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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
1995, 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 BAHIA MAR, LTD., a Florida 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 sinqular
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
"LESSEE"™ shall 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, as gredecessor 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, FPlorida, 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 lLease 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 Public Records of
Broward County, Florida; and further assigned by that certain
Assignment of Lease dated May 12, 1982, recorded in 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 (all 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 provisions of the
Lease as set forth herein and provide for certain improvements 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 leasehold term; and

WHEREAS, LESSOR and LESSEE by this amendment are desirous of
consolidating all grior and present amendments to the Lease in one
document by astablishing 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 improvements, 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
" consideration, the receipt and sufficiency of which is hereby

acknowvledged, 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 dascribed in Exhibit man
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
Mutual Representations and Warranties

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

Section 1. The LESSOR is a municipal corporation organized
and existing pursuant to Chapter 57-1322, Special Acts of 1957, Vol.
II, Part I, at page 1043 (effective May 6, 1957) as of Septenmber 1,
1962 (hereinafter, Statutory Charter). The Statuto Charter was
repealed by operation of City of Fort Lauderdale Ordinance No.
Cc-84-87, adopted on second reading on October 2, 1984 and by a ‘
referendun vote of the electorate on November 11, 1984 (hereinafter, .
Charter).
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Section 2. On Auqust 29, 1947, there vas 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 acquired by the
LESSOR. The said Property was acquired and is held by the LESSOR in
its proprietary capacity.

Section 3. On November 1, 1948, the LESSOR adopted
Resolution No. 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 brou?ht 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, 138 So.24 136).

. 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 probleas
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 So. 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
(which collectively shall hereinafter be referred to as the

"lLease™), have been done, and the CITY has full authority to enter
into this Leases.

Section 6. The LESSEE represents and warrants unto the
LESSOR that it has adequate financial ’capacit{ 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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(1) 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;

(i1) 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,

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

(iii) 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 beneficial 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 interest (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 sala, but adjusted at a
subsequent date. Allowances also 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 equit
securities of, or otherwise has a substantial beneficial interest
(10% or more) in the specified Person, or of which the specified
Person is directly or indirectl{ the ovner 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 items 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 goocds 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.

(f) Environmental Agency means a governmental agency at
any level of government having jurisdiction over Bazardous
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
substances, materijials or wastes, including, but not limited to,
those substances, materials, and wastes listed in the United States
Department of Transportation Hazardous Materials Table (49 CPFR
172.101) or by the Environmental Protection Agency as hazardous
substances (40 CFR Part 302) as now in effect or as same may be

—‘-
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amended from time to time, or such substances, materials and vastes
which are nov or hereafter become regulated under any applicable
local, state or federal law including, without limitation, any
material, vaste or substance which is (i) petroleum, (ii) asbestos,
(i1i1) polychlorinated byphenyls, (iv) radon, (v) designated as a
"hazardous substance” pursuant to Section 311 of the Clean Water
Act, 33 U.S.C. Section 1251, et. seq. (33 U.S.C. Section 1321) or
listed pursuant to Section 307 of the Clean Water Act (33 U.S.cC.
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. seq. (42 U.S.C, Section 6903), (vii)
defined as "hazardous substance®™ pursuant to Section 101 of the
Comprehensive Environmental Response, Compensation, and Liabiljty
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 1IV) 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 institution authorized to make mortgage loans in
the State of Florida.

(1) Leasehold Mortgagee Assignee means the assignee of a
Leasehold Mortgagee as to the leasehold interest represented by the
Lease following 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.

(j) Limitation on Net Income Rule means that where Annual
Gross Operating Revenues are predicated on a "net income formula"
for any given function, that the allowvable 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 Affiliate
of any Beneficial Owner of a Leassehold Mortgages.

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

(m) Proierty means that real estate described in Exhibit A
attached hereto, including any portion thereof.

(n) Renovation Period means the period from July 1, 19594
through February 28, 19985.

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




term by, through and under this Amendment and Restatement, with such
extended 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, less sooner
terminated, whereupon said premises shall be returned to LESSOR free
of any encumbrances or obligations hereinafter incurred.

Section 2. The term of this Lease is hereby extended until
midnight, September 30, 2037 (a period of twenty-five (25) years and
thirty (30) ga{s in aaéIEIon {o the original term), unless the Lease
is soocner terminated pursuant to the provisions of the Lease and its
amendments.

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

including W“Second Extended Term"), unless the Lease
is sooner Terminated pursuant to the provisions of this lease.
Section 4. In all events, at termination the leased

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

ARTICLE 3.0

Possession

Delivery of possession of the leased premises to the 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

Compliance with Requlationg of Public Bodies

The LESSEE covenants and agrees that it will, at its own
cost, make such improvements on the gremises and perform such acts
and do such things as shall be lawfully required 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.
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ARTICLE 4.1
Hazardous Substances

LESSEE covenants and agrees to the follavingvtems and
conditions relating to Hazardous Substances and the use of the demiged
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
demised premises by any Person whomsoever, unless LESSEE first obtains
the written consent of LESSOR. LESSOR does hereby consent to the use
of those Hazardous Substances reasonably and normally used for the
purposes of the operation of a hotel and marina. LESSOR hereby vaives
the requirement for its consent as to other.uses for existing
subtenants for the remainder of their present lease terms.

Section 2. compliance with Environmental Laws. During
the Lease term as extended, LESSEE shall have absolute responsibility
to ensures that the demised premises are used at all times and all
operations or activities conducted thereupon are in compliance wvith
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 regqulation, or the use, analysis,
generation, manufacture, storage, disposal or transportation of any
Hazardous Substances. Any LESSEE shall be absolutely liable to LESSOR
for any violation of Hazardous Substances Law during the term of that
respecti®e LESSEE'S leasehold interest in the demised premises.
Notwith&andin? the foregoing, LESSOR acknowledges that LESSEE shall
not be responsible to the LESSOR for any violation 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
Lauderdale's Office of City Engineer.

Section 3. Hazardous Substances Handling. LESSEE
covenants and agrees 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 required
for any such activity conducted upon the demised premises. LESSEE
covenantg that any and all Hazardous Substances removed from the
denised premises shall be removed and transported solely by dul
licensed haulers to duly licensed facilities for final disposition ot
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 vhomsoever that Hazardous Substances 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, sach LESSEE shall cause all Hazardous
substances which are brought upon the demised premises by any Person
whomsocever (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
denmised premises and to be transported for use, storage or disposal in
accordance and compliance with all applicable Hazardous Substances
Lavws; provided, hovever, that LESSEE shall not take any remedial
action in response to the presence of Hazardous Substances in or about
the demised premises, nor enter into any settlement agreement, consent
decree or other compromise in respect to any claims relati to any
Hazardous Substances Laws in any wvay 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 otherwvise 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. In addition, LESSEE shall immediately notify
LESSOR in writing of (i) any enforcement, cleanup, removal or other
governmental or regulatory action instituted, completed, or threatened
pursuant to any Hazardous Substances laws, (ii) any written claim made
or threatened by any Person against LESSEE, the demised premises or
improvements located thereon relating to danaze, 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 first 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 5.
LESSEE agrees to provide a copy of all environmental and Hazardous
Substance reports and test results dealing wvith the demised premises

to the LESSOR within a reasonable time following LESSEE'S receipt of
same.

Section 6. Hazardous Substances Indemnification 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), which LESSOR may sustaln, (unless
any of the foregoing was caused by LESSOR'S negligence or willful
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misconduct or that of LESSOR'S agents, employees, contractors,
subcontractors or licensaees), occurring during the term of that
LESSEE'S leasehold interest in the demised premises. This
indemnification shall survive the termination of this Lease.

