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VIA ELECTRONIC MAIL

March 8, 2026

Rogelio Madan, Development & Resiliency Officer
Planning Department

City of Miami Beach

1700 Convention Center Drive, 2nd Floor

Miami Beach, Florida 33139

RE: REVISED: DRB26-1170: Letter of Intent for Design Review
Board Approval for Proposed Project at 640 17 Street

Dear Mr. Madan:

This law firm represents Miami Beach Racquet Club, LLC
(the "Applicant”), the Lessee that was awarded the Lease
Agreement via City Commission Resolution to construct,
manage, and operate a padel facility on the rooftop of the G5
Parking Garage located at 640 17 Street (the "Property”) in the
City of Miami Beach (the “City"). Please allow this letter to serve
as the required Letter of Intent in support of our application
seeking Design Review Board ("DRB") approval for our proposed
project in connection with the Lease Agreement.

Property Description. The Property, further identified by
the Miami-Dade County Property Appraiser as a portion of Folio
No. 02-3227-000-0090 is located on the southeast corner of 17
Street and Meridian Court. The Property is owned by the City and
is currently improved with a five (5)-story parking garage. See
Figure 1. Aerial, below. The City refers to the Property as the "G5
— 17 Street Parking Garage” and identifies the address as 640 17
Street. However, the garage does not have an individual folio
number from the Property Appraiser. The garage is included as
a portion of the Property Appraiser folio number referenced
above which includes this garage, 1901 Convention Center Drive
(City Hall), 1661 Pennsylvania Avenue, 400 17 Street, and 501 17
Street.
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Figure 1. Aerial.

Land Use and Zoning. The Property is designated Public Facility: Convention Center
Facilities (PF-CCC) on the City's Future Land Use Map. The Property is located in the Civic and
Convention Center (CCC) zoning district.

Background. In February 2025, the City issued Request for Proposals (RFP) No. 2025-
218-ND for the Construction, Management, and Operation of a Padel/Pickleball Facility with
up to 40,000 square feet on the rooftop of the G5 Parking Garage located at the Property. The
Applicant was one (1) of nine (9) bidders to submit proposals. The Applicant’s proposal was
ranked first by the Evaluation Committee and the City Commission ultimately adopted
Resolution 2025-33784 authorizing the City to negotiate an agreement with the Applicant for
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a lease of the Property to construct the project contained in the Applicant’s proposal.
Thereafter, the City Commission adopted Resolution 2025-33906 approving the Lease
Agreement for the Property between the City and the Applicant in furtherance of the Applicant
constructing its proposed project on the Property. A copy of the executed lease agreement
has been attached as Exhibit A.

Lease Agreement Terms. The lease agreement requires the Applicant to pay the City a
minimum rent payment of $200,000 per year, or $16,666 per month, for the first lease year
and escalates each year thereafter by three percent (3%). The Applicant is further required to
pay the City an annual percentage rent payment equal to the product of (i) three percent (3%)
and (ii) the amount of gross receipts for the applicable calendar year that exceeds $4,500,000.
Additionally, the Applicant is required to provide a $200,000 non-refundable contribution due
within five (5) business days from the Applicant securing the master building permit for the
construction of the Facility.

The lease agreement further requires the Applicant to provide significant public
benefits to the City, including $50,000 per year in-kind contribution including, but not limited
to, free weekly padel initiation sessions for City residents; dedicated time blocks with preferred
rates and reserved access for City residents; providing access to the facility for a minimum of
two (2) charity events per year; providing affordable after school and youth programs;
providing a minimum of $10,000 per year in subsidized memberships for youth enrolled in
after school programming; sponsorship grants for talented juniors in need of financial
assistance to access professional training and competition preparation; funding proactive
engagements including local schools, non-profit organizations, and cultural groups to
introduce them to the sport; funding family-friendly programming events, and working with
the Parks and Recreation Department to host free family friendly activations.

Project. Consistent with the City’'s goals for the Property as established in the RFP and
lease agreement, the Applicant is proposing to construct an approximately 39,000 square foot
modular padel facility on the rooftop of the G5 Parking Garage (the “Project”). The Project will
include 9 padel courts, an interior lounge, gym, office, pro shop, and recreation area and has
been designed to exclusively occupy the area previously identified in the RFP. The Project will
serve as a unique, high-quality sports venue designed to activate civic space, promote active
lifestyle programming, and deliver year-round public recreation to City residents and guests.
Construction of the Project is estimated to cost approximately $5,200,000. In order to facilitate
the Project, 167 of the existing 359 rooftop parking spaces will be demolished, leaving a total
of 192 parking spaces remaining on the rooftop once the Project is built.
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Design Review Criteria. The application is consistent with the City’s design review
criteria codified in Section 2.5.3.1 of the City Resiliency Code (the “Resiliency Code”). Below is
each relevant criterion and the application’s consistency with all of the standards.

a. The existing and proposed conditions of the lot, including but not necessarily
limited to topography, vegetation, trees, drainage, and waterways.

The Project is designed with resilience and careful consideration of the existing
conditions and geographic location, and provides lush landscaping with a variety of species
where feasible.

b. The location of all existing and proposed buildings, drives, parking spaces,
walkways, means of ingress and egress, drainage facilities, utility services,
landscaping structures, signs, and lighting and screening devices.

The Project effectively provides for modes of ingress and egress, utility services,
drainage facilities, and screening devices, and encourages alternative modes of transportation
where feasible.

c. Thedimensions of all buildings, structures, setbacks, parking spaces, floor area
ratio, height, lot coverage and any other information that may be reasonably
necessary to determine compliance with the requirements of the underlying
zoning district, and any applicable overlays, for a particular application or
project.

The architectural plans submitted with the application materials include a
comprehensive zoning data legend and detailed architectural drawings detailing the Project’s
compliance with the Resiliency Code.

d. The color, design, selection of landscape materials and architectural elements
of exterior building surfaces and primary public interior areas for
developments requiring a building permit in areas of the city identified in
section 2.5.3.2.

The Applicant has selected high quality materials and finishes for the Project.

e. The proposed site plan, and the location, appearance and design of new and
existing buildings and structures are in conformity with the standards of this
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article and other applicable ordinances, architectural and design guidelines as
adopted and amended periodically by the design review board and historic
preservation board and all pertinent master plans.

The Project conforms with the intent of the Resiliency Code and all other applicable
ordinances and guidelines, as is illustrated by the extensive architectural plan set which
includes multiple detailed renders.

f. The proposed structure, or additions or modifications to an existing structure,
indicates a sensitivity to and is compatible with the environment and adjacent
structures, and enhances the appearance of the surrounding properties.

The Project is sensitive and compatible with the surrounding neighborhood, while
elevating the appearance and character of its surroundings. The resilient design will enhance
the surrounding area, as intended and contemplated by the lease agreement.

g. The design and layout of the proposed site plan, as well as all new and existing
buildings shall be reviewed so as to provide an efficient arrangement of land
uses. Particular attention shall be given to safety, crime prevention and fire
protection, relationship to the surrounding neighborhood, impact on
contiguous and adjacent buildings and lands, pedestrian sight lines and view
corridors.

The proposed layout of the structures and other features of the Project were carefully
designed and arranged to minimize potential impacts on adjacent neighbors and follows the
exact parameters of the RFP and lease agreement as created by the City.

h. Pedestrian and vehicular traffic movement within and adjacent to the site shall
be reviewed to ensure that clearly defined, segregated pedestrian access to
the site and all buildings is provided for and that all parking spaces are usable
and are safety and conveniently arranged; pedestrian furniture and bike racks
shall be considered. Access to the site from adjacent roads shall be designed
so as to interfere as little as possible with traffic flow on these roads and to
permit vehicles a rapid and safe ingress and egress to the site.

The Project adaptively reuses the existing underutilized rooftop parking on the G5

Parking Garage. Efficient ingress and egress to-and-from the Property is provided, existing
pedestrian access infrastructure is utilized and existing parking spaces will be utilized. The
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Project utilizes the existing parking garage and associated infrastructure that is already
consistent with this criterion in order to ensure consistency.

i. Lighting shall be reviewed to ensure safe movement of persons and vehicles
and reflection on public property for security purposes and to minimize glare
and reflection on adjacent properties. Lighting shall be reviewed to assure that
it enhances the appearance of structures at night.

The plan is in compliance. The Applicant agrees to minimize glare and reflection, if any,
on adjacent properties consistent with the City Code.

j. Landscape and paving materials shall be reviewed to ensure an adequate
relationship with and enhancement of the overall site plan design.

The Project adaptively reuses the G5 parking garage rooftop which is currently
occupied by under utilized parking spaces. Landscaping is provided where feasible.

k. Buffering materials shall be reviewed to ensure that headlights of vehicles,
noise, and light from structures are adequately shielded from public view,
adjacent properties and pedestrian areas.

The Project is designed to buffer the uses and any associated light or noise from the
adjacent properties and pedestrian areas.

|. The proposed structure has an orientation and massing which is sensitive to
and compatible with the building site and surrounding area and which creates
or maintains important view corridor(s).

The Project is sensitive and compatible with the surrounding neighborhood. The Project
is designed to maintain important view corridors.

m. The building has, where feasible, space in that part of the ground floor
fronting a street or streets which is to be occupied for residential or
commercial uses; likewise, the upper floors of the pedestal portion of the
proposed building fronting a street, or streets shall have residential or
commercial spaces, shall have the appearance of being a residential or
commercial space or shall have an architectural treatment which shall buffer
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the appearance of the parking structure from the surrounding area and is
integrated with the overall appearance of the project.

The Project is located on the rooftop of an existing parking garage that satisfies this
criterion.

n. The building shall have an appropriate and fully integrated rooftop
architectural treatment which substantially screens all mechanical equipment,
stairs and elevator towers.

The Project complies with this criterion.

o. An addition on a building site shall be designed, sited and massed in a manner
which is sensitive to and compatible with the existing improvement(s).

The Project is designed, sited and massed in a sensitive manner that is compatible with
the existing improvements, and is consistent with the desired improvements established by
the City in the RFP and lease agreement.

p. All portions of a project fronting a street or sidewalk shall incorporate an
architecturally appropriate amount of transparency at the first level in order
to achieve pedestrian compatibility and adequate visual interest.

The Project is located on the rooftop of an existing parking garage structure that
satisfies this criterion.

g. The location, design, screening and buffering of all required service bays,
delivery bays, trash and refuse receptacles, as well as trash rooms shall be
arranged so as to have a minimal impact on adjacent properties

The back of house elements of the Project have been located in a manner to limit the
impact on adjacent properties.

r. In addition to the foregoing criteria, section 104-6 (t) the General Ordinances
shall apply to the design review board's review of any proposal to place,
construct, modify or maintain a wireless communications facility or other over
the air radio transmission or radio reception facility in the public rights-of-
way.
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This criterion is inapplicable to this application.

s. The structure and site comply with the sea level rise and resiliency review
criteria in chapter 7, article |, as applicable.

Confirmed. The structure and site comply with the sea level rise and resiliency review
criteria, as described in more detail below.

Sea Level Rise and Resiliency. Section 7.1.2.4 of the Resiliency Code establishes review
criteria for sea level rise and resiliency that must be considered as part of the review process
for board orders. The following is an analysis of the request based upon these criteria:

1. A recycling or salvage plan for partial or total demolition shall be provided.
This will be provided along with the application at permitting.

2. Windows that are proposed to be replaced shall be hurricane proof impact
windows.

Any windows provided will be hurricane proof impact windows.

3. Where feasible and appropriate, passive cooling systems, such as operable
windows, shall be provided.

The Applicant will provide, where feasible, passive cooling systems.

4. Resilient landscaping (salt tolerant, highly water-absorbent, native, or Florida-
friendly plants) shall be provided.

Any landscaping will be Florida friendly and resilient.

5. The project applicant shall consider the adopted sea level rise projections in
the Southeast Florida Regional Climate Action Plan, as may be revised from
time-to-time by the Southeast Florida Regional Climate Change Compact. The
applicant shall also specifically study the land elevation of the subject property
and the elevation of surrounding properties.
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The Project has been designed with consideration to sea level rise projections, and is
located on a rooftop of an existing structure multiple stories above the adopted sea level rise
projections for the Property.

6. The ground floor, driveways, and garage ramping for new construction shall
be adaptable to the raising of public rights-of-way and adjacent land, and shall
provide sufficient height and space to ensure that the entry ways and exits can
be modified to accommodate a higher street height of up to three additional
feet in height.

This criterion is inapplicable as the Project is located on the rooftop of an existing
parking garage building.

7. As applicable to all new construction, all critical mechanical and electrical
systems shall be located above base flood elevation. All redevelopment
projects shall, whenever practicable and economically reasonable, include the
relocation of all critical mechanical and electrical systems to a location above
base flood elevation.

All mechanical and electrical systems will be located above base flood elevation.

8. Existing buildings shall, wherever reasonably feasible and economically
appropriate, be elevated up to base flood elevation, plus City of Miami Beach
Freeboard.

This criterion is inapplicable to this application.

9. When habitable space is located below the base flood elevation plus City of
Miami Beach Freeboard, wet or dry flood proofing systems will be provided in
accordance with chapter 54 of the city Code.

No habitable space will be below base flood elevation.

10. As applicable to all new construction, stormwater retention systems shall be
provided.

The Project has been designed with stormwater retention as required.

Bercow Radell Fernandez Larkin & Tapanes | 305.377.6229 direct | 305.377.6222 fax | Gpenn@brzoninglaw.com



Mr. Rogelio Madan
Development & Resiliency Officer
Page 10

11. Cool pavement materials or porous pavement materials shall be utilized.
Cool pavement or porous pavement materials will be utilized where relevant.

12.The design of each project shall minimize the potential for heat island effects
on-site.

The Project limits the potential heat island effect on-site by incorporating passive
design strategies such as shading devices and natural ventilation.

Design Review Approval. The Applicant is excited to bring a new vibrancy and
significant investment to this underutilized City parking garage and respectfully seeks design
review approval of the Project. The Project is consistent with the City’s design review criteria
codified in Section 2.5.3.1 of the City’s Resiliency Code.

Conclusion. We look forward to your favorable review and comments in connection
with this Application. Should you have any questions or concerns, please do not hesitate to
contact me.

Sincerely,

7
S

Graham Penn

cc Michael Larkin
Benjamin Sherry
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LANDLORD: City of Miami Beach, Florida
1700 Convention Center Drive
Miami Beach, Florida 33139

Tenant: Miami Beach Racquet Club, LLC

201 Alhambra Circle, Suile 1205
Coral Gables, Florida 33134

DATE OF EXECUTION: \) ANVARY G b, 202 @

LEASE AGREEMENT
PURSUANT TO RFP-2025-218-ND FOR THE CONSTRUCTION, MANAGEMENT, AND OPERATION
OF A PADEL FACILITY ON THE ROOFTOP OF THE G5 PARKING GARAGE (640 17™ STREET)
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LEASE SUMMARY

The following is a summary of basic lease provisions with respect to the Lease. It is an integral
part of the Lease, and lerms delined or dollar amounts specified in this Summary shall have the meanings
or amounts as slaled, unless expanded upon in the text of the Lease and its Exhibits, which are altached

lo and made a part of this Summary.

1. "Dale of Lease Execulion":

2. 'Landlord":

3. Landlord's Address”:

4. “Tenant”:

“Tenant's Address™

©

6 “Guarantor":
7. “Guaranlor's Address”:
8. "Premises” (seclion 1.1):

9. "Gross Renlable Area of
Premises” (seclion 1.1):

10.  (Intentionally Omitted)

11 (Intentionally Omilted)

12.  (Intentionally Omitled)

City of Miami Beach, Florida

City of Miami Beach, Florida

1700 Convention Center Drive

Miami Beach, Florida 33139

Altention: Parks & Recrealion Department Director

with a copy lo:

City of Miami Beach, Florida
1700 Convenlion Center Drive
Miami Beach, Florida 33139
Altention: Cily Allorney

Miami Beach Racquet Club, LLC,
a Florida limiled liability company

201 Alhambra Circle, Suile 1205
Coral Gables, Florida 33134

Racquel Property Company, LLC, a Florida limiled
liability cormpany

201 Alhambra Circle, Suile 1205
Coral Gables, FL 33134

Sketch and Legal Description
640 17" Street

Miami Beach, FL 33139

as shown on Exhibit "A"

Approximately 39,000 square feel.
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13 “Permilted Uso of
Pramises” (section 3.1):

14, “Term of Lease” (section 1.1)

15, "Minimum Renl" (seclion 2.2).

MONTHS

lLease Year 1 - from Reni
Commencement
Dale plus the following welve
(12) full months

Lease Year 2 - end of Term

Premisas shall ba used exclusively as a first class
indoor padel Facillly (as defined in section 3.1),

Inilial Lease Term is nine (9) years and (hree
hundred sixty-four (364) days from the earlier of: (i)
Tenant securing @ lemporary Cerlificate of
Oceupancy or a full Cerlificate of Occupancy lo
operale the Premises; or (ii) a dale that is eighleen
(18) months from the Date of Lease Execution (lhe
“Expiration Date").

“Estimaled Completion Date” for Tenant's Work is
eighteen (18) monlhs from the Dale of Lease
Execulion,

"Rent Commencement Date": the earlier of: (i) the
date on which Tenanl secures a lemporary
Cerlificale of Occupancy or a full Cerlificate of
Occupancy; or (i) a date that is eighteen (18)
months from the Dale of Lease Execution.

ANNUAL/MONTHLY
PAYMENT
(PLUS SALES TAX)

$200,000.00/ $16,666.00
plus sales tax

See Noto (*)

* Commencing on (he first day of the second Lease Year, and al the beginning of each succeeding Lease
Year therealter during the Term of lhe Lease (a Lease Year. as defined in seclion 2.1), the Minimum
fRant shall be increased annually in increments of three percent (3%).

16, Percentage Rental (section 2.3):

17 Prepaid Renl (section 2.2).

18 Security Deposil.

19, Propedy Taxes (section 2.4)

The produet of (i) three percant (3%) and (i) the
Gross Receipts thal exceed Four Million Five
Hundred  Thousand and No/100  Dollars
($4,500,000 00) every calendar year during the Term
of the Lease.

$16,667.00, due upon execulion of Lease, o be
applied to first full month of Minimum Renl due.

$50.000.00 (due upon execution of Lease)
100% of Real Estale Ad-Valorem Taxes assessed

againsl the Premises or as a direct resull of
Tenant's operalions
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20 Comprehensive General

Liability Insurance (section 9.1): $1,000,000.00 per oceurrence;  $2,000,000.00
general aggregate; $2,000,000.00 umbrella policy
21 Trade Name (section 3.1): Padel X Miami Beach
22, Broker(s) (section 16.12); None
23.  Hours of Operalion (section 3.5); T'he Hours of Operation shall be daily 7 AM until 11:00 PM,

Any change to the Hours of Operation shall be subjecl (o th
prior wrillen approval of the City Manager.

24 Non-Relundable Conlribulion: A one-ime,  non-refundable  contribution  (“Tenat
Conlribution”) in the amount of $200,000.00, due within fiv
(5) business days from Tenanl securing the master buildin
permit for the construction of the Facility. Once paic
Tenant's Conlribution is non-refundable.

26, Public Benefits (Article VII): $50,000.00 per year in-kind contribution, commencing on th
dale the Facility opens fo the public for use.

" _Q/Z :\_) |
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\)\Numv ('., 2026 @

THIS LEASE GREEMENT (the "Lease"), daled the f?lday of '\W" 2025, is made
between the Cily of Miami Beach, Florida, a Florida municipal corporation, in ils proprietary capacity (lhe
“City" or “Landlord"), and Miami Beach Racquetl Club, LLC, a Florida limited liability company
(the “Tenant"),

RECITALS:

WHEREAS, the City, in its proprietary capacily, is the fze simple owner of a five (5) slory parking
garage, idenlified by the Cily as the "G5" parking garage, conlaining 1,440 parking spaces
(the "Garage”) and localed al 640 17" Streel, Miami Beach, FL 33139 (Ihe "City’s Property"); and

WHEREAS, en February 28, 2025, the City issued a Request for Proposals No. 2025-216-ND,
for the Conslruction, Management, and Operation of a Padel Facilty on Parking Garage Rooftop
Adjacent to Lincoln Lane North (the "RFP"), and

WHEREAS, on June 25, 2026, the Mayor and City Commission acceptled the recommendation
of the City Manager pursuanl {o the RFP and authorized the ety administration to enler into negoliations
with the Tenant, as the mosl qualified proposer pursuant lo the RFP?, for the padal fagility at the rooftop
of the Garage, and [urther required that the final negotiated agreement be subject to the prior approval
of the Mayar and Cily Commission; and

WHEREAS, on June 25, 2025, the Mayor and Cily Cammission adopled Reselution Number
2025-33784, authorizing Lhe City lo negoliate an agreement with Racquet Property Company, LLC, as
the lop-ranked proposer for Oplion B; and

WHEREAS, on Seplember 17, 2025, the Mayor and Cily Commission adopted Resolulion
Number 2025-33906, approving this Lease in subslantial form, and following successful negoliations,
authorizing the Cily Manager and City Clerk to execule this l.ease; and

WHEREAS, in he event of a conflict between [his Lease, the RFP and Tenant's preposal in
response o the RFP (the "Proposal”), the following order of precedent shall prevail; this Lease; the
RFP; and lhe Proposal; and

WHEREAS, the City intends (o submit the City's Properly o a condominium form of ownership (the
"‘Condominium”) pursuant to a recorded Declaration of Condominium, designating the Premises as a
separale condominium unit separate from the remainder of the Garage, and once the condominiumization
process lias been completed, the City and Tenant agree to execule an amendment to this L.ease, modifying
the descriplion of the Premises consislent wilh the: recorded Declaration of Condominium

NOW, THEREFORE, in consideration ef the mulual covenanls contained herein and olher gaod
and valuable cansideralion, the receipt and sulficiency of which are hereby acknowledged, the City, as
lLandlard, and Tenant hereby agres as follows
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The above recitals are lrue and correct and are incorporated as part of this Lease,
ARTICLE | TERM.
1.1 Term

(A)  Inconsideration of the performance by Tenant of its abligations under this Lease, Landlord
leases lo Tenanl, and Tenanl leases rom Landiord, for the Term, a portion of the rooflop of the Garage
(“Premises"). A site plan showing the location of the Premises within the Garage is attached hereto and
made a parl hereol as Exhibit "A." The gross renlable area of (he Premises is shown on lhe Lease
Summary. The Premises does nol extend beyond the footprint of the Premises.

(B)  The "Term" of the Lease is the period from the Rent Commencemenl Dale as specified in
the Lease Summary, through the Expiration Date, as specified in the Lease Surmmary

(C)  Terminalion Right Prior lo Construclion of Facilily. In the event thal Tenanl is unable (o
secure the requisite approvals, incuding the master building permit for the consiruction of the Facility
improvements, within one (1) year from the Date of Lease Execution, Tenant or Landlord may lerminate
the Lease upon writlen nolice (o the other party In the evenl that the Lease is terminated under Lhis
Subseclion (C), then | andlord shall return to Tenant the Prepaid Rent, in the amount of §16,667.00, and
the Securily Deposit, in (he amount of $50,000.00, within thirty (30) days following termination of this
Lease,

1.2, Landlord's Work. Tenant acknowledges and agrees lhal it is accepling possession of the
Premises in "as-is" "where is" condition, and excepl as olherwise expressly set forth herein, Landlord
has no obligation lo improve, repair, restore, refurbish, or otherwise incur any expense in improving or
changing the condition of the Premises al any lime during the Term.

ARTICLE [l RENT.

2.1 Covenant 1o Pay. Tenant shall pay o Landlord all sums due hereunder from time 1o lime
from the Rent Commencement Date without prior demand, together with all applicable Florida sales tax
thereon; however, unless olherwise provided in this Lease, payments other than Tenant's regular monthly
payments of Minimum Rent shall be payable by Tenani lo Land'ord wilhin five (5) days following wrilter
demand. All rend or other charges Ihal are required Lo be paid by Tenant lo Landlord shall be payable at
Landlord’s address indicated on the L ease Summary. Minimum Renl for any "lLLease Year" consisting of
less than twelve (12) months shall be prorated on a per diem basis, based upon a period of 365 days,
‘Lease Year" means the twelve (12) full calendar months commencing on the Rentl Commencement
Dale. However, the first Lease Year may contain more than twelve (12) months, and the final Lease
Year may contain less than twelve (12) months due to expiralion or sooner termination of the Term.
Minimum Rent and any other payments due from Tenanl to Landlord under this Lease ("Additional Rent"),
shall be colleclively referred to as "Rent”. Tenanl agrees that its covenant lo pay Rent and all other sums
under this Lease is an independent covenant and (hat all such amounls are payable withoul counterciaim,
sel-off, deduclion, abalement, or reduction whatsoever, excepl as expressly provided for in Ihis Lease

2.2 Minimum Rent

(N) Minimum Rent. Subject to any escalation which may he provided for in this Lease, Tenanl
shall pay Minimum Renl for the Term in the initial amount specified in the Lease Summary, which, excepl
for the first installment, shall be payable throughout the Term in equal monthly installments in advance
on (he first day of each calendar month of each year of the Term, such monthly installments Lo be in the
amounts (subject to escalation) spacified in the Lease Summary. The Prepaid Rent shall be due wilhin
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wo (2) business day of the exacution of Ihe Lease by Landlord and Tenanl, lo be applied on (he Renl
Commencement Dale in accordance wilh paragraph 17 ol lhe Lease Summary The Minimum Renl
described above shall be adjusted during the Term of this Lease as provided in paragraph 15 of the
Lease Summary.

