RESOLUTION NO. 19-192
A RESOLUTION OF THE CARQOLINE STREET CORRIDOR
AND BAHAMA VILLAGE COMMUNITY REDEVELOPMENT
AGENCY {CRA), APPROVING THE ATTACHED
ASSIGNMENT OF LEASE AND CONSENT OF LESSOR FRCOM
McGRAIL & ROWLEY, INC. (ASSIGNOR} TO RED
HOSPITALITY & LEISURE FKEY WEST, LLC, A
DELAWARE LIMITED LIABILITY COMPANY REGISTERED
IN FLORIDA (ASSIGNEE) FOR THE TICKET BOOTH
LOCATED AT LAZY WAY; PROVIDING FOR AN
EFFECTIVE DATE
WHEREAS, in Resolution No. 19-144 the CRA approved the
original Lease Agreement with McGrail & Rowley, Inc. d/b/a Sebago
Watersports; and
WHEREAS, City staff recommends approval of an assignment of
lease from McGrail & Rowley, Inc. to RED Hospitality and Leisure
Key West, LLC, a Delaware limited liability company registered in
Florida (“Assignee”), a wholly owned subsidiary of RED Hospitality
and Leisure, LLC, a Delaware limited liability company registered
in Florida (™Guarantor”),; and
NOW, THEREFQRE, BE IT RESOLVED BY THE CAROLINE STREET CORRIDOR
AND BAHAMA VILLAGE COMMUNITY REDEVELOPMENT AGENCY, AS FOLLOWS:
Section 1: That the attached Assignment of Lease
Agreement and Consent of Lessor from McGrail & Rowley, Inc. to RED
Hospitality & Leisure Key West, LLC, a Delaware limited liability

company registered in Florida for the Ticket Booth located at Lazy

Way is hereby approved.
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Section 2: That this Resolution shall go into effect
immediately upon its passage and adoption and authentication by
the signature of the presiding officer and the Clerk of the Agency.

Passed and adopted by the Caroline Street Corridor and Bahama
Village Community Redevelopment Agency at a meeting held this

18th day of June , 2019,

Authenticated by the presiding officer and Clerk of the Agency

on June 18th , 2019.
Filed with the Clerk June 19 , 2019.

Chair Teri Johnston Yes
Vice Chair Sam Kaufman Yes
Commissioner Gregory Davila Yes
Commissioner Mary Lou Hoover Yes
Commissioner Clayton Lope:z Yes
Commissioner Billy Wardlow _Yes

Commissioner Jlmmy Weekley

//J/ lj//»/

TEKI JOHNSTON CHAIR

CHERYL SMITH*JCITY CLERK
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Executive Summary

TO: Key West Bight Management District Board
Caroline Street Corridor and Bahama Village
Community Redevelopment Agency

CC:  Jim Scholl; Doug Bradshaw
FR: Marilyn D. Wilbarger, CCIM
DT:  June3,2019

RE: Lease Assignment for the Ticket Booth on Lazy Way Lane

ACTION STATEMENT:

The city has received a request from the tenant McGrail and Rowley, Inc. to approve a lease
assignment for the Ticket Booth on Lazy Way Lane to RED Hospitality & Leisure Key West,
LLC. a newly formed Delaware Limited Liability Company which is a wholly owned subsidiary
of RED Hospitality & Leisure, Inc. a Delaware Limited Liability Company.

RED Hospitality & Leisure, LLC is an indirect subsidiary of Ashford, INC (NYSE AINC), which
is the external advisor of Ashford Hospitality Trust (NYSE AHT) and Braemar Hotels & Resorts,
Inc. (NYSE: BHR). Ashford counts The Pier House and La Concha resorts among its over $6B in
assets under management and shares a vested interest in the local community and tourism market.
There is a corporate organizational chart attached for your reference.

RED Hospitality & Leisure, LLC provides resort services, including destination services,
watersports, beach and recreation operations, destination management services, and transportation
under several subsidiary brands in the US Virgin Islands, namely Cruz Bay Watersports which
has served the USVI] market for over 30 years and is one of the largest and most diversified
watersports companies in the territory.

RED Hospitality and Leisure identified Sebago Watersports due in large part to its quality
reputation, successful operations and quality management team. RED intends to maintain the
continuity of the Sebago Watersports brand, including its management team post acquisition.

HISTORY:

The CRA entered into a five-year lease for the demised premises that will expire in May of 2025.
The current tenant, McGrail and Rowley, Inc., LLC has entered into a purchase agreement with
the Assignee and is requesting a simple assignment meaning that no terms or conditions of the
lease change for the remainder of the lease term.

The leases provide for the assignment as described in Section 10 excerpted here, as follows:

“10. ASSIGNMENT AND HYPOTHECATION - This Lease is not transferable or
LANDLORD which may be withheld and shall be at the sole discretion of the
LANDLORD.

Any assignment or sub-letting, even with LANDLORD’S consent shall not relieve
TENANT from liability for payment of Rent or from the obligation to keep and be bound
by the agreements of this Lease. The acceptance of Rent from any other person shall not



be deemed to be a waiver of any of the agreements of this Lease or to be consent to the
assignment for the benefit of creditors or by operation of law and shall not be effective to
transfer any rights to any assignee without prior consent of LANDLORD. In the event
TENANT wishes to assign this Lease and LANDLORD consents to such assignment,
LANDLORD may charge a reasonable fee, not to exceed $500.00 to help offset any costs
LANDLORD may have in preparing such assignment, or in examining the information,
financial statements, operating history, references, etc., necessary to effectuate same. Any
assignment, transfer, hypothecation, mortgage, or subletting without LANDLORD’S
written consent shall give LANDLORD the right to terminate this Lease and to re-enter
and repossess the Demised Premises and the LANDLORD’S right to damages shall
survive.

If the TENANT is a corporation, then a sale or transfer of a controlling interest in the
corporation by sale of stock or otherwise shall constitute an assignment for purposes of
this provision.”

The proposed Assignee’s parent organization RED Hospitality & Leisure, LLC has provided
historical financials as well as 19 quarter 2019 financial statements that are attached for your
reference. Additionally, the most recent SEC Form 10-Q filing for Ashford, Inc. (NYSE AINC)
is attached.

FINANCIAL STATEMENT:

The current tenant has met all of the financial obligations of the lease and the rent will continue
pursuant to the existing iease. The financial safeguards in the lease, namely the required letter of
credit in an amount equal to six months base rent that the Assignee must provide as additional
security, ensure that rent will be paid for an adequate period of time to regain possession in the
event of a default. Additionally, RED Hospitality & Leisure LLC. will guaranty the complete
performance of all of the covenants and obligations of the Assignee.