(a) In addition, and not in limitation of the
foregoing, LESSEE shall indemnify, defend and hold LESSOR harmless
from and against any all claims, demands, suits, losses, damages,
assessments, fines, penalties, costs or other expenses (includi
attorney's fees, experts' fees and court costs) arising from or in any
vay 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
dengsed premises or in the surface or groundvatcr located on or under
the demised premises, or gasecus emissions (excluding methane, radon,
and other naturally occurring gases) from the demised premises or any
other condition existing on the demised premises, resulting frea
Hazardous Substances vhere any of the foregoing occurred during the
term of that Lessee's leasehold interest in the damised 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 anX third parties
caused by LESSEE and shall include any remedial activities performed

by a government agency {(including LESSOR), or by LESSEE pursuant to
erectives 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
limited to, all damages directly arising out of the use, generation,
storage or disposal of Hazardous Substances which occurred during the
term of that LESSEE'S leasehold interest in the demised premises,
including, without limitation, the cost of any reg'uired Oor necessary
inspection, required by law, audit, clean up re?u 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
like, whether such action is required by lav or not, to the full
extent that such action is attributable to the use, generation,
storage or disposal of Hazardous Substances 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 or 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 Hazardous Substances. The
indemnifications provided in this Lease shall survive the termination
of this Lease, but shall end, with respect to any claim or cause of

action, with the expiration of any applicable statute of limitations
for such claim or cause of action.
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: Section 7. LESSOR'S Right of Entry for Testing, At any
time during the term of the Lease, 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
deternmine the presence and extent of contamination by Hazardous
Substances 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 Laws
relating to the LESSEE'S use of the denised premises. Notwithstanding
the limitations set forth in nunber (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 forth as (1) and (2)
above.

- (a) The LESSOR'S Tests shall be at the sole cost of
the LESSOR. The cost and expenses relating to the LESSOR'S Tests
shall not be included in the scope of any indemnification provided in
favor of the LESSOR in this Lease. No LESSOR Tests shall be conducted
until the LESSOR has provided to the LESSEE the name of the testing
contractor (which shall be fully licensed to conduct the LESSOR Tests)
and a certificate of insurance with limits reasonably acceptable to
the LESSEE confirming that the LESSEE is an additional insured and
that coverage exists for property damage, personal injury and business
interruption which may result from the LESSOR'S Tests. The LESSOR
agrees to indemnify and hold the LESSEE harnmless 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.

Petroleum Liability and Restoration Insurance
Durini the term of this lLease, the LESSEE shall, so long as
coveraze is available and the State of Florida maintains the Petroleun
Liability 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. Environmental Assessments: cConsent to
Any provision herein to the contrary notwithstanding,

LESSEE, LESSEE'S proposed assignee, Leasehold Mortgagee or Leasehold
Mortgagee Assignee, whichaver the case may be, shall, at its own cost
and expense, furnish to LESSOR a complete Phase I & Phase II
Environmental Assessment of the Property, 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
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Property from the presence of Hazardous Substances in excess of the
Environmental Baseline upon, within or below the Property and any and
all fines or penalties associated therewith. The foregeoing is
collectively referred to as the "Environmental Procedure."

Section 10. In

Periodjic Environmental Procedure,

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, perforam 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) 9 years
prior to the termination of the Lease (August 31, 2053); and (iii) 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 Procedurs. At the time of each
Periodic Environmental Procedure, the LESSEE shall comply with the

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

ARTICLE 5.0
Indemnity Against Costs and Charges

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

delinguent rent would constitute a lien on said premises and
property.

ARTICLE 6.0
Indemnification Against Claims

The LESSEE shall indemnify and save harmless the LESSOR
from and against any and all claims, arising during the texm of this
Lease, for any personal injury, loss of life and damage to property
sustained in, or about, the demised premises, or to the buildings;
and improvements, and improvements placed therson, or the
appurtenances thereto or upon the adjacent sidewalks or streets, and
from and against all costs, counsel fees, expenses and liabilities
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
therein.

- 11 -
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ARTICLE 7.0

Inspection

The LESSOR or its 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 lonoi herein required to be paid
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 cogies 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 follows:

Section 1. To accelerate the maturity of the rent
installments for the balance of the term. This option shall be
exercised by an instrument in writing signed by the LESSOR, or its
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 splitting of a cause of action, nor
shall it alter or affect the obligations of the LESSEE to pay rent

under the terms of this lease for the period unaffected by said
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.

ARTICLE 9.0

No Liens Created by lessee

The LESSEE covenants and agrees that it has no powver 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 his agents or servants, or on account of any
act or omission of said LESSEE, which lien shall be superior to the
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lien of this lease reserved to the LESSOR upon the leased prenises.
All Persons contracting with the LESSEE, or furnishing materials or
labor 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 premises, 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 Costs -

Section 1. The LESSEE agrees to promptly pay when due all
operating, maintenance and servicing charges and costs, including
telephone, gas, electricity, vater, sewer, sewver connections, and

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

Section 2. The LESSEE agrees to obtain at jts 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 evidence, satisfactory to the LESSOR,
showing LESSEE'S compliance with its obligations under this Article.

ARTICLE 11.0

Neonwajver

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 involuntary, or voluntary, petition in
bankruptcy to be filed against him, or institute an arrangement
proceeding under Chapter XI of the Chandler Act, or any amendments
thereto, or should the LESSEE'S leasehold 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 ironptly comply with all
governmental requlations, other than regulations of the City of Fort
Lauderdale both State and Federal, then, in such event, and upon the
happening of either or any of said events, the LESSOR shall have the
right, at its election, to consider the 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
default, the LESSOR shall have the option of declaring this lease
terninated and the interest of the LESSEE forfeited, or the LESSOR
may exercise any other options herein conferred upon him. The
pendency of bankruptcy proceedings, or arrangement proceedings, to
which the LESSEE shall be a party shall not preclude the LESSOR from
exercising the option herein conferred upon him.

ARTICLE 13.0

Leasehold Mortgages

Section 1. The LESSEE shall have the right to mortgage
LESSEE'S interest under this Lease to any Leasehold 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 forward 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 Lessee shall be deemed to have been given unless a
copy of such notice has been mailed to such Leasehold Mortgagee, which
not¥ce nust 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 Leasehold Mortgagee as though the

- 14 -
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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 any period of grace
extended to the LESSEE under the terms and conditions of this Lease
for a non-monetary default, a period of not less than sixty (60) days
within which to 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 vas mailed to the
Leasehold Mortgages within which to cure such default.

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

Section 6. The Leasehold Mortgagee may become the legal
owner and holder of the LESSEE'S leasehold intaerest under this Lease
by foreclosure of its mortga?e 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 Hortgaiu Assignee is 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
leasehold 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
foraclosure of its mortgage ox by assignment of the LESSEE'S leasehold
interest in lieu of foreclosure or otherwvise, 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
interest only for that period that the Leasaehold Mortgagee 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
herein by the lLeasehold Hortiagec, 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 between the LESSOR and the Leasehold Mortgagee or between ‘
the LESSOR, the Leasehold Mortgagee and the Leasehold Mortgagee ¢
Assignee that the Leasehold Mortgagee Assi?neo has assumed and agreed '

to carry out any and all covenants and obligations of the LESSEE under °
this Lease.

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

- 15 -



tha2 reasonable satisfaction of the LESSOR, that either (i) it has the
experiencs and cagabillty of operating the hotel and marina; or (ii)
it has the financial stability to operate the hotel and wmarina by an
entity qualified to do so, vithin one hundred twenty (120) days of the
effective date of the assignment to the Leasehold Mortgagee Assignee
as set forth herein. The standards to be applied by the LESSOR ﬂ'
approving the Leasehold Mortgagee (or its Leasehold Mortgagee
Assignee) or the cperator of the hotel and marina 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 any proposed
Leasehold Mortgagee, purchaser, assignee or to LESSER ccrtjtyiq (it
such be the case) (i) the amount of rent and additional rent due under
the Lease, if any, and the date to vhich rents due under the Lease, if
any, and the date to which rents have been paid; (ii) that this Lease
is 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
wvhich 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 Leasehold Mortgagee shall be
deemed to refer, wvhere circumstances require, to acquisition of the
LESSEE'S leasehold interest herein by any purchaser at a sale on
foreclosure of the Leasehold Mortgagee, provided such purchaser is a
Non-Affiliated Person. Provisions applicable to the Leasehold
Mortgagee in such instance or instances shall alsoc be applicable to
such purchaser, provided such purchaser is a Non-Affiliated Person.

Section 11. Except as may be expressly provided herein to
the contrary, so long as the LESSEE'S leasehold interest herein shall
be mortgaged to a Leasehold Mortgagee, the parties agree for the
benefit of such Leasehold Mortgagee that the LESSOR shall not sell,
grant or convey to the LESSEE all or any portion of the LESSOR'S fee
simple title to the leased premises without the prior written consent
of such Leasehold Mortgagee. 1In the event of any such sale, grant or
conveyance by the LESSOR to the LESSEE, the LESSOR and the LESSER
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, firm 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 Mortgagee, that they shall not
surrender or terminate, or accept a surrender or termination of this
Lease or any part of it, nor shall they modify this Lease or accept
prepayments of installments of rent to become due, without the prgor
written consent of such Leasehold Mortgagee in each instance.