(B8)  Non-Refundable Conltribution. The Tenant Contribulion shall be paid in accordance with

paragraph 24 of lhe Lease Summary,

(C) Al payments shall be made pursuant to the instiuctions provided lo Tenant from the Cily
Manager's designee, in writing, which initially will be via electronic payments.

23.  Percentage Renl. Tenan! agrees lo pay o the Cily within one hundred twenly (120) days
from Ihe: end of each calendar year an annual percentage rent (*PG") paymenl equal o the product of (i)
three percent (3%) and (i) the amount of Gross Receipts of the Tenanl thal exceed Four Million Five
Hundred Thousand and No/100 Dellars ($4,500,000.00) for every calendar year during the Term of he
Lease, payable within one hundred twenly (120) days from the end of each calendar year. Together with
such payment, the Tenanl shall provide lo the Landlord an annual statement of Gross Receipts lor such
calendar year consistent with the requirements in Section 2.9(C). Nolwithstanding the faregaing, In
conneation with the initial Ulility Work and any additional approved Ulility Work, as described in Section
5.7, Iha Tenant shall be enlitled (o deduct from the lofal amount of PG due to the Cily for a given calendar
year such expenses or costs before remifling such amount to the Landlord.

The lerm "Gross Receipls" is underslood to mean all ncome received by the Tenant from all sales
made by Tenant of services, foad, beverages and merchandise, in, on or from the Premises (less relums
and refunds) or otherwise related to or in connection wilh the Premises, excluding amounts of any
Federal, State, or Cily sales lax, or olher lax, governmental imposition, assessmenl, charge or expense
of any kind, collected by lhe Tenant from customers and required by law lo be remitled o the taxing or
olher governmental authority,

Noltwithstanding the foregoing, “Gross Receipls” shall nol include any of the following:

(A)  gratuities lo employses paid by Tenanl's patrons or cuslomers (even If included in the
check 1o the patron or customer),

(&) food and beverages served lo employees of Tenanl al no cosl,
(C) food and beverages provided by way of promotions or promo checks;
(D) awalkoul (i.e. a meal served but nol paid lor); or

()  any approved Ulility Work.

the responsibility of Tenanl. Any payments due lo Landlord from Tenant shall include the required Florida
Slale Sales and Use Tax, as il is Landlord's intent thal il is to receive all Rent payments due fram lhe
Tenant as nel of such Florida Stale Sales and Use Tax.

25 Intentionally Omitted

24  Sales and Use Tax. Paymenl of any required Flonda Stale Sales and Use lax shall be

26 Renl Past Due. Il any payment dua rom Tenant shall be overdue more than five (5)
business days, a late charge ol five (5%) percent of the delinquent sum may be charged by Landlord, |

i
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any payment due from Tenant shall remain overdua lor more than fifleen (15) calendar days, an
addilional late charge in an amounl equal to the lesser of the highest rale permitled by law or one and
one-half percent (1%4%) per month {eighteen percent (18%) per annum) of the definquent amount may
ba charged by Landlord until paid, such charge o be compuled for the entire period Tor which (he amount
is overdue and which shall be in addition to and nol in lieu of the five percent (5%) late charge or any
olher remedy available to Landlord,

2.7 Securily Deposil. Landlord acknowledges recaipl of & security deposil in the amount
speaified on the Lease Summary 1o be held by Landlord, without any liability for inlerest thereon, as
security for the performance by Tenant of all its obligalions under this Lease. Landlord shall be enlitied
to commingle the securily deposil with | andlord's other funds. If Tenant defaults in any of its obligations
under this Lease beyond its applicable grace or cure period, Landlord may al its aption, but without
prejudice lo any olher fights which Landlord may have, apply all or parl of the security depuosil lo
campensale Landlord for any loss, damage, or expense sustained by Landlord as a resull of such defaull,
If all or any part of the security deposit s so applied, Tenant shall reslore the security deposil ta ils original
amount on written demand of Landlord, within ten (10) days from the date of the written demand.

It Tenant is not in defaull of lhe Lease, as definad in Arlicle 1X, and Tenant is currant on all rental
payments with no monies past due, then Landlord shall return to Tenant the Securily Deposit, in the
amount of $50,000,00 within thily (30) days following termination or expiration of this Lease. In he
alternative lo making a cash deposil, Tenant may secure a paymeni and performance bond, having the
face value of $50,000.00, subject to approval by the City Manager or City Manager's designee of the
form of the bond.

2.8  Landlord's Lien, To secure the limely construction and installation of all improvements (o
the Premises by Tenant and to secure the payment of all Rent and other sums of money due and (o
become due hersunder and the faithful performance of this Lease by Tenant, Tenanl hereby gives (o
Landlord an express first and prior contract lien and securily interest on all propeity now or hereafter
acquired (Including fixtures, equipment, chaltels, and merchandise) which may be placed in [he Premises
and also upon all proceeds of any insurance which may accrue lo Tenant by reason of destruction of or
damage to any such property. Such properly shall not be removed therefrom without the writlen consent
of Landlord until all arrearages in rental and other sums of money then due to Landlord hereunder shall
first have been paid, provided, Tenant may operate ils business in the ordinary course and the removal
of merchandise [rom the Premises by customers of Tenant shall nol be a defaull under this section. All
exemption laws are heraby waived in favor of said lien and securily interesl. This lien and security interesi
is given in addition to Landlord's statutory lien and shall be cumulative thereto. Landlord shall, in addition
to all of its righls hereunder, also have all of the rights and remedies of a secured parly under lhe Uniform
Commaercial Code as adopted in the Stale in which the Pramises is located. To the exlenl permillad by
law, lhis Lease shall conslitule a securily agreement under Arlicle 9 of the Florida Uniform Commaercial
Code

2.9  Inspection and Audil; Reporls.

(A)  Tenant shall collect and maintain its inanzial records perlaining to its operations
pursuant o this Lease in accordance with generally acceplable accounting principles during the Term,
and for a period of three (3) years following the expiration or lenmination of the Lease. Such records shall
be open and available to the Landlord, as deemed necaessary by (he City Manager or Cily Manager's
dasignee, upon ten (10) business days' wrillen nolice thal the Landlord desires lo review said records,
Tenanl shall maintain accurale receipt-printing cash registers or a like allernalive which will record and
show the revenue generated for every sale made or service provided including, but nol limited to, all
padel instruction, lessons and clinics,; court rental fees, sales equipment rentals, pro shop sales,; and the
sale and operation of food and beverage concessions, Tenanl shall also maintain such other records as
would be required by an independent CPA in order to audil a slalement of annual Gross Receipls and

i}
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profil and loss statement pursuant lo generally accepled accounting principles. Tenant shall maintain its
records relating lo the operation of he Facilily within Miami-Dade County, Florida. Tenant shall mainlain
a segregaled accounl for its operations pursuant lo this Lease,

(B)  The Cily Manager or Clity Manager's designee shall be enlilled lo audit Tenant's
records perlaining lo Its operalions during the Termm as often as it deems reasonably necessary
throughout the Term of this Lease, and within the three (3) year period following Ihe expiration or
termination of the Lease. The City shall be responsible for paying all costs associated with such
audits, unless the audit(s) reveals a deficiency of live (5%) percent or more in Tenant's stalement
of gross receipts for any year or years audited, in which case the Tenant shall pay to the City,
within thirty (30) days of the audit being deemed final (as specified below), the cost of the audit
and a sum equal to the amount of the deficiency revealed by the audit, plus interesl; provided,
however, the audit shall nol be deemed final until Tenant has received the audit and has had a
reasonable opportunity to review the audit and discuss the audit with the City. These audits are in
addition 1o periodic audils by lhe City ol Resort Tax collections and payments, which are parformed
separalely, Nothing contained wilhin this Section shall preclude the City's audit rights for Resorl Tax
collection purposes.

(C)  Tenanl shall submit, within one hundred twenty (120) days from the end of each
calendar year during the Term, an annual slatement of Gross Receipls, in a form consislent with generally
accepled accounting principles. Additionally, such Statement shall be accompanied by a report from an
ndepandent CPA lirm,

(D)  Reports Tenant shall submil quarlerly reports lo Landlord conlaining (he following
mlormation;
(1) Any repairs made to the Facility;
(2) Reporl of Facilily usage, which may include courl usage, number ol clinics,
tournaments, and lessons provided,
(3) Programmatic plan for the public benefite provided during the prior quarler and the

amount of people served;
(4) Programinalic plan for the public benefils planned for the nexl ensuing quarlter;

Landlord reserves ha right o add or modify the itlems required in the monthly reporl, as
Landlord deems necessary, in its sole and reasonable discretion, in order lo adequalely monitor usage
of the Facility and performance of the public benefits.

210 All Rent payments or other payments due hereunder shall be paid to the Gity of
Miami Beach at the following address:

City of Miami Beach
Finance Departmentl
clo Revenue Manager
1700 Convention Center Drive
Miaml Beach, Florida 33139

ARTICLE lll. USE OF PREMISES.

3.1 Permitled Use; Public Padel Facilily. Tenanl shall be responsible for desigring, permilling
(including, but nol limited to, Design Review Board approval), construcling, managing, markeling,
activaling, operating, and mainlaining a lirsl-class padel (acilily that enhances the recrealional, leisure,
and health and welliness offerings of the Lincoln Road area (lhe "Facility”), subject to Tenant securing

L]
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the approval of the City, in ils proprietary capacity, and any applicable regulatory approvals including,
withoul limitation, approvals by all City regulalory departments and applicable boards and olher
govermmental agencies goveming the use of the Premises (collectively, “Regulatory Approvals”) and
compliance with applicable laws . This use shall include the operation of ten (10) premium fully covered
and climate-conlrolled padel courts; pro shap; locker roomsfresirooms; lounge; spectalor area; wellness
area; storage; food and beverage concession facilities (including the on-site sale and service of beer and
wine, subject to obtaining and maintaining all necessary licenses, permits, and approvals) that do not
infringe on the City Vending Contracts (as defined in subsection 6.4 herein); and as Tenant’s office (the
“Permilted Uses"). Tenant's services in connection wilh Ihe Permilted Uses is incorporated herein by
reference and attached hereto as Exhibit “B”, subject to the terms, conditions and limitations contained
in this Lease,

Other than tha Permitled Uses, no other use, business, of services shall be conducted by Tenant
al the Premises wilhout the prior written consenl of the Cily Manager.

Tenant agrees, acknowledges, covenants and represents to Landlord hat the Garage is for the
use by the public; that such public use is a prime consideration; and must be balanced accordingly with
{he services o be provided by the Tenant, without restricting, or in any way limiting, the public access,
nature, or ambiance of lhe Garage. Accordingly, Tenanl agrees, acknowledges, covenants, and
represents o Gity that the public’s right lo use the Garage shall not be infringed upon by any aclivity of
Tanant.

Tenant hereby agrees, acknowledges, covenants, and represents to Landlord that, during the
lerm of this Agreement, subject to Seclion 12,1, it shall confinually provide high-quality, first-class
alfordable padel services, to serve the City's residents and visitors and to meel the demand of the City's
hotel and Lincoln Road community for this type of service throughout such Term.

The business of Tenant in the Premises shall be carried on under the name specified in the Lease
Summary and under no olher name unless approved by Landlord In writing. Tenant shall carry on lls
business within the Premises in a repulable manner and shall not do; omit, permit, or suffer to be done
or exist upon the Premises anything which shall resull in a nuisance, hazard, or bring about a breach of
any provision ol this Lease or any applicable municipal or other governmental law or regulation, or would
olherwise be inconsistent with the operation of similar upscale padel facilities such as the Padel X
Downtown Miami (Arts & Entertainment District), Padel X Boca Raton and Padel X Palm Beach (NORA
District).

3.2  Compliance with Laws The Premises shall be used and occupied in a safe, careful, and
proper manner so as not (o contravene any present or fulure laws, rules, requlations, constitutions, orders,
ordinances, charters, slatutes, codes, execulive orders, and requirements of any governmental authorities
having jurisdiction over the Premises or any streel, road, avenue, or sidewalk comprising a part of, or lying
in front of, the Premises or any vaull in or under the Premises (including, withoul limitation, any of the
foragoing relating to handicapped eccess or parking, the local building codes, and the laws, rules,
regulations, orders, ordinances, slatules, codes, and requirements of any applicable Fire Rating Bureau or
other body exercising similar functions), the temporary and/or permanent cerlificate or certificates of
oceupancy lssued for the Premises as then in force, and any and all provisions and requirements of any
property, casualty, of other insurance policy required to be cariec by Tenant under this Lease. Il due fo
Tenant's use of the Premises repairs, improvements, or allerations are necessary to comply with any ol
the foregoing, Tenant shall pay the entire cost thereof.
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33 Environmental Provisions.

(A)  Tenant shall not knowingly incorporate into, use, or otherwise place or dispose of
al the Premises or in the Facility (or allow others lo incorporale inta, use, or otherwise place or dispose
of at the Premises or in the Facility) any Hazardous Malerials, as hereinafter defined, unless (i) such
Hazardous Malerials are for use in the ordinary course of business (i.e., as wilh office or cleaning
supplies), (Ii) notice of and a copy of the current malerial safely dala sheel is provided lo Landlord for
each such Hazardous Malerial (excepl for Hazardous Materials used by Tenant in the ordinary course of
business (i.e., as with office or cleaning supphies), and (ili) such materials are handled and disposed of
in accordance with all applicable governmental laws, rules, ard ragulations. If Landlord or Tenan! ever
has knowledge of the presence in the Pramises or the Facility ol Hazardous Malerials which affect the
Premises, such parly shall notify the other thereof in writing promptly afler obtaining such knowledge.
For purposes of this Lease, "Hazardous Materials” shall mean:. (a)pelroleun and ils constiluents;
(b) radon gas, asbeslos in any form which is or could become friable, urea formaldehyde foam insulalion,
transformers or other equipment which contain dieleclric fluid containing levels of polychiorinated biphenyls
in excess of federal, state or local safety guidelines, whichever are more stringent; (c) any substance, gas,
malerial or chemical which is or may hereafter be defined as or included in the definition of "hazardous
substances," "hazardous malerials," "hazardous wasles," "pollulants or contaminants," "solid wastes,” or
words of similar imporl under any applicable governmental laws, rules, and regulations including, but not
limited lo, the Comprehensive Environmental Response, Compensation and Liability Acl, 2s amended, 42
U.S.C. § 9061 el seq.; the Hazardous Malerials Transportation Act, as amended, 49 U S.C. § 1801, el seq,;
the Resource Conservation and Recovery Act, as amended, 42 U.S.C, § 6901, et seq,; the Federal Waler
Pollutiony Control Acl, as amended, 33 U.5.C. § 1251, el seq., and Florida Statutes, Chapters 376 and 403,
and (d) any other chemical, malerial, gas, or subslance, the exposure to or releasa ol which is regulaled by
any govemmental or quasi-governmaenlal entity having jurisdiction over the Facility or the operations thereon

(B) If Tenant or its affiliates, employees, agents, visitors, invilees, licensees,
conlraclors, assignees or sublenants shall ever violate the provisions of subseclion (a), above, then
Tenant shall clean-up, remove, and dispose of the Hazardous Malerial causing the violation, in
compliance wilth all applicable governmenlal standards, laws, rules, and regulations and repair any
damage to the Premises or Facility within such period of time as may be reasonable under lhe
circumstlances after wrillen nolice by Landlord, provided that such work shall commence not later than
thirly (30) days from such nolice and be diligently and continuously carried lo completion by Tenant or
Fenant's designated contractor, Tenant shall notify Landlord of its method, time, and procedure Tor any
clean-up ot removal ol Hazardous Malerials under this provision; and Landlord shall have the right to
require reasonable changes in such method, time, of procedure or to require the same (o be done after
normal business hours or during periods of reduced parking demand lor the Facility, or as may reasonably
be required for the prolection of customers or occupants of the Facilily.

(C)  Nolwilthstanding any conlrary provisions of this Lease, Tenanl, agrees to
defend, indemnify, and hold harmless Landlord against any anc all claims, cosls, expenses, damages,
liabllity, and the like, which Landlard may hereafler be liable for, sulfer, incur, or pay arising under any
applicable environmental laws, rules, and regulalions and resulling from or arising oul of any breach of
the covenants contalned in this section 3.3, or out of any act, aclivity, or violation of any applicable
environmental laws, rules, and regulations on the part of Tenanl, its affiliates, employees, agents, visitors,
invilees, licensees, conlraclors, assignees or sublenants, unless causad by the gross negligence or willful
neglect of Landlord. Tenant's liability under this seclion 3 3 shall survive the expiration or any termination
of this L ease.
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34 Hours, Conlinued Oceupancy.

(A) Dunng the Term, Tenant shall conducl ils business in the Premises, al a
minimum, on all days and during the Hours of Operation set forth in paragraph 23 of the Lease Summary,
excepl during pariods when the Garage is closed for parking by the public; closure during certain holidays,
as may be agreed upon by the Tenant and Landlord in wriling; any olher event for which Tenanl requesls
and receves prior wrillen approval from the Cily Manager, or during & force majeure evenl ("Permilted
Closures"). In the event ol a Permilted Closure, Tenant shall ensure thal proper signage is placed on
the Premises and ndvance nolificalion is provided lo patrons. Tenant shall open the whole of the
Premiges for business 1o the public, fully fixtured, slocked, and staffed in accordance with the Lease
Summary, unless olherwise approved in wriling by Landlord, and shall conlinuously, actively, and
diligently carry on the business specified in section 3.1 on the whole of the Premises during the Term,
during such hours and upon such days as are herein required, except when prevenled from doing so as
a resull of a Permilled Closure. Tenant acknowledges that Landlord is executing this Lease in reliance
thereupon and thal the same is a malerial element inducing Landlord lo execute this Lease, Tenant shall
not keap or display any merchandise on or olherwise obslruct the common areas and shall nol sell,
adverlise, conduct, or solicil business anywhere within the Garage other than in lhe Pramises. Tenan|
shall ship and receive supplies, fixlures, equipment, furnishings, wares, and merchandise only through
the appropriate service and delivery facililies provided by Landlord; and shall nol park ils trucks or olher
delivery vehicles or allow suppliers or others making deliveries o or receiving shipmenlts from the
Premises to park in the parking areas, except in those parts thereof as may from time Lo time be allocated
by Landlord for such purpose. Tenar! shall maintain available a subslantial slock of goods, wares, and
merchandise adequale lo ensure successiul operalion of Tenant's business and shall employ and
maintain sales and other personnel sufficient at all imes for proper sarvice to customers.

(B)  Landlord agrees lo incorporate and maintain tlechnology within the Garage
that enables validation rights for Tenant's patrons, including functionality thal allows validated patrons to
avoid flal fees or surcharges during holidays, special events, or similar occasions; provided, however,
that Tenanl shall be responsible for reimbursing Landlord for any cosls associaled with securing and
maintaining lhis lechnology. Tenanl agrees lo reimburse the Cily such expenses within five (5) days from
raceipl of the invoice from Landlord. Landlord shall use commercially reasonable efforts lo ensure that
access 1o the Garage is available during the Hours of Operation, except during Permitled Closures.

3.5  Prohibited Uses, Notwithstanding any other provisions of this Lease, Tenant shall not use
the Premises nor permit them lo be used for any of the following purposes: (A) for the sale by Tenanl,
as ils principal business purpose, of any merchandise which Tenant, in the course of its normal business
praclice, purchases al manufaclurers' clearances or purchases of ends-of-runs, bankrupley stock,
seconds, or other similar merchandise; (B) for the sale of second-hand goods, war surplus articles,
insurance salvage slock, fire sale stock, merchandise damaged by or held out to be damaged by fire,
excepl merchandise damaged by fire or smoke occurring in the Premises, and then only for thirty (30)
days afler the date of any such damage; (C) as an auclion or flea market; (D) for a bankruplcy sale or
going-oul-of-business sale or lquidation sale or any similar sale, unless Tenant is in fact in bankrupley
or Is going out of business or 18 in liquidalion, in which case such sale shall nol conlinue beyond thirty (30)
days, (E)a business primarily used for an order office, mail order office, ar calalogue slore; (F) as a
business engaged in intentionally deceptive or fraudulent adverlising or selling practices or any olher act
or business praclice conlrary lo honest relail praclices; (G) to offer or sell hookahs, cigaretles or CBD
producls; (H) for any unlawful purpose, (1) for living quarters or (J) for the operation of any offensive,
noisy, or dangerous aclivity, nuisance, or anylhing against public policy

Tenanl will conduct its operations so as lo mantain a reasanably qulet and tranquil environment
for the adjocent areas and make no public disturbances. Tenant shall ensure thal no garbage is thrown
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onto the sidewalks or other public spaces adjacen! to the Premises and thal the Facilily is kepl in a
sanitary condilion, free of any slench or foul odors,

Tenant shall lake appropriate precautions to prevenl fire at the Facility and Garage, maintaining
exisling fire detection devices and extinguishing equipment at all times.

Tenanl will nol permil the outside use of any musical instrumenl or noise-making device af the
Facility, which would be in violation of the Cily's Noise Ordinance, as same ay be amended from fime
lo lime and any requirements of the Regulatory Appravals. The City Manager, in the City Manager's sole
diseretion, retains the right to prohibit cutdoor music at the Premises al any lime.

Pursuanl lo Seclion 46-232 ol the Code of lhe City of Miami Beach (the “Cily Code"), Tenant shall
not use gas powered leal blowers In the maintenance of the Facility; however, ballery and eleclric-
powered leal blowers may be used within the Cily, consistent with the regulations sel forth in seclion 46
152 of the City Code, provided that wasle is nol blown off of the rooftop of the Garage.

In the event of any violation by the Tenant or if Landlord or its authorized representative shall
deem any conduct on the parl of the Tenant to be objeclionable or iImpraper, Tenant shall be deemed lo
be in default of this Agreement shoukl Tenanl fail to correct any such violation, conducl, or praclice lo
the satisfaction of Landlord within twenty-four (24) hours after raceiving written notice of the nature and
extant of such violation, conducl, or praclice.

3.6  Hurrica vacualion Plan, The Hurricane Evacuation Plan will be implemented within
24-48 hours of issuance ol a Hurncane Walch, ensuring full avacuation and facility shutdewn no laler
than 12 hours before anticipated storm impact. Securing activilies (equipment, utilities, structural
protections) will be executed wilhin 2 12-hour window, coordinated with the City's emergency
management protocols. Upon approval of the final plans for the Premises, Tenant shall provide the City
with a delailed description of Ihe Hurricane Evacuation Plan, which shall be subject lo approval by lhe
City Manager or City Manager's designee. Tenanl agrees lo make any required modification lo the
Hurricane Evacualion Plan which is requested by (he City.

37 Taxes, Assessmenls, and Licenses.

(A) Payment of Personal Properly Taxes; Sales Tax Reports. Tenant shall pay, when
due, all laxes allributable lo the personal property, trade fixtures, business, occupancy, of sales of Tenant
or any other approved accupanl of the Premises and 1o the use of the Premises by Tenanl or such other

approved oceupant.

(B) Tenant agrees and shall pay before delinquency all taxes (including but not limited
lo Resorl Taxes) and assessments of any kind levied or assessed upon lhe Facility and/or on Tenant by
reason of (his Lease, or by reason of Tenanl's business and/or operations al the Facility.