CONCLUSION:

This lease assignment is contingent upon the completion of the sale between the Assignor and
Assignee of the business known as Sebago Watersports. The effective date of the assignment is
the date of the closing of this transaction. The requested action is permitted under the terms of the
lease, at the sole discretion of the Landlord, and the current tenant is not relieved from liability if
the assignee defauits in its obligations under the terms of the lease therefore the financial risk to
the City is minimized. The business is highly successful in a very desirable location that would
attract substantial interest should there ever be an opportunity to offer it for lease.

ATTACHMENTS:

Lease Assignment and Consent of Lessor

Lease: City resolution 19-144

1% Quarter 2019 Financial Statements RED Hospitality & Leisure LLC
Historical Financial Statements RED Hospitality & Leisure LLC

10Q Ashford, Inc.



ASSIGNMENT OF LEASE AGREEMENT AND CONSENT OF LESSOR

THIS ASSIGNMENT (this "Assignment”) is made thi Z[ day ofJ{ 1Ly ,
2019, by and between McGrail & Rowley, Inc., a Florida corporation (*Assignor”) and RED
Hospitality & Leisure Key West, LLC, a Delaware limited liability company registered in
Florida("Assignee”) a wholly owned subsidiary of RED Hospitality & Leisure, LLC, a Delaware
limited liability company registered in Florida (*Guarantor’).

A.  Assignor, as tenant, and the Caroline Street Corridor and Bahama Village
Community Redevelopment Agency as landlord (“Landlord™} have previously entered into that
certain lease dated May 7, 2019 per Resolution 19-144, {the “Lease’), a copy of which is
attached hereto as Exhibit “A”. The Lease pertains to real property commonly referred o as the
ticket booth located on Lazy Way Lane in the Historic Seaport, Key West, in Monroe County,
Florida, and more particularly described on Exhibit B of the lease, which is attached hereto and
incorporated by reference.

B. Assignor desires to assign all of its right, title and interest in the Lease to Assignee,
Assignee desires to accept and assume the same, and Landlord is willing to consent to the
proposed Assignment, all on the terms and conditions hereof.

NOW THEREFORE, in consideration of the mutual terms and conditions herein
contained, and other good and valuable consideration, the receipt of which is hereby
acknowledged, the parties hereby agree as follows:

1. Assignor hereby assigns and transfers unto Assignee all of its right, title, and
interest in and to the Lease, subject to all the conditions and terms contained therein.

2. Assignor herein expressly represents and warrants that (a) it is the lawful and
sole owner of the lessee’s interest assigned herein, (b) Assignot’s interest in the Lease is free
from all encumbrances, and (c} Assignor has not received any written notice from Landlord that
Assignor has failed to perform all the duties and obligations or failed to make any payments
required under the Lease.

3. Assignor herein expressly acknowledges, pursuant to paragraph 10 of the Lease,
that this Assignment shall not relieve Assignor from liability for payment of rent or from the
obligation to keep and be bound by the terms, conditions, and covenants contained in the
Lease, provided, however, no such liability shall extend beyond the expiration of the current
expiration date of the initial Term (as defined in the Lease) which is May 31, 2025.

4. Assignee herein expressly agrees to assume, perform and be liable for all of the
duties and obligations of “Tenant” required by and under the terms of the Lease, including but
not limited to, the obligation to pay all rent due thereunder from and after the effective date of
this Assignment.

5. This Assignment is contingent upon the completion of the sale between Assignor
and Assignee of the business known as “Sebago Watersports”™. References herein to the
“effective date” shall mean the date of the closing of the aforementioned sale transaction.

6. Assignee agrees io indemnify, defend and hold Assignor and its legal
representatives, successors and assigns harmless from and against any and all losses,

LP 3830585.5134302-92242
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damages, claims, demands, suits, judgments, liabilities, costs and expenses (including, without
limitation, reasonable attorneys’ fees and court costs), suffered or incurred by any of said
indemnitees under or in connection with the Lease arising on or after the effective date hereof.
Assignor agrees to indemnify, defend and hold Assighee and its legal representatives,
successors and assigns harmless from and against any and all losses, damages, claims,
demands, suits, judgments, liabilities, costs and expenses (including, without [imitation,
reasonable attorneys’ fees and court costs), suffered or incurred by any of said indemnitees
under or in connection with the Lease and arising prior to the effective date hereof.

7. No later than the effective date of this Assignment, Assignee herein expressly
agrees to provide to Landlord a letter of credit from a federally insured bank in favor of Landlord
or a bond, as security for the faithful performance by Assignee of the terms, conditions and
covenants of the Lease. The amount of the letter of credit or bond, as approved by Landlord,
shall be $13,000.00.

8. In the event Assignee files any form of bankruptcy, Landlord shall be entitled to
immediate termination of the automatic stay provisions of 11 U.S.C. §362, granting Landlord
complete relief and allowing Landlord to exercise all of its legal and equitable rights and
remedies, including, without limitation, the right to terminate the Lease and dispossess Assignee
from the Premises in accordance with Florida law. Additionally, Assignee agrees not to directly
or indirectly oppose or otherwise defend against Landlord’s effort to gain relief from any
automatic stay. Landlord shall be entitled as aforesaid to the lifting of the automatic stay without
the necessity of an evidentiary hearing and without the necessity or requirement of Landlord to
establish or prove the value of the leasehold, the lack of adequate protection of his interest in
the leasehold, or the lack of equity in the same. Assignee specifically agrees and
acknowledges that the lifting of the automatic stay hereunder by the appropriate bankruptcy
court shall be deemed to be “for cause” pursuant to section 362{d){1).

9. The Guarantor does hereby absolutely, unconditionally and irrevocably
guarantee to the City the full and complete performance of all of Assignee's covenants and
obligations under the Lease and full payment by Assignee of all rentals, additional charges and
other charges and amounts required to be paid hereunder during the entire term. Guarantor’s
obligations hereunder shall be primary and not secondary and are independent of the
obligations of the Assignee.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURES ON FOLLOWING PAGE]

Page 2 of 6



IN WITNESS WHEREOF, the parties have executed this Assignment as of the date first
above written.

& Rowley, Inc, a

Title: Director

By, I
N _—Nafme: Sean G. Rcﬁléf///

ASSIGNEE: RED Hospitality & Leisure Key
West, LLC, a Delaware limited/liability

company
Witness to Assignee

By:

Name: Chris Batchelor
Witness to Assignee Title: President

GUARANTOR: RED Hospitatity & Leisure,
LLC, a Delaware limited liability company

By: Ashford Inc., its Manager

A Wl .