- 16 =~
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ARTICLE 14.0

Eorfeiture

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
"Notices® to the LESSEE and appropriate 1ortqagec or mortgagees
directing that the said default be corrected vithin thirty days of the
date of said notice, the LESSOR shall have the right to treat such
default as intentional, 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 rcgossoss 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 said property, and agrees to
surrender and deliver up said leased premises and property peaceably
to said LESSOR. In the event of such forfeiture, the LESSEE shall
have no claim whatscever against the LESSOR by reason of improvements
made upon the premises, rents paid, or from any other cause
whatsoever. In 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 remedy 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 lawv affords a lessor
when the terms of a lease have been broken by the lessee.

Section 2. In the event that a default occurs which cannot
be corrected by reasonable diligence within thirty (30) days of
receipt of notice to do so as aforesaid, and if the LESSEE commences
correction of said default within such thirty (30) days' period and
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 mortgagee, 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 agrees that, notwithstanding any
other provision of the Lease, (a) there will be no cancellation or
termination of the lease or acceleration of payment of rent so long as
rent and taxes are paid when due and (b) 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 Section 1
of this Article.

ARTICLE 15.0

Capital Improvement Regerve Account

Commencing with the October 1, 1995 lease 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 Improveaent
Reserve Account ("CIRA"™) shall be an amocunt 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
Xntcrest earned, if any, on all funds in the CIRA. Expenditures shall
be made froa 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 arm‘'s length
transactions for the purchase or construction of such Capital
Improvements. LESSEE shall, at LESSEE'S expense, furnish to LESSOR,
on or before April 30th of each year during the term of the Lease,
report prepared by an independent certified public accountant,
licensed 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 s0 disbursed were for Capital Improvements.

If, 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 Improvements, but shall not affect the amount wvhich the lLessee

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 less than $6,000,000.00 in improvements to the leased preamises to
perform the Renovation Work as more particularly described in the
budget set forth in Exhibit "D" attached hereto and made a part hereof _
("Renovation Work"). The $6,000,000.00 referred to in this Article
shall not be deemed to be a credit against the obligations of the
LESSEE with respect to the CIRA.

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

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.
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ARTICLE 16.0

Repairs and Maintenance

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

Section 2. The LESSEE agrees at his expense to make all
repairs to the leased preamises including but not limited to,
buildings, improvements, including electrical, plumbing, sever, sewer
connections, structural and all other repairs that na¥ 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-lessees,
tenants, or boatnmen. .

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

Eexsonal Property

This Lease also includes personal property of the LESSOR
itemized on the sheets designated as Exhibit "2-A® and "2-B" of the
original Lease dated September 1, 1962, wvith such Exhibits being
recorded at Official 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 quality and title
to such replacements shall at all times remain in the LESSOR and upon
the Eegmination of this lease shall be delivered to the LESSOR in gocod
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 lLease term and
shall be surrendered to the LESSOR simultaneocusly with the return of
possession of the Property. The LESSEE agrees that during the last
five (5) years of this lease, nonse 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

Insvurance

Section 1. The LESSEER 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
insurable value of said real progerty and improvements (includi
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 injury and property damage. The minisum
limits of coverage herein shall be adjusted every five (5) years, on
the anniversary date of the lease year, in accordance with the
increase or decrease in the Consumer Price Index for "All Urban
Consuners, 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 beginnin? of the 1994/95 lease year. On the date(s) of
adjustment, the adjusting fi es shall be the most recently published
figures in effect on the subgect adjustnent 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
said insurance policies shall be deposited in Sun Bank/South FPlorida,
N.A. or any successor institute which serves as the depository for the
City of Fort 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 progarty so damaged or destroyed.
Such reconstruction and repair work shall be done in strict conformity
with all apincable building and zoning codes. Should the cost of
reconstruction or repair exceed the amount of funds available from the
proceeds of such insurance policy, then and in such event, such funds
shall be used as far as the same will permit in paying the cost of
said reconstruction or repair, and any difference shall be made up by
the LESSEE.

ARTICLE 18.0

Use of Premjises

Section 1. Except as stated below, the LESSEE agrees that
the leased premises shall be used as a first-class hotel-parina and
resort complex, vhich may include uses such as rastaurant, cocktail
lounge, liquor 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
xindred and similar businesses. It is not the intention of the
parties that the LESSEE shall be unreasonably restricted in the use of
the leased prenises 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 cperated
in accordance vith the standards of a chain-affiliated, full-servicae,
mid-market hotel. Such standards ara 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 as a marina.

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

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
Assignment and Subleasing

The LESSEE may from time to time sublease certain portions
of the marina without prior approval of the CITY; hovever, any total
assignment or sale of the leasehold interest described herain 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
this locality at the time of the sublease.

In the event that the parties cannot agree vith 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 wvhich

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

ARTICLE 21.0

Nane

The name "BAHIA MAR" shall be preserved by the LESSEE.
LESSOR retains the right to use the nama "BAHIA MAR® in its
advertising as a publicly-owvned facility.
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ARTICLE 22.0

Broration
(This Article is intentionally deleted.)

ARTICLE 23.0

Subordination

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

ARTICLE 24.0
Alterations and Additjons

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

ARTICLE 25.0

Title to Property

LESSOR hereby covenants and agrees with LESSEE that LESSEE
shall quietly and peaceably hold, possess and enjoy the said deaised

premises for the full term of this Lease without any let, hindrance or

molestation from LESSOR, or any persons claining by, through or under
it, or any Person or Persons wvhomsocever, and said LESSOR hereby
covenants and agrees vith 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 own cost, perfect or defend any and all
legal proceedings or suits which mai be instituted by any Person or
Persons whomsoever, directly or indirectly attacking LESSOR'S full
ownership of the premises.

ARTICLE 26.0
Rent
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Section 1. The purposes of this section are (a) to
escablish 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 rentais
due from the LESSEE to the LESSOR.

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

» W A minimum annual rental of One Hundred Fifty
Thousand and no/100 Dollars ($150,000.00), which shall be payable in

equal quarterly installmentd o T even Thousand Five Hundred and
no/100 goIIaEi“(Si?,soo.o each on October 1, January 1, April 1 and
year. Effective October 1, 1995, the minimum

annual rental shall be Three Hundred Thousand and 00/100 Dollars
($300,000.00) payable in quarterly installments as above aforesaid.

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

cC. During the Second Extended Term, such minimum
annual rental shall continue to be paid in quarterly installments on
October 1, January 1, April 1 and July 1. If the minimum annual
rental for any lease year is governed by subsection 2. B. (2) above
and the calculations under subsection 2. B. (2) are not known by
October 1, then, until such time as the calculations under subsection
2. B. (2) above are known, the quarterly ingtallment payable October 1
shall be in the same amount as the preceding July 1 installment,
subject to later adjustment as hereinafter set forth. To the extent
any adjustments are necessary from the October 1 quarterly installment
of minimum annual rent based on the formula set forth in subsection 2.
B. (2) above, then such adjustments which would have otherwise been

due with the October 1 quarterly installment shall be paid 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 set forth) of gross operating

evenuas for those functions or uses spec ed hereinafter, reduced
in all 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 vhich the LESSEE shall pay as rent to the LESSOR are as
follovws:

AAfNatnatc2va

(1) For 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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: (2) For the years of the Lease 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 Lease 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 Term described above at the rate of 4.25% of
the annual gross operating revenue ("Gross Operating Revenue" or
"GOR™), as hereinafter defined. .

(5) Any and all sums 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 Lease, 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 September 30, 1995, Section 3
of this Article shall read as follows:

A, Annual gross operating revenues from only the
following uses or functions of the leased premises shall be used in
calculating the annual percentage rental due from the lLessee to the
Lessor re?ardless of vhether the lessee or a sublessee, affiliate or
othetient ty related to lessee operates and controls said use or
function:

(1) All hotel, motel, nmeeting and convention
room revenues.

(2) All food and beverage sales made on the

leased premises, exclusive of grocery sales and liquor package store
sales.

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

(4) All parking revenues.

B. Revenues produced from the following uses or

functions are specifically excluded from computation within gross
operating revenue: ‘

(1) Telephone revenue,

(2) Fuel dock sales.