(C) Procedure If Ad Valorem Taxes Assessed. If ad valorem taxes are assessed against
lhe Pramises or any porlion of the Garage by reason of Tenant's business and/or operations lhereon
("Real Estale Tax Bill"), Tenanl shall be solely responsible for prompl and timely payment of same. In
the event thal Tenant does nol pay such Real Eslate Tax Bill before becoming delinquent, Landlord may
pay the Real Eslate Tax Bill and, upon Landlord presenting Tenant with proof ol said payment, Tenant
shall reimburse Landlord for said payment as Additional Rent within five (5) days from receipt of the bill,

(D) Tenant shall also be solely responsible (al its sole cost and expense) for oblaining
and maintaining current any applicable business ax raceipts required by law for he Parmilted Uses; and
licanses or permits, as required for Tenanl's operations, including ensuing that any approved

13
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subconlraclors have secured the necessary licenses and permils,

3.8  Signs. Tenant, al Tenanl's expense, shall erect and maintain identification signage upon
the storefront of the Premises. The design and specification of such signage (including camera-ready
artwork) shall be submitted for the prior approval of the City Manager or City Manager's designee and
any other required governmental approvals, Tenant shall have the right to install and maintain Tenant's
trade name with a logo lock up of the Padel X logo and the City's logo “Joint Loga") on all exterior walls
of the Premises. Excepl wilh the prior wrillen consent of Landlord, Tenant shall not olherwise erect,
install, display, inseribe, paint, or affix any signs, letiering, or advertising medium upon or above any
exterior portion of the Premises or in or on Tenant's improvements

39  Special Events/Sponsorships/Promotions.

(A)  Tenant's Permilled Uses contemplates the production, promotion, or sponsorship by the
Tenant of padel related special events at the Facility. For purpose of this subsection (A) only, Tenant’s
“Special Event” shall mean any event in which Tenant shall dedicale, and close o the general public,
50% or more of the Facility's courts. Tenanl shall be permitted to hold up lo thirly (30) days of Special
Evenls in any calendar year, subject lo complying with the Cily's Special Events Permit Requirements
and Guidelines ("Approved Special Event Days”). For any use, other than those provided for in this Lease,
a Special Events Permit may be required, and if required, shall be oblained through the City's Tourism
and Cullure Depariment. The prior written authorization of the Cily Manager or the City Manager's
designee must be oblained for any such Special Event. The City Administration shall evaluate requests
for Special Events Permits on a case by case basis, in accordance with the City's Special Event Permit
Requirements and Guidelines, as may be amended from time to time, which Special Evenl Permit
Requiremeants and Guidelines, amang other requirements, limits activations lo a pariod nol to exceed
four (4) consecutive or five (5) nonconsecutive days per permit.

(B)  Sponsorships. The City reserves unlo itselfl all present and fulure rights lo negoliate all
forme of endorsement and/or sponsorship agreemenls based on the marketing value of any City
trademark, property, brand, logo and/or reputation. Any and all benefits derived from an endorsement
and/or sponsorship agreement based on the marketing value of a City of Miami Beach trademark
property, brand, logo and/or reputalion, shall belong exclusively o the Cily. Tenant shall be specifically
prohibited from entering into, or otherwise crealing any, sponsorships and/or endorsements wilh third
parties which are based solely or in any part on the marketing value of a City trademark, property, brand,
logo and/ar reputation.

I Is furlher acknowledged that the name, likeness, equipment, concepts, logos, designs and
other intellectual property rights of Tenant shall romain in the exclusive possession and control
of Tenant at all imes; provided, however, thal Tenanl hereby grants City an irrevocable license
lo use any Tenant trademark, brand, and/or logo, for purposes of the City's promolion of the
programs and services provided al the Premises and including, withoul limitation, the right lo use such
trademarks, brand, and/or logo in all media (for such public marketing purposes).

(1 No Advertising. Tenant understands that City of Miami Beach regulations stnctly
prohibil Tenanl from advertising on any parl of the Premises or improvements within the Premises
which may be visible by the public from the exterior of the Garage, and expressly agrees nol (o conducl
any adverlising hereunder unless expressly approved in writing by the City, in the City's sole and
absolute discrelion.

(2) Markeling/Promolional Assislance. Tenant and Landiord agree lo work logether
lo create a Joinl Logo, which may be used to brand and market Miami Beach merchandise. Also, Tenant
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agrees lo promole the "Cily of Miami Beach” brand in connection with ils merchandising and olher
promotional materials. The Joint Logo may only be used by the Tenant in connection with this Lease and
upon the City Manager's request or expiralion or termination of the Lease, use of the Joinl Logo shall
cease to be used by Tenant on the Premises or otherwise. The Joint Logo shall remain the properly of
the City and may be used by the City in connection with any other padel operation. Further, al the sole
oplion and discretion of the City Manager, the City may place a link to any website maintained by
Tenant, including links for users (o reach Tenant andfor learn more information aboul the programs
and services offered at the Facility. Tenanl agrees lo place a link for the City of Miami Beach on ils
wabsite o inform users of the Facility At the City's written requesl, Tenant shall remove the link
or any reference o the Miami Beach Facilily,

Both the Cily and Tenant agree to make good faith efforts to promote the use ol
the Facility within the City of Miami Beach under the lerms of this Lease. Any placement of
advertisement or other form of promotion of the Facility, including the location of the Facility, shall be
subject to the prior wrilten approval of the Cily Manager or Cily Manager's designee. Any print malerials
preparad by the Tenant for use of the Facility including, withoul limitation, marketing materials or
slationery, shall require the approval of the City Manager's designee prior lo printing. Materials must
include the City designation/ logo and appropriate ADA (Americans with Disabilities Acl) disclaimer,

3.10 Heavy Articles. Tenant shall nol place in or move aboul the Premises wilhoul Landlord's
prior wrilten consent any safe or other heavy article which in Landlord's reasonable opinion may damage
the Premises or exceed the load bearing limils of the Premises or Garage, and Landlord may designale
the location of any such heavy arlicles in the Premises.

311 Bieygcles, Animals. Tenant shall not bring any animals or birds info the Premises and shall
not permit bicycles or other vehicles nside (he Premises excepl in areas designated from lime to lime by
Landlord in writing for such purposes.

312, Deliveries. Tenant shall ensure thal deliverias of supplies, fixtures, equipment, lurnishings,
wares, and merchandise to lhe Premises are made (hrough such entrances, elevators, and corridors and
al such times as may from timé lo time be designaled by Landlord in wriling and shall promplly pay or
cause lo be paid to Landlord the cost of repairing any damage in the Garage caused by any person
making improper deliveries to Tenant.

3.13  Obstructions. Tenant shall not obslruct or place anything in or on the sidewalks or
driveways oulside the Garage or in the labbies, corridors, stairwells, or other common areas, or use such
localions for any purpose except acscess to and exil from the Premises withoul Landlord's prior wrilten
cansent Landlord may remove at Tenant's expense any such obstruction or thing caused or placed by
Tenanl (and unauthorized by Landiord) wilhoul nolice or obligation lo Tenanl.

3.14  Pes! Control. In order to maintain satistaclory and uniform pest control throughoul the
Garage, Tenanl shall engage for ils own Premises and al ils sole cost, a qualified pesl extermination
Tenant either designated or approvad by Landlord, who shall pedforim pest control and extermination
services in the Premises al such inlervals as reasonably required or as may be directed by Landlord.

D INDEPENDENT CONTRACTORS.

ARTICLE IV, EMPLOYEES AN

4.1 In connection with its operations, Tenant may hire Personnel (as defined herein)
who will be the Personnel ol he Tenant and nol of the City, and who will be subjecl o a background
Check Process, as sét forth in Seclion 4.5, al the expense of the Tenant.  Tenant shall provide an
adequale number of Personnel and man-hours in order (o operale its business
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42  The Tenant and Personnel must demonslrale knowledge and experience in padel
instruction and related activilies, facility management, padel court maintenance and related activities

4.3 Tenanl's Personnel shall wear clean appropriate apparel lo include uniforms/iname lags,
sueh thal Facility patrons can easily identify Tenant and its Personnel.

4.4 The Tenant shall hire Personnel to work in its operation who are neat, clean, qualified and
efficient and shall comport themselves in a professional and courteous manner and be in conformity with
the City's Customer Service standards, as sel forth in the atlached Exhibit “D". If the City deems It
appropriale and remils written instructions to the Tenant, the Tenant and its Personnel may be required
to attend Cuslomer Service training as conducted by the City. The Tenant and any Personnel hired by
same shall comply with the pre-employment requirements and standards as eslablished by the City of
Miami Beach's Human Resources Department. If Tenant materlally fails to comply with these provisions,
the City may send written nolice of default. The Tenant shall have an experienced manager or managers
overseeing the Facility and related aperations at all times the Facilily is open to the general public.

4.5  Personnel Background Checks.

Tenant shall comply with the requirements of Sections 1012,32 and 1012 465, Florida Slatules,
requiring that only those employees who have successfully passed the background screening required
by the referenced stalutes, and who meet the standards estlablished by the stalules, be allowed access
to the Facility and/or allowed to perform services under this Leage. This requirement shall also extend lo
all Tenanl representatives, agents, independent ‘contractors, sub-contractors, or volunlaers (such
employees, representatives, agents, independent Tenants, sub-contractors, or volunteers of Tenant shall
be collectively referred to herein as "Personnel") performing duties under this Lease. Tenant musl provide
a list of Personnel working at the Facility upon the commencement dalte of each Lease Year.

The Personnel shall undergo the aforestated background screening and a drug screening, as well
as a credit history check for those positions that require the handling of money (collectively referred to
herein as “Background Check Process”) prior to entering the Facility to begin employment. The
Background Check Process will be the responsibility of the Tenant and Tenant or such Personnel
undergoing the Background Check Process will bear the cost of acquiring the required Background
Check Process, and any fee imposed by the Florida Deparlment of Law Enforcemeat lo maintain
Ihe records related o the background screening provided wilh respect lo Tenanl and ils Personnel, A
listing ol Personnel who have cleared the backgrounding process muslt be submilted to the City when
requesled. |

The Personnel shall not be permitted to work at the Facility until such time as the
Bachkground Check Process has been completed and the City has cleared the Personnel to work
under this Lease. If any Personnel is away from the job for a period of 45 or more days, the City will
raquire a new Background Check Process.

The City and Tenanl agree and acknowledge thal the failure of Tenanl to perform any of the duties
described in subseclion shall constilute a inalerial breach of this Lease, for which the Cily reserves the
right to terminate immediately and withoul further liability to the City. Tenant agrees to indemnity defend
and hold harmless the City, ils officers and employees from any liability in the form of physical or mental
injury, death or property damage resulling from Tenant's failure to comply with the requirements of this
subsection, or Seclions 1012.32 and 1012 465, Florida Slalutes,

Fenanl agrees lo require all of its Personnel to nolily the Tenanl and Lhe City of any arraesl(s) o
conviction(s) of any offense within 24 hours of its occurrence. Tenant further agrees lo immediately notily
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the City upon bacoming aware (hal one of ils Personnel, who was previously cerlified as compleding e
Background Check Process, is subsequenlly arrested, or convicled of any disqualifying offense. Failure
by Tenant to notify the City of such arrest or conviction within 24 hours of being put on notice
shall constitute a material breach of this Agreemant entitling the City to terminate this Lease
irimediately, without further liability to the City, following ten (10) days written notice to Tenant
and Tenant failing to cure this default, without any additional cure period being applicable.

ARTICLE V. INITIAL CONSTRUCTION; MAINTENANCE, REPAIRS, AND ALTERATIONS

51.  Tenant's Canstruction Obligations.

(A) Subject lo the provisions hereol, Tenant shall, at its sole expense, design, secure permils
(including Design Review Board ("DRB") approval) and cause the construction and instaliation of all
improvements to the Premises, as nacessary to be fully functional for ils intended purpose (such
improvements being referred to herein as "Tenant's Work"), in accordance with the terms and conditions
of the Escrow Agreement and Work Letter attached hereto as Exhibit “E”. This includes addressing
required systems such as lighting, sanitation, and sound (as needed), as well as ensuring compliance
with all building and safely codes (including life safety). Additionally, the DRB approval order or the City
Manager's proprietary approval may require cerlain safety features for the project, which may include a
fence with a minimum of 6' in height and &' away from the edge; and/or a nel with a height of a minimum
of 9 to 12",

(B) TENANT's project plan/schedule for permitting and construcling the Facility is
incorporated herein by reference and altached hereto as Exhibit "“F",

(C)  Tenantshall nol aller the existing fire alarm system in the Pramises or the Garage.
Tenant's Plans shall include detailed drawings and specifications for the design and installation of
Tenanl's fire alarm (and securily) system(s) for the Premises. Such system(s) shall meet all appropriale
building code requirements, and the fire alarm system shall, al Tenant's expense, be integrated into the
City's fire alarm system for the Garage. (The City is nol required lo provide any security system.) The
City's electrical contractor and/or fire alarm conltractor shall, at Tenant's expense, make all final
connections between Tenanl's and the City's lire alarm gystems. Tenanl shall insure that all work
performed on the fire alarm system shall be coordinated at the job site with the City's representative.

(D)  The above requirements for submission of plans and the use of specific contractors
shall not apply to improvements, maintenance or repairs which do nol exceed $5,000.00, provided that
the wark is not structural, and provided that it is permitled by applicable law.

(E)  Tenant acknowledges that the building plans for the Garage are exempt from
public disclosure pursuant lo Section 119.071(3)(b), Florida Slatutes and shall maintain such records
conlidential. Tenant may share said records only with the contractor, architects, and engineers engaged
for the project, provided hat the conslruction contract and any other relaled design agreements require
the conlractor, architecls, and engineers lo maintain the confidentiality of these records in the same
manneaer

6.2  Malntenance and Repairs by Landlord 1t is hereby acknowledged and agreed that the
City shall maintain and repair the foundations and all struclural components of the Garage. Tenant will
notify i writing of any necessary repairs that are the obligation of the City. The City shall not be
responsible for any damages caused to Tenant by reason of failure of any equipment or faciliies serving
the Premises or delays in the performance of any work for which the City is responsible to perform
pursuant o this Lease. Notwilhstanding any other provisions of this Lease, If any parl of the Premises is
damaged or destroyed or requires repair, replacement, or alleration as a result of the act or omission ol
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Tenant, its employees, agents, invitees, customers, licenseas, or contractors, or as a resull of Tenanl's
operations, the City shall have the right lo perform same and the coslt of such repairs, replacement, or
alterations shall be paid by Tenant lo he City upon wrillen demand as Addilional Renl. In addition, if, In
an emergency, it shall bacome necessary to make promplly any repairs or replacements required (o be
made by Tenanl, the City may re-enter the Premises and proceed forlhwith 1o have the repairs or
replacements made and pay the costs thereol. Upon written demand, Tenant shall reimburse the City
for the cost of making the repairs as Additional Rent, The Cily shall exercise its rights under this section
in a manner so as o minimize any disruption or interference wilh the operation of Tenanl's business and

property

53  Maintenance and Repairs by Tenant. Tenanl shall, al its sole cost, repair and maintain the
Premises, all to a slandard consistent with a firsl class padel facility, with the exceplion of base building,
general mechanical for the entire Garage, general eleclrical systems for the entire Garage, and
foundalion of Garage, which are the obligation of the City. The City of Miami Beach Is a coaslal area and
Tenant acknowledges thal frequent maintenance will be required to maintain the Facility as a lirst class
padel operation, including the exterior ol the Premises, all of which shall be mainlained in like-new
condilion, which shall mean, clear, Iree ol foul odor, painted (paint not faded), free of rust, free of
scralchas and dents, free of graffili ar damage, not worn or lacking luster throughout the Term. Withoul
limiting the generality of the foregong, Tenant is specilically required to maintain and make repairs lo
(i) Ihe portion of any pipes, lines, ducts, wires, or conduits contained within the Premises including,
without limitation, interior plumbing and electrical installations, (i) windows, plate glass, doors, and any
fixlures or appurtenances composed of glass (including, without limitation, interior and exterior washing
of windows and plate glass and Ihe installation of hurricane shullers, if provided by the Landlord),
(i) Tenant's sign; (iv) any heating or air conditioning equipment serving the Premises ("HVAC") (which
shall inelude, withoul limitatian, a preventive maintenance HVAG service contract. Such service contracl
shall include, without limitation, preventive HYAC maintenance no less than monthly) and a copy of such
service contract will be provided 1o tha City, and (v) the Premises or the Garage when repairs la the same
are necessitated by any acl ar omission of Tenanl, or the failure of Tenanl to perform ils obligations under
this Lease. All repair and maintenance performed by Tenant in the Premises shall be performed by
Tenants or workmen designated or approved by the City, which approval shall nel be unreasonably
wilhheld or delayed, Tenant shall also furnish, maintain, and replace all electric light bulbs, tubes, and
tube casings located within or serving the Premises and Tenanl's signage, all at Tenant's sole cost and
expense. Any repairs or improvements lo the Facllity required as a result of Tenanl's operations shall be
Tenant's responsibility, including repairs caused by third parlies, bul excluding any repairs caused solely
by the City's own gross negligence or willful neglect.

54 Approval of Tenant's Allerations. Unless otherwise provided herein, no alleralions
(including, withoul limitation, improvements, additions, or medifizations lo the Premises) shall be made
by Tenant to the Premises wilthout the City's prior written approval, which may be withheld in the City's
sole discretion. Any allerations by Tenant shall be performed al the sole cost of Tenant, by contraclors
and workmen approved by the Cily, which approval shall nol be unreasonably withheld or delayed, and
performed in a good and workmanlike manner, in accordance with all applicable laws and regulabons,

5.5  Removal of Improvements and Fixlures.

(A)  Allhe expiration or earlier larmination of this Lease, all of Tenant's Work, including
altached leasehold improvements and attached fixtures (other than unattached, movable lrade fixtures
which can be removed without damage to the Premises) (the "Constructed Padel Improvements”) shall
be removed by Tenanl, al Tenant's sole cost and expense, unless Landlord, in writing, authorizes such
Constructed Padel Improvements to remain, and shall restore the Premises lo the same finish and
condilion which existed as of the Date of Lease Execulion.  Any damage to the existing finishes of the
Premises or Garage shall be patched and repaired by Tenant, af its expense, and all such work shall be
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done 1o the Cily's reasonable satisfaction ("Restoration Work"). If any of the Restoration Work does nol
malch the original surface of the roof-top of the Garage as of the Dale of Lease Execution, then at the
City Manager's oplion, the entire surface ol the roof-lop of the Garage shall be restored al Tenant's
expense. Tenant agrees to indemnify and hold harmless the Cily, ils agents, and employees from and
agalnst any and all cosls, expenses, damage, loss, or liability, including, but nol limited 1o, reasonable
altorneys' fees and cosls, which arise oul of, is occasioned by, or is in any way allributable {o the build-
out of the Premises or any subsequent improvements or alterations by Tenanl pursuant lo this Lease.
Tenant, al its expense, shall be responsible tor the maintenance, repair, and replacement ol any and all
Constructed Padel Improvemants,

(B8) Tenant may, during the Term, in tha usual course ol its business, remove ils lrade
fixtures, provided thal Tenant is nol in defaull under this Lease and sufficient trade lixlures remain to
operate the Premises; and Tenant shall, al the expiration or earlier termination of the Term (only if
requesied of the City), at its sole cosl, remove such leasehold improvements and trade fixtures in the
Premises, Tenanl shall, al its own expense, repair any damage caused lo the Premisas and Garage by
such removal, If the Cily Manager has requesled in wriling that Tenant remove the leasehold
improvements and/or lrade lixtures and Tenanl does nol remove them al the expiration, or if requested
by the City in writing, upon an earlier lermination of the Term, the leasehold iImprovements and lrade
fixturas may also, at lhe oplion of the City, become the property of the City and may be remaved from
the Premises and sold or disposed of by the Cily in such manner as it deems advisable withoul any
accounting to Tenant. Additionally, if the City Manager has raquested thal Tenanl remove the leasehold
improvemeants and trade fixtures and Tenant fails lo remove same, Tenanl shall be responsible for any
cosls incurred by the City in connection with the remaval of the leasehold impravements and trade lixtures
left behind.

5.6  Liens. Tenant shall pramplly pay for all materials supplied and work done in respect of the
Premises by, through, or under Tenant so as to ensure thal no lien is recorded against any portion of the
Premises or Garage or against the City's or Tenant's inlerest in the Premises or Garage, as applicable.
I a lien is so recorded, Tenanl shall discharge it promptly by payment or bonding. If any such lien against
lhe Premises or Garage or against the City's or Tenant's interest in the Premises or Garage, as
applicable, the City shall have the right lo remove such lien by bonding or payment and the cosl thereof
shall be paid immedialely upon ten (10) days written notice from City to the Tenant. The City and Tenant
axpressly agree and acknowledge [hat no inlerest ol the Cily in the Premises or the Garage shall be
subject o any lien lor improvements made by Tedanl in or for the Premises, and the Cily shall nol be
liable for any lien for any improvements made by Tenanl, such liability being expressly prohibiled by the
larms of this Lease. In accordance with applicable laws of the Stale of Florida, Landlord has filed in the
public records of Miami-Dade County, Florida, a public notice containing a true and correct copy of this
paragraph, and Tenant hereby agrees lo inform all contractors and malerial suppliers performing work in
or for or supplying materials to the Premises of the exislence of said nolice.

5.7  Ulilities. Tenant shall be responsible, ot ils sole cost and expense, to provide any and all
appropriale utilities connection points o the Premises sulficient to allow Tenanlt to use the Premises for
the Permilted Uses ("Utility Work"™). For the avoidance of doubt, such Ulility Work shall include, without
limitation, water, sewer, and electricity. Tenant shall be reimbursed lor lhe cosls associaled with such
Ulility Work as set forth in Seclion 2.3. Tenanl shall provide Landlord wilh three (3) estimates of the
Ulility Work for approval by tha City Manager, in the City Manager’s sole discretion. The Cily Manager
may opt lo approve one of the three Tenanl eslimales or opl lo have the Gity perform the Ulility Work, in
which case no reductions o the Cily's PG payments would apply under Seclion 23, Tenant shall pay lo
Landlord, or as Landlord direcls, all gas, electricily, waler, sewer, cable, trash, pasl control and other
ulility charges applicable lo the Premises, as separately melered, Tenanl shall, al its own cosl, install,
maintain and repair, as required, its elecincal meter for the Premises. In addilion, Tenant's electrical
aequipment and lighting shall be restricted to that equipment and lighting which individually does not have
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a raled capacily and/or design load grealer than lhe raled capacity and/or dasign load of the Facility. I,
alter completion of the Conslrucled Padel Improvemenls, Tenant's consumplion of eleclrical services
exceeds either the raled capacily and/or design load of the Fecility, then Tenant, al its sole cosl and
expense (without reimbursement under Section 2.3), shall remove the equipment andfor lighting to
achieve compliance within twenty (20) days afler receiving wrillen nolice from Landlord, or such
equipment andfor lighting may remain in the Premises, so long as Tenant shall pay for all costs of
installation and maintenance ol submeters, wiring, air-conditioning, and other items required by Landlord,
in Landlord's reasonable discretion, lo accommodate Tenanl's excess design loads and capacities.
Excepl with respecl o Tenanl's mainlenance responsibililies as sel forth in Seclion 53, and
nolwithstanding anything herein lo the contrary, if, afler completion of the Constructed Padel
Improvements, Tenant believes, in ils reasonable discretion, that the utilities of the Premises require an
upgrade to accommodate Tenant's Permitled Uses, as may be approved by Landlord in accordance wilth
the provisions in Section 5.4 as additional Utility Work, then Tenant shall incur the cost or expense of
such upgrade without being reimbursed for hose costs as sel forlh in Section 2,3

5.8  Orderly Oparalion,
(A)  The Tenan! shall have a neal and orderly operation, consistent with a flirst class padel

facitity and at all times and shall be solely responsible for all cosls in connection with the maintenance of
the equipment clean, fully functional, free of damage, in accordance with the manufacturer's
specifications and mainteénance requirements, the coslts in connaclion with the upkeep of the padel
courls, and the necessary janitorial services for the Facility including, without limitation the following:

(1)  Electric Blowers

(2)  Hot/Waler/Pressure Washing
(3) Trash cans wilh Rollers
(4)  Brooms and Pans

(5) Courl materials

(6) Benches

(7)  Umbrellas

(8) Ouldoor Furniture

(9) Indoor Furnilure

(10)  Televisions

(11)  Ball Caddies

(12) Racquets

(13) Balls

(14)  Compulers

(15)  Phones

(16)  Office Supplies

(17)  Janitorial Supplies

With respect to the janitorial services for the Facilily lo include bathroom supplies al interior
bathrooms. Upon writlen request, the Tenanl shall provide the City Manager's designee with a list of all
cleaning solvenls, solutions, agenls, chemicals, delergents, and any other fluids or malerials used in the
provision of the maintenance services, and their corresponding OSHA Malerial Safety Data Sheets,
where applicable

(8) Courls and Related Facilities Maintenance Standards. The parties herein acknowledge,
and Tenant agrees to ensure the Facility is properly and effeclively maintained adhering o widely and
commonly used for a lirst class padel Court Maintenance Slandards, as well as the Extremely Clean
slandards sel forlh in the Cily's cleanliness index, altached hereto as Exhibit “G" (collectively, the
"Mainlenance Slandards”). Il is furthar undarstood that upon the wrilten request of the City, Tenanl shall
periodically, or upon the Cily's wrilten request, provide the City Manager or his designae, with a
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maintenance reporl in @ formal approved by the City,

{C) Recycling, Litter, Garbage and Debris Removal. Wilh respect lo recycling, litter,
garbage and debris removal, the Tananl shall provide, al ils sole cost and expense, receplacles within
the confines of the Facility and shall provide a sufficient number of these receptacles for its own use and
for the use of the public. Disposal of the contents of said receptacles and removal of litler, garbage and
debris within the Facility as well as recycling (collectively referred to heren as “Wasle Removal
Procedures”), shall be done on a daily basis, and shall be the sole cosl and responsibilily of the Tenant.
Notwithstanding the foregoing, the Tenant shall be permittea lo ulilize the City's Wasle Removal
Procedures, which the Cily is currently receiving at the Garage, as an in-kind service ("In-Kind Service"),
al no addilional cost to Tenant. Should the current In-Kind Servica terminate al any lime during the Term
of this Agraement or should Tenant's use exceed the current In-Kind Service being provided at the
Facility, Tenant shall be responsible for securing and paying for separate and/or additional Wasle
Removal Procedures, which may include, without limitation, routine bulk trash pick-ups and labor cosls
associaled therewith. The dumping or disposal of any refuse, discards, (rash or garbage, generated by,
or as a resull of (he operalions on the Facility, into any of the Miami Beach lrash receplacles located in
or around (he remainder of the Garage or Lincoln Road, by the Tenant (including its staff and employees),
shall be strictly prohibited unless previously agreed to by the City Manager or City Manager's designee.
Since Tenanl will have a food and beverage service, Tenant is also required lo clean up any garbage
generaled by its oparations, even if il spills over into the other portions of the Garage or public sidewalks
adjacent to the Garage.