Witness to|Guarahtor Name: Robert G. Haiman
Title: Executive Vice President, General
Counsel and Secretary

Witness to Guarantor
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IN WITNESS WHEREOF, the parties have executed this Assignment as of the date first

above written.

Witness to Assignor

Witness to Assignor

LY

D-LD.A_LD-o-u%(Q_,a.D

Witness to Assignee

D g

/Witne Assignee

ASSIGNOR: McGrail & Rowley, Inc., a
Florida corporation

By:
Name: Paul H. McGrail
Title: Director

By:
Name: Sean G. Rowley
Title: Director '

ASSIGNEE: RED Hospitality & Leisure Key
West, LLC, a Delaware limited liability
company

Chris Batchelor
President

GUARANTOR: RED Hospitality & Leisure,
LLC, a Delaware limited liability company

By: Ashford Inc., its Manager

Witness to Guarantor

By:
Name: Robert G. Haiman
Title: Executive Vice President, General

Counsel and Secretary

Witness to Guarantor
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ASSIGNOR ACKNOWLEDGMENT

State of Florida }
County of Monroe }

| HEREBY CERTIFY that on this day Paul H. McGrail and Sean G. Rowley personally

appeared before me, an officer duly authorized to administer oaths and take

acknowledgements, to me personally known or who provided

i .9 s photo identification, and who executed the foregoing

instrument and he acknowledged before me that he executed the same individualty and for the
purposes therein expressed.

IN WITNESS WHERECF, | have hereuntoset my hand and affixed my official seal in the
County and State last aforesaid, thisﬁ"d\ay of %4 T , 20_|ﬁ.

DANYEL CLYNES
. MY CONMISSION 4 FF S81T2
i EXPIRES: November 3, 2019
SEY aoried Thiu Notzy Public Underwniend

Notary Public,
My Commission Expires:
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Territory of U.S. Virgin IslanddSSIGNEE ACKNOWLEDGMENT
District of St. Thomas/St. John

DS ) ;

Cntemo ton. (o DUt o e s .

| HEREBY CERTIFY that on this day Chris Batcrln:elor personally appeared before me an

officer duly authorized to  administer oaths and take acknowledgements,

to me personally [known or who provided
FlL _Driver lice sec o as photo iqlentiﬁcation, and who executed the
foregoing instrument and he/she acknowledged before me that he executed the same
individually and for the purposes therein expressed.

County and State last aforesaid, this ZeHay of 2 , 2079

IN WITNESS WHEREOF, | have hgreunto szt my hand and affixed my official seal in the

Oest o .

Notary Publi¢, Statd of

My ComMERIBIEFXRTeRMLING e,

} Notary Public Mo

District of St. Thomas/St John IR S
Territéry of U.S. Virgin islands RN P AR S L
NP-24-18 S SR A
My Commission Expires March 31,2020 |~ =" @' % b
[ SN

GUARANTOR ACKNOWLEDGMENT 7 R S

| RPN L

State of } ! e

County of -} '

I HEREBY CERTIFY that on this day Robert G. l-li:aiman personally appeared before me
an officer duly authorized to administer oattﬂs and take acknowledgements,
to me personally known or who provided

as photo idt:'?ntiﬁcation, and who executed the
foregoing instrument and he/she acknowledged before me that he executed the same
individually and for the purposes therein expressed. ’

a
IN WITNESS WHEREOF, | have hereunto set my thand and affixed my official seal in the
County and State last aforesaid, this ___ day of i , 20 .
;

Notary Public"f State of
My Commission Expires:

]
|
i
|
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ASSIGNEE ACKNOWLEDGMENT

State of }
County of }

| HEREBY CERTIFY that on this day Chris Batchelor personally appeared before me an
officer duly authorized to administer oaths and take acknowledgements,
to me personally known or who provided
as photo identification, and who executed the
foregoing instrument and hefshe acknowledged before me that he executed the same
individually and for the purposes therein expressed.

IN WITNESS WHEREOQF, | have hereunto set my hand and affixed my official seal in the
County and State last aforesaid, this __ day of , 20 .

Notary Public, State of
My Commission Expires:

GUARANTOR ACKNOWLEDGMENT

State of Tﬁ }
County of 344245  }

| HEREBY CERTIFY that on this day Robert G. Haiman personally appeared before me
an officer duly authorized to administer and take acknowledgements,
fo me personally known or who provided
as photo idenfitication, and who executed the
foregoing instrument and he/she acknowledged before me that he executed the same
individually and for the purposes therein expressed.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal in the
County and State last aforesaid, this ?L'Sday of _Time , 20/%.

$ A2, Ruth Shuphwa

Expires: 04/21/25393ary Public, State of 7¢
iy Commission Expires: # )_'/)v
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CONSENT OF LANDLORD

I, Teri Johnston, Mayor of the City of Key West, the landlord named in that certain lease
dated May 7, 2013 per Resolution 19-144 | herein expressly consent to the Assignment so long
as the sale between Assignor and Assignee of the bugifiess known as “Sebago Watersports” is
completed on or befare 0149 failing which this Consent shall be
deemed null and void, of no force/or effect and withdrgwn.

| also consent to the agreement by Assignee to assume, after the effective date of the
Assignment, the payment of rent and the performance of ali duties and obligations as set forth in
the Lease and accept Assignee as tenant in the place of McGrail and Rowley , Inc. alone.
Landlord hereby agrees that (i) any security deposit delivered by Assignor to Landlord in
connection with the Lease will be returned to Assignor within 15 days following the effective
date of the Assignment and (ii) a fee will be charged by Landlord in connection with the
Assignment and Landlord’s consent thereto.

Defined terms used in this Consent of Landlord shall have the meanings ascribed to
such terms in the Assignment of Lease by and between McGrail and Rowley, Inc., as assignor
and RED Hospitality and Leisure Key West, LLC , as assignee, to which this Consent of
Landlord is attached.

LANDLORD:

Cargline Street” Qorridor and Bahama Village
mmunity Redevejopment Agency
8 5% wl/(/ s § .
WWd Tefri fohnWﬂairwoman
z

Witgeés as to Ldndl

State of Florida
County of Monroe  }

| HEREBY CERTIFY that on this day personally appeared before me, an officer duly
authorized to administer caths and take acknowledgements, Teri Johnston to me perscnally

known or who provided !235[3 la;lm k[]ﬂglﬂ as photo identification, and who
executed the foregoing indtrument a e acknowledged before me that he executed the same
for the purposes therein expressed.