- 24 -
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: (3) Intef-conpany revenues, the exclusion of
wvhich 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 thereaftar,
Section 3 of this Article shall read as follows:

A. Annual Gross Operating Revenue ("GOR") shall mean
and refer to the total of all revenues, rents, income and receipts
received from or by any Person(s) whomscever (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
commissions) from:

(1) the rental of rooms, convention and wmeeti
room facilities, banquet or other facilities (including facilities
for "The Boat Show" which is annually held on the premises),
exhibits, sales displays or advertising space of every kind,
provided that as to the rental of convention, meeting and banquet
room facilities and facilities for "The Boat Show"®", where such
tacilities are rented to Non-Affiliated Persons, where such
Non-Affiliated Persons alsoc 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 be
included as set forth below;

(3) food, beverage (including alcoholic
beverages sold by the drink or bottle), convention and banquet
sales, including room service, provided that in room mini-bars shall
be calculated on a net basis, wherein net mini-bar revenues shall be
defined as gross mini-bar revenue, less any lease payment made by
the lessee to a Non-Affiljated 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;

(5) net income, if any, from telephone and
telecommunications services, and movie rentals, such net income
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 CNastoate2va

(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
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Non-Affiliated Persons;

(6) wholesale and/or retail sales of goods or
services, 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 vhere such "net fuel sales™ formula shall
be subject to the Limitations on Net Income Rule set forth above);

(7) grocecdl, it any, from business interruption
or other loss of income insurance;

, (8) net casino gambling income, (if any) which
is defined as: gross casino gambling revenues (handle) less: (a)
gambling winnings paid to bettors; (b) stats, local and federal

aming taxes, but not including income taxeg paid by businesses not
?nvolved in gambling; and (c) less such other items as Lessor and
Lessee may subsequently agree upon, such net casino gambling income
being subject to the Limitation on Net Income Rule;

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

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

B. GOR shall mot 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 disposition 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.

C. Any subletting of the functions described in
above subsection 3. A. shall require the prior written approval of
the LESSOR as to the proposed sublessee, 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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sublessee, the LESSOR shall within thirty (30) days after receipt
thereof notify LESSEE of its acceptance or rejection of the proposed
sublessee, and failure of the LESSOR to s© respond within 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 foregoing, 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 annual
percentage 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 functions or uses of the leased
premises which are set forth in subsection 3. A. in this Article
which are hereinafter sublet shall in no way affect the fact that
the gross operating revenues derived from said functions and uses
shall be included in the annual gross operating revenue figure upon
which the annual percentage rental due from the LESSEE to the LESSOR
is calculated. Further, 1f LESSEE hereinafter- acquires for its own
use any of the Existing Subtenant Space, then gross operating
revenues derived by the LESSEE thereafter from Existing Subtenant
Space shall be and shall become part of the gross operating revenues
for calculation of annual percentage rentals due from the LESSEE 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 ind:lrectI{, subsequently
converts any space from the functions set forth in subsection 3. A.,
above, to other legitimate business functions, then and in those
events the gross operating revenues derived from such space or uses
shall be included in the gross operating revenues for calculation of
the annual percentage rent; provided, howvaever, 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
percentage rents due from LESSEE to LESSOR. Approval of subletting
in such instances shall be at the discretion of LESSOR, which
discretion shall not be unreasonably exercised considering the
financial result or impact to the LESSOR. FPor the purposes of this
subsection E., LESSOR'S City Manager shall have the authority to
grant or deny approval in accordance with the above standards.

F. Except as set forth herein there shall be no
other rent due from 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 (c¢) of the original Lease.

-27 -
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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 detajled statement duly signed by a certified public
accountant setting forth an itemization of all "gross operating
revenues® for the preceding lease year, wvhich statement shall
further show and indicate the gross operating revenues for each of
the classifications set forth 1n 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 with any sublessee's gross
operating revenues in those instances under the terms hereof vhere
the gross operating revenues of the sublessg¢e 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
in accordance with generally accepted accounting principles and
shall be available to be examined by the LESSOR or its agents,
servants, emploiees 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
LESSEES shall constitute a material breach of the covenants of this
Lease Agreement by the LESSEE.

ARTICLE 27.0

War
(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 audited
financial reiort performed by a certified public accountant licensed

to practice in the State of Plorida, said financial report

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

ARTICLE 29.0

Improvements to be Made by LESSEE
The LESSEE shall furnish statutory payment and performance

- 28 -
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bonds 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 from 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 offices in the the State of Florida 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 materials for such improvements.

ARTICLE 30.0
Notices

L4

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 requested, to
the following addressees:

LESSOR: City of Fort Lauderdale
City Manager
100 North Andrewvs Avenue
Fort Lauderdale, Florida 33301

with a copy to:

Finance Director,

City of Fort Lauderdale

100 North Andrevs Avenue

Fort Lauderdale, Florida 33301

LESSEE: Rahn Bahia Mar, Ltd.
1512 East Brovard Boulevard, Suite 301
Fort Lauderdale, Florida 33301

LEASEHOLD

MORTGAGEE: Citico Real Estate, 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

LESSOR or LESSEE, or to the agent of LESSEE in charge of the leased
premises.

(c) The notice to any Leasehold Mortgagee, as provided inv
Article 13.0, Leasehold Mortgagee, will only be provided if such
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Leasehold Mortgagee has complied with the provisions of such Article
13 L] o .

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
denised premises or persomlt{ situated thereon, whether such taxes
are levied against the land, improvements located thereon or
personalty situated thereon. 1In the event that as a result of
legislation or judicial precedent or decree subsequent to July 1,
1994 any tax, which prior to Ju].{ 1, 1994 vas lawfully levied or
imposed against the demised premises or personalty situated thereon
as aforesaid, 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 ad%usted 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 year of the lease term. The "Payment in Lieu of Taxes"
herein shall be payable in the same manner and vithin the same time
frames as ad valorem taxes.

ARTICLE 32.0

Eilling
(This Article is intentionally deleted.)

ARTICLE 33.0

Existing obligations

Section 1. It is understood by and between the LESSOR and
the LESSEE that this lease is subject to any and all existing

leases, contracts and easements affecting the leased property. All

such leases 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 station and force main located
on the leased premises, and LESSEE agrees that LESSOR shall have
reasonable right of entr{ and access to the aforesaid facility to
perform any necessary maintenance, and shall further be permitted to
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make any additional underground connections to the aforesaid pumping
staction consistent with its operation. LESSEE further agrees to
allow no improvements which would prevent the aforesaid construction
and maintenance.

ARTICLE 34.0

Annual Report
(This Article is intentionally deleted.)

ARTICLE 35.0

Effective Date

The execution of this Lease by the LESSOR is in pursuance
of a Resolution, apgrovod at a regular meeting of the City
Commission of the City of Fort Lauderdale. The effective date of
this Amendment and Restatement shall be the last date on wvhich the
LESSOR or LESSEE executes the Amendment and Restatement, provided
that the authority of the property officials of LESSOR to execute
this Amendment and Restatement shall expire within sixty (60) days
of adoption of the Resolution so authorizing execution.

ARTICLE 36.0

Miscellaneous Provisiong

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

(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 any rent or other charges or
assessments or payments to be made by the LESSEE under the terms and
conditions as may be required by this lease agreement except as
hereinbefore 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 leases agreement. ’

(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, receipt
is hereby acknowledged of a note in the amount of the last year's
rent, payable on demand and personally endorsed by Patricia Murphy
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(¢£) Interest Penalties; late Payments, Late payments
under this Lease shall accrue interest at the rate of twelve (12.0%)
per cent per annum, provided, however, that no interest penalty
shall apply to any payment which is received within fifteen (15)
days of the date upon which it is othervise due, but that any
payment received more than fifteen (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 Prolect., 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 currnntlx designated as Project WPA
No. 4110736, Job No. 86050 3540). In consideration of LESSOR'S
obligations set forth below, the LESSEE waives any right to
compensation as a result of any eminent domain proceedings for the
acquisition of a portion of the demised premises for such project (to
the extent that such acquisition shall not exceed a total of 24,950
square feet or exceed a depth of 55 feet at its maximum and to the
extent such lands are necessary 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 vhich has been exchanged between the parties. LESSEE hereby agrees
to join LESSOR in the conveyance of the Taking Parcel, including
LESSEE'S leasehold interest therein. To the extent the acquisition

exceeds 24,950 square feet, 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 a
material consideration for the LESSEE agreeing to the foregoing, the
LESSOR shall be obligated, with respect to its consideration of future
development approvals requested by LESSEE for the demised premises, 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 requirements for public safety), square
foot requirements, height limitations, density, intensity of use,

buffering, 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 ingrovenent or construction 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 preaises that affect the Taking Parcel, this subsection
(g) shall terminate, be deemed null and void ab initio with the LESSEE
not being obligated to convey unless normal statutory eminent 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 vhich LESSEE may bring with respect to its
leasehold interest.