5.9 Inspection. The Tenanl agrees that the Facilily and all amenites, equipment, and
aperations thereon may be inspecled at any time during Hours of Operation by the City Manager or
his/her designee o ensure compliance with this Lease and applicable law, or by any other Municipal,
County, Stale officer, ar agency having responsibilities for inspections of such operations.

Upon reasonable written notice, not less than 24 hours (bul no notice s required in emergencies),
Tenanl shall provide the City with access lo the Premises o make such repairs, alterations, or
impravements hereto as Landlord considers necessary or reasonably desirable; to have access lo
underfloor facilities and access panels 1o mechanical shafts and to check, calibrate, adjust, and balance
conlrols and other parls of the healing, air conditioning, ventilating, and climate control systems. The City
resarves lo itsell (and olhers acting on behall of the City) the right to install, maintain, use, and repair
pipes, ducts, conduils, vents, wires, and other installations leading in, through, over, or under the
Premises and for this purpose, the City may lake all material into and upon the Premises which is required
therelor. Tenant shall not unduly obstruct any pipes, conduits, or mechanical or other electrical equipment
sa as o prevent reasonable access therelo, The Cily shall exercise its rights under this seclion, to the
extent possible in the circumstances, in such manner so as o minimize inlerference with Tenant's use
and enjoyment of the Pramises and Tenant's property,

The Tenanl hereby waives all claims against the Gily for compensation for loss or damage
sustained by reason of any interference with the operations by the Gily or any public agency or official in
anforeing its or his dulies or any laws or ordinances. Any such interference shall not relieve the Tenant
fram any obligation hereunder

510  Righl lo Show Premises, Landlord and ils agents have the righl to enter the Premises al
all reasonable times and upon reasonable written nolice not less than 24 hours lo show them lo
prospective purchasers, lenders, or anyone having a prospective interesl in the Facility, and, during the
last six (6) months of the Term, lo show them lo prospeclive tenants. Landlord shall exercise ils rights
under this section, lo the exlent pessible in the circumstances, in such manner so as lo minimize
interference with Tenant's use and enjoyment of the Premises and Tenanl's properly.
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ARTICLE VI. MANAGEMENT, FEES, CHARGES AND PROGRAMS & RELATED SERVICES TO BE
PROVIOED.

6.1 Management of Padel Pro_Shop Related llems and Services. As part of the Permitled
Uses, Tenanl agrees lo provide the programs set forth in Exhibit “B". An implemenlalion schedule of

said sarvices shall be provided by the Tenanl within sixly (60) days of the Rent Commencement Date,
Said schedule and any modifications, addilions or deletions to the list are subject lo lhe prior wrillen
approval of the Cily Manager and Exhibit "B" shall be amended accordingly. Notwithstanding the
foregoing, modifications or changes in prices for said services may be made in lhe sole discretion of
Tenant without notice to or approval from the Cily Manager or Cily Manager's dasignee, provided,
however, thal any cumulative increase or dacrease in such prices within any Lease Year that exceeds
five percent (5%) over the prices in effect at the beginning of the Lease Year (the "Annual Base Rate")
shall require the prior wrilten approval of lhe City Manager or City Manager's designee. Ary approval or
consent required of the City Manager or Cily Manager's designee under this Section 6.2 shall not be
unreasonably withheld, conditioned, or delayed; provided, however, thal it will be reasonable for the Cily
Manager lo deny a rate price increase if Tenant cannol subslantiate thal the increase is merited based
upon lhe actual cost Increases from the previously established Annual Base Rate. The City Manager or
City Manager's designee shall respond lo any approval or consent request within fifteen (15) business
days; however, thal the City's failure to respond or approve within said fiteen (15) business day period
shall nol be deemed an approval by the City. Tenanl may offer for sale those padel related items
including, but nol limited to, balls, racquels, shoes, shirts, hals, and towels, and offer related services.
Prices sold in the Pro Shop and for olher programs and services shall be subslantially in accordance with
the price ranges of other similar padel facilities,

6.2  Fees for hourly court rentals, lessons, clinics, merchandise, equipment rental, and food
and beverage sales and any other related items or sarvices lo be sold must be prominently posted at the
Facility al those location(s) where such fees are normally paid. All fees and charges shall be competitive
with those charged by comparable padel facilities in Miami-Dade and Broward Counties, Initial fees for
programs, clinics and lessons are sel forth in Exhibit "H" attached hereto. All modifications or changes
in the fees described in Exhibit "H" may be made in the sole discretion of Tenant withoul notice 1o or
approval from the City Manager or Cily Manger's designee; provided, however, thal any cumulative
increase or decrease in such prices within any Lease Year that excoeds five percent (5%) over the Annual
Base Rate shall require the prior approval of the City Manager or Cily Manager's designee. Any approval
or consent required of the City Manager or City Manager's designee under this Section 6.2 shall not be
unreasonably withheld, conditioned, or delayed, provided, however, thal it will be reasonable for the Cily
Manager lo deny a price increase if Tenanl cannot substantiate that the increase is merited based upon
the actual cost increases of the ilem from the manufacturer or services from the previously established
Base Rate, The City Manager or City Manager's designee shall respond Lo any approval or consenl
raquest within fifteen (15) business days; provided, however, that the City's failure o respond or approve
with said filteen (15) business day period shall not be deemed an approval by the City.

6.3  The initial menu and cosls associala with the food and beverage operalion is incorporaled
herein by reference and allached hereto as Exhibit “I”. All modifications or changes in the cosls
described in Exhibit “I"" may be made in lhe sole discrelion of Tenant withoul nolice o or approval from
the City Manager or City Manager's designee; provided, however, thal any increase or decrease in such
cosls exceeding fifteen percent (16%) shall require the prior approval of the City Manager or City
Manager's designee. Such approval shall not be unreasonably withheld, conditioned, or delayed. The
City Manager shall respond lo any approval or consent request within filteen (15) business days;
however the City's failure o respond or approve within said fifleen (15) business day period shall nol be
deemed an approval by the City,
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6.4  Exclusive Cily Vandmng Contracts. Tenanl’s lood and beverage service shall be subjeci
to, and shall nal, in any evenl, conflict with or otherwise violate the Cily's exclusive vaending contracls, as
may be procured or amended from tme Lo time, which currently include the City's exclusive pouring nghts
agreement wilh PepsiCo d/b/a PepsiCo Beverage Sales, LLC, for all non-alcoholic beverage
categories, including bul not limited soda, water, juice, iced {ea, isotonics, and an exclusive pouring rights
agreemenl wilh Red Bull for the energy drink beverage calegory; as such, the dispensing or sale of any
compeling products is prohibited under this Lease. Addilionally, Tenant shall be required to utilize the
services of the City's exclusive vending contract with Belloli Trading Corp, for snacks. All of the City's
vending contracts shall be collectively referrad to herein as the “City Vending Contracls”, a copy of which
are being provided ta Tenant simullaneously herewith. The City Manager's designee will provide Tenan|
with the contact information for each of the Cily Vending Contracls, as Tepant will be required lo purchase
the products from thal designaled product distributor. The City will provide Tenant wilth written nolice of
any changes lo, or terminations of, the City Vending Conltracls

ARTICLE VII, PUBLIC BENEFITS.

As addilional consideration for this Lease, Tenanl agrees lo provide the following benefits to the
public utilizing the Premises (lhe "Public Benefits”):

(A Programs at lhe Facility:

(1) a minimum of one (1) lree weekly padel inibation sessions (or Miami Beach
Residents;

(2) providing a 16% reduction in courl booking fees to Miami Beach residents,

(3)  providing access to the Facilily (without a space rental fee) for a minimum of lwo
(2) Charily evenls per Lease Year,

(4) producing a minimum of eighl (8) weekend wellness events al ha Premises thal are
open lo the community

(5) providing affordable after school and youlh programs for a minimum of forly (40)
students per school year,

(6) providing youth summer camps and seasonal clinics for a minimum of forty (40)
studenls per year,

(7)  providing a minimum of Ten Thousand and No/100 Dollars ($10,000.00) per year
in subsidized memberships for youth enrolled in after school programming,

(8) providing a minimum of ten (10) sponsorship grants for talented juniors needing
financial assistance to access professional training and compelilion preparation,

(9) fund a minimum of four (4) proactive engagements per year, which could Include
local schools, non-profit organizations, and cullural groups to introduce them to the sport;

(10) fund a minimum of four (4) Family-friendly programming per year; and

(11) work with Parks and Recrealion Deparlment to hosl 1-2 free family (riendly activations
per Lease Year,

(8) Suslainability Initiatives. Pursuant to Seclion 2.5 (Tab 3 of Tenant's Proposal), Tenanl
agrees to recycle a minimum of Ten Thousand (10,000) aluminum cans and plastic botlles
from its operations al lhe Facility, thereby diverling these recyclables from landlills and
reducing CO2 emissions. Tenanl agrees lo incorporate into its operations the following
from recycled malerials: trash bing, coolers, benches, recycled apparel and recycled
lowels. Recycling, made from recycled malenals, shall be placed al the Facility lo

encourage recycling.
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ARTICLE VIII FINES AND PENALTIES.

The City reserves the right to levy fines against the Tenant when the Cily determines that Tenant is not
meeling the level of performance required under this Lease for the Facility. The following lable below
depicts areas where fines will be levied:

Work Activity Grace Period
Quality of Operations 24 hours
Personnel Shortages 4 hotirs
Personnel Dress Code & hours
Reporling 24 hours
Payments 24 hours
Equipment Deficiencies 72 hours
Mamnlenance 24 hours
Supplies 8 hours
Program Managemenl 24 hours
Communications 48 hours
Life Safety Mainlenance 2 hours
Public Benefits 24 hours

Fines for failures to complele corrective action for any of the performance aclivities listed above are as

follows:

- $100 alter failing to complete correclive action after two (2) notifications
- §200 afler three (3) notifications
- $500 after four (4) notifications

Il additional time is required lo complete correclive aclion, a writlen request must be submitted for
approval lo the City Manager's designee prior lo the end of the grace period. The basis for lhe
tmplementation of lines and penallies includes bul is nol limited to the following:

a.

d

Quality of Operations — Inabilily to provide service in @ workmanlike and
professional manner, failure lo conform lo professional and industry standards;
unable lo provide mainlenance services in a manner in clean orderly and safe
condition,

Personnel Shorlages — Fallure to provide necessary on-sile personnel required lo
provide services consistent with olther first class padel operation in Miami-Dade
County and Broward County,

Personnel Dress Code - Fallure of employees to meel uniform requirements
required pursuant to Arlicle 1V, including wearing clean uniforms.

Reporting ~ Failure to subrmil required reports pursuant to subsection 2.9 or
subsection 5.8 on the due dales.

Payments - Failure to submit required paymenls due under this Lease and
Ihresholds on due dales,

Equipment Dehciencies — Inability (o fully operate; in non-funclional condition, in
slate of disrepair and or wisibly damaged; lacking maintenance; and not generally
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maintained and In clean condition

Q. Maintenance - Failure to maintain the Premises are required pursuant to
subsection 5.8.

I, Supplies - Failure to provide the supplies nacessary for the proper execution of
Tenant's operalions or maintenance service specified.

i Program Management - Failure lo implement a comprehensive management
program to respond to lhe City and/ or stakeholder requests for services and
maintenance ssues require by this Lease.

| Communicalions - Failure 1o address rouling, scheduled, and emergency
maintenance and repair activities.

k. Salety Regulalions - Failure to adhere to OSHA's mosl recently published Safely
and Heallth Regulations and general Occupational Safety and Health Standards.

I Public Benefils - Failure lo provide Public Benefits required under this Lease.

ARTICLE X, INSURANCE AND INDEMNITY.

9.1  Tenanl's Insurance. The Tenanl shall maintain the below required insurance in eflect prior
to awarding the Lease and for the duration of the Lease. The mantenance of proper insurance coverage
is a material element of the Lease and failure to maintain or renew coverage may be traaled as a malerial
breach of the Lease, which could result in withholding of payments or lermination of the Lease.

(A)  Worker's Compensation Insurance for all employees of the vendor as required by
Florida Stalule 440, and Employer Liability Insurance for bodily injury or disease. Should the Tenant be
exempt from this Slatute, the Tenant and each employee shall hold Landlord harmless from any injury
incurred during perlormarnce of the Lease, The exempl Tenant shall also submit (i) a wrilten stalement
detailing the number of employees and Ihat they are not required to carry Workers' Compensation
insurance and do not anticipale hiring any additional employees during the term of this Lease or (il) a
copy of a Cerlificate of Exemplion.

(B) Commercial Genaral Liability Insurance on an occurrence basis, including
producls and compleled operalions, properly damage, bodily injury and personal & advertising injury with
limits no less than $1,000,000 per occurrence, and $2,000,000 general aggregate.

(C)  Umbrelia Liability wilh limits no less than $2,000,000. The umbrella
coverage must be as broad as lhe primary Geneal Liabllity coverage

(D)  All-Risk property and casually insurance, writlen al a minimum of eighly (80%)
percent of replacement cost value and with replacement cost endorsement, covering all leasehold
Improvements installed in the Premises by or on behall of Tenant and including without Iimitation all of
Tenanl's personal properly in the Premises (including, without limitation, invenlory, trade fixtures, floor
coverings, furnilure, and olher propertly removable by Tenanl under the provisions of this Lease),

(E) Liquor Liability Insurance on an cccurrence basis, including properly damage,

bodily injury and personal & adverlising injury with limits no less than $1,000,000 per occurrence.
(Required, il necessary.)
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(F) Business interruption insurance, sufficient to insure Tenant for no less than one (1)
lull year of loss of business, with the Landlord named thereon as loss payee lo the extent permitled by
applicable law.

9.2 Additional Insured - City of Miami Beach must be included by endorsement as an additional insured
with respeci to all liability policies (except Professional Liability and Workers' Compensation) arising oul
of work or aperations perforimed on behalf of the Tenant including materials, parts, or equipment furnished
in connection with such work or operations and automobiles owned, leasead, hired or borrowed in the form
of an endorsement Lo the Tenanl's insurance.

9.3 Nolice of Cancellation - Each insurance policy required above shall provide that coverage shall nol
be cancelled, excepl with notice Lo the City of Miami Beach cfo EXIGIS Insurance Compliance Services.

9.4 Waiver of Subrogation - Vendor agrees o obtain any endorsement thal may be necessary o affect
the waiver of subrogation on the coverages required. However, this provision applies regardless of
whether the Cily has received a waiver of subrogation endorsement from the insurer.

9.5 Acceplabilily of Insurers - Insurance must be placed with insurers wilth a current A.M. Besl rating of
AVIlLor higher. If nol rated, exceptions may be made for members of the Florida Insurance Funds (i.e.
FWCIGA, FAJUA). Carriers may also be considered if they are licensed and aulhorized to do insurance
business in the Slate of Florida,

9.6 Verification of Coverage — Tenanl shall furnish the Cily with original cerlificates and amendalory
endorserments, or copies of the applicable insurance language, eflecting coverage required by this
contracl. All cerlificates and endorsements are lo be received and approved by lhe City before work
commences, However, failure to obtain the required documents prior to the work beginning shall not
waive the Tenant's obligation to provide them, The Cily reserves the righl lo require complele, cerlified
coples of all required insurance policies, including endorsements, required by these specifications, al any
time.

CERTIFICATE HOLDER MUST READ:
CITY OF MIAMI BEACH
cfo EXIGIS Insurance Compliance Services
P.O. Box 4668 — ECM #35050
New York, NY 10163-4668

Kindly submil all certificates of insurance, endorsements, and exemption letlers to our servicing agent,
EXIGIS, al:

Cetlificates-miamibeach@hskworks com
9.7 Special Risks or Circumslances - The Cily ol Miami Beach reserves (he nghl 1o modify (hese

requirements, including limits, based on the nalure of the risk, prior experience, insurer, coverage, ot
olher special circumslances.

9.8 Compliance wilh Ihe foregaing requirements shall not relieve the Tenanl of his liablity and obligation
under this section or under any other section of this Lease
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99  Intentionally Deleled.
9,10 Loss or Damage; Indemnilication.

(A)  Loss or Damage. Tenant acknowledges that the City will be performing any
maintenance and repairs required of the Cily hereunder. The City shall nol be liable for any death or
injury arising from or out of any oceurrence in, upon, al, or relating o the Garage or damage o property
of Tenant or of others located on the Premises or elsewhere in the Garage, nor shall it be responsible for
any loss of or damage to any properly of Tenant or others from any cause, unless such death, injury,
loss, or damage results from the gross negligence, willful miscanduct of the Cily. Withoul fimiting the
generality of the foregoing, the City shall nol be liable for any injury or damage to persons or properly
resulling from fire, explosion, falling plaster, falling ceiling tile falling fixtures, sleam, gas, electricity,
water, plumbing works (autside of the Premises), roof, or subsurface of any floor or ceiling of the Garage
or from the street or any other place of by any other cause whatsoever, unless resulting from the gross
negligance, willful misconduct of the City.

Notwithstanding the foregoing paragraph, in no evenl shall the City be liable, whether to
Tenant or 1o third parties, for an interruption or failure in the supply of any ulilities or services lo the
Premises, or for any damage to person or properly arising from a force majeure event, environmental
concerns, lheft, vandalism, HVAC malfunction, sprinklers, appliances, plumbing works within the
Premises, windows, dampness, the bursting or leaking of water pipes, any act or omission of Tenanl, or
its employee, agenl, contraclor, invitee, guest, assignes, or approved sub-tenant o occupant of the
Premises or of any other person, or otherwise. Additionally, all personal property placed or moved into
the Premises will be al the sole risk of Tenant,

(B)  Tenant shall indemnify, defend and hold harmless Landlord from and against any
and all losses (including loss of Minimum Rent and Additional Rent payable in respect lo the Premises),
claims, actions, damages, liability, 2nd expense of any kind whatsoever (including reasonable allorneys'
fees and costs at all tribunal levels), unless caused by the gross negligence, willlul misconduct, of
Landlord, arising from (1) any occurrence in, upon, or al the Premises, (2) the occupancy, use, of
improvement by Tenant, or its employee, agent, contractor, invilee, guest, assignee, or sub-tenan of the
Premises or any part thereol, (3) wholly or in part by any act or omission of Tenant or its employee, agent,
contractor, invitee, guest, assignee, sub-tenant or by anyone permilted to be on the Premises by Tenant,
(4) any misuse, neglect or unlawful use of the Pramises by Tenant or its employee, agenl, contractor,
invitee, guesl, assignee, or sub-lenant; or (5) any breach, violation, or non-performance of any
undertaking of Tenant under this Lease.

(C)  No Waiver of Sovereign Immunity. Nothing contained in this subsection or
elsewhere in this Lease is in any way Intended o be a waiver of the limitation placed upon the City's
liability as set forth in Florida Statutes Section 768.28.

ARTICLE X. DAMAGE AND DESTRUCTION.

10.1 Damage lo Premises Tenant acknowledges that if the Premises are parlially or lotally
destroyed due to fire or other casualty, any repairs to or rebuilding of the damaged porlions of the Facility
will be performed by L andlord and in any event only to the extent that Landlord is required to repair or rebulld
the Faaility. Il Landlord repairs or rebuilds, Rent shall abate propartionately to the portion ol the Premises,
if any, rendered untenantable from Ihe date of destruction or damage until the repairs have been
substantially completed. Upon being nofified that the repairs have been substantially completed, Tenant
shall diligently perform all other work required to fully restore the Premises for use in Tenant's business,
in every case al Tenant's cost and without any contribution lo such cost by Landlord, whether or not
Landlord has al any time made any contribulion lo the cost of supply, installation, or construction of
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leasehold improvements in the Premises. Tenant agrees that during any period of reconstruction or repair
of the Premises, it will continue the operation of its business within the Premises lo the extent practicable.
If all or any part of the Premises shall be damaged by fire or ofher casually and the fire or other casualty
Is caused by the faull or neglect of Tenant or Tenant's agents, guest, or invitees, rent and all other charges
shall nol abale.

10.2  Termination for Damage. Notwithstanding section 10.1, il damage or destruction which
has occurred (o the Premises or the Facilily is such that in the reasonable opinion of Landlord such
reconstruction or repair cannot be completed within nine (9) months of the happening of the darmage or
destruction, Landlord or Tenanl, al its option, may lerminate this Lease on written notice lo the other,
given within thirty (30) days after such damage or destruction and Tenant shall immediately deliver vacant
possession of the Premises in accordance with the tenms of this Lease, including section 5.1(B).

In addition, if Landlord undertakes the reconstruction or repair, and does not complete same within
nine (9) months after the date of the fire or other casually (subject to the lime required to prepare plans
for reconstruction, to obtain building permits, to receive distribution of insurance proceeds, and lo
complete the likely contract bidding process and all other relevant factors, but nol lo exceed an additional
ninely (60) days), then Tenant shall have the right to lerminate this Lease by writlen notice to Landlord
delivered within (hirty (30) days after the expiration of such nine (9) month period (or as may be extended
herain ta one (1) year), whereupon both parties shall be relievad of all further obligations hereunder,
axcepl as otherwise expressly sel forth herein.

ARTICLE XI. ASSIGNMENT, LEASES, AND TRANSFERS.

Tenant shall nol assign; sublease; granl any concession or license or managemen
agreement; permit the use of by any other person other than Tenant; or otherwise transfer all or any
portion of this Agreement and/or of the Facility (all of the forgoing are herein afler referred lo colleclively
as "lransfers”), without the prior writien consent of the City Commission, in the Cily Commission's sole
discretion,

ARTICLE XII FORCE MAJEURE.

12.° A ‘*Force Majeure” evenl is an event thal (i) in fact causes a delay in the performance of
the Tenanl or the Cily's obligations under this Lease, and (ii) is beyond the reasonable conirol of such
party unable lo perform the obligalion, and (ili) is nol due to an intentional act, error, omission, or
negligence of such party, and (iv) could not have reasonably been foreseen and prepared for by such
party al any time prior to the occurrence of the event, Subject lo the foregoing criteria, Force Majeure
may include events such as war, civil insurrection, riot, fires, epidemics, pandemics, lerrorisim, sabotage,
explosions, embargo restrictions, quarantine restrictions, transporialion accidents, strikes, strong
hurricanes or tornadoes, earlhquakes, or other acls of Gad which prevent performance. Force Majeure
shall not include lechnological impossibility, inclement wealther, or failure lo secure any of the required
permits pursuant lo this Lease,

12.2 Il the City or Tenant's performance of its contractual obligations is prevented or delayed
by an event believed by to be Force Majeure, such party shall immediately, upon learning of the
occurrence of the event or of the commencement of any such delay, but in any case within fifteen (15)
business days thereof, provide notice: (i) of the occurrence of evenl of Force Majeure, (i) of the nature
of the event and the cause thereof, (ii) of the anticipated impact on this Lease, (iv) of the anticipated
period of the delay, and (v) of what course of action such parly plans to take in order to mitigate the
detrimental effects of the event. The timely delivery of the notice of the occurrence of a Force Majeure
evenl is a condition precedent to allowance of any relief pursuant lo this section; however, receipl of such
notice shall not conslilule acceptance hat the event claimed lo be a Force Majeure event is in facl Force
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Majeure, and the burden of proof of the occurrence of a Force Majeure event shall be on the requesting
party.