IN WITNESS WHEREOQF, | have hereunto set my hand and affixed my official seal in the

County and State last aforesaid, this | Tth day of Y , 204 .
.. MELINDAC. STEWART Notary Public, gtate of Florida

Commission # GG 351461 My Commission Expires:
£- Expires July 4, 2023 Y g q/ 4’ 202?
10" Bonded Thry Troy Fain Insuranca 800-385-7019
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Exhip++

RESOLUTION NO. 19 - 144

A RESOLUTION OF THE CAROLINE STREET CORRIDOR
AND BAHAMA VILLAGE COMMUNITY REDEVELOPMENT
AGENCY (CRA) APPROVING THE ATTACHED “LEASE
AGREEMENT” BETWEEN THE CRA AND MCGRAIL &
ROWLEY, INC. D/B/A SEBAGO WATERSPORTS FOR THE
BOOTH LOCATED AT LAZY WAY; PROVIDING FOR AN
EFFECTIVE DATE

WHEREAS, at its meeting of April 10, 2019, the Key West Bight
Management District Board recommended approval of the attached

lease with McGrail & Rowley, Inc. d/b/a Sebago Watersports;

BE IT RESOLVED BY THE CAROLINE STREET CORRIDOR AND BAHAMA

VILLAGE COMMUNITY REDEVELOPMENT AGENCY, AS FOLLOWS:
Section 1: That the attached “Lease Agreement” between

the CRA and McGrail & Rowley, Inc. a/b/a Sebago Watersports for

the booth located at Lazy Way, is hereby approved.
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Section 2: That tpis Resolution shall go into effect
immediately upon its passage and adoption and authentication by

the signature of the pPresiding officer and the Clerk of the Agency.

Passed and adopted by the Caroline Street Corridor and Bahama
Village Community Redevelopment Agency at a meeting held this

/th  day of May , 2019,

Authenticated by the presiding officer and Clerk of the Agency

on May 9 . 2019,
Filed with the Clerk May 9 ;, 2019.
Chair Teri Johnston Yes
Vice Chair Sam Kaufman Yes
Commissioner Gregory Davila Yes

Commissioner Mary Lou Hoover  Yes
Commissioner Clayton Lopez Yes
Commissioner Billy Wardlow Yes

Commissioner Jimmy Weekley

/ AOQ/-—/

TEdi JO @EN CHAIR
ATTEST:

CHERYL SMITH, E}TY CLERK
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Executive Summary

TO: Key West Bight Board
Community Redevelopment Agency

CC: Jim Scholl, Doug Bradshaw

FR: Marilyn Wilbarger, RPA, CCIM
DT: Aprill 2019

RE: McGrail and Rowley, Inc. Lease Renewal for Ticket Booth on Lazy Way Lane

ACTION STATEMENT
This is a request to approve a lease renewal for Mc Grail & Rowley, Inc DBA Sebago
Watersports for the booth located on Lazy Way Lane.

HISTORY
The lease for the booth located on Lazy Way Lane will expire at the end of August and the
Tenant has requested a lease renewal that is proposed based upon the following terms:

Demised Premises: Lazy Way booth containing 96 square feet

Use: Sales, ticketing and check in for patrons of tenant for vessels

B operated by tenaot in the Historic Seaport and the sale of tickets for
businesses conducted within the Historic Seaport by landlord’s
other tenants.

Term: Commencing September 1, 2019 for § years and nine months to be co-
terminus with the Tenant’s lease for Unit I on Lazy Way

Rent: $2122.38 plus CPI per month in base rent in year one
Increase: CPl increase in base rent annually
Additional Rent: Tenant shall pay its pro-rate share of common area maintenance, taxes,

and insurance

Percentage Rent: None
Utilities: Tenant shall pay for all utility usage.
FINANCIAL STATEMENT;:

The rent is at a market rate for the booth space. The tenant is current on all of the rent with no
outstanding amounts owed and the tenant has made all rental payment under the current lease.
The lease also provides for a security deposit and personal guaranty from Paul McGrail and Sean
Rowley as security for the payment of rent.

CONCLUSION: The CRA has a satisfactory leasing experience with the tenant with no lease
violations and staff recommends approval of the lease renewal.
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Florida Pyofit Corporation
MCGRAIL & ROWLEY, INC.
Elling toformation
Documeant Number L19579
FEVEIN Rumber 65-0158356
Date Filed 10/02/1889
8tate FL
Status ACTIVE
Last Event REINSTATEMENT
Event Date Filed 10/14/1996
Erincipat Address
205 ELIZABETH STREET UNIT

KEY WEST, FL 33040

Changed: 04/20/2011

Mzlling Address

205 ELIZABETH STREET UNIT |
KEY WEST, FL 33040

Changed: 04/20/2011
Registored Agent Name & Address -
MCGRAIL, PAUL H

328 SIMONTON STREET
KEY WEST, FL 33040

Name Changed: 04/26/2007

Address Changed: 06/30/2003

OfficeriDiractor Detail
Name & Address

Title O
ROWLEY, SEAN G.

328 SIMONTON ST.
KEY WEST. FL

- -
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MCGRAIL, PAUL H.
328 SIMONTON ST.
KEY WEST, FL

Anpnual Reports

Report Year Flled Date
2016 04/12/2016
2017 041172017
2018 04/19/2018
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GUARANTY

This Guaranty is made this % day of APy [ 2019 in accordance with the Lease
Agreement (hereinafter Agreement) dated , 2019 by and between the City of Key
West (hereinafter City) and McGrail and Rowley, Inc. (hereinafter Tenant) and Paul H. McGrail
and Sean G. Rowley (hereinafter Guarantors) for the Demised Premises (hereinafier Premises)
located at the Ticket Booth on Lazy Way Lane in Key West, Florida.

In consideration of granting the use of the Premises to Tenant, and other good and
valuable consideration, Guarantors does hereby covenant and agree that:

(a) The Guarantors do hereby absolutely, unconditionally and irrevocably guarantee
to the City the full and complete performance of all of Tenant’s covenants and
obligations under the Agreement and full payment by Tenant of all rentals, additional
charges and other charges and amounts required to be paid hereunder during the entire
term. Guarantors’ obligations hereunder shall be primary and not secondary and are
independent of the obligations of the Tenant.