The current Leasehold Mortgagee is Citicorp Real Estate,
Inc. pursuant to that leasehold mortgage described in Exhibit "pw
attached hereto. The Maturity Date of that current leasehold mortgage
is June 30, 1988. LESSOR and LESSEE acknowlodtic and agree that the
provisions of this subsection (g) are not binding upon Citicorp Real
Estate, Inc., the holder of the existing leasshold mortgage referred
to above without their joinder and consent to the provisions of this
subsection (g), prior to the Maturity Date, except 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 acknowvwledge and agree, however, that as to the current
Leasehold Mortgagee, 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 effective date of this Amended and Restated Lease,
the provisions of this subsection (g) shall be binding upon the
current Leasehold Hortgaqec, whether by extension, renewal,
modification of the existing 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 Lease or places a nev mortgage upon the LESSEE's
leasehold interest after the effective date of this Amended and
Restated Lease. An extension, reneval, or modification of the
existing leasehold mortgage or execution of a nev mortgage upon the
LESSEE'S leasehold interest after the above events shagl constitute an
agreenent by the Leasehold Mortgagee to execute a partial release of
mortgage as to the Taking Parcel, without any compensation therefor,
but only under circumstances where the LESSEE is obligated to convey
the Taking Parcel without any compensation in accordance with this
subsection (g). Notwithstanding the foregoing, LESSEE shall not
execute any extension, renewal or modification of the oxisting
leasehold mortgage, vithout the joinder and consent of the existing
Leasehold Mortgagee, Citicorp Real Estate, Inc. as to the provisions
of this subsection (g) and wvhich joinder and consent shall obligate
the Leaschold 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
wvhere LESSEE is obligated to convey the Taking Parcel without
compensation in accordance with this subsection (T) . Nothing herein
shall be deemed to affect in any way, any obligation the LESSEE may
have to a Leasechold Mortgagee with respect to the division or
application of any proceeds of condemnation to vhich 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 agrees 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 modification of the current
leasehold mortgage. ‘

(h) RADON GAS: Radon is a naturally occurring radiocactive
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 to the LESSEE, dated the 1lst
day of September, 1959, pertaining to Bahia Mar restaurant and bar is
hereby canceled and terminated by mutual consent of the parties
hereto, provided, however, that any sums due thereunder to September
1, 1962, from LESSEE to LESSOR shall be promptly prorated and paid.

In the event and to the extent that there is any conflict between
the terms and conditions of the Lease, as previously amended, and the
terms and conditions of this Amended and Restated lease, then the
terms and conditions of this Amended and Restated Lease shall
supersede and prevail over any such conflicting terms or conditions in
the underlying Lease, as previously amended.

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

E A Dot
Feet) (O, B
._ s

(CORPORATE SEAL) ATTEST:

Lo )
N

Yy Manager

\Qity CI%):
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STATE OF PLORIDA:
COUNTY OF BROWARD:

Approved as to form:

City Attorne

The foregoing instrument was acknowledged before me this

c?-,‘g,uéﬁf E
OF FORT LAUD

, 1995, by JIM NAUGLE, Mayor of the CITY

ALE, a municipal corporation of Florida. He is
perscnally known to me and did not take an ocath.

(SEAL)

PATSEY H. ADAMS
NOTARY PUBLIC STATE OF FLORID.
COMMISSION. NO. CC 179373

[GFFICIAL NOTARY SEAL ‘

MY COMMISSION EXP MAR. 2,19%

Notary Pu c,‘Saao Florida
(Signature of Notary taking

Acknowledgment)
75 & .
Name © otary ed,

Printed or Stamped
My Commission Expires: 3 fa. /%4

/79873

Commission Number
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STATE OF FLORIDA:
COUNTY OF BROWARD:

47” The foreqgoing instrument was acknowledged before me this
. 1995, by GEORGE L. HANBURY, II, City
nager o e FORT LAUDERDALE, a municipal corporation

oftglorida. He is personally known to me and did not take an
oath.

(SEAL)
otary c, ate/of Florida
(Signature of Notary taking

- Acknowledgment)

Printed or Stamped

SOFFICIAL %OTARY SEags
D OTIRY My Commission Expires: .3 -5~ 95"

NY COMM. EXP. 3/5/98
CommIssEon gum%er
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SSES: RAHN BAHIA MAR, LTD.
WITNESS a Florida limited par':tnorship

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

By: RAHN BAHIA MAR, INC., a

Florida corporation, its

sole general partner
i€ btR‘l"b . MRk
[Witn;ss type/print name) By: w

By:
Vice President
' 1512 E. Broward Blvd. Suite 301
L /. ) Fort Lauderdale, Florida 33301
(Witness type/print name)

STATE OF FLORIDA:
COUNTY OF BROWARD:

foregoin ij;serunent was acknowledged before me this
k"Th;a otg,.., 9 [ Y N -, 1995,

Y : Y . v , Vice President of RAHN
BAH ' .y & orida corporation, as sole general partner of RAHN
BAHIA MAR, G.P., LTD., a Plorida limited partnership, as sole general
partner of RAHN BAHIA MAR, LTD., a Florida limited partnership, on
behalf of the partnership. He is personally known to =me

Nofary Public J o
My Commission Expires:
SUSAR &, ROSS '

KOTARY PUBLIC STATE OF FLORIOA
RBD/BMarCons3 121594 1645 MY COVMISSIGN EXP, APR. §,1995
BUCZ) THRU GZMERAL [NS. UND.

-~ e
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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 line of Seabreeze
Boulevard, EXCEPTING therefrom Parcel 1; also EXCEPTING tharefroz the

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

ENVIRONMENTAL DISCLOSURE TO
CITY OF FORT LAUDERDALE

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

cocnainalezin



Cs . COMMERCE AND INDUSTRY INEL \NCE COMPANY
, pmo street, New York, - 10370

. A Capital Stock Company ’
. (herein called the “Company”)

FLORIDA STORAGE TANK THIRD=-PAKRITY LIABILITY

AND CORRECTIVE ACTION POLICY
DECLARATIONS

This is a Claims-Made and Reported Policy -~ It includes these
Declarations and the attached Application - Plsase Read Carefully.

v

POLICY NUMBIER : FPLS07647% .
ftem 13 NAMED INSURED RAHN BAHIA MAR, LTD

ADDRESS 801 SEABREEZE BLVD

FT LAUDERDALE, FL 33316
ftem 31  POLICY PERIOD: Froa 0,199¢ To 993 12101 AM Standard
at the address of the INSURED shown above.
Item 31  LINIT OF LIABILITY: VPTO § _1,000,000 Each Incident
0 _2:000,000 Aggregats

Ites 4: DEDUCTIBLE: IPTY ELIGISLE INELIGIBLE

Coverage A. Thirzd-Party Liab 300 ¢ ___N)
Coverage B. Corrective Action 8§ ___300,000 s 11

Item S COVERED STORAGE TANK SYSTEM(S) ee_Attach NT §1
Ttem 6:  RETROACTIVE DATE:

. Coverage A. Third-Party Lisd JUR 30,1994

i Coverage B. Corrective Action JUR 30,199%¢

i !

Item 71 POLICY PREMIUN § _87§

NNOCNAaItnNn 1 Anun

BROKER: Florida Petroleum Liability Insurance Program Administrators, In

317 Riveredge Blvd, P O Box 1547, cbconWh 32923
DATE:__DEC 8,1994 BY: W‘

Ruthozlzed Representative

57612 (6/91)
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ENDORSEMENT ¢l

201389
RAHN BAHIA MAR, LTD

Pags 1
FPL387647S

It is heredy understood and agread that ltem 5 of the Declarations,
Covered Storage System(a), shall include only the following :

801 SEABREEZE BLVD

Locs 1 BAHIA MAR YACHTING CENTER

(068501589)

GROUND CAPACITY
UNIT¢ INDIC (¢ GALS)

1 UNDER 8,000
4 UNDER 8,000
3 UNDER 8,000

.