12.3  No parly herelo shall be liable for its failure lo carry oul its obligations under lhis Lease
during @ period when such parly is rendered unable, in whole or in parl, by Force Majeure (o carry out
such obligations, The suspension of any of the obligations under (his Lease due to a Force Majeure
evenl shall be of no greater scope and no longer duration than is required. The parly shall use its
reasonable bes! efforls lo continue to perform its obligations hereunder (o the extent such obligations are
not affected or are only parlially affected by he Force Majeure event, and use its reasonable best efforls
fo correct or cure lhe event or condilion excusing performance and otherwise lo remedy its inability to
perform to the extent its inability to perform ts the direct result of the Force Majeure evenl with all
reasonable dispalch.

124 Obligalions pursuant to this Lease thal arose before the occurrence of a Force Majeure
event, causing the suspension of parformance, shall not be excused as a resull of such occurrence unless
such occurrence makes such performance nol reasonably possible. The obligation to pay money in a
timely manner for obligations and liabilities which matured prior to the occurrence of a Force Majeure
event shall not be subject lo the Force Majeure provisions.

12,6 Should, for reasons unrelated o Tenant's negligence or intentional misconduct, thirly
percent (30%) or more of the Facility or thirty percent (30% ) or more of the courls be closed due o repairs
aor closure of the Garage for a time period greater than thirty (30) continuous days, the parties shall agree
o negotiate, in good faith, within a sixty (60) day period (“Negotiation Period") to an appropriate
modification to the Tenanl's Rent paymenl obligations for the applicable time period, based upon the
proportionate loss of revenue or proportionale loss of use of the Facility, If the parties cannot reach an
agreement, the current lerms and conditions of (his Lease shall remain in place and either party may
terminate (his Lease within thirty (30) days from the end of the Negotialion Period, upon providing the
other with a minimum of sixty (60) days’ nolice. If this Lease is terminated pursuant to this subsection,
Tenant shall be paid for any services performed up lo the dale of termination; following which the City
shall be discharged from any and all liabilities, duties, and terms arising oul of, or by virlue of, this Lease.
In no event will any condition of Force Majeure extend this Lease beyond its stated Term.

12,6 Labor Dispute. In the event of a labor dispute which results in a strike, picket or boycolt
affecting the Facility or operation described in this Lease, Tenant shall not thereby be deemed fo be in
default or to have breached any partof this Lease, unless such dispule shall have been caused by illegal
labor practices or violations by Tenant of applicable collective bargaining agreements and there has been
a final determination of such fact which is nol cured by Tenant within thirty (30) days following wrillen
notice lo Tenant and with any additional cure period being applicable.

12,7 Waliver of Loss from Hazards. The Tenant hereby expressly waives all claims against the
City for loss or damage sustained by the Tenanl resulling from any Force Majeure contemplated in
Subsection 12.5 and Labor Dispute in Subsection 12,6 abave, and the Tenant hereby expressly waives
all rights, claims, and demands against the City and lorever releases and discharges the City fram all
demands, claims, actions and causes of action arising from any of the aforesaid causes,

ARTICLE XIlIl. DEFAULT

13,1 Delaults. A defaull by Tenanl shall be deemed (o have occurred hereunder, if and
whenever.
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(1) any Minimum Rent is nat paid within five (5) days from wrilten notice or demand for paymont
has been made by Landlord,

(i) any other Additional Renl is in arrears and 15 nol paid wilhin five (5) days after writlen demand
by Landlord, '

{lii) Tenanl has breached any of ils obligalions in this Lease (other than the payment of Rent ot
olher enumerated defaulls in subseclions (iv) - (x)) and Tenant fails to remedy such breach within
thirty (30) days (or such shorter cure period as may be provided in this Lease) of written notice from the
City, or if such breach cannol reasonably be remedied within thirly (30) days (or such shorter period),
then if Tenanl fails to immediately commence o remedy and thereafler proceed diligently to remedy such
breach, not to exceed ninety (90) days, in each case afler nolice in wriling from Landlord,

(iv) Tenanl becomes bankrupt or insolvent;

(v) any ol Landlord's policies of insurance with respect to the Facillly are canceled or adversely
changed as a resull of Tenant's use or occupangcy of the Premises and Tenant fails to either restore such
policies of Insurance to comply with the terms of this Lease or oblain replacement policles of insurance
salisfaclory to Landlord within five (8) business days;

(vi) Tenant fails o open the Premises [ully slocked for aperation on the earlier of: (1) thirty (30)
days from the dale of issuance of the temporary cerlificate of oceupancy or lull certificale of occupancy
or (2) the date thal is eighleen (18) months from lhe Dale of Lease Execulion, following writlen nolice
from Landlord and Tenant failing to open within ten (10) days following said notification;

(vi)  Except for Permitted Closures, as set forth in Section 3.4(A), the business operated by
Tenanlt in the Premises shall be closed by governmental or court order or for any olher reason for a period
ol thirty (30) days or longer and Tenant failing lo open within ten (10) days following writlen notification
from Landlord,

(viii)  Failure of Tenant to operate continuously for the Permitted Uses, fully stocked and during
the entirety of the Hours of Operation, following wrillen nolice from Landlord and Tenanl failing to cure
sald default within ten (10) days following said nolification,

(ix)  The Guarantor (1) ceases to hold a controlling ownership interest in the Tenant; (2) makes
a general assignment for the benefit of credilors; (3) files a petition or answer seeking for itsell any
reorganization, arrangement, composilion, readjustment of debt, liquidation or dissolution or similar relief
under any present or fulure statule, law or regulation of any jurisdiction, (4) dissolves or (8) becomes
inactive; and

(x) Tenant's failure lo perform any covenant, condition or obligations under the Lease for
three or more timas in a given Lease Year beyond any applicable cure period, then such conduct shall,
at the election of the City, represent a separale avent of default which cannol be cured by Tenant In
such case, the City may Immediately or at any lime thereafler, and without fuither demand or notice,
terminate this Agreement without being prejudiced as lo any remedies which may be available to it for
breach of contracl. Tenant acknowledges thal the purpose of this provision is lo prevent repetilive
defaults by Tenant under the Lease, which work @ hardship upon the City, and deprive the Cily of the
timely performance by Tenant hereunder.

1372  Remedies. In the event ol any defaull beyond its applicable cure period hereunder by

Tenant, then without prejudice to any other rights which il has pursuant to this Lease or at law or in equily,
Landlord shall have the following rights and remadies, which are cumulative and not alterative:
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(A)  Landlord may cancel this Lease by wrilten nolice o Tenant (unless notice is waived
by other provisions of this Lease) and relake possession of the Premises for Landlord’s account, or may
terminate Tenant's right to possession of the Premises without terminating this Lease. In either event,
Tenant shall then quit and surrender the Premises to Landlord. If Landlord terminates Tenant's right lo
possession of the Premises without tarminating this Lease, Tenant's liability under all of the provisions of
this Lease shall continue notwithstanding any expiration and surrender, or any re-enlry, repossession, or
disposition hereunder,

(B)  Landlord may enter the Premises as agent of Tenanl to take possession of any
property of Tenant on lhe Premises, lo store such property at the expense and risk of Tenant or to sell
or atherwise dispose of such properly in such manner as Landlord may see it withoul nolice fo Tenanl.
Re-enlry and removal may be effectuated by summary dispossess proceedings, by any suilable action
or proceeding, or otherwise | andlord shall not be liable in any way In connection with its actions pursuant
to this seclion, to the extent thal ils actions are in accordance with law,

(C) If Landlord terminates Tenant's right tc possession of the Premises withoul
terminating this Lease under subsaction (A) above, Tenant shall remain liable (in addition to accrued
liabilities) to the extent legally permissible for all rent and all of the charges, including Additional Rent,
which Tenant would have been required to pay until the Expiration Date of this Lease. Tenant's liability
for rent shall continue notwithstanding re-entry or repossession of the Premises by Landlord, In addition
lo the foregoing, Tenant shall pay to Landlord such sums as the courl which has jurisdiction thereover
may adjudge as reasonable aftorneys' fees with respect to any successful lawsuit or action instituted by
Landlord to enforce the provisions of this Lease.

(D)  Landlord may relel all or any parl of the Premises for all or any part of the unexpired
portion of the Term of this Lease or for any longer period, and may accepl any rent then attainable; grant
any concessions of rent, and agree (o paint or make any necessary repairs, alterations, and decorations
for any new lenant as it may deem advisable in ils sole and absolute discretion. Landlord shall be under
no obligation to relet or to attempt to relet the Premises, excepl as expressly set forth below.

(E) If Landlord terminates Tenant's right to possession of the Premises withoul
terminating this Lease under subsection (A) above, and Landlord so elects, the rent hereunder shall be
accelerated and Tenant shall pay Landlord damages in the amount of any and all rent and other sums
which would have been due, including Additional Rent, through the Expiration Date of this Lease (reduced
lo present value using a discount factor equal to the staled prime lending rate on the date of Tenant's
default by Landlord's then existing mortgagee or, if here is no mortgagee, by Citibank, N.A., New York)
Prior to or following payment in full by Tenant of such discounted sum promptly upon demand, Landlord
shall use commercially reasonable efforts to relet the Premises. If Landlord receives consideration as a
result of a reletting of the Premises relating to the same time period for which Tenant has paid accelerated
rant, such consideration actually received by Landlord (less any and all of Landlord 's cost ol repairs,
alterations, additions, redecorating, and other expenses in connection with such reletling of the Premises,
including tenant allowances) shall be & credit against such discounted sum, and such discounted sum
shall be reduced if not yet paid by Tenant as called for herein, or f Tenant has paid such discounted sum,
such credited amount shall be repaid to Tenant by Landlord (provided said credit shall not exceed the
accelerated amount).

(F) Landlord may remedy or attempl (o remedy any defaull of Tenant under this Lease
for the account of Tenant and (o enter upon the Premises for such purposes, No nolice of Landlord's
intention to perform such covenants need be given Tenant unless expressly required by this Lease,
Landlord shall nol be liable to Tenanl for any loss or damage caused by the reasonable acts ol Landlord
in remedying or altempting o remedy such defaull and Tenant shall pay lo Landlord all expenses incurred
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by Landlord in connection wilth remedying or alterpling to remedy such defaull. Any expenses incuried
by Landlord shall accrue interest from the date of payment by Landlord until repaid by Tenanl al 18% per
annum,

13.3  Cosls. Tenant shall pay lo Landlord within len (10) business days of demand all costs
incurred by Landlord, including reasonable allorneys' fees and costs at all tribunal levels, incurred by
Landlord in enforcing any of the obligations of Tenant under this Lease. In addition, upon any default by
Tenanl, Tenant shall be also liable to Landlord for the expenses lo which Landlord may be pul in re-
anlaring the Pramisas; repossessing the Premises; painting, altering, or dividing the Pramises; combining
the Premises with an adjacent space for any new tenant; putting the Premises in proper repair; protecting
and preserving the Premises by placing watchmen and caretakers therein; relelting the Premises
(including reasonable atlorneys’ feas and disbursements, marshall's fees, and brokerage fees, in so
doing), and tenant allowances; and any other expenses reasonably incurred by Landlord.

134 Additional Remadies; Waiver. The rights and remedies of Landlord sel forth herein shall
be in addition to any other right and remedy now and hereinaller provided by law. All rights and remedias
shall be cumulative and non-exclusive of each olher. No delay or omission by Landlord in exercising a
right or remedy shall exhaust or impair the same or constitule a waiver of, or acquiescence to, a default,

13.5  Defaull by Landlord. In the event of any default by Landlord, Tenant's exclusive remedy
shall be an action for damages, bul prior to any such action Tenant will give Landlord writlen notice
specilying such defaull with particularity, and Landlord shall have a period of thirty (30) days following the
dale of such nolice in which to cure such default, provided, however, that If such default reasonably
requires more than thirty (30) days ta cure, Landlord shall have a reasonable time to cure such default,
provided Landlord promptly commences to cure within such thirly (30) day period and thereafler diligently
prosecutes such cure lo completion, not to exceed ninety (90) days). Nolwithstanding any provision of
this Lease, in the event of a default by Landlord, Tenant hereby agrees and acknowledges hat in no event
shall Landlord be liable for any incidental, indirecl, special or consequential damages including, without
limitation, loss of revenue or loss of profits of Tenant which may be alleged as a result of Landlord's defaul,
and Landlord's maximum liability shall be as provided in section 13.8.

136  Limitation of Landlord's Liability. Landlord desires lo enter inlo this Lease only if in g0
doing the Landlord can place a limit on its liability for any cause of action for money damages due to an
alleged breach by the Landlord of this Lease, so Lhal its liability for any such breach naver exceeds the
sum of $100,000.00. Tenant hareby expresses its willingness to enfer into this Lease with Tenanl's
recovery from the Landlord for any damage action for breach of conlract lo be limited to a maximum
amaunt of $100,000.00. Accordingly, and notwithstanding any other term or condition of this Lease,
Tenant hereby agrees (hal the Landlord shall nol be liable to the Tenant for damages in an amount in
excess of $100,000,00, for any aclion or claim for breach of conlract ariging oul of the performance or
non-performance of any obligations imposed upon the Landlord by this Lease. Nothing contained in this
paragraph or elsewhere in this Lease is in any way inlended to be a waiver of the limitation placed upon
the Landlord’s liability as sel forlh in Section 768 28, Florida Stalutes.
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ARTICLE XIV. ESTOPPEL CERTIFICATE ; SUBORDINATION

141 Esloppel Cerlificate. Within ten (10) business days after wiitten request by Landlord,
Tenant shall deliver in a form supplied by Landlord, an esloppel cerificate to Landlord as to the status of
this Lease, including whether this Lease is unmodified and in full force and effect (or, if there have been
modifications, thal this Lease is in full force and effect as modified and identifying the modification
agreements); the amount of Minimum Rent and Additional Rent then being paid and the dates 1o which
same have been paid; whether or nol there is any existing or alleged default by either party with respect
to which a nolice of defaull has been served, or any facts exist which, with the passing of time or giving
of nolice, would constitule a defaull and, if there is any such default or facts, specifying the nature and
axtent thereof; and any other matters pertaining lo this Lease as to which Landlord shall requesl such
certificate. Landlord, and any prospective purchaser, lender, or ground lessor shall have the right to rely
on such certificate.

14.2  Subordination; Attornment. This Lease and all rights of Tenant shall be subject and
subordinate to any and all morlgages, security agreements, or like instruments resulting from any
financing, refinancing, or collateral financing (including renewals or extensions (hereof), and lo any and
all ground leases, made or arranged by Landlord of its interests in all or any part of the Facilily, from time
to time in existence against the Facility, whether now existing or hereafter created. Such subordination
shall not require any further instrument lo evidence sueh subordination. However, on writlen request,
Tenant shall further evidence its agreement to subordinate this Lease and its rights under this Lease to
any and all documents and lo all advances made under such doguments, The form of such subordination
shall be made as reasanably required by Landlord, its lender, or ground lessor, if applicable Tenant shall,
if requested by Landlord, or a morlgagee, owner, of purchaser, or by any person succeeding fo the
interaest of such mortgagee, owner, or purchaser, as the result of the enforcement of the remedies
provided by law or the applicable instrument held by Landlord, such morlgagee, owner, or purchaser,
automatically attorn to and become the tenant of Landlord or any such morlgagee, owner, purchaser, or
successor-in-interest, without any change in the terms or other provisions of this Lease; provided,
however, that Landlord, said morlgagee, owner, purchaser, or successor shall not be bound by (a) any
payment of Minimum Rent or Additional Rent for more than one (1) month in advance, or (b) any securily
deposit or the like nol actually received by Landlord, such mortgagee, owner, or purchaser, or Successor,
or (c)any amendment or modification in this Lease made without the consent of Landlord, such
morigagee, owner, purchaser, or successor, or (d)any conslruction obligalion, free rent, or other
concession or monetary allowance, or (e) any sel-off, counterclaim, or the like otherwise available agains!
Landlord, or (f) any act or omission of any prior landlord (including Landlord). Upon writlen request by
Landlord, said mortgagee, owner, or purchaser, or successor, Tenant shall execula and deliver an
instrument or instruments confirming its attornment.

Notwithstanding the foregoing, any such subordination of this Lease shall be conditioned on the
Landlord obtaining a nondisturbance agreement in favor of Tenant from all mortgagees and ground
lessors ragarding any financings or other leases entered Into by Landlord with respect lo he Pramises,
and no subordination shall be effective without a corresponding nondisturbance agreement.

ARTICLE XV. CONTROL OF FACILITY BY LANDLORD

15,1  Use and Maintenance of Common Areas. Tenanl and those doing business with Tenanl
for purposes associated with Tenant's business on the Premises, shall have a non-exclusive license to
use the common areas for their intended purposes during normal business hours in common with others
entitled thereto and subject to any rules and regulations imposed by the City. The City shall use
commercially reasonable efforls to keep lhe common areas in good repair and condition and shall clean
the common areas when necessary, in Landlord’s discretion, consistent with the standards Landlord
routinely maintains for similar public parking garage facilities. Tenant acknowladges that any comman
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areas of the Garage shall at all limes be under the exclusive control and management of the City. For
purposes of this Lease, “common areas” shall mean Ihose areas, facililies, ulilities, improvements,
equipment, and installations of he Garage which serve or are for the benefit of all users of the Garage
and which are nol designaled or intended by the cily lo be leasec, from time to time, or which are provided
or designated from time 1o time by the City for the benefit or use of all users of the Garage. Tenant
acknowledges that the remaining portion of the Garage (other than Ihe Premises), which is used as a
parking garage facility, is not a parl of the Premises, and that Tenant has no right or license to use the
Garage spaces pursuant lo this Lease. Any use by Tenant or its invitees of the Garage spaces shall
require payment for the parking spaces and shall be subject to the rules and regulations in connection
(herewith imposed by the City (or successor owner) and/or the operalor of the Garage. The Cily shall not
be liable for any damage to automobiles of any nature whatsoever to, or any thefl of, automobiles or other
vehicles or the coptents thereof, while in or about the Garage.

15,2 Alterations by the Clty. The City may (but shall not be obligated to) (1) alter, add 10, sublract
from, construct improvements on, re-arrange, and conslruct additional facilities in, adjoining, or proximate
lo the Premises; (ii) relocale the fadilities and improvemenls in or comprising the Garage or erecled on
Ihe City's Properly; (iii) do such things on or in the Garage as required (o comply with any laws, by-laws,
regulations, orders, or directives affecting the City's Properly or any par of the Garage; and (iv) do such
other things on or n the Garage as landlord, in the use of good business Judgmenl delermines to be
advisable. Landlord shall not be in breach of its covenants for quiel enjoyment or liable for any loss, costs,
or damages, whalher direct or indirect, Incurred by Tenanl due lo any of the foregoing; provided, Landlord
shall use reasonable efforts lo exercise its rights under this subsection in a manner so as lo minimize
any disruplion or interference with the operation of Tenant's business and property; or the interruplion is
due o an evenl of Foree Majeure, or the Garage s closed lo the public by the Cily.

ARTICLE XVI. CONDEMNATION.

16.1  Total or Partial Taking, If the whole of the Premises, or such portion thereof as will make
the Premises unusable for the purposes leased hereunder, shall be taken by any public authority under
the power of eminent domain or sold to public authority under threal or in lieu of such taking, the Term
shall cease as of the day possession o litle shall be taken by such public authority, whichever is earlier
(*Taking Date"), whereupon the rent and all other charges shall be paid up to the Taking Date with a
praportionate refund by the City of any Rent and all other charges paid for a period subsequent to the
Taking Date. If less than the whole of the Premises, or less than such portion thereof as will make the
Premises unusable for the purposes leased hereunder, the Term shall cease only as o lhe parl so taken
as of the Taking Date, and Tenanl shall pay Rent and other charges up to the Taking Date, with
appropriale credit by the City (foward the next installment of Renl or Additional Renl due from Tenant) of
any Rent, Additional Renl or other charges paid for a period subsequent lo the Taking Date. Minimum
Renl, Additional Rent and other charges payable to Landlord shall be reduced in proportion o the amount
of the Premises laken.

16.2  Award, All compensation awarded or paid upon a lotal or pattial laking of the Premises
or Garage including the value of the leasehold eslate crealed hereby shall belong to and be the properly
of the City without any paricipation by Tenant; Tenant shall have no claim to any such award based on
Tenanl's leasehold interest. However, nothing conlained herein shall be construed to preclude Tenant,
at ils cosl, from independenlly proseculing any claim direclly against the condemning authority in such
condemnation proceeding lor damage 1o, or cosl of removal of, stock, lrade fixtures, furniture, and other
personal properly belonging to Tenant and for Tenanl's moving expenses, provided, however, that no
such claim shall diminish or otherwise adversely affect the Gily's award or the award of any morigagee.
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ARTICLE XViI. PROHIBITIONS REGARDING SALE OR USE OF EXPANDED POLYSTYRENE
FOOD SERVICE ARTICLES, SINGLE-USE PLASTIC BEVERAGE STRAWS, AND SINGLE-USE
PLASTIC STIRRERS.

171 Tenanl hereby agrees and acknowledges that, pursuant to Section 82-7 of the Cily Code,
as may be amended from lime lo time, Tenant shall nol sell, use, provide food in, or offer the use ol
expanded polystyrene food service arlicles (as defined in Cily Code Section 82-7) in Ihe Premises. A
violation of this section shall be deemed a default under the terms of Ihis Lease. Notwithstanding the
above, this section shall nol apply to expanded polystyrene food sarvice arlicles used for prepackaged
food thal have been filled and sealed prior to receipt by Tenant.

17.2  Additionally, Tenanl agrees and acknowledges thal, pursuant lo Section 82-8 of the City
Cade, as may be amended from time to time, Tenant shall not sell, use, provide food in, or offer the use
of single-use plaslic beverage straws or single-use plastic stirrers (as defined in City Code Section 82-8)
in the Premises. A violation of this section shall be deemed & defaull under the terms of this Lease.
Notwithstanding the above, the requirements of Section 82-8 shall nol restricl Tenanl from providing a
beverage with, or offering the use of, a single-use plastic beverage straw or single-use plastic stirrer to
an individual wilh a disability or medical condition that impairs the consumption of beverages without a
single-use plastic bevarage straw or single-use plastic stirrer,

17.3  As additional consideration for this Lease, separate and aparl from the requirements of
Saclions 82-7 and 82-8 of the Cily Code, Tenant agrees:

(A)  notsell, use, provide food in, or offer the use of expanded polyslyrene food service arlicles
in lhe Premises. A violalion of this section shall be deemed a default under the terms of this Lease
Notwithstanding the above, this section shall nol apply lo expanded polystyrene food service arlicles
usexd for prepackaged food that have been filled and sealed prior to receipt by Tenant; and

(B)  not sell, use, provide food in, or offer the use of single-use plastic beverage straws or
single-use plastic stirrers in the Premises. A violation of this section shall be deemed a defaull under the
terms of this Lease. Nolwithstanding the above, Tenant shall be permitted to providing a beverage with,
or offering the use of, a single-use plaslic beverage straw or single-use plastic stirrer 10 an individual with
a disability or medical condition that impairs the consumption of beverages without a single-use plastic
beverage straw or single-use plastic stirrer.

XVIIL TENANT'S COMPLIANCE WITH FLORIDA'S PUBLIC RECORDS LAW,

18.1 Tenant shall comply with Florida Public Records law under Chapler 119, Florida Statules,
as may be amended from lime 1o time.

18.2  The term "public records” shall have the meaning set forth in Section 119.011{12), which
means all documents, papers, letters, maps, books, tapes, photographs, films, sound recordings, data
procassing software, or other material, regardless of the physical form, characlerislics, or means ol
lransmission, made or received pursuant lo law or ordinance or in connection with the lransaction ol
official business of the City.

183 Pursuant to Section 119.0701 of the Florida Slatules, if the Tenanl meels the definition of
“Tenanl” as defined in Section 119.0701(1)(a), the Tenant shall

(A) Keap and maintain public records required by the City lo perform the service,
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(B)  Upon request from the City's custodian of public records, provide tha Cily with a copy ol
the requested records or allow the records o be inspected or copied within a reasonable lime al a cosl
that does not exceed the cosl provided in Chapter 119, Florida Statutes or as otherwise provided by law;

(C)  Ensure thal public records that are exempt or confidential and exempt from public records
disclosure requirements are nol disclosed, except as authorized by law, for the duration of the contract
lerm and following completion of the Lease, if the Tenant does pol transfer the records to the City;

(D) Upon completion of the Lease, trapsfer, al no cost to the City, all public records in
possession of the Tenant or keep and maintain public records required by the City to perform the service,
Ifthe Tenant lransfers all public records to the City upon completion of the Lease, the Tenant shall destroy
any duplicate public records that ara exempt or confidential and exempt from public records disclosure
requirements. If the Tenant keaps and maintains public records upon completion of the Lease, the Tenant
shall mael all applicable requirements for retaining public records. All records stored electronically must
be provided lo the City, upon request from the City's custodian of public records, In & formal hal is
compatible with the information technology systems of the Cily.