(b) A separate action or actions may be brought and prosecuted against Guarantors,
whether or not action is brought against Tenant or whether Tenant shall be joined in any
such action or actions. At the City’s option, the Guarantors may be joined in any action or
proceeding commenced by the City against Tenant in connection with and based upon
any covenants and obligations under the Agreement, and the Guarantors hereby waive
any demand by City and/or prior action by City of any nature whatsoever against Tenant.

(c) The Guarantors consent to forbearance, indulgences and extensions of time on the
part of the City being afforded to Tenant, the waiver from time to time by City of any
right or remedy on its part as against Tenant. The Guarantors hereby agree that no act or
omission on the part of the City shall affect or modify the obligation and liability of the
Guarantors hereunder.

(d)  This Guaranty shall remain and continue in full force and effect, notwithstanding
(i) any alteration of the Agreement by parties thereto, whether prior or subsequent to the
execution hereof, (ii) any renewal, extension, modification or amendment of the
Agreement, (iii) any subletting of the Demised Premises or assignment of Tenant’s
interest in the Agreement.

(e) The Guarantors’ obligations hereunder shall remain fully binding although City
may have waived one or more defaults by Tenant, extended the time of performance by
Tenant, released, returned, or misapplied other collateral given later as additional security
(including other guarantees) and released Tenant from the performance of its obligations
under the Agreement.

(H In the event any action or proceeding be brought by City to enforce this Guaranty,
or City appears in any action or proceeding in any way connected with or growing out of
this Guaranty, then and in any such event, the Guarantors shall pay to City reasonable
attorney’s fees, but only if City is the prevailing party. The Guarantors in any suit



brought under this Guaranty do hereby submit to the jurisdiction of the courts of the State
of Florida and to the venue in the circuit court of Monroe County, Florida.

(2 This Guaranty shall remain in full force and effect notwithstanding the institution
by or against Tenant or bankruptcy, reorganization, readjustment, receivership or
insolvency proceedings of any nature, or in the disaffirmance of the Agreement an any
such proceedings or otherwise.

(h)  This Guaranty shall be applicable to and binding upon the heirs, representatives,
successors and assigns of City, Tenant and the Guarantors.

IN WITNESS WHEREOF, the Guarantors have caused the foregoing Guaranty to be

executed on this,2 54 day of zBcs/ 2043,

Witness: Guarantor: I H. il
BJMW
e P

Name: /S &2V fm.

Date: } %/ﬁ/}’

State of Florida }
County of Monroe  }

I HEREBY CERTIFY that on this day personally appeared before me, an officer

duly  authorized to  administer  oaths and take  acknowledgements,

Anz A S AL . 1o me personally known or who provided

) as photo identification, and who executed the

foregoing instrument and he/she acknowledged before me that he/she executed the same
individually and for the purposes therein expressed.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official
seal in the County god.Staiolasboressint=t® 4. day of A4g2€/c ,2012

/%p”'

'ﬁo—tary Public,,State of Florida

Witness: Guarantpr-Se G%///
BM\ -
N

-/ /
e:/%"/v(g Letsope g — Name:-fafn é /ﬁ)p\/y
Date: IyA?}://7 Date: Z/Z/?,//I?




State of Florida }
County of Monroe  }

I HEREBY CERTIFY that on this day personally appeared before me, an officer

duly  authorized to  administer oaths and take  acknowledgements,

2/ S T , to me personally known or who provided

as photo identification, and who executed the

foregoing instrument and he/she acknowledged before me that he/she executed the same
individually and for the purposes therein expressed.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official
seal in the County and State last aforesaid, this o 2% day of /ﬂO/c/.:.. s 202_;.'

bt Loty
Nogafy Public, State dEFlorida

cniigs.  MARILYN D, WILBARGER

# A Convnission § GG 238377
Explres Seplamber 18, 2022
"£205" Bonded Thry Troy Feln Inwcrance 800-385-7015

My Commission Expires: !

A

.
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Lease Agreement
Between

Caroline Street Corridor and Bahama Village
Community Redevelopment Agency

as Landlord

and

McGrail and Rowley, Inc.

as Tenant

DatedE‘r{'—lq




the LANDLORD and TENANT identified below:

THIS LEASE is made as of the lﬁ% day of \m a—""\ , 20 H by and between

1. INFORMATION PROVISIONS: Information provisions in this section are intended to
provide a summary of the corresponding sections of this lease and are in no way inclusive of the
comptlete terms and conditions of this lease,

1.1 LANDLORD'S NAME & MAILING ADDRESS:
Caroline Street Corridor and
Bahama Village Community
Redevelopment Agency,
P.O. Box 1409
Key West, FL 33040

1.2 TENANT'S NAME & MAILING ADDRESS:
McGrail and Rowley, Inc.
205 Elizabeth Unit |
Key West, FL 33040

TENANT’S TRADE NAME: Sebago Watersports

1.3 GUARANTOR (S) AND ADDRESS: Paul H. McGrail 328 Simonton Street Key West,
FL 33040 and Sean G. Rowley 328 Simonton Street Key West, FL 33040

1.4 DEMISED PREMISES (Section 2): as per EXHIBIT “A” booth located on located on
Lazy Way Lane in the Historic Seaport (hereinafter referred to as the “Property™).

98 NET USABLE SQUARE FEET COMPRISED OF:
TICKET/CHECK-IN BOCOTH
PROPORTIONATE SHARE OF THE TOTAL NET USABLE SQUARE FEET:

TENANT’S Proportionate Share is based upon TENANT”S Net Usable Square Feet as it
relates to the Total Net Usable Square Feet of the Property

Property Common Area is defined as all facilities furnished by the LANDLORD and
designated for the general use in common, with other occupants of the Property, including
TENANT, their officers, agents, employees and customers, and the general public,
including but not limited to any of the following which may have been furnished by
LANDLORD: lavatories, parking areas, driveways, entrances, and exits thereto, pedestrian
sidewalks and ramps, landscapes areas, and other similar facilities, and alt areas which are
located within the Property and which are not leased to tenants.

14.1 EXPANSION/RIGHT OF FIRST REFUSAL: None

1.5 TERM (Section 3.): FIVE (5) YEARS NINE MONTHS to be co-terminus with the
TENANT'S Lease for Unit | on Lazy Way.

151 COMMENCEMENT DATE: September 1,2019 as acknowledged by TENANT’S writien
2



1.5.2

1.5.3

1.6.1

1.6.3

1.6.4
1.6.5

1.6.6

1.8

1.10

statement

RIGHT TO TERMINATE: This Agreement is expressly contingent upon the
existence of a Lease Agreement between Landlord and Tenant for the operation of
Tenant's Sebago Water Sports business in the Historic Seaport. In the event that
the Tenant's said Lease Agreement for Tenant's business ceases to be in effect for
any reason, including, but not limited to, expiration, termination, or default, this
Lease Agreement shall be cancelied, terminated, and of no further force or effect..
or upon default as provided herein

RIGHT TO RENEW: This Lease may be renewed upon rent and terms to be negotiated by
the parties and in accordance with the City of Key West Code of Ordinances.