TANK CONTENTS

VEHICLE DIESBL
UNLEADED GAS
VEHICLE DIBSEL

FORT LAUDERDALE FL 333161629

INSTALL
DATE

150
1981
1981

x.’lr".
ELIGIBLE

YES
YES
YES

I OCNatnat1e?2vn



EXHIBIT *D"

SAPITAL IMPROVEMENTS

Exterior and sitework

Docks

Marina Building

Retail Pool Building

Tower - Back of House
Waterfront Guestroons
Ballroom & Restrooms

Lobby and Meeting Rooms
Tower Elevators

Restaurant

Tower Guestrooms

Mechanical Building

Lease Space Improvements
General Contractor
Communication Equipment
Laundry and Kitchen Equipment
Room Supplies

FF&E Rooms & Food & Beverage
Architect and Engineer Fees

ONCNaInn 1 Anvun
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RADISSON BAHIA MAR BE. CH RESORT

Exterdor & Sitework

The entry of the resort will be reconfigured to create s circular
plaza and drop-off area with the paid parking entrance moving
west of the hote! 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 Seabreeze
Boulevard to enter 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 pedestrian and
vehicular directional signage will be ‘added.

Docia

The 350 slip marina shall recelve upgrading of facilities to include
utility upgrades and distribution. Electrical, cable tv., 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 area 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 ar
efficient location for marina activities.

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 fiting out
additonal meeting space in what is curreatly the General Store.

Tawer - Back Of House

CANAA - -

The employee service area and suppon space shall be renovated to
provide better facilifies. '




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 accessib!
and equipped bathroom.

Lobby & Mesating Rooma

A lobby redo will be accomplished to Include uggmde of all finishes
and lighting along 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 lowest level bridge
system to open up the lobby and increase efficiency in circulation.

A second floor meeting room shall be created by renovating the
Harbor Lights Lounge into a 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. Additionally, one swing car will be designated as a
service car with elimination of all front door openings. The elevators -
will be modemized to include the ADA required equipment and
locations.

ACCNatnoate2vn
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. Page Three

10.

11.

12.

13.

14,

Restaurant Reda

The Seaview Restaurant will be renovated to create g +/- 130 seat
restaurant and +/- 50 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 circulation stair shall be constructed to allow the public to

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

Tower Guestronmy

A similar program to the Marina Wing Guestrooms will be undertakea
in the 183 Tower Rooms. New thru wall A/C units, new plumbing

fixtures, vanities, lighting, wall finishes along with 2 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 piece of equipment.

Lease Space Improvements -

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

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

arcade to showcase the existing resort retail in addition to attracting
pew tenants,

General Contractor

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

"nnl\una.--.._
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.  Page Four

LS.

16.

17.

18.

Cnmmmnn.ﬂqulm

This budget category includes the upgraded telephone switch, new phone

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

package.
Laundry & Kitchen Equipment
The replacement and purchase of new equipment along with the repair,

adjustment, calibration and cleaning of the existing kitchea equipment
makes up the majority of this budget item.

The' laundry equipment will be evaluated and replaced as necessary.

Room Supplics

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

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

Fumiture. Fi & Ecuioment R % Food & B -

All §f the new !;m'nishings to include complete guestroom package of
case goods, seating, lighting, 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, ~ :

EXnzsy D
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Page Five

19.

20.

Architectural & Engineering Fees ‘
The entire cost of design of the renovated facilities is carried in this line

item. Additionally, the project management cost to administer the project
is included. )

Some of the design discipline are architect, structural engineer, ¢ivil
engineer, mechanical engineer, electrical engineer, geotechnical engineer,
vertical transportation study, survey, interior design, landscape architect,
environmental engineer, site signage survey and lenders 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. .

AP, A A AT Amun
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10
11
13
14

Carrazza, Inc.

Feadship America, Inc.

Frank Gordon Yacht Sales, Inc.

Charles P. Irwin Yacht Brokers, Inc.
Prof. Diving Charters of Plorida,
Inc. & Prof. Diving Schools of
Florida, Inc.

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

Richard Bertram, Inc.

Curtlin Corporation (Arella Salon)
Yachting Bliss

Water Taxi of Fort Lauderdale, Inc.
Jangles, Inc.

Oomni Properties, Inc.

EnzBir £

1,796
1,959

936
2,503

2,460

2,472
3,557
730
360
3,250
345

29,861

Annual
-Rent
$ 61,064
58,776
18,720
55,748

54,120

59,328
64,026
12,000

6,300
90,000
12,075

$ 509,412
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EXHIBIT “F"

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 Book 9066, Page 490, as

modified by Future Advance Agreement dated as of June 30, 1981, and
recorded in Official Records Book 9827, Page 256; Future Advance
Agreement dated May 12, 1982 and recorded 2n Official Records Book
10239, Page _129; Hortqagc Modification Agreement dated as of March 9
1992 and recorded in offici !

al Records Book 19380, Page 878; Mortgage
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 Mortgage 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 IN THE OFFICIAL RECOR®S. SO
OF BROWARD COUNTY. FLORIDS
Uimpy, TREND ADMINISTRATER W

GHE094891€238
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REDEVELOPMENT PROGRAM
Prepared for: May 20, 2008, City Commission Workshop
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Our Purpose Today

*We are not here to seek approval of a redevelopment plan for
Bahia Mar

*We are not here to seek approval of a Lease extension or
modification

*Those matters, per your direction, will be presented to the
Commission at a later time, after the City has engaged an economic
consultant and further reviewed the Lease and any proposed new
Lease terms

Purpose of May 20, 2008 Workshop bahia Mg_l: ||




Our Purpose Today

We are here:

* To provide a preview of the Bahia Mar Redevelopment Program before it makes its way through the City
permitting process

* To present our thoughts on the community-oriented infrastructure that we believe should be included
in the Bahia Mar Redevelopment Program

* To share our analysis of the public benefits of the Bahia Mar Redevelopment Program to:
- The Fort Lauderdale International Boat Show
- The implementation of the existing and pending master plan studies

- The revitalization of the Bahia Mar property and the Central Beach

Purpose of May 20, 2008 Workshop bahia Ma |

BEACH RESORT &
YACHTING CENTER




Our Purpose Today

We are here:

* To discuss why we propose a Planned Unit Development (PUD) with a mix of uses on the property
(including residential uses) to replace the large surface parking lot that exists today

¢ To outline the preliminary economic benefits to the City under the Lease and any Lease extension based
upon the redevelopment program

Thank you for the opportunity to present the Bahia Mar
Redevelopment Program to you today

Purpose of May 20, 2008 Workshop bahia Mgl ||




We have a unique opportunity to take an underutilized waterfront
parking lot with dated buildings and create a World Class Marina,
Mixed-Use Development, Resort Community and Tourist
Destination for the benefit of the City of Fort Lauderdale by
completing the Bahia Mar Redevelopment Program.

bahial\|ar




The Bahia Mar Redevelopment Program will
change a tired “private” site into a World-Class
Tourist Destination, Mixed-Use Development,

14

and Resort Community providing many “public

benefits

Existing Conditions




The Bahia Mar Redevelopment Program incorporates uses set forth
in the existing Lease Agreement between the City and the Lessee

Amended and Restated Lease Agreement dated 1/4/95

Article 19 Use of Premises: Lessee agrees the leased premises shall be used as:

eFirst-class hotel-marina and resort complex
eLiquor package store

*Yacht club

*Hotel

*Convention Hall

*Retail Stores

*Marine Stores

*Marine Service Station

*Charter Boat and Sightseeing Boat Facility
*Offices

* Apartments

*Other kindred and similar businesses

The Bahia Mar Redevelopment program is consistent with the
redevelopment goals for this area of the beach as set forth in the Beach

RAC, the CRA, the Revitalization Plan, and permitted uses of the SBMHA
zoning district

Lease/Zoning Consistency bahia

BEACH RESORT &
YACHTING CENTER

Mar




Opening the Property to the Community

e For all intents and purposes, the Bahia Mar Redevelopment
Program is not converting a “public” parking lot since, in reality,
the Bahia Mar property has been “private” for decades and,
without the Bahia Mar Redevelopment Program will most likely
remain so until 2062 when the current Lease expires

* Notwithstanding the “private” rights under the Lease, the Bahia
Mar Redevelopment Program opens up the property to the public
for the first time in decades and provides many public benefits

Lease Consistency bahia Mg[ ||
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Bahia Mar has been identified by the
Urban Land Institute (ULI) in 1988 and
2002 as a key redevelopment project

ULI Study - 2002

* Maintain International Boat Show
* Create resort community ambiance

* Create active street character: transparent and
accessible

* Create excellent example of private public
partnership

-2002 Summary Presentation to Fort Lauderdale City
Commission

The Bahia Mar Redevelopment
Program achieves the Goals of the ULI
Studies

Redevelopment Opportunity - ULI Recommendations bahia Ma r




Certain public benefits of the Bahia Mar Redevelopment Program
have been incorporated into the 2008
Sasaki Central Beach Master Plan Study

Conceptual Framework Plan
1. Aquatics Complex 7. Water Taxi expanded service

2. Intracoastal Promenade 8. Birch Road Enhancements

3. Oceanside Plaza 9. Neighborhood Street Improvements
4. Almond Street 10. Breakers Avenue / Bonnet House
5. DC Alexander Park 11. Bonnet House Entry

6. Alhambra Site 12. A1A west side

13. Overall Wayfinding System

Central Beach Master Plan
Las Olas Gateway Plan

Redevelopment Opportunity - Central Beach Master Plan bah
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Why Complete the Bahia Mar Redevelopment Program?