18.4  Reques! lor Records, Noncompliance,

(A) A request to inspect or copy public records pursuant to this Arlicle XVII relating to the
Cily's contract for services must be made directly to the City. If the City does nol possess the requested
records, the Cily shall immediately nolify the Tenant ol the recuest, and the Tenant must pravide the
records to the Cily or allow the records to be inspected or copied within a reasonable time

(B)  Tenant's failure to comply with the City's wrilten request for records within a reasonable
lime as sel forth in Section 18.4(A) shall conslilute a breach of this Lease and, lhe Cily, at ils sole
discretion, may: (1) unilaterally lerminale the Lease; (2) avail itself of the remedies sel forlth under the
Lease, and/or (3) avall itsell of any available ramedies at law or in equity.

(C) Tenant wha fails to provide the public records to the Cily within a reasonable time may
be subject lo penalties under 5. 119,10,

18.5  Civil Action.

(A) If a civil action is liled against a Tenant to compel praduction of public records relating to
the City's contract lor services, the court shall assess and award against the Tenant the reasanable costs
ol enfarcement, including reasonable allorneys’ fees, if:

(1) The courl determines that the Tenant unlawlully refused to comply with the public
records request within a reasonable time; and

(2) Al least 8 business days before filing the action, the plaintitf provided wrilten notice
of the public records request, including a stalement that the Tenant has nol complied with
lhe request, to the Cily and to the Tenant.

(B) A nolice complies with subparagraph (A)(2) if it 15 senl o the City's cuslodian of public
records and to the Tenanl at the Tenanl's address listed on its contract wilh the City or to the Tenant's
registerad agent. Such nolices must be sent by common carrier delivery service or by registered, Global
Express Guaranteed, or cerlified mail, with postage or shipping paid by the sender and with evidence of
delivery, which may ba in an electronic format
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(C) A Tenant who complies with a public records request within 8 business days afler \he
notice is sent is nat liable for the reasonable costs of enforcement.

186 IF THE TENANT HAS QUESTIONS REGARDING THE
AFPPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE TENANT'S
DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THIS LEASE,
CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT:

CITY OF MIAMI BEACH
ATTENTION: RAFAEL E. GRANADO, CITY CLERK
1700 CONVENTION CENTER DRIVE
MIAMI BEACH, FLORIDA 33139
E-MAIL: RAFAELGRANADO@MIAMIBEACHFL.GOV
PHONE: 305-673-7411

XIX_INSPECTOR GENERAL AUDIT RIGHTS

19.1  Pursuant to Seclion 2-266 ol the Code of the City of Miami Beach, the City has established
the Office of the Inspector General which may, on a random basis, perform reviews, audils, inspections
and investigations on all City contracts, throughout the duration of said contracts. This random audit Is
separate and distinct from any other audit performed by or on behalf of the City.

19.2  The Office of the Inspeclor General is authorized to investigale Cily affairs and
empowered lo roview pasl, presenl and proposed Cily programs, accounls, records, contracts and
transactions. In addiion, the Inspeclor General has the power to subpoena wilnesses, administer oaths,
require the production of witnesses and monitor Cily projects and programs. Monitoring of an existing
City project or program may include a report concerning whether the project is on lime, within budgel and
in conformance with the conlract documents and applicable law. The Inspector General shall have the
power lo audil, investigate, monitor, oversee, inspect and review operations, activilies, perlormance and
procurement process including bul nol limited to project design, bid specificalions, (bid/proposal)
submiltals, activities of the Tenant, its officers, agents and employees, lobbyists, Cily staff and elected
officials {o ensure compliance wilh the contracl documents and (o delect fraud and corruplion. Pursuant
to Section 2-378 of lhe City Code, the Cily is allocating a percentage of its overall annual contract
expenditures 1o fund the aclivities and operations of the Office of Inspector General

19.3  Upon len (10) days wrillen nolice to the Tenant, the Tenanl shall make all requesled
records and documenls available lo the Inspeclor General for inspection and copying. The Inspector
General is empowered lo retain the services of independent private seclor auditors to audil, investigate,
manilor, oversee, inspect and review operalions activilies, performance and procurement process
including bul not limited to project design, bid specificalions, (bid/proposal) submitlals, activities of the
Tenant ils officers, agents and employees, lobbyists, City staff and elected officials lo ensure compliance
with the contract documents and to detect fraud and corruption,

19.4  The Inspector General shall have the right lo inspect and copy all documents and records
in the Tenant's possession, custady or control which in the Inspeclor General's sole judgment, perlain to
performance of the contracl, including, bul not limited to original estimate files, change order estimalte
files, workeheels, proposals and agreements from and wilh successful sublenants and suppliers, all
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project-relaled correspondence, memoranda, instructions, inancial documents, construction documents,
(bid/proposal) and conlract documenls, back-change documents, all documents and records which
involve cash, lrade or volume discounls, insurance proceeds, rebates, or dividends received, payroll and
parsonnel records and supporting documentation for the aforesaid documents and records

19.5 The Tenant shall make available al ils office al all reasonable times the records, malerials,
and other evidence regarding the acquisition (bid preparation) and performance ol this Lease, for
examination, audit, or reproduction, until lhree (3) years after final payment under this Lease or for any
langer period required by statule or by other clauses of this Lease. In addition:

(A)  Ilthis Lease is complelely or partially lerminaled, the Tenant shall make available records
relating to the work terminated until three (3) years afler any resulting final termination setllement; and

(B) The Tenant shall make available records relating lo appeals or to litigation or the
settlement of claims arising under or relating to this Lease until such appeals, litigation, or claims are
finally resolved.

19.6  The provisions In this section shall apply to the Tenanl, its officers, agents, employees,
subtenants and suppllers. The Tenanl shall incorporate the provisions in this section in all subcontracts
and all other agreements executed by the Tenant in connaction with the performancea of this Lease.

19.7  Nothing in this saction shall impair any independant right to the City lo conduct audits or
investigative activities. The provisions of this section are neither intended nor shall they be construed to
impose any liability on the City by the Tenanl or third parties.

ARTICLE XX. E-VERIFY.

20,1 To the exlent thal Tenanl provides labor, supplies, or services under this Lease, Tenanl
shall comply with Section 448.095, Florida Statules, "Employment Eligibility" ("E-Verify Statule"), as may
be amended from time to time. Pursuant to the E-Verify Statute, commencing on January 1, 2021, Tenant
shall register with and use the E-Verily syslem to verify the work authorization status of all newly hired
employees during the Term of the Lease. Additionally, Tenant shall expressly requireé any subtenant
performing work or providing services pursuanl to the Lease o likewise ulilize the U.S Department ol
Homeland Security's E-Verify system to varily the employment eligibility of all new employees hired by
the subtenant, Il Tenanl enlers inlo a contract with an approved subtenant, the subtenant must provide
the Tenant with an alfidavil stating that the sublenant does nol employ, contract with, or subcontract wilh
an unauthorized alien. Tenant shall maintain a copy of such affidavil for the duration of this Lease or
stich other extended period as may be required under this Lease

20.2  Termination Rights.

(A) If the Gity has a good faith beliel that Tenant has knowingly viclated Section
448.08(1), Florida Statutes, which prohibils any person from knowingly employing, hiring, recruiling, or
referring an alien who is nol duly authorized to work by the immigration laws or the Altorney General of
the United Stales, the Cily shall lerminate this Lease wilh Tenant for cause, and the City shall (herealler
have or owe no further obligation or liabilily to Tenant.

(B) If the City has a good faith beliel thal a sublenanl has knowingly viclated the
loregoing subsection 40 1, bul the Tenanl olherwise complied with such subsection, the City will promptly
nolify the Tenanl and order the Tenant lo immediately terminate the contract with the sublenant, Tenanl's
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failure to terminale a subtenant shall be an event of default under this Lease, entilling Cily (o lerminale
this Lease for cause,

(C) A contract lerminated under the foregoing subsection 20.2(A) or 20.2(B) is nol in
breach of contract and may nol be considered as such.

(D) The City or Tenanl or a sublenant may file an action with the Circult or County
Court lo challenge a lermination under the foregoing subsection 20.2(A) or 20.2(B) no later than 20
calendar days after the date on which the contracl was terminated.

(E) I the City terminates the Lease with Tepant under the foregoing subsection
20,2(A), Tenant may nol be awarded a public contract for at least 1 year after the dale of tarmination of
this Lease,

(F) Tenanl is liable lor any addilional cosls incurred by lhe City as a resull of the
lermination of this Lease under this section 20,

ARTICLE XXI. TENANT'S COMPLIANCE WITH ANTI-HUMAN TRAFFICKING LAWS.

Tenant agrees to comply with Section 787.06, Flonda Statules, as may be amended from lime lo time,
and has execuled lhe Certification of Compliance with Anti-Human Trafficking Laws, as required by
Saction 787.06(13), Florida Slatules, a copy of which is altached herelo as Exhibit “J",

ARTICLE XXII. PROHIBITION ON CONTRACTING WITH A BUSINESS ENGAGING INA BOYCOTT

Tenant warranis and represents thal it is nol currenlly engaged in, and will not engage in, a boycoll, as
defined in Section 2-376 of (he City Code. In accordance with Seclion 2-375.1(2)(a) of the Cily Code,
Tenant hereby certifies thal Tenant is nol currenlly engaged in, and agrees for the duration ol the Lease
to nol engage in, a boycolt of Israel.

ARTICLE XXIIl, PROHIBITION AGAINST CONTRACTING WITH FOREIGN COUNTRIES OF
CONCERN WHEN AN INDIVIDUAL'S PERSONAL IDENTIFYING INFORMATION MAY BE

ACCESSED,

Tenant hereby agrees to comply with Seclion 287,138, Florida Statules, as may be amended from lime
to time, which stales thal as of January 1, 2024, a governmental enlily may not accepl a bid on, a
proposal for, or a reply to, or enler inlo, a contract with an entity which would grant the enlily access lo
an individual's personal idenlifying information (PIl), unless the entity provides the governmental entity
with an affidavil signed by an officer or representative of the enlily under penalty of perjury atlesting thal
the entily does nol meel any of the criteria in Paragraphs 2(a)-(c) of Seclion 287.138, Florida Slatutes:
(a) the entily is owned by a government of a foraign country of concern, (b) the governiment of a foreign
country of concern has a conlrolling interest in the entity, or (¢) the entity is organized under the laws of
or has its principal place of business in a loreign country of concern (each a “Prohibiled Enlity"). A
foreign couniry of concemn is defined in Section 287 138 (1)(c), Florida Statutes, as may be amended
from lime to time, as the People's Republic of China, the Russian Federation, the Islamic Republic of
Iran, the Democratic People's Republic of Korea, the Republic of Cuba, the Venezuelan regime of
Nicolas Maduro, or lhe Syrian Arab Republic, including any agency of or any other entity of significant
control of such foreign country of concern. Additionally, beginning July 1, 20256, a governmental enlity
may not extend or renew a contracl with a Prohiblled Enlity,  Tenanl warrants and represents that il
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does nol fall within the definition of a Prohibited Entity, and as such, has caused an authorized
representative of Tenant to execute the “Prohibition Against Conlracting with Entities of Foreign
Countries of Concern Affidavil”, incorporated herein by reference and attached hereto as Exhibit *K"

ARTICLE XXIV. PROHIBITION ON CONTRACTING WITH AN INDIVIDUAL OR
PERFORMED SERVICES FOR COMPENSATION TO A CANDIDATE FOR CITY ELECTED OFFICE,

Tenant warrants and represents that, within two (2) years prior to the Dale of Lease Execulion, Tenant
has not received compensation for services performed for a candidate for City elected office, as
contemplated by the prohibilions and exceptions of Section 2-379 of the City Code.

For the avoidance of doubl, the restrictions on conlracting wilh the City pursuant to Section 2-379 ol
Ihe Gity Code shall nol apply o the following:

(A)  Any individual or enlily that provides goods lo a candidale for office.

(B)  Any individual or entity that provides services lo a candidate for office if those same
services are regularly performed by the individual or enlity in the ordinary course of
business for clients or customers other than candidates for office. This includes, without
limitation, banks, lelephone or inlermnel service providers, printling companies, evenl
venues, restaurants, caterers, lransportation providers, and office supply vendors.

(C)  Any individual or entity which performs licensed professional services (including for
exarnple, legal or accounlting services,

ARTICLE XXV, NO DISCRIMINATION,

251  Egqual Employment Opportunity.
Neither Tenant nor any affiliate of Tenanl performing services hereunder, or pursuant hereto, will
discriminate against any employee or applicant for employment because of race, creed, sex,
color, national origin, sexual orientation, and disability, as defined in Title | of ADA.

25,2 No Discrimination.

The Tenanl agrees that there shall be no discrimination as lo race, color, nalional origin, sex, age,
disability, religion, income or family stalus, in its employment practices or in the operations
referred to by this Agreement; and further, there shall be no discrimination regarding any use,
sarvice, mainlenance, or operation wilhin the Facility. All services offered al the Facility shall be
made available {o (he public, subject to the right of the Tenanl and the City to establish and
enforce rules and regulations lo provide for the safely, ordery operalion, and security of the
Faclity.

Additionally, Tenant shall comply fully with the Cily of Miami Beach Human Righls Ordinance,
codified in Chapter 62 of the City Code, as may be amended from time to lime, prohibiting
discrimination in employment (including independent Tenants), housing, public accommodations,
and public services and in tonnection with its membership or policies because of actual of
perceived race, color, national origin, religion, sex, mlersexuality, gender idenlity, sexuval
orlentation, marital and familial status, age, disabilily, ancestry, heighl, weight, hair texture and/or
hairstyle, domestic partner status, labor organization membership, familial situation, or political
affiliation.
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ARTICLE XXVI. MISCELLANEOUS,

261  Headings.

The section, subsection and paragraph headings contained herein are for convenience of
reference only and are not intended lo define, limil, or describe the scope or intent of any provision of
this Lease,

26.2 Severability.
If any provision of this Lease or any porlion of such provigion or the application thereof lo any

person or circumstance shall be held to be invalid or unenforceable, or shall become a violation of any
local, State, or Federal laws, then the same as so applied shall no longer be a part of this Lease but the
remainder of the Lease shall nol be affecled thereby and this Lease as so modified shall remain In full
force and effect,

26.3  Conflict of Interest.

Tenant shall parform ils services under this Lease and conduct the professional padel
managemenlt and operations conlemplated herein, in 8 manner so as to show no preference for olher
padel operations/facilities owned, operated, managed, or otherwise controlled by Tenant with regard to
its responsibilities pursuant to this Lease.

26.4 No Third-Parly Beneficiary.

Nothing in this Lease shall confer upon any person or entity, including, but not limited to
subtenants, other than the parlies hereto and their respective successors and permitted assigns, any
rights, or remedies by reason of this Lease.

26.5 City Manager and City Manager's Designee. The City Manager is the Execulive Director
ol the City. The City Manager's designee, who is the person designaled to administer this Lease shall

be lhe Parks & Recreation Departmenl Director. The Cily Manager shall have authority lo approve any
amendments o the Lease within the City Manager's purchasing authority under the City Code of
Ordinances; however, the Cily Manager's designee shall have authority to administer the day to day
coordination with Tenant and other administrative approvals on behalf of the City

26.6 City as Landlord in its Proprietary Capacity. In all respecls hereunder, the CGity's
obligations and performance is pursuant lo Cily's position as the owner of the Premises, acting in ils
proprietary capacity, In the evenl lhe City exercises its regulatory authority as a govermnmmental body, the
exercise of such regulalory authority and the enforcement of any rutes, regulations, laws and ordinances
(Including through the exercise of the City's building, fire, code enforcemenlt, police department or
otherwise) shall be deemed fo have occurred pursuant to City's regulatory authority as a governmaental
body and snall not be attributable in any manner to Cily as a party to this Lease or in any way be deemed
in conflict with, or a defaull under, the City's obligations hereunder.

26.7  Holding Over If Tanant remains in possession of the Premises after the end of the Term
without having execuled and delivered a new lease or an agreement extending the Term, there shall be
no tacit renewal of this Lease or the Term, and Tenant shall be deemed lo be occupying the Premises
as a Tenant from month to month at a monthly Minimum Rent payable in advance on the first day of each
month equal to twice the monthly amount of Minimum Renl payable during the last month of the Term,
and otherwise upon the same lerms as are sel forth in this Lease, so [ar as they are applicable lo a
monthly lenancy.

26.8  Waiver, Parlial Invalidity. If the City excuses or condones any defaull by Tenanl of any
obligation under this Lease, this shall nol be a waiver of such obligation in respect of any conlinuing or
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subsequent default and no such waiver shall be implied. All of the provisions of this Lease are (o be
construed as covenants even though nol expressed as such, If any provision of this Lease is held or
rendered illegal or unenforceable it shall be considered separate and severable from this Lease and the
remaining provisions of this Lease shall remain in force and bind the parties as though (he illegal or
unenforceable provision had never been included in this Lease.

26,9  Recording. Neither Tenanl nor anyone claiming under Tenant shall record his Lease or
any memorandum hereol in any public records withoul the prior written consent of the City.

26,10 Nolices. Any nalice, consenl, or other instrument required or permitled Lo be given under
this Lease shall be in writing and shall be delivered in person, or sent by certified mall, return receipl
requested, or overnight express mail courier, postage prepaid, addressed (i) if to the City, al the address
set forth in the Lease Summary; and (ii) if to Tenanl, al the Premises or, prior lo Tenant 's occupancy of
the Premises, al the address sel forth on the Lease Summary. Any such nolice or other instruments
shall be deemed to have been given and received on the day upon which personal delivery is made or,
if mailed pursuant to certified mail, then forty-eight (48) hours following the date of mailing. Either party
may give notice lo the other of any change of address and after the giving of such notice, the address
therein specified is deemed lo be the address of such party for the giving of notices. If postal service is
interrupted or substantially delayed, all notices or ather instruments shall be delivered in person or by
overnightl express mail courier

26.11 Successors; Joinl and Several Liability. The rights and liabllities created by this Lease

extend to and bind the successors and assigns of the Cily and he heirs, execulors, administrators, and
permilted successors and assigns of Tenant. No rights, however, shall inure to the benefit of any
transferce unless such Transferee has been approved by the City. If there is at any lime mare than one
Tenant or more than one person constituling Tenanl, their covenants shall be considered to be joint and
sevaral and shall apply lo each and every one of them.

26.12 Captions and Section Numbers. The caplions, section numbers, article numbers, and
table of contents appaaring in this Lease are inserted only as a malter of convenience and in no way
affect the substance of this Lease.

26.13 Extended Meanings. The words "hereal,” "hereto," "hereunder,” and similar expressions
used in this Lease relate to the whole of this Lease and not only o the pravisions in which such
expressions appear. This Lease shall be read with all changes in number and gender as may be
appropriate or required by the contexl. Any reference to Tenant includes, when lhe conlext allows, the
employees, agents, invitees, and licensees ol Tenant and all others over whom Tenant might reasonably
be expected lo exercise control. This Lease has been fully reviewed and negotiated by each party and
their counsel and shall not be more slrictly construed against either party.

26.14 Entire Agreement; Governing Law; Time, This Lease and Lhe Exhibils and Riders, if any,
attached horelo are incorporated harein and set forth the entire agreement belween the City and Tenant
concerning the Premises and there are no other agreements or understandings between them. This
Lease and its Exhibits and Riders may not be medified except by agreement in writing axecuted by the
City and Tenantl, This Lease shall be conslrued in accordance with and governed by the laws of the
Slate of Florida. Time is of the essence of this Lease,

26 15 No Partnership. The parlies hereby acknowledge thal it is nol (heir intention under this
Lease to create between themselves a parinership, joinl venture, tenancy-in-common, joint tenancy,
co-ownership, or agency relationship.  Accordingly, nolwithstanding any expressions or provisions
contained herein, nothing in this Lease, whether based on the calculation of rental or olherwise, shall be
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construed or deemed lo creale, or o express an intent lo creale, a parlnership, joint venlure,
tenancy-in-common, joint lenancy, co-ownership or agency relationship of any kind or nalure whalsoever
belween the parties hereto.  The provisions of this seclion shall survive expiration of the Term.

26.16 Quiel Enjoyment. If Tenant pays rent and other charges and fully observes and performs
all of its obligations under this Lease, Tenant shall be enlitied to peaceful and quiet enjoyment of the
Premises for the Term withoul interruption or interference by the City or any person claiming through

City.

26.17 Brokerage. The Gily and Tenanl each represent and warrant one (o the other that neither
of them has employed any broker in connection with the negoliations of the terms of this Lease or the
execution thereof. The City and Tenant hereby agree to indemnily and 1o hold each other harmless
against any loss, expense, or liability with respect lo any claims for commissions or brokerage fees arising
from or oul of any breach of the foregoing representation and warranly,

26 18 Radon Notice. Chapler 88-285, Laws of Florida, requires the following nolice to be
provided with respect to the contract for sale and purchase of any building, or a rental agreement lor any
building. RADON GAS: Radon is a nalurally occurring radioactive gas that, when il has accumulated in
a building in sufficient quantities, may present health risks lo 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 lesting may be obtained from your counly public health
unit.

26.19 Execution. This Lease has been submilted for discussion purposes only and shall not be
deemed an offer by either parly lo the other to enter into (his Lease unless and until this Lease shall have
been exaculed by both parties, indicating their acceplance of the terins and conditions contained herein.

26.20 TRIAL BY JURY. THE CITY AND TENANT EACH HEREBY WAIVES ITS RIGHT TO A
JURY TRIAL OF ANY ISSUE OR CONTROVERSY ARISING UNDER THIS LEASE.

[SIGNATURE PAGE TO FOLLOW]
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EXECUTED as of the day and year first above writlen,
LANDLORD:

CITY OF MIAMI BEACH, FLORIDA,

a Florida municipal corporation

ATTES:
By: gff{é %

Eric T. Carpentey, City Manager

B
Rafacl E. Gra , City Clerk

Date: dA“H’ &7 Q u’z b SPMLEE A,
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TENANT:

MIAMI BEACH RACQUET CLUB, LLC,

WITNESS:

JORATHAN LEDESMA

e N\ Notary Pubilc
A J! St of Floridy

Eplras 4/17/2020

i

Print Name/Title:

¥ Witness
Mf?f)m Ledtsm,

Print Name

Date: LL/25/035
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EXHIBIT "A"
SKETCH OF FACILITY
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EXHIBIT "C*
TENANT'S HURRICANE PLAN

For public safety considerations in emergency situations, Including, without limitation, a threatened
tropical storm or hurricane, Tenant shall execute the attached Hurricane Plan:
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lur epared Resporse Plan

Tenant Operatlons — Padel X Courts & Roof Cover (Miami Beach)

Objectives

Protect life and safety of all staff and players

Minimize damage to padel courls, roof covers, and associated structures.

Ensure compliance with lease obligalions, Miami-Dade building code, and inslurance

requirements,
Establish a clear dismantling securing, and recovery protacol

Roles & Responsibilities

Tenant Hurricane Coordinator Club Manager - overall command, liaises with landlord &
emergency semvices.

Padel Operations Team Remove nels, protect furnishings, secure equipment,
Dacumentation Lead: Photolvideo record condition before/afier, maintain logs for insurance

Pre-Season Preparation (May 1 - June 1)

Maintain updaled as-built dravings and dismantling schemalics,

Identily secure storage (dry warehouse or container) for removed elements,
Conduet training drill with crew (dry run dismantling of one bay).

Verify insurance coverage, landlord responsibilities, and FEMA guidance.
Pre-position equipment: lifts, scaffolding, wrenches, slings, PPE

Hurricane Watch Protocol (72-48 hours before impact)

Tenan! Coordinator activates plan; nolily landlord and insurer.
Document condifion with photos.

Hurricane Warning Protocol (48-24 hours before impact)

Complete dismantling of roof cover panelsimembranes per engineer's sequence.
Complete dismantling of padel court panels per engineer's sequence

Ramove all lnose equipment: nets, balls, benches, signage, trash bins
Disconnect and secure elecincalffighting fixtures on roof/cover.

Begin dismanlling non-structural side panels, mesh, awnings, PVC membranes
Lower of furl flexible fabric/PVC roofs to ground

Secure sleel framing with bracing and hurricane straps (If partial dismantling only)
Check drainage - clear roof/ground drains o avoid ponding

Verify all loose malerials are stored or lied down.

