOSOPONIdT 8007 ‘ZI O 6002 :
200'S/.  686'8bC'T | SIZHCT'TE . 800C ‘ . 1=mo1) (86'eT'D)
: 80/6-20/0T dN-IMIL TVANNY dVIN VIHVE -80v 22T} o} (£86'cL8) ., 0SEN: TOSOPONI4.  :800€ ‘92 98 6002
ANTY ATLID NOSSIAvY -800£904D 2 (000's2) 0SEN.  TOSOVONIH 800 ‘Z InC 8002
‘ " INTY ATIELEYND -80p0b0YD ) (000'54) 0SEN: TOSOPONIJi  1800T 'z 4dy 800¢
WV VIHVE QvY INTY ARIZINVNO -80b0T0UD o) (000's2) OSENi  TOSOYONId.  :1800T 4 Uer 8002
, . ” : ANTY ATHELAVNO -£09T0TD o) :(000's) 0SEN’  TOSOMONIJ.  :£00Z ‘4T PO 800¢ m
(g0g’s) -~ | G/8'T9T'T | 18E'H9S'1E L00C  : 1e10L 9 (8rg'792'y) ! " W
0/6-90/0T LNTY ALTD QINWIOY + ATITLLUVND -808TI0UD: g (8£8'£96) 0SEN:  TOSOHONId: 18007 ‘Zg uer 8002
INTY ATHELAVND -£0T80HD a (000’52) m 0SEN:  TOSOPONIJ £002 ‘ST Bny £00Z
” £0 ¥31VND ANT -L0E0Y0ED g (000's2) 0SEN! TOEOPONISIEN /002 ‘b 1dy 2002
£0 ¥314vND 1ST -£0£0p08D ] (000's52) 0SENE  TOSOPONIJIENL00T ‘b 4dy £00¢
) , ) 90 ¥ILYVYNO HLb -LOE0LOUD g (000°s2) 1 0SEN!  TOEOPONIJIEN:L00T ‘v 1dY £002
- ZSO'9TT’T : 20E'106'/C 900¢ feoL v (z509TT’1)
YVIN VIHVE -L06TT0YD v (zs0'918) 0SEN;  TOEOLONIJ £00¢ ‘Tz uer 2002
AN VI VIHVE NOSSIATY -9090£04D \ (000°5L) 0SENi  TOEOYONIS 900¢ ‘£ Ing 9002
INTY AT1LIVNO -9090508D v (000°s2) 0SEN! TOSOPONId. 9007 ‘2 idv 9007
VIN YIHVE 90/6/1- INIWAVYd TVANTY ¥LO IST ONLLDI I v (000°52) 0SENi  TOSOPONIJ:PN :900T ‘€ Bny 9007
50024001 S1d1303Y HSYD v (000's2) ., 0SENI TOSOPONIAL  1600Z '0T PO 9007




	Cover PDF
	memo 11-12.18
	Exhibit A - Lee Memo 12-024 to J  Herbst re Audit of Bahia Mar Lease Agreement
	Untitled

	Exhibit B - Lease
	Exhibit B - Lease pg 1-41
	Exhibit B - Lease pg 42
	Exhibit B - Lease pg 43-48

	Exhibit C - Net Lease Payment Shortfall Agreement
	Exhibit D - CIRA