* To create a great, fun place for the residents
of the City of Fort Lauderdale to come to, be
proud of and enjoy

¢ Toinvite the public to the waterfront in a
park setting

e To become the anchor of the Central Beach
and Fort Lauderdale Beach Community
Redevelopment

* To secure a permanent home for the Fort
Lauderdale International Boat Show

13



Phase 1
* Updated Marina completed in 2002

Phase 2
* Stand alone Restaurant and Office building (Separate DRC Application)

Phase 3

* Major redevelopment of
the entire upland
portion of the Bahia Mar

property (Separate PUD
Application)

Phases of the Bahia Mar Redevelopment Program

IS Sen "“" S
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Bahia Mar Aerial bahia Ma |
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Bahia Mar Redevelopment Program bahia Ma |
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Bahia Mar Redevelopment Program | ba h I a Ma r_
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Bahia Mar Redevelopment Program

436 Hotel Rooms

256 Room Waldorf=Astoria GEET > ; _L

*180 Room Renovated " ﬁ%&iii*i#*i***ﬂ*#i G E
Bahia Mar Hotel

180 Residential Co-ops
*96 SW Units
*84 NW Units

b IJp z
I rﬂ‘ﬁ—ﬂ'rrf_r

) Rk

100,000 + SF Commercial

*+/-33,800 SF Retail J

*+/-35,900 SF Office 2P | =

*+/-36,500 SF Restaurant ol 18l lal Bbal L B e oy ﬁﬁrﬁﬁﬂ I—rﬁr
- TEAREREEMRY § en 411 f SRR

4 Acre Bahia Park / & e s T —r - " : sém =

Public Open Space B I o | LGB, A B PR

217 Existing Marina Slips

Bahia Mar Redevelopment Program bahia Ma |
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Hotel Component

436 Total Hotel Rooms

New 256 Room
Waldorf=Astoria ™

(Replacing 115 e, \ X
Room Motel) v
vf Ia | ) Jlaelﬂl IQ‘ )
Renovated — ki b _
Bahia Mar Hotel B R i i
Al 18l el BBl ;
Ffﬁﬂ.ﬁfﬂffﬁﬁr.w i |ébé|lgbiu et
S ' (4 ‘
Bahia Mar Redevelopment Program ba h|a Mar’_

uuuuuuuuuuuuuu

20



Park Avenue Entrance
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WALDORF=ASTORIA

Waldorf=Astoria - New York City ba hla Ma |




The Waldorf=Astoria Fort Lauderdale
will take the highest standards of luxury

from the original Waldorf=Astoriam, but
will be ALL Fort Lauderdale Beach.

WALDORF=ASTORIA

FORT LAUDERDALE

Waldorf—AstorlaTM — Fort Lauderdale ba h 1a Ma r_
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(The exterior renovations are currently under study)

Bahia Mar Hotel Renovation

e H :

— =

15 Stories

¢ 180 Renovated Hotel Rooms

15,000 SF Retail with Amenity Deck above
Parking wrapped around the back of the
existing hotel

23



The renovations for the existing Bahia Mar Hotel will be consistent with the
approach used at the Fort Lauderdale Grande by LXR Luxury Resorts and Hotels

Before

Fort Lauderdale Grande Redevelopment (former 17t Street Marina Marriott) bahia M ar_|
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Residential Component

180 Waldorf=Astoriam
Residences

96 Co-op Apartments

. 84 Co-ops Apartments

ot QUIMJQBIM”""”Efo
ORI 3 Shenenay fomeeg

gl Lol Lol BB B e
[REEREERICER

l‘-,‘

Bahia Mar Redevelopment Program

I EE) > ) CEE)D
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Residential Component

180 Waldorf=Astoria ™
Residences

96 Co-op Apartments

. 84 Co-ops Apartments

Bt e el il

19 Stories ) 17 Stories

Bahia Mar Redevelopment Program

(AU RRA AN

1 l,ll‘lll_l“li
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Including residential uses are critical for the ultimate success
of the entire Bahia Mar Redevelopment Program.

- The Co-op Apartments provide 180 full time users to activate and use the newly created
public space

- The Co-op Apartments provide a critical mass for the entire mixed use program to work
effectively

- The Co-op Apartments secure the Bahia Mar Redevelopment Program and make it a
reality

- The Co-op Apartments generate the necessary capital to create a permanent home for the
Fort Lauderdale International Boat Show and the balance of the public benefits provided
by the Bahia Mar Redevelopment Program

- City of Fort Lauderdale benefits:
- Percentage of each Initial Sub-Lease
- Annual Ground Lease Payments
- Real Estate Tax Benefits

Why Co-op Apartments? bahia

aaaaaaaaaaaa
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Commercial Mixed Use Component

100,000 + SF Commercial

+/-33,800 SF Retail

+/-35,900 SF Office

Ie_u I%B%I%JL b |
MERTET ENEE S AT

REREREERN Y R 80 STEE— v
s e e e if A ﬁi%-,.

. +/-36,500 SF Restaurant

We are inviting the public to Bahia Mar to shop, dine, work and play b a h | a M ar_|
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Bahia Park / Open Space Component

) - - 4 e "
eBahia Park -4 Acres of ' 3 |
Open Space =5

v = E

B R

(-

sovevss|Coomirien  IPAPITHID T B omepet omepmtb ) i) J1 J 7
______ | e | R
NNNNRRNNNNN | Beach Walk | (4l (ol BBl [ B | N o Pl
Mard ' G L T ;
arina ' _.
.... Promenade R e Al S .
BR[N] |Sky Bridge 4

e
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We are inviting the public to Bahia Mar to enjoy the park and waterfront

bahial\|ar_
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Existing Marina /Parking Component

217 Existing Marina Slips
-Reconfigured in 2002

New Marina Promenade

New Dock Master Facility e
1,355 total parking* o
- 110 on street/

surface parking
- 1,245 in structures

o, W m‘ J
'u;wFFHWFFFF

ePursuant to Kimley Horn Traffic 9' | ﬁl | al ﬁ ﬁél : | : h l : I : EJJ

ikt S BRUR S 3
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Computer Generated View — Looking West ba hla Mg[ |
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Computer Generated View — Looking South bahia Ma |
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Computer Generated View — Looking Southeast bahial\lar_
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Computer Generated View — Looking Southeast Enlargement
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Computer Generated View — Looking Northeast
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Computer Generated View — Looking Northeast Enlargement bahia Ma r_|
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Computer Generated View — Looking North
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Computer Generated View — Looking Southwest
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Computer Generated View — Looking East
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Computer Generated View — Looking East Enlargement
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Alternate Concept Overlay - Conventional Zoning Approach under SBMHA ba h | a M a r_
—

(Red volume represents 200'x200” at 120" in height) EEACHLELOR s




Why a PUD?