Evacuate all non-essential personnel

Post-Storm Recovery

Wait for all-clear from local authorities.

Inspect padel court structure for. misalignment, glass breakage, water intrugion, rooffframe
damage.

Reassemble rool covers in reverse sequence, ensuring speciflcations on bolts,

Engage engineer to cerlily structure before reopening
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File insurance claims with docurmentation package
Debrief with team. what warked, what needs adjustment.

Timeline (Hurricane Category 3+ Forecast)

T-72h: Activate plan, nolify stakeholders, remave equipment
T-60n: Begin dismantling non-structural covers & panels.
T-48h: Continue roof dismantling, secure materials in storage.
T-36h. Complete dismantling, inspect site, secure ulilities.
T-24h: Site closed, all personnel evacuated.

Past-Starm +12h: Inspection team returns.

Post-Storm +48h: Begin reassembly if safe.
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EXHIBIT 0"
CITY'S CUSTOMER SERVICE STANDARDS
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TELEPHONE

WRITTEN
CORRESPONDENCE

PERSONAL
CONTACT

MONITORING
OUR PROGRESS
all Wa'ee

Leaicdme; call

We are commilted to providing excellent public service and safety fo all who live,
work and play in our vibrant, tropical, historic community.
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EXHIBIT "E"
ESCROW AGREEMENT AND WORK LETTER
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WORK LETTER AND ESCROW AGREEMENT

THIS WORK LETTER AND ESCROW AGREEMENT (lhis "Work Lelter") | !Ilached to
and made a part of thal certain Lease Agreement (the ‘Lease”), dated this 'ZS I day of

Al L1, 2025, by and between the City of Miami Beach, a Florida municipal corporation
(collectively, ‘Landlord"), and Miami Beach Racquet Club, LLC, a Florida limited liability company
(“Tenant"), and SMGQ Law ("Escrow Agent’). The terms and provisions of lhe Lease are hereby
incarporated into this Work Leller by reference. In the event of any inconsistencies between this
Work Lelter and the Lease, the provisions of this Work Letler shall control. All capitalized terms
not otherwise dafined herein shall have the meanings ascribed to them In the Lease.

In consideration of the execution of the Lease, the mufual covenants and conditions
hereinalter set forlh, and for other good and valuable consideration the receipt and sufficiency of
which are hereby acknowledged, Landlord, Tenant and Escrow Agent agree as follows:

L. CONSTRUCTION OF TENANT'S WORK, TENANT DEPOSIT:

1 Building _Shell; Construction of Tenanl's Work. The terms of the Lease
contemplate that Landlord shall deliver to Tenant the Premises, with no improvements (other than
as set forlh in the Lease) In “As 1" “where is” condition, with Tenant providing all necessary ulility
connection points (including, bul not limited to, water, sewer, and electricily) sufficient for Tenant
1o use the Premises for the Permitted Uses. Subject to the terms, covenants and conditions sel
forth in this Work Leller, Tenant shall build-out, construct andlor install, al Tenant's sole cosl and
expense, such walls, parilions, fixtures and other improvements In and lo the Premises as Tenant
deems necessary or desirable in order to make the Premises suitable for Tenant's Permitted Uses
(the “Tenant's Work"). This Work Letter sets forth the agreement of Landlord and Tenant with
respect lo the construclion and/or installation of the Tenanl's Work, and all ancillary mallers
connected therewith and Tenant's deposit into escrow of certaln funds, the disbursement of which
is governed hereby.

2. Tenant Deposit. Once (i) Tenant has been issued a master building permil and (ii)
(he construction contract conlaining the budget for all of Tenant's Work (“Consiruction Corlract’)
has been approvad in wriling by the Landlord, the Tenant shall deposil with Escrow Agent lhe
total amount of the hard costs in connection with Tenant's Work, which will be reflected in the
Construction Confract (the “Tenant Construction Fund”) within five (5) business days from the
later of the date of (1) and (if); however, in no event later than thirty (30) days from Ihe date of (i).
Escrow Agent shall give wrillen nofice to Landlord promptly after receipt of the payment of the
Tenant Construction Fund. Failure of Tenant 1o make this daposit on or before the date when due
and Tenant falling lo cure such defaull following thirty (30) days wrilten notice lo Tenant shall
conslitute a defaull by Tenant under this Work Letter and under lhe Lease, and shall entille
Landlord 1o exercise all remedies available thereunder or al law or in equity for Tenanl's defaull
The Tenant Conslruction Fund shall be held and disbursed by Escrow Agent in accordance with
the terms of this Work Letter to pay actual Hard Costs of consiructing the Tenant's Work. In no
evenl, however, shall any portion of the Tenant Construction Fund be used lo pay any "Solt
Costs” As used herein, “Hard Cosls" shall mean direct contractor costs of labor, material,
equipment, services, and profit.  Sofl Costs shall include, without limitation, architectural,
engineering and legal fees; costs of financing, insurance, bonding, and securly, impact lees;
utilily hook-up fees, costs of parmits; pre-consiruction and post-construction expenses, and all
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other costs that are not direct costs of consiruction. All Soft Costs shall be paid as and when aue
from Tenanl's own funds other than the Tenant Construction Fund.

3. No Unused Tenant Construction Fund. Upon final completion of the Tenant's
Work, and payment of the unpaid hard costs for such Tenant's Work, any unused portion of the

Tenanl Construction Fund shall be remitled 1o Tenant by Escrow Agent within seven (7) days
after Escrow Agent's receipt of a lefter executed by boll Landlord and Tenant confirming that the
Tenant's Work has been completed and all Hard Costs have been paid. Tenant recognizes and
agrees thal Tenant has committed to expend not less than Three Million and No/100 Dollars
($3,000,000.00) towards Hard Costs of construction of the Tenant's Work, In the event Tenant
falls to expend such amount, Tenant shall forfeit to Landlord, as additional Renl under the Lease,
the unexpended portion of (he Tenant Construction Fund, but in no event in excess of the amount
Tenant is required o expend loward such Hard Costs under the Construction Contrac.

4. Services, Landlord's Inspection. During build-oul of the Tenant's Work, Tenanl

shall be responsible for procuring, at its own cost and expense, any and all utilities or services
necessary in connection therawith. Tenant shall be responsible for the cast of any additional
security which may be required as a result of Tenant's consltruction of the Tenant's Work, which
costs are Soft Costs and may not be paid out of the Tenant Construction Fund.

5. Delay _in_Substantial Completion. Tenant shall not commence construction of
Tenant's Work until the date specified by Landlord ("Start Date”) to Tenant in wrilten notice, which
notice shall be sent as soon as practical and shall not be unreasonably withheld, delayed, or
condilioned, The Slarl Date shall not be provided until the occurrence of the following: (1) the
date Tenant provides the Security Deposit under the Lease; (2) receipl of escrow letter from
Escrow Agent evidencing the deposit of the Tenant Construclion Fund; and (3) the Landlord
approves of all insurance requirements under the Lease and this Work Lelter (*Estimated
Construction Commencement Date”). Tenant shall use commercially reasonable efforls to
Substanlially Complete the Tenant's Work in accordance with the Tenant's Construction Drawings
(as hereinafller defined), nol later than the Estimated Completion Date. The “Estimated
Complation Date” shall be 18 menths after the Date of Lease Execution (as defined in item 1 of
the Lease Summary). “Substantial Completion” shall mean the date that a final Certificate of
Occupincy has been issued for the Premises and Lhe archilecl has acknowledged that all work
has been compleled In accordance with the approved Plans, Regulatory Approvals and applicable
Laws (as defined in Article 1V, Section 15 hereof),

6. Landlord's Disclaimer. Notwithstanding the issuance of any approvals or consents
by Ihe Landlord, Landlord has no obligation or responsibility whatsoever for the adecuacy, form
or content of the Tenant's Conslruction Drawings, any contract, any change order, or any other
matler incident lo the Premises or the construction of the Tenanl's Work. Any inspection of the
Premises or the Tenant's Work shall be for Landlord’s protection only and shall nol constitute any
assumption of responsibility to Tenant or anyone else wilh regard to the condition, construction,
mainlenance or operation of the Premises or the Tenant's Work or reliove Tenant of any of
Tenant's obligations. Tenanl shall select all surveyors, architects, engineers, contractors,
maleriaimen and all other persons or entities fumishing services or malerials to the Premises;
howevar, the contractor and the archilect shall be subject o approval by the City Manager, which
approval shall nol be unreasonably withheld, delayed, or conditioned. Landlord has no duty to
supervise or lo Inspect the Premises or the construction of the Tenanl's Work nor have any duty
of care lo Tenant or any other person to protect againsl, or inform Tenant or any other person of,
the existence of negligent, faully, inadequate or defeclive design or construction of the Tenant's
Waork. Landiord shall not be liable or responsible for any defect in the Premises, any other portions
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ol the Garage or the lTenant's Work, the parformance or dafaall of Tenant, Tenant's Archilect or
Engineer, Contraclor, or any other party, or for any failure lo construct, complete, protect or insure
the Tenant's Work, or for the payment of costs of labor, materials or services supplied for the
consiruction of the Tenant's Work, or for the performance of any obligation of Tenant whatsoever,
unless any such defect or failure to perform Is, direclly or indireclly, caused by Landlord’s gross
nagligence or willful misconduct.  Nothing, including acceptance of any document or instrument,
shall be construed as a reprasentation or warranty, express or impliad, to any party by Landlord,
Inspection shall not constilute an acknowledgment or represantation by Landlord that there has
been or will be compliance with the Tenant's Conslruction Drawings or applicable Laws and
governmental requirements or thal the construction is free from defeclive materials or
workmanship. Inspeclion whether or not followed by notice of defaull shall nol constitute a waiver
of any default then existing, or a walver of Landlord’s right thereafter to insist that the Tenant's
Work be constructed in accordance with the Tenanl's Consiruction Drawings, applicable Laws,
any City board approvals and other govarmmental raquirements. Landlord's failure lo inspect shall
not constifute a waiver of any of Landlord's rights under the Lease or Work Letler or al law or in
aquity. Tenant agrees thal it shall be solely responsible for supervising the conslruction of the
Tenant's Work, and Landlord shall have no obligation to provide any such administrative or

management services,

1 TENANT'S CONSTRUCTION DRAWINGS; BUDGET; DISBURSEMENT OF TENANT'S
CONTRIBUTION FUND:
1 Contents_of Tenant's Construction Drawings. The Tenanl's Work shall be

completed in accordance with Tenant's Plans, as approved by Landlord in its proprietary capacity
pursuant to Arlicle V of the Leass, all Regulatory Approvals and applicable Laws.

2 Tenant's Archilect; Tenant's Engineers. Tenan! shall employ a Florida licensed
architect approvad by Landlord ("Tenant's Architect”) in preparation of the Tenant Plans, which
shall be prepared and sealed in such a manner as may be required for the issuance of a building
permil,  Such approval shall not be unreasonably withheld, delayed, or conditionad. All
engineering drawings (the “Engineering Drawings"), shall be prepared by engineer(s) approvad
by Landlord ("Tenant's Engineers")

3. alio Tenant’ i rawings. Once approved, excepl as
provided in Article IV, Section 10 hereof, Tenant shall not make any changes, revisions, or
additions lo the Tenant's Plans and Tenant's Conslruction Drawings withoul the prior wrilten
approval of Landlord. Tenant shall provide Landiord with computerized architeclural drawings
("CAD") of the Tenant's Plans and Tenant's Construction Drawings on disk, Upon completion of
the Tenant's Work, Tenanl shall provide Landlord with “as-built” plans both in blugprint form and
in CAD form.

4. Construction Budget. Tenant shall cause Contractor o prepare a detailod budget
selling forth the tolal cosl and expenses for construction of the Tenant's Work in accordance with
the Tenant's Construction Drawings, which budget shall reflect actual Hard Costs of construction
of nol less than $3,000,000.00 and shall be subject o the approval of Landlord, which shall not
be unreasonably withheld, dalayad, or conditioned (the "Budgel’). In the evenl that, al any lime
during consltruction of the Tenant's Work, the amount remaining in the Tenant Construetion Fund
is not, in the reasonable opinion of Tenant's Architect or Conltractor, sufficient to complata the
Harc Costs of the Tenanl's Work, Tenant agrees lo contribute a sum equal to the deficiency
("Tenant's Excass") into the Tenant Conslruction Fund upon thirty (30) days prior written nolice.
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The Escrow Agent shall not be entitled to disburse any portion of the Tenant Gonstruction IFund
tntil Tenant shall have deposited the Tenant's Excess into the Tenant Construction Fund,

B. Disbursement of Tenant Conslruction Fund. Tenant agrees that in connection with
any request for disbursement of the Tenant Construction Fund, Tenant shall comply with each of

the requirements sel forth in Adicle V hereof. Tonant further agrees to provide Landlord and
Escrow Agent with proof of compliance prior to disbursement of any portion of the Tenant
Construction Fund,

i CONTRACTOR; CONSTRUCTION CONTRACT: PERFORMANCE BOND: BUILDING
PERMITS:

1, Contractor, The Contractor employed by Tenant shall be subject to Landlord's
approval, which shall not unreasonably be withheld, delayed, or conditioned (“Contractor*), and
shall enter into a construction conlract with Tenant (*Conslruction Contract’). The Contraclor
shall be responsible for obtaining all necessary permits and approvals, which expense shall be a
Soft Cosl and shall not be paid for out of lhe Tenanl Construction Fund. All construction
performed by the Conlraclor shall be done in accordance wilh, and subject to, each of the terms,
covenants and conditions sel forth herein. In addition therelo, Tenanl shall advise the Contractor,
and all subcontractors, materlalmen and suppliers that no interest of Landlord in the Premises or
the Garage shall be subject (o liens 1o secure payment of any amount due for work pedormed or
materials installed in the Premises.

2, Building Permits. Prior to commencing any work, Tenant shall oblain, at its sole
cost and expense, and shall furnish copies to Landlord, all building and other permits requirad to
construct the Tenant's Work, The cost for such building and other permits are Soft Costs and
may nol be pald out of the Tenanl Construction Fund.

3 Parformance Bond. Tenanl shall require Its Contractor lo provide unconditional
performance and payment bonds covering Ihe total value of the Tenant's Work issued by a surely
reasonably acceptable to Landlord. Said bonds shall be issued for each subcontractor, contractor
or malerialman furnishing material or providing labor or services to the Premises and shall (I
name Landlord as an additional obligee, (i) be in an amount, in form and contenl, and issued by
surelies, reasonably salisfaclory lo Landlord and (jii) be in compliance with all applicable Laws.
The cost of the performance and payment bond premiums are Soft Costs and may not be paid
from the Tenant Construction Fund.

v, TENANT'S COVENANTS WITH RESPECT TO CONSTRUCTION OF THE TENANT'S
WORK:

Tenant hereby covenants and agrees with Landlord as follows:

1 Conslruction. (i) Prior to the commencement of construction of the Tenant's Work,
lo record a Nolice of Commencement in the Public Records of Miami-Dade County, Florida, and
lo posl a certified copy thereof in the Premises, in accordance with the raquirements of Florida
Slatutes, Chapter 713, and lo designate Landlord as one of the parties lo receive a copy of all
notices to owner, (il) to cause the Tenant's Work lo be construcled in accordance with the
approved Tenanl's Plans, all Regulatory Approvals, and all applicable Laws, (ii) to do no act that
would refieve Contractor from ils obligations to construct the Tenant's Work according fo the
Tenanl's Plans, and (iv) lo make no amendments, olher than modifications or change orders as
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may be permilted hereunder, lo the Tenant’s Construction Drawings withoul the prior written
consent of Landlord, which shall nol be unreasonably withheld, defayed, or condilioned.

2. Lo lrac te _Construclion; Agreement of Tenant's
Architect. To promptly furnish Landlord with the written agreement of Contractor, raasonably
acceptable to Landlord, that, in the avent of a default by Tenant hereunder or under the Lease or
under the terms of the construction contract between Tenant and its Contraclor (the "Construction
Contract”) and the lapse of any applicable cure period under said agreements, Contraclor will, at
the written request of Landlord, continue performance pursuant to the Construction Contract, until
completion of construction of the Tenant's Work, provided Contractor is reimbursed for all work
done subsequent to Landiord's writlen request for Contractor to complete construction, Tenant
shall also furnish Landlord with the writlen agreement of Tenanl's Architect and Tenant's
Engineer, that, following a default by Tenant hereunder or under the Lease and the lapse of any
applicable cure period, (i) Landlord shall ba aentitled to the use and bonofit of the Tenant's
Conslruction Drawings and (il) Tenant's Architect and Engineer will continue performance under
its agreement with Tenant, for the benefit of Landlord, upon written request therefor by Landlord,
provided that Landlord pays Tenanl's Architecl and Tenant's Engineer for all services rendered
by Tenant's Architect and Tenant's Engineer after Landlord's request. Landlord, at its sole oplion,
shall be entitled to use the Tenant Construction Fund lo pay amounts owed to Contraclor,
Tenant's Architect and/or Tenanl's Engineer pursuant to this paragraph, and Escrow Agent shall
promptly disburse the funds lo Landlord upon Landlord’s writlen request.

3. Insurance. To ootain and deliver lo Landlord prior to the commencement of
construction of the Tenant's Work, all insurance or evidence of all insurance required under the
Lease and, in addition therelo, the following (all of which are Soft Costs and may nol be paid for
out of the Tenant Construction Fund):

(a) Builder's Risk Insurance. Builder's risk insurance, with a deduclible of nol
more than §5,000, that shall (i) name Landlord, as an additional insured, (ii) provide coverage
equal lo the highest insurable value of the Tenanl's Work (but in no event less than the contract
price under Construction Contract), and (iii) be in such form and issued by such companies as
shall be approved by Landlord. Such approval shall not be unreasonably withheld, delayed, or
conditioned. The originals or certified copies of such policies, together with appropriale
endorsements thereto, including, but not limited to, the written agreement by the insurer or
insurers therein to give Landlord thirty (30) days prior written nolice of intention to cancel or
amend, shall be promplly delivered to Landlord; said insurance coverage (o be kepl in full force
and effect al all times during construction of the Tenant's Work.

(b) Statutory Employer Liabllity and Workman's Compensation Insurance. A
certilicate or certificates from an insurance company reasonably acceptable to Landlord,
confirming that Tenant and Confractor have obtained statutory worker's compensation and
employer's liability coverage in an amount not less than required by law, without allowance for
any axemption hereunder,

(c) Automobile Insurance. Business and Automobile Liability with minimurn
limits of One Million and No/100 Dollars ($1,000,000.00) per occurrence combined single 'imit for
Bodily Injury Liability and Property Damage Liability. Coverage must be afforded on a form no
mare restrictive than the latesl edition of the Business Aulomobile Liability Policy, without
restrictive endorsements, as filed by the Insurance Services Office and must include: (1) Owned
Vehicles, (2) Hired and Non-Owned Vehicles, and (3) Employers' Non-Ownership,
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Any policy of inswrance herein required shall contain a contractual liability endorsemeni
covering indemnity and defense obligations of Tenant and such other coverage as may
reasonably be required by Landlord. Such policy wifl among other things, make specific reference
lo the Lease and Work Letter, Any policy obtained by Tenant insuring against loss by physical
damage lo any porlion of the Tenant's Work or to materials to be incorporated in the Tepanl's
Work or covering Tenant's or its conlractor’s lools, supplies, machinery or equipment shall contain
an endorsement providing that the insurer waives ils rights of subrogation against Landlord and
any other named or additional insured. Nothing in this Section shall give or create in any lhird
party any claim or righl against Landlord, except that which may exisl irrespective of this Section

The insurance required hereunder may be conlained in one or more policies. Prior fo
cornmencement of any conslruction, Tenant shall furnish o Landlord cerlificates or copies of
policies showing that the insurance is In force and that the premiums due thereunder shall have
been paid and that the subconlractors of Contractor, and such other persons as Tenant may direct
are named as insured persons jointly with Conltractor in respecl of any loss covered. Tenant shall
provide Landlord with nolice ol any cancellation, termination or modification of any required
insurance coverages.

In the event of any failure of Tenant to furnish and maintain insurance required hereunder,
Landlord, at ils option and without waiving the default of Tenanl, shall have (he right lo provide
Tenant with written notice of such noncompliance. Tenant shall have five (5) business days after
receiving such notice lo obtain the required insurance, If Tenant does not do so within (hat peried,
Landlord shall have the right to obtain such insurance for, and In the name of, Tenant. In such
event Tenant shall pay the cost thereof upon written demand and shall furnish all information
required by the insurance carrier,

4, In addition to the foregoing insurance, Tenant shall, prior to commencement of
construclion, provide or cause lo be provided lo Landlord from each subcontractor performing
services or furnishing labor al the Premises (1) general liability insurance, with limits of Qne Million
and No/100 Dollars ($1,000,000.00) per occurrence and Two Million and No/100 Dollars
($2,000,000.00) in the aggregate and (2) automobile insurance in form and content and in such
amount as Landlord may require

5. Subrogalion. The terms of insurance policies referred lo in Section IV
Subsection 3(c) and Subsection 4 shall preclude subrogation claims against Tenanl, Landlord
and their respective officers, employees and agents.

6. Insurance Cooperation. To cooperate with Landlard in obtaining for Landlord
the benelits of any insurance policy or other proceeds lawfully or equitably payable to it in
connection wilh the transaclions conlemplated hereby and the collection of any indebledness or
obligation of Tenant to Landlord incurred hereunder.

i Commencemenl _and Completion of Consltruction. Tenant shall diligently
pursue construction to completion, In accordance with (1) the Tenant's Plans, (ii) all Regulatory
Approvals; (ifi) all applicable Laws; and (iv) such reasonable rules and regulations as Landlord
may impose from {ime (o time in writing to ensure the orderly construction of the Tenant's Work.
Tenanl shall pay all Soft Costs from Tenant's own funds and not from the Tenant Construction
Fund and supply such sums of money and perform such duties as may be reasonably necessary
lo complete the construction of the Tenanl's Work on or before the Estimated Consiruction
Commencement Date pursuant o the Tenant's Construction Drawings and in full compliance with
all of the lerms, covenants and canditions of this Work Letter. Tenant shall salisfy all liens, clams,
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Or assessments (actual or contingent) asserted against the Pramisas, the Building or the Frojeat,
for any material, labor, or other items furnished in connection with the construction of the Tenant's
Wark, and shall comply with the Florida Mechanics' Lien Law, Chapler 713, Florida Statules. In
connection wilh the construction of the Tenant's Work, Tenant shall comply or cause Tenanl's
Cantractor to comply with all construction, use, bullding, zaning, and other similar requirements
of any governmental authority having or asserting jurisdiction over the Premises or the project.
Upon wrilten reques! by Landlord, Tenant will provide evidence of satisfaclory compliance with
all of the foregoing lo Landlord. Inthe avent any lien shall be filed (whether properly or improperty)
against the Premises, or the Project, it shall be removed, salisfied or transferred lo bond by Tenant
within ten (10) days after it becomes aware of such lien. Tenant's fallure to do so within the ten
(10) day period shall be a defaull hereunder and under the Lease, and (i) Escrow Agent shall
have no further right to make any disbursement to Tenant hereunder from the Tenant
Construction Fund, and (ii) Landlord shall be entitled to avail itself of all rights and remedies
provided for hereunder or under the Lease.

8. Lof Landiord 1o | ¢l ises. To permil Landlord, and Landlord's
employees and Landlord's consultants, if any, and their representatives and agenls, to enler upon
the Pramises and to inspect the Tenant's Work and all malerials lo be used in the consiruclion
lhereof; and lo cooperate and cause Contraclor to cooperate with Landlord and its employees,
represenlalives and agents during those inspections; provided, however, that this provision shall
not be deemed to impose upon Landlord any obligation to undertake such inspections.

9, Correclion of Defects, To correct any material defect in the Tenant's Work, or
any departure from the Tenanl's Plans not approved by Landlord or permitled hereunder within a
reasonable timeframe, not to exceed ninety (90) days following written notification lo Tenant,
without any addltional cure period being applicable The advance of any portion of the Tenanl
Construction Fund shail not constitule a waiver of Landlord's fight to require compliance with this
covenanl.