MINIMUM RENT FOR TERM (Section 4): The base rent and base rent increases for the
term and any renewals thereof as per EXHIBIT “B” attached hereto and incorporated
herein. Every year thereafter throughout the term of the lease the minimum base rent shall
be adjusted annually on the anniversary date of the lease by the increase in Consumer Price
Index for all Urban Consumers as published by the United States Department of Labor. In
no event shall the minimum base rent be decreased.

ADDITIONAL RENT: Tenant shall pay its Proportionate share of CAM, Real Estate
Taxes, Insurance, Sales, Use or Excise Taxes together with Management and
Administrative fees estimated as per EXHIBIT “B”, and any and all other sums of money
or charges required to be paid by TENANT pursuant to the provisions of this lease.

RENT PAYMENT DUE DATE: Payable in advance on the first (1*) of each and every
month of the term hereof.

LATE CHARGE: 15% of the amount in arrears if received after the fifth day of each and
every month together with an administrative fee of $50.00 for processing late payments.

PERCENTAGE RENT: None

HOLD OVER RENT: As provided by Section 83.53 Florida Statutes, as may be amended,
based upon the Minimum Base Rent during the last year of the lease term.
RENT CONCESSIONS: None

SECURITY DEPOSIT (Section 5): Equal 10 one month’s base rent.

PERMITTED USE (Section 6): Sales, ticketing and check in for patrons of TENANT for
vessels operated by TENANT in the Historic Seaport and the sale of tickets for
businesses conducted within the Historic Seaport by LANDLORD’S other tenants.
TENANT expressly agrees that TENANT will not place or store anything outside of the
booth.

INSURANCE: (Section 9) $2,000,000.00 aggregate and $1,000,000.00 per occurrence
commercial liability minimum aggregate

ASSIGNMENT OR SUBLETTING: (Section 10) Allowed with LANDLORD’S
3



approval

.11 UTILITIES: (Section 17) The TENANT shall pay for all utilities associated with the use
of the Demised Premises.

INITIALS: LANDLORD

WITNESSETH:

That the LANDLORD and the TENANT, for and in consideration of the keeping by the farties of
their respective obligations hereinafier contained, as well as for one dollar ($1.00) and other good
and valuable consideration by each of the parties unto the other, in hand paid simultaneously with
the execution and delivery of these presents, the receipt of which is hereby acknowledged, have
agreed as follows:

2. DEMISED PREMISES - Upon the terms and conditions hereinafter set forth, and in
consideration of the payment from time to time by the TENANT of the rents hereinafter set forth,
and in consideration of the performance continuously by the TENANT of each and every one of
the covenants and agreements hereinafter contained by the TENANT to be kept and performed, the
LANDLORD does hereby lease, let, and demise unto the TENANT, and the TENANT does hereby
tease of and from the LANDLORD, the following Demised Premises situated, lying, and being in
Monroe County. Florida: That portion of the Property outlined and/or crosshatched on Exhibit "A™
which depicts the Net Usable Square Feet of the Demised Premises. The Net Usable Square Feet
is defined as all interior floor space, any second floor space, storage, covered dining areas and
commercially used outdoor areas or any other area set aside for the exclusive use and economic
benefit of the Tenant and containing the approximate dimensions and area measured in accordance
with the published BOMA/ANSI standard for calculating net usable floor area for stores. It is
agreed that the Net Usable Square Feet for the purpose of any calculations which are based on Net
Usable Square Feet is as stated in Section 1.4. It is agreed that TENANT'S Proportionate Share
is based upon TENANT"'S Net Usable Square Feet as it relates to the Total Net Usable Square Feet
of the Property. LANDLORD reserves the right to re-measure the Demised Premises from time to
time and to adjust the TENANT'S Net Usable Square Feet and the rent or rental rate applied to the
square footage as determined by any re-measurement or change in use, TENANT accepts the
Demised Premises in an “as is”, “where is” condition and acknowledges that LANDLORD has no
obligations for any construction or improvements in connection with TENANT’S occupancy of the
Demised Premises.

LANDLORD reserves the right from time to time with good cause, upon at least sixty (60) days
advance written notice to relocate TENANT to other Demised Premises within the Property, prior
to or during the term of this Lease, so long as usable area so substituted equals or exceeds the usable
area of the Demised Premises; provided however that TENANT shall have the right at its sole
option and as its sole remedy, to terminate the Lease upon sixty (60} days advance writien notice
which right must be exercised, if at all, within fifteen (15) days after receipt of LANDLORD’S
relocation notice, which relocation notice may be withdrawn by LANDLORD within ten (10) days
after LANDLORD'S receipt of TENANT'S termination notice, in which event TENANT'S
attempted termination shall be null and void and the lease shall continue in full force and effect in
accordance with its terms. In the event LANDLORD shall relocate TENANT to other space within
the Property, LANDLORD shall pay the reasonable relocation costs of TENANT in connection
therewith, but LANDLORD shall not have any other liability with respect to any such relocation.
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Property Common Area is defined as all facilities furnished by the LANDLORD and designated
for the general use in common, with other occupants of the Property, including TENANT, their
officers, agents, employees and customers, and the general public, including but not limited 1o any
of the following which may have been furnished by LANDLORD: lavatories, parking areas,
driveways, entrances, and exits thereto, pedestrian sidewalks and ramps, landscapes areas, and
other similar facilities, and all areas which are located within the Property and which are not leased
to tenanis.

Expansion/Right of First Refusal — None

3 TERM - The term of this Lease shall be for five (5) years nine months which shall
commence on September 1, 2019 and shall end at midnight on May 31, 2025 to be co-terminus
with TENANT’S lease for Unit | on Lazy Way, unless sooner terminated as provided for herein.
Upon occupancy TENANT shall furnish LANDLORD a written statement stating the TENANT
has accepted the Demised Premises for occupancy and setting forth the actual commencement and
expiration dates of the Lease. TENANT’S written statement shall become attached to and
incorporated into this lease as Exhibit “D™. In the absence of TENANT’S written statement the
Jease term shall remain as stated above. A Lease Year is the twelve-month period beginning on the
commencement date of each year and ending at the conclusion of the same date one year later. 1f
possession of the Demised Premises shall for any reason not be delivered to Tenant on the
Commencement Date, this Lease shall nevertheless continue in full force and effect, and no lability
whatsoever shall arise against LANDLORD out of any delay other than the abatement of rent.