*The PUD seeks to minimize mass in relation to land area
in order to provide usable community-oriented space

*Clusters buildings on eastern portion of the Property to

allow for the development of large open space along the |

Intracoastal (Larger than a football field)
eImproves Intracoastal Waterway access to the public

*Enhances pedestrian connections to several key areas
along the beach

*Defines 4 acres to a community-oriented park to
preserve the Boat Show site

*Proposes a site specific parking ratio, and recesses
parking structures under the park

eEliminates excessive parking, and minimizes structures
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Understanding the importance of the Marine Industry to
the City of Fort Lauderdale, we have worked to create a
Permanent Home for the
Fort Lauderdale International Boat Show
through the Bahia Mar Redevelopment Program

bahial\|ar
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Make Fort Lauderdale
International Boat Show not just
world-class, but the “BEST” in the
world

Creates an improved platform,
infrastructure and venue to
support the Fort Lauderdale
International Boat Show

Provides facilities necessary to
maintain $600+ million in annual
fiscal and economic impacts

Objectives of the Bahia Mar Redevelopment Program bahia Ma |




Designed to accommodate the set up and operation of the Show
while providing opportunity for the growth of the Boat Show
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Bahia Park — a true public benefit for the next 99 vears
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¢ 4 acre Waterfront Park
* Larger than a football field

¢ Elevated +/-20’ above Marina Promenade
providing dramatic views of the water

* Provides waterfront — flexible open space

* Includes various gathering spaces within the Park

Bahia Park — bringing the public to the water in a park setting bahia Mé_l: |




/ Interactive " *
L/ Fountain
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¢ Interactive Fountain surrounded
by large shade trees and seating
area

* “Great Lawn” with landscape art

Outdoor Seating |

e Great Community gathering
Opportunity place for the public to enjoy
Bahia Park bahia Mar_
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* Provides a shared outdoor space for Restaurant
and Commercial uses

e Connects the public from the beach to the
Intracoastal

e je—

* Creates a gateway to Bahia Park
Shaded Breakout

Terraces e Valet arrival and Trolley Stop opportunities

Vertical Circulation

Connection to
Existing Skywalk

Park Terraes bahia Mg[ |




The City’s beach master planning efforts and the Bahia
Mar Redevelopment Program can work together to
provide community and economic benefits to the public

bahial\|ar
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Bahia Mar Redevelopment Program supports
key elements identified by stakeholders and
reported in the Central Beach Master Plan
prepared by Sasaki and submitted to the City

— Provides amenities for both residents and tourists
— Enhances public access to the waterfront
— Creates and maintains new public park

— Improves pedestrian environment by providing
“a place to stroll besides the beach”

Creates an improved platform and venue to

support the Fort Lauderdale International Boat
Show

— Ensures continuation of $600+ million in annual
economic impacts through enhanced revenues and
facilities

Major community and economic benefits

:'I—;’ ’:I._ ]:‘ B

E'S.

7. Water Taxl expanded service
8. Birch Road Enhancements.
9. Street Imp

10. Breakers Avenue | Bonnet House
5. DC Alexander Pal 11. Bonnet House Entry

6. Alhambra Sity 12. A1A west side

13. Overall Wayfinding System

ach Master Plan

Gateway Plan
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Generates substantial revenues for the City of Fort Lauderdale

and other public benefits

— Increased Lease revenues over the term of the Lease, as may be extended to 99-years, to the City of Fort
Lauderdale

— Dedicated funds for specific community projects such as the Swimming Hall of Fame and other key
components of the Central Beach Master Plan

— Increased ad valorem revenue now and over the term of the Lease to support the CRA and other
general fund activities

— Dedicated funds to support community initiatives such as workforce housing and other initiatives
— Increased contribution to bed taxes, school taxes and other receipts now and over the term of the Lease
— Financial certainty in uncertain times

— Significant impact/permit fees to the City of Fort Lauderdale
— Major construction expenditures and related real estate industry activities

— Jobs—jobs—jobs

Major community and economic benefits bahia Ma -

BEACH RESORT &
YACHTING CENTER




Additional Lease payments and taxes from the redevelopment of Bahia
Mar can be used to help finance the redevelopment of the Swimming
Hall of Fame (and/or other City initiatives) - Clear Public Benefit
- e - -

Bahia Mar supports community initiatives bahia Ma |
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Summary of Fiscal Benefits (for discussion purposes only)

Existing New and/or
Years Operations Upgraded Difference
Lease termiantion date 2008-2062 2062-2106 2008-2106
Recurring, City of Ft Lauderdale
Basic lease, (4%) 2008-2012 $$ $$ None
Continuing lease, (4.25%) 2013-2062 $$ $PS$$S $$$$
Lease (if extended) 2062-2106 None $SSSEE$SS PEFFPPPEP
Real property tax
e Base, general fund 2008-2019 $$ $$ None
e CRA incremental 2008-2019 $$ $$$$ $$
o After CRA sunsets, general fund 2020-term $$ DN $FP5$S
Personal property tax 2008-term $$ $$$$$$ $$$$
Self-imposed assessments (housing, other projects) 2013-term $$ $$55$S$ PPES$
Special assessments 2008-term $$ $PS$$S $$5$
Utilities, service fees and related charges and fees  2008-term $$ $$55$S$ PEES$
Other (Parking, beach, fire rescue, maintenance) 2008-term
$$ $P$$5$ $$$$

One Time, City of Ft Lauderdale

Various (Permits, fees, park construction, other) Various None $$$$$$ $$$$$$
Recurring, Broward County

Real property tax

e General fund 2008-term $3$ $E3355S $555S
e Schools 2008-term $$ $$$$$$ $$$$
e Other 2008-term $$ $$$$$$ $$$$
Personal property tax 2008-term $$ $$$$$$ $$$$
Tourist ta>_< ' . _ 2008-term $$ PPPS$$S $35$$
Other (Children's services, hospital) 2008-term $$ $$$$$$ $$$$

One Time, Broward County

Various (Traffic, park, and transit fees, other) Various None $$$$$$ $$$$$$ ba h i a M a r
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Summary of Fiscal Benefits (for discussion purposes only)

New and/or

Existing Upgraded
Recurring, City of Ft Lauderdale $6F FI5P5S
One Time, City of Ft Lauderdale None $$$
Recurring, Broward County $$ NRNS
One Time, Broward County None $$
TOTAL PEEF $PFEETS

sssssssssss
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Fiscal Impacts (for discussion purposes only)

Existing New and/or
Operations Upgraded Difference
2008-2062 2008- 2062 2008-2062
Recurring, City of Ft Lauderdale
Lease commitments $182,000,000 $472,000,000 $290,000,000
Real property $20,000,000 $224,000,000 $204,000,000
Personal property $5,000,000 $10,000,000 $5,000,000
Other Not material INCREASED INCREASED
Subtotal $706,000,000 $499,000,000
2062-2106 2062-2106 2062-2106
Recurring, City of Ft Lauderdale
Lease commitments N/A $1,900,000,000 $1,900,000,000
Real property N/A $492,000,000 $492,000,000
Personal property N/A $24,000,000 $24,000,000
Other N/A INCREASED INCREASED
Subtotal $2,416,000,000 $2,416,000,000
TOTALS $3,122,000,000 $2,915,000,000
$2,372,000,000

bahialVlar
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Fiscal Impacts (for discussion purposes only)

Existing New and/or
Operations Upgraded Difference
2008-2062 2008- 2062 2008-2062
Recurring, Broward County
Tourist taxes $48,000,000 $253,000,000 $205,000,000
Real property $76,000,000 $844,000,000 $768,000,000
Personal property $19,000,000 $39,000,000 $20,000,000
Other INCREASED INCREASED
Subtotal $1,136,000,000 $993,000,000
2062-2106 2062-2106 2062-2106
Recurring, Broward County
Tourist taxes N/A $556,000,000 $556,000,000
Real property N/A $1,856,000,000 $1,856,000,000
Personal property N/A $87,000,000 $87,000,000
Other N/A INCREASED INCREASED
Subtotal $2,499,000,000 $2,499,000,000
TOTALS $3,635,000,000 $3,492,000,000

ACH RESORT
YACHTING CENTER
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Next Steps

* Long Term Agreement with Fort Lauderdale International Boat ¢
Show and LXR Luxury Resorts

e City of Fort Lauderdale / LXR Luxury Resorts “partnership” on
Development Approvals/Lease Agreement
a. PUD Rezoning
b. Site Plan Review and Approval

c. Revised Lease Agreement/Extension to 99 years

Proposed Timeline
Late 2008 — City of Fort Lauderdale
Issues Final Approvals

Summer 2009 — LXR Luxury Resorts
Begins Phase 2 of the Bahia
Mar Redevelopment Program

aaaaaaaaaaa
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1. City of Fort
Lauderdale

2. Fort Lauderdale
International Boat
Show/ Marine

Industries
Association

3. LXR Luxury Resorts

& Hotels
By these three (3) parties working together on the Bahia Mar
Redevelopment Program they can create many public benefits.
Now is the time to transform the property into a community
destination to be enjoyed by all
3 Parties Involvement bahia Ma r |

Conclusion

The Bahia Mar Redevelopment Program depends on a true
Partnership with Three (3) Key Parties
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