10. Change Orders. To permil no deviations from Tenant's Plans, other than Minor
Changes (as defined herein), without the prior wrilten approval of Landlord, which approval shall
not be unreasonably withheld, delayed, or conditioned. Nolwithstanding the foregoing, Tenant
may make Minor Changes to the Tenant's Plans and Tenant's Conslruction Drawings without the
prior written consent of Landlord. Minor Changes, as referenced herein, shall mean any changes
that (i) do not deviate from the requirements in the Lease, including the Permitted Uses described
in the Lease, the initial size of each component of the Permitted Uses approved in the Plans, or
any approved specifications for the components: (i) are made in compliance with the
requirements of a City requlatory department, such as the Building Deparlment or Public Works
Department, or of a City board, such as the DREB; (iil) cumulatively increases (he construction
timeline by six (6) months or less; and/or (iv) have a value of $100,000.00 or less. Tenanl shall
provide Landlord with monthly wrillen reports, selling lorth an updated Budgel that reflects all
approved change orders and any other revisions affecting the cost of Tenant's Work, Each such
reporl shall include a detailed reconclliation of costs incurred, projected costs to complete, and
the total anticipated cost of Tenant's Work. To the extent that any updated Budgel exceeds the
balance then remaining in the Tenant's Construction F und, Tenant shall, within ten (10) business
days after delivery of the updatec Budgel, deposit into the Tenant’s Construction Fund additional
funds equal 1o such excess, so that the balance of the Tenanl's Construction Fund at all limes
equals or exceeds the total anlicipated cost of Tenant's Work as shown in the most recent Budgel.

" Notification of Claims by Subcon traclors and Malerialmen. 1o advise Landlord
monthly and in writing, il Tenanl receives any writlen Nolice to Owner from any laborer,
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subcontractor, or materialman in connection with any labor or malerials furnished in he
conglruction of the Tenant's Waork.

12, Eurther Acts. 1o do and execule all and such further lawful and reasonable
acts, documents, and assurances for the better and more effective carrying out of the intent and
purpose of this Work Letter, as Landlord shall reasonably require from time to time.

13. Acchitecl's Opinion. To furnish to Landlord upon request, the written opinion
of Tenant's Architect, in form and content reasonably satisfactory lo Landlord, cerlifying, that,
based on inter alia, (i) Architect's preparation of the Tenant's Plans; (i) Archilect's supervision
and inspeclion of construction of the Tenant's Work; (iii) all applicable Laws; and (iv) Archilect's
professional knowledge and judgment: thal (a) the Tenant's Work has been conslructed in
accordance wilh the Tenant's Plans and all Regulatory Approvals, (b) Tenant's Work is in
compliance with all Laws, (¢) the proposed Tenant's Work can be constructed in accordance with
the Tenant's Plans for a cost that does not exceed the price set forth In the Construction Contracl,
and (d) the amount remaining in the Tenant Construction Fund is sufficient to pay for all unpaid
Hard Cosls of Construction.

14. Cerlificate of Occupancy. To oblain and furnish to Landlord a copy of a final
cerlificate of occupancy, or sucn other cerlificate or approval required by any govarnmenlal
agency lo ensure thal the Tenant's Work has been finally completed and that Tenant can occupy
Ihe Premises.

15 Flarida Building Laws. Tenant and Contractor shall comply with all applicable
provision of the Flonda Building Codes Acl, as amended from time to time, the Miam-Dade
County Bullding and Zoning Code, as amended from time to time, and all other applicable laws,
rules, ordinances and building or zoning codes (collectively, the "Laws”).

16. Smoke, Alcohol, Drugs and Arms Free Site. Tenanl acknowledges that the
Premises and the Project shall be designated as a smoke, alcohol, drug and anns free site (the
‘Project Designation”). Tenant covenanls lo observe said Project Designation and o cause
Contractor and all olher contractors, subcontractors and materialmen employed in the
consiruction of the Tenant's Wark to comply with said restrictions. Violation of the Project
Designalion by Tenant, Conlractor or any conlractor, subconiractor or materialman employed in
the conslruction of the Tenanl's Work shall constitute a breach of the Lease, provided that Tenant
shall have thirty (30) days after written notice from Landlord o cure such violation before Landlord
may exarcise ils remedies for such breach. In addition to all other rights and remedies of Landlord
hereunder, in the event of a violation of the Project Designation by any contractor, subcontractor
or materialman, Landlord shall have the right to cause Tenant to terminate the contraclor,
subcontractor or materialman causing such violation. In order to facilitate the enforcement of this
provision, Tenant agrees lo include language in its contracl with Contractor, and any other third
party, provisions (i) requiring the Contraclor and third parly and any of their contraclors,
subcontractors and materialmen to observe said Project Designation and (i) permitling the Tenant
lo terminate any conlraclor, subcontractor or materialman who falls to observe sald Project
Designation. Tenan! agrees to immediately advise Landlord of any violation of the Project
Deslignation thal Tenanl has actual knowledge of

17 Parking; Locaton of Construction Dumpsters and Slorage Trailers; Temporary
Bathioom Facllities. Landlord shall have the right to specify the location for the placement of
conslruction dumpsters and storage lrailers used by Tenanl and/or i1 Conlraclor in (he
construction of the Tenant's Work During the build-out of Tenant's Work, Tenant shall be required
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o provide a Constiuction Parking Management Plan that is acceplable o Ihe City as »
prerequiisile for permit issuance and shail further be responsible for payment of any parking fees
related to said Construction Park ing Management Plan. T the exlent feasible, the Construction
Parking Management Plan shall permit Tenant lo use the entire roof of the Garage.in order to
provide Tenant and its contractors, subcontractors and malterialmen with adequate parking for its
operations and to avoid potential liability issues arising from public use during construction.
Tenam shall also, al its own cosl and expense (which shall be part of Soft Costs), provide
lemporary bathroom facilities for the contractors, subcontractars and malerialmen engaged in the
construction of the Tenant's Work.

18, i ce ol Premise: i clion. Tenant agrees o undertake
the removal of construction related trash on or about the Premises on a weekly basis, In the
evenl that Tenan! fails to comply with the foregoing, Landlord shall have the right, bul not the
obligalion, to undertake such trash femoval and any reasonable expenses incurred by Landlord

V. DISBURSEMENT OF TENANT CONSTRUCTION FUND:

Subject to compliance with and fulfiliment of each and every of the lerms, covenants and
conditions sel forlth herein, Escrow Agenl shall make disbursements oult of the Tenan|
Construction Fund, up lo the full amount of the Tenant Construction Fund, in accordance with this
Work | elter and the following procedures:

1. uesl for Payment. At such time as Tenant shall desire to obtain a
disbursement of any portion of the Tenant Conslruction Fund for Hard Costs of Tenan
Improvement costs, Tenant shall complete, execute and deliver to Escrow Agent and Landlord a
request for an advance on a form of draw requesl approved by Landlord, within its reasonable
discretion. Such draw request shall include, bul not be limited to, the following information:

(a) a reasonably detailed breakdown of the folal amount then being
requesled, identifying each conlractor, subcontractor, supplier or materialman fo be paid, the
amount to be paid lo each such conlractor, subconlractor, supplier or malerialman, and the work
done by each such person or entily for which paymenlt is being requested;

(b) a copy of all bills, invoices or statements lor which payment is being
fequested musl be allached to the draw request;

(c)
rerformad to the date of the draw request, from each contractor, subcontraclor, materialman or
supplier performing work or supplying malerials to (he Premises, and include said waivers or
releases of lien from subcontractors or malterialmen (o the draw request;

() 4 slalement by Tenanl thal Tenant or Tenanl's Archilecl has inspecled
all work for which payment is being requesled, hat, based upon Tenant's Architecl's inspection
of the work, such work complies in all material respecls with the Tenanl's Conslruction Drawings,
any City Board approvals and other governmental approvals, and applicable Laws (subjecl to
minor “punch lisl" ilems sel forth on such cerlificate), and that Tenant authorizes and approves
the payment o each conlractor, subcontractor, supplier or materialman shown on the draw
request, in the amount set forlh in such draw requesl,
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(e) a cerlificalion by Tenanl that:

(1) all outstanding claims for labor, malerials and fixtures in connection
with the Tenanl's Work have been paid in full as of the date of the
draw request, or will be paid in full from (he proceeds of the draw
then being requested;

(ii) lhere are no mechanics, malerialmen or other liens filed in the
public records against the Premises, the Building or the Project,
arising from or out of the construction of the Tenant's Work:

(i) Tenant has complied with all of Tenant's obligations, and is nol in
defaull, as of the date thereol, under the Lease, the Work Leller o
the Construction Conlract:

(iv)  allinsurance policies required hereunder and under the Lease are
in full force and effect;

(v) all funds previously disbursed by Landiord from (he Tenant
Censtruction Fund have been applied in accordance with the prior
draw request;

(vi)  the undisbursed portion of the Tenant Construction Fund is
sufficient to complete construction of the Tepant's Wark in
accordance with the Budget, the Construction Contract, (he
Tenant's Conslruction Drawings, and applicable Laws;

(Vi) there have been no changes in the Tenanl's Conslruction Drawings
other than those made pursuant lo change orders pemitted

hereunder;
() A consant of surely; and
(9) such other and further information as Landiord may reasonably
request,
2 Architect's Certificalion. Each draw request for Tenant's Work cosls shall be

accompanied by the wrillen certification of Tenant's Archilect, cerlifying that, based on (i)
Archilecl’s preparation of the Tenant's Conslruction Drawings, (li) Architect's supervision and
inspection of construction of the Tenant's Work, (iii) all applicable Laws, and (iv) Architect's
professional knowledge and judgment;

(a) all Tenant's Work constructed as of the dale of the draw request have
been constructed in accordance with the Tenant's Construction Drawings and in accordance with
Tenant's Construction Drawings, City Board approvals and other governmental approvals, and all
applicable Laws (subject only to minor "punch list” items set forth in such certificate )i

(b) (i) neither Tenant nor Tenant's Conlractor is in defaull under the
Canslruction Contract (bul such statement shall not be deemed a waiver of any claim Tenant may
have or asserl against Contractor), and (i) each contractor, subcontractor, maletialman or
supplier performing work on or supplying malerials o the Premises in connection with the
Tenant's Work has baen paid in full for all work done or materials supplied, up to the date of
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Tenanl's Architecl's cerlification, except for amounts lo be paid from the draw then being

requasted:;

(c) all work for which Tenant is seekng disbursement from the Tenant
Construction Fund, as reflected in the draw request, has been incorporated into the Premises,
and

(d) the funds remalning in the Tenant Construction Fund are sufficient to
pay for all Hard Costs required to complete the Tenant's Work.

3 Conditions Precedent to Each Disbursement. At no time and in no event shall

Escrow Agent be obligated or permitted to disburse funds from the Tenant Construction Fund:

(a) it any defaull or Event of Delaull hereunder or under (he Lease or
Conslruction Conltract shall have occurred and remain uncured passed any applicable cure
period; or

(b) i the Premises shall have been damaged by fire or other casualty and

Landlerd shall not have received insurance proceeds, sufficent in the reasonable judament of
Landlord, lo effect the restoration of the Tenant's Work in accordance with the Tenant's
Conslruction Drawings (and Tenanl has failed to make arrangements satisfactory lo Landlord for
the payment of such insurance insufficiency); or

(c) Il Escrow Agent is actually aware lhal lhere are mechanics' liens or
other liens in connection with construction of the Tenant's Work, filed in the public records agains|
the Premises, the Building or the Project which have not been released or transferred 1o bond: of

(cf) If Escrow Agent is actually aware thal the warranties and
representations of Tenant set forth herein, and, If applicable, in lhe Lease or in the Construction
Conlract, are false or untrue in any material respect as of the date of such advance; or

(@) If Escrow Agent s actually aware that Tenant has have failed to comply
with and perform all of its obligations under (his Work Letter or has failed to deliver to Landlord all
documentation required hereunder; or

(] ifa Notice of Commencement has not been filed and posted as required
by Article IV, Section 1 hereof.

(9) If Escrow Agenl is aclually aware that the [unds remaining in the Tenant
Construction Fund are insufficient lo pay all Hard Cosls 1o complete the Tenant's Work in
accordance with the Tenanl's Construclion Drawings, City Board approvals and other
governmental approvals, and all Laws.

4 Retainage, All disbursements from the Tenanl Construction Fund shall be
subject to the tollowing retainages:

(a) Five percent (5%) of thal portion of each draw, or such lesser percenl
as may be approved by Landlord, which is applicable lo payments to be made under the
Construction Contract, unless such retainage has already been deducted from (he draw request
Relainage relating to amounts due under subcontracts shall be released by Escrow Agent for
each subconlractor when the subcontraclor has complefed its contract to the satisfaction of the
Contractor and Landlord
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(b) The final construction disbursement, equal 1o no less than 5% of the
highes( balance of the Tenant Conslruction Fund, shall be withheld by Escrow Agent, and shall
ba disbursed along with all other retainages under this Secton, anly upon caompliance with the
following requirements (in addition to the requirements for all other disbursements):

(i) Receipt by Landlord and Escrow Agent of salisfactory evidence ol
final complelion of the Tenant's Work, substantially in accordance
with the Tenanl's Construction Drawings, and the approval of such
completion by local governmental authorities, including, bul not
limeted to, a final cerlificate of occupancy issued by lhe appropriale
governmenlal authority,

(if) Receipt by Landlord of salisfactory “as-built" plans, in both blueprint
and CAD form, registered with the City of Miami Beach Building
Department reflecting the completed Tenant's Work,

(i) Receipt by Landlord of the Contractor's Affidavit for Final Paymant
which shall include waivers of lien from Contraclor and all
subcontractors, materialmen and suppliers employed by Contractor
or Tenant. Said documents shall be in form and substance
reasonably satisfactory lo Landiord.

(V) The written certification from Tenanl's Architect that the Tenant's
Weork has been Substantially Completed in accordance with the
Tenant's Construction Drawings, all City Board approvals and other
gavernmental approvals, and all applicable Laws, specifying in
detail any outstanding, minor “punch list” items to be completed,

(v) Cerlificale of Occupancy.
(vi) Certificate of Completion

(vil)  Deivery and compleation of all malerials, documants, files, and
requisites in accordance with any and all terms and condilions
contained herein this Work Lefter.

1, o Frequency and Place of Dishy ts. Al draw requests for worlk
performed or malerials supplied to the Premises (for which payment has not therelofore been
made), together with Tenant's Architecl's Certificate and all other information and documentation
required under this Work Letler, shall be submitled lo Landiord and Escrow Agenlt by Tenant nol
later than the twenty fifth (25th) cay of the month. Provided thal (a) Tenant has complied with all
of the terms, covenants and conditions sel forth in this Work Leller, (b) the Architect's Certificale
and Tenant's draw request aro lrue and correct in all material respects, and (c) all supporting
documentation has been provided Landlord shall review and approve the draw request wilhin (10)
business days. Upon approval of the draw requesl, Escrow Agenl shall disburse the funds

documentalion from Tenant Urless otherwise approved by Landlord, Escrow Agenl shall only
be permitted to disburse funds [rom the Tenant Construction Fund one (1) lime each calenday
month, provided, however, that Landlord shall not unreasonably withhold, delay, or condilion is
approval ol a requesl by Tenant that Escrow Agent disburse funds from tha Tenant Construction
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Fund al times olher than as set forth hereinabove in this Section 4, In the evenl of a bona fide
emergency (such as, by way of dluslration, bul not limitation, ta aver! a possible work stoppage
by the Contractor or a subcontractor), provided that such disbursement request otherwise
complies with all of the requirements of this Work Letter

6. Disbursements. Landlord shall have the right, bul not the abligation, to require
Escrow Agent lo make all disbursements from the Tenant Construction Fund (i) directly to Tenant,
o (i) jointly to Tenant and Conlractor,

A DEFAULT:

1, Defaults. In addilion to the Events of Default set forth in the Lease, the foliowing
shall also be deemed (o be Events of Defaull inder the Lease:

(a) I lhere is any default or Evenl of Defaull under the Construction Contract
that arises by reason of the lailure of Tenani to pay any sum ol money due under lhe Construction
Contract, and such defaull is not cured within ten (10) business days following receipt by Tenant
ol writlen notice alleging such defaull; or

(b) I Tenant shall fail to make, nol later than the date when due, the payment
af premiums on any policy of insurance required hereunder, and such failure is nol cured within
len (10) business days of recelpt by Tenant of wrillen nolice alleging such failure; or

(€)  Any other defaults hereunder, or under the Construction Contract or (he
Lease, involving the failure of Tenant to pay monetary sums hereunder or thereunder (including
payment of all Soft Costs), and such failure continues for ten (10) business Days after receipt by
Tenanl of written demand therefor by Landlord; provided, however, that a good faith, bona fide
dispute belween Tenanl and the Contractor or other payee lor amounls allegedly due under Ihe
Conslruction Contract or other conlract shall nol, by ifself, be considered an Event of Detaull
hereunder, so long as Tenan is diligent and in good faith altempling to resolve such dispuite.

(d) (i) any lien for labor, matetial, laxes or olherwise shall be filed against the
Premises, the Garage or the Project, on account of Tenant's work, (i} Tenant becomes aware of
such lien, and (iit) such lien is not removed, satisfied or transferred 1o bond as requirad under
Article 1V, Seclion 7 of this Work Lelter.

(e) If construetion of lhe Tenant's Work shall be abandoned and nol be
resumed at such lime as may be reasonably necessary to complete construction by the Estimated
Completion Date, unless such cessalion is due 1o acts of God, strike or unavailabilily of materials.

()] Any other default under this Work Letter that does not already provide for
A cure period, thal is not cured within thirly (30) days afler Tenant’s receip! of notice of defaull
from Landlord; provided, however, in the evenl such default cannol reasonably be cured wilhin
the thirly (30) day period, said period shall be oxtended for such additional pariod as may be
reasonably required in order o cure such defaull (nol to exceed an additional 30 da ys), S0 long
as Tenanl acts wilh reasonable ciligence during and aller the thirly (30) day period in allempling
to cure the defaull; or

(g) It the tota amounl paid by Tenant for Mard Costs of conslrocting he
Tenant's Work is less than $3,000,000.,00.00,
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Vil REMEDIES OF LANDLORD:

Upon the occurrence of any one or more of the Events of Defaull set out in Seclion VI
hereol, or any default or Events of Defaull under (he Lease, and the lapse ol any applicable cure
period, Landlord shall at its option be entilled, in addition to and not in eu of the remedies
provided for in the Lease, exercise any of the following remedies:

1 Defaull Constitules Defaull Under Lease. Tenant agrees (hal the occurrence of
such Event of Default, and the lapse of any applicable cure period, shall constitute a Default under
the Lease, thereby entiling Landiord (i) to exercise any of the various rights and remedies
provided, including, bul nol limited lo, the acceleration of all rents, payments and olher amounls
due under the Lease, and (ii) cumulalively to exercise all other rights, remedies, oplions and
privileges provided by law or in equity (unless stipulated (o the contrary in the Lease).

2. Right of Landlord to Assume Possession and Complete Construction.  Tenant

agrees, upon the written request of Landlord, 1o vacate the Premises and permit Landlord:
(a) o enter inlo possession;

(b)  lo perform or cause lo be performed any and all work and labor necessary
la complete the Tenanl's Work In accordance with the Tenant's Consiruction Drawings, or in such
other manner as Landlord may elect in ils sole discretion;

(©) Lo employ securily watchmen (o prolect the Premisas: and

(d)  ftoreceive from Escrow Agent immediately upon demand that portion of the
Tenant Conslruction Fund not previously disbursed (including any retainage) to be applied first to
lhe extent necessary lo complele conslruction of the Tenant's Work in accordance with the
Tenant's Construction Drawings, or in such other manner as Landlord may elect, and if the
completion requires a larger sum than the remaining undisbursed portion of the Tenant
Conslruction Fund, to disburse such additional funds, all of which funds so disbursed to Landlord
shall be deemed (o have been disbursed o Tenanl. If Landlord proceeds under this subparagraph
(d), all portions of the Tenant Construction Fund that are nol used to pay for completion of
conslruction shall not be relainec by Landlord as Additional Rent. Landlord, shall have the right,
bul not the obligalion, lo lake all actions reasonably necessary in connection therewith, Induding,
but not limited to, the following: To use any funds of Tenant which may be held in deposit and any
funds which may remain unadvanced hereunder for the purpose of completing the Tenant's Worl
in tha manner called for by the Tenant's Construction Drawings, or in such other manner as
Landlord may elect: to make such additions and changes and corrections in the Tenant's
Construction Drawings which shall be necessary or desirable to complete the Tenant's Work in a
manner reasonably acceptable (o Landlord; to employ such contractors, subcontraclors, agenls,
engineers, architects, and inspeclors as shall be required for said purposes, lo pay, sellle, or
compromise all existing or future bills and claims which are or may be liens agains{ said Premises;
1o execute all applications and certificates in the name of Tenant which may be required by any
conslruction contract and lo do any and every reasonable act with respact 1o the construction of
the Tenanl's Work which Tenanl may do in its own behalf, Landlord shall also have power 1o
prosecute and defend all actions or proceedings in connection with the construction of the
Tenant's Work and lo lake such action and require such performance as it deems reasonably
necessary. In accordance therewith, Tenant heraby assigns and quit claims to Landiord all sums
lo be advanced hereunder, including any remaining Tenant Allowance and any retainage and any
sums pald hereunder to Landlord.
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3. Additional Remedy. In lieu ol exercising its rights under the preceding paragraph
2, Landlord may demand, in writing, that Escrow Agent pay Landlord all funds remaining in the
Tenant Construction Account and apply them lowards | andlord's damages for Tenant's breach
of the Lease, and any surplus remaining after satisfaction of such damages shall be returned (o
Tenant,

VIl ESCROW AGENT PERFORMANCE OF DUTIES;
1. Escrow Agenl agrees to perform the duties of Escrow Agent under this Work Lelter

and to hold and disburse the Tenant Construction Fund striclly in accordance with (he provisions
hereof,

2 In performing any of its duties under this Work Letter, or upon the claimed failure
to perform its duties hereunder, Escrow Agent shall be liable to anyone for damages, losses or
expenses which may occur as a resull of Escrow Agenl's so acling, or falling to act; except,
howaver, Escrow Agent shall be liable for damages arising out of its willful defaull or gross
negligence under this Work Letter. Accordingly, Escrow Agent shall not incur any such liability
with respect to (i) any good faith act or omission upon advice of counsel given with respect to any
questions relating lo the duties and responsibilities of Escrow Agent hereunder, or (i) any good
faith act or omission in reliance upon any document, including any written notice or instructions
provided for in the Work Leller, nol only as lo its due execution and lo the validity and
effectiveness of its provisions but alsa as to the truth and aceuracy of any information contained
therein, which Escrow Agent shall in good faith believe to be genuine, to have been signed or
presented by the proper person or persons and to conform with the provisions ol this Work Letler.

[SIGNATURES APPEAR ON FOLLOWING PAGE)
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IN WITNESS WHEREOF, the Work Letter has been made and executed as of the dale
sel forth below.

LANDLORD:
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PROJECT PLAN AND SCHEDULE
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EXHIBIT "G"

PADEL MAINTENANCE STANDARDS
AND
THE CITY'S EXTREMELY CLEAN STANDARDS
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EXHIBT = jo
ANTI-HUMA FFICKING AFFIDA vIT
AN «DLLM;HH--E___H_M
In accordance With Section a
allests und

787.06 {13), Florigg Staly
er Penalty of Perjury that Tena,
Section 787.06, as

Florid
! underg

land thay | am
affidayijy and (h
irnprisonment.

les, the undersigned, on be
€5 nof g
alutes, entitled

@ coercion fop labor
"Human Traﬂicking".

Swearing of affirming Under oath 1, the Iruthfulneg of t

al (he Punishmery for knowfngfy Making » falge Slatemeny

The Undersigne IS authorizay o execyte this allidavi o, behalf of Tenany,

half of Tenany herep
Or services as definey in

he Claimg Made j
incl

in this
Ncludes fines and/or

— mrporallon,

‘ sy Citde Swle Qut™) 7L 252,34
1§ ' (Address) '

il £efon,.

(Pring Name)

Y Commission oXpires: _ﬂf/;z{{q_%




by Means of g, &hya;cai Presence (7 onling
kfozib{ Vuen Leprs o
e Of T s char — 8 ¢ e
N, known o me o pe the Person describeg herein, o whe Produced
Llor, o as 'denﬁﬂca!fon. and whg did/djg ot take ap, oath,
NO?RYPUiIC.‘ O JONATIA L
(Signature} ' 3
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Moy Y Pubie
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befween Land|o and Migm; Bach Racquet Club, (W ¥a] Floridg imiteq bility ¢ any
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@asg), locateq on the 9P of the G5 Park:‘ng arage, 64 7 gy ach, F
33139 (the "Premfses“j Al termg Used in e Lea de the
Meaning When yseqy he

assignm

Page o o2
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f Rooftop of G5 Garage (640 171 Slreel)
. Unconditionaf Guar'duly
[ Page 2 of 2

STATE OF FLORIDA )
MIAMI-DADE CounTy )

anager

) O Ler
1 Alhambra Circle, Suite 1205

"~ Coral Gables, Florida 33134

The foregolng Instrument was acknowledge before me by means of 25 physical Presence or

—_—

Mmanager of RACQUET PROPERT

— online notarization, this =

behalf of enlity, who is - Personally known (o me or > _has Produced a valig

driver's licenses ag identification.
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