3.1 This Agreement is expressly contingent upon the existence of a Lease Agreement
between Landlord and Tenant for the operation of Tenant's Sebago Water Sports business
in the Historic Seaport. In the event that the Tenant's said Lease Agreement for Tenant's
business ceases 1o be in effect for any reason, including, but not limited to, expiration,
termination, or default, this Lease Agreement shall be cancelled, terminated, and of no
further force or effect. or upon default as provided herein

3.2 Right to Renew — This Lease may be renewed upon rent and terms to be negotiated by the
parties in accordance with the City of Key West Code of Ordinances. The rent and terms of the
renewal term must be acceptable to both the LANDLORD and the TENANT in their absolute
discretion and must be set forth in written addendum to this Lease.

4, RENT - The base rent and base rent increases for the term and any renewals thereof as per
EXHIBIT “B” atiached hereto and incorporated herein. Every year thereafter throughout the term
of the Jease the minimum base rent shall be adjusted annually on the anniversary date of the lease
by the increase in Consumer Price Index for all Urban Consumers as published by the United States
Department of Labor. In no event shall the minimum base rent be decreased. All rentals provided
for herein shall be payable in advance, without prior demand therefore and without deductions or
setoffs for anv reason whatsoever on the first day of each and every month of the term hereof.

4.1 Late Charges. Any monthly rental not received by the fifth day of the month shall incur a
late fee equal to fifteen percent 15% of the amount in arrears. In addition, all payments
received after the due date shall incur a $56.00 administrative fee to cover the costs of
collecting and processing late payments. LANDLORD shall have no abligation to accept
less than the full amount of all instaltments of rental, additional rental or other amounts
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4.2

4.3

44

due hereunder and interest thereon which are due and owing by TENANT 1o LANDLORD.
If LANDLORD accepts less than the full amount owing, LANDLORD may apply the sums
received toward such TENANT’S obligations, as LANDLORD shall determine in its sole
discretion, without waiving LANDLORD'S remedies for default.

Interest on Rent. Rent and additional rent not paid within fifteen (15) days of when due
shall bear interest from the date due until paid at the highest rate permitted by law.

Obligation to Survive. TENANT’S obligation to pay rent that is accrued and unpaid
hereunder shall survive the expiration or termination of the Lease.

The rent reserved under this Lease for the term hereof shall be and consist of:

(a) Beginning with the commencement date and throughout the term of this Lease,
TENANT agrees to pay to the LANDLORD as and for minimum rent for the Demised
Premises the annual amount, in equal monthly installments, in advance, on the first day of
each and every calendar month, as per EXHIBIT“B". in the event the rent commencement
date is other than the first day of a calendar month, the rent for the partial first calendar
month of the term will be prorated on a daily basis and payable on the commencement date.

b) Simultaneously with each such payment, TENANT agrees to pay to LANDLORD
any sales, use or excise tax imposed or levied against rent or any other charge or payment
required hereunder to be made by TENANT which tax has been imposed or levied by any
governmental agency having jurisdiction thereof, this shall include any new taxes imposed
during the term of this Lease which are in addition to or in substitution for any such tax
which is presently imposed.

(¢) Commencing with the ist day of the Term, TENANT agrees 10 pay 1o LANDLORD,
as Additional Rent, TENANT’S Proportionate Share, as stated in Section 1.4, of Common
Area Maintenance Charges in Monthly Installments as specified herein.

The Common Area Maintenance Charges are based on the Estimated Common Area
Maintenance Charges attached hereto as EXHIBIT “B” These charges are only estimates.
The TENANT shall be responsible for all Common Area Maintenance Charges actually
incurred on a pro rata assessment basis. Any increase in the common area charges shall
result in an increase in the TENANT’S Common Area Maintenance Charges. Common
Area Maintenance Charges for controllable expenses assessed after the base year shall not
increase in any given year by more than 5% of the previous year's common arca assessment
for controllable expenses. The base year for the purpose of limiting increases in Common
Area Maintenance Charges shall be the first year of the term of this lease. This limitation
shall apply only to those services included in the base year's common area charges. Any
services charged for that are not included in the base year's charges shall not be limited by
this 5% cap nor shall they be included for determining this 5% cap.

Common Area Maintenance Charges shall include any and all expenses reasonably
incurred in the operation and maintenance of the Property Common Area including but not
limited 1o management and administrative fees, salaries and compensation paid in
connection with operations, maintenance and administration, amortization (including
interest) of equipment and facilities acquired and used for maintenance, t0 reduce energy
usage. (o otherwise reduce operating cosis or common area seasonal decorating or
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redecorating. Major capital improvements will not be included in Common Area
Maintenance Charges unless those improvements reduce expenses and if so the
improvements will be amortized over the useful life of the equipment as determined by the
manufacturers’ specifications or IRS depreciation regulations.

Monthly installments shali be due and payable on the Ist day of each calendar month during
the Term. The installments set forth herein represent TENANT’S Proportionate Share of
the estimated Common Area Mainienance Charges at the Commencement Date.
Thereafter. LANDLORD shall, prior to the beginning of each calendar year, estimate the
expected Common Area Maintenance Charges for the coming calendar year and
TENANT’S Proportionate Share thereof, I/12th of which shall constitute the Monthly
Installments for such year; provided such installments shall never be lower than the
installments specified herein. Within 90 days after the end of each year, LANDLORD
shall calculate the actuzl Common Area Mainienance Charges paid or payable during the
prior calendar year, and there shall be an adjustment between LANDLORD and TENANT
so that LANDLORD shall receive the actual amount of TENANT’S annual Proportionate
Share for said vear. [f TENANT’S Proportionate Share is less than the amount paid by
TENANT during the prior year, LANDLORD shall, at its option, pay TENANT the
difference between the amount received and the amount actually due, or credit such
difference against TENANT S next succeeding instatlments. If TENANT"S Proportionate
Share is greater than the amount paid by TENANT during the prior year, TENANT shall
pay LANDLORD the difference between the amount paid by TENANT and the amount
actually due upon LANDLORD billing TENANT for same. LANDLORD agrees to keep,
at its principal office, records relating to said Common Area Maintenance Charges.
TENANT shatl have the right to audit said records for the sole purpose of ascertaining the
correctness of said Charges. Such audit shail be made during normal business hours; not
unreasonably interfere with LANDLORD’S office operations, shall be performed by
TENANT. TENANT’S chief financial officer, or a CPA selected by TENANT; shall not
be made more ofien than once during each calendar year; and shall be limited to the
preceding calendar vear. If TENANT desires to audit said records as aforesaid, TENANT
shall notify LANDLORD 30 days in advance thereof, commence said audit within 60 days
of said notice. and once commenced, diligently complete the same. If any such audit shows
the amount of such charges to TENANT was overstated, LANDLORD shall refund any
such overcharge.

Commencing with ihe st day of the Term, TENANT agrees to pay 10 LANDLORD, as
Additional Rent. TENANT’'S Proportionate Share as stated in Section 1.4 of the Real
Estate Tax Expense which shall include all real estate taxes and assessments both general
and special imposed by federal, state or local governmental authority or any other taxing
authority having jurisdiction over the Property against the land, buildings, store rooms,
Common Areas and all other improvements within the Upland Property {excluding any
public area which will not be taxed and excluding the Marina), together with any and all
expenses incurred by LANDLORD in negotiations, appealing or contesting such taxes and
assessments. Real Estate Tax Expense shall not include any additional charges or penalties
incurred by LANDLORD due to late payment of Real Estate Taxes. In the event that any
of the public area excluded later becomes taxable or is determined to be taxable then it
shall be included for purposes of determining TENANT'S proportionate share.

TENANT'S Proportionate Share of Real Estate Taxes shall be paid as part of the Common
Area Cherges provided for herein. The 5% cap limitation provided for in Section 3(c)
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shall not be applicable to this particular common area charge.

Commencing with the st day of the Term, TENANT agrees to pay o LANDLORD, as
Additionat Rent, TENANT’S Proportionate Share as stated in Section 1.4, of the Insurance
Expenses which shall include all insurance premiums incurred by the LANDLORD in
insuring the Property including hazard and liability insurance for any and/or all buildings,
improvements and common areas.

TENANT'S Proportionate Share of Insurance expenses shall be paid as part of the
Common Area Charges provided for herein. The 5% cap limitation provided for in Section
3(c) shall not be applicable to this particular common area charge.

Should any governmenial taxing authority acting under any present or future law,
ordinance or regulation, levy, assess or impose a tax, excise and/or assessment {other than
an income or franchise tax) upon or against the rentals payable by TENANT to
LANDLORD. whether by way of substitution for, or in addition to, any existing tax on
land and buildings or otherwise, or any other substitute tax, the proceeds of which are to
be used to fund the same governmental functions as were funded by ad valorem taxes,
TENANT shall be responsible for and reimburse LANDLORD for the amount thereof, as
the case may be, as additional rent, 7 days before the date that any penalty or interest would
be added thereto for non-payment or, at the option of LANDLORD, the same shall be
payable in the manner provided for in the preceding paragraph. Substitute taxes as referred
to above in this Section shall include, without limitation, any surtax on parking spaces.

Initial here if applicable

-

LANDLORD__, & TENANT
(d) Percentage Rent is intentionally deleted
{e) Additional Rent. Any and all other sums of money or charges required to be paid by

Tenant pursuant to the provisions of this Lease, whether or not the same be so designated,
shall be considered as "Additional Rent", and shali be payable and recoverable in the same
manaer as Rent. However, such Additional Rent shal) be due upon demand and failure to
pay such additional rent within seven (7) days shall be deemed a material breach of this lease.
If Landlord shall make any expenditure for which Tenant is liable under this Lease and for
which Tenant has not paid, the amount thereof shall be deemed Additional Rent due and
payable by as indicated above. In addition to the foregoing rent, all other payments to be
made by TENANT shall be deemed to be and shail become additional rent hereunder
whether or not the same be designated as such and it shall be due and payable upon demand
together with interest thereon at the highest rate permissible by law from their due date
until the date it is paid. The LANDLORD shall have the same remedies for TENANT'S
failure 1o pay said additional rental the same as for non-payment of rent. LANDLORD, at
its electior. shall have the right to pay or do any act which requires the expenditure of any
sums of morev by reason of the failure or neglect of TENANT to perform any of the
provisions of this Lease, and in the event LANDLORD shall, at its election, pay such sums
or do such acis requiring the expenditure of monies, TENANT agrees 10 pay LANDLORD,
upon demand. al' such sums, and the sums so paid by LANDLORD and any expenses
incurred by L ANDLORD in the payment of such sums together with interest thereon at the
highest rate permitied by law from their due date through the date they are paid by
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TENANT shalt be deemed additional rent and shall be payable and collectible as such.
Rent shall be made payable to the LANDLORD as stated in Section 1.1 hereof.

(f) Holding Over. It is agreed that in the event of TENANT holding over after the
termination of this lease, thereafter the tenancy shall be from month to month in the absence
of a written agreement to the contrary; the TENANT shall pay to LANDLORD a monthly
occupancy charge as provided by Section 83.53 Florida Statutes, as may be amended, based
upon the Minimum Base Rent during the last year of the lease term for each month from
the termination or expiration of this Lease until the Demised Premises are detivered to the
LANDLORD in the condition required herein, and LANDLORD’S right to damages for
such illegal occupancy shall survive. In addition, TENANT shall pay all other charges
payable by TENANT under this Lease

(g) Rent Concessions. None

5 SECURITY - TENANT simultaneously with the execution and delivery of this Lease, will
deposit with the LANDLORD the sum equal to one month’s current minimum rent as per
EXHIBIT “B” and as stated in Section 1.7 hereof, the receipt of which is hereby acknowledged,
which sum shall be retained by LANDLORD as security for the payment by TENANT of the rents
herein agreed 1o be paid by TENANT and for the faithful performance by TENANT of the terms,
conditions and covenants of this Lease. It is agreed that LANDLORD, at LANDLORD'S option,
may at any time apply said sum or any part thereof toward the payment of the rents and any other
sum payable by TENANT under this Lease, and/or toward the performance of each and every
covenant under this Lease. but such covenants and TENANT'S liability under this Lease shall
thereby be discharged only pro tanto; that TENANT shall remain liable for any amounts that such
sum shall be insufficient to pay; that LANDLORD may exhaust any or all rights and remedies
against TENANT before resorting to said sum, but nothing herein contained shall require or be
deemed to require LANDLORD to do so; that, in the event this deposit shall not be utilized for any
of such purposes. then such deposit shall be returned by LANDLORD to TENANT within sixty
(60) days after the expiration of the term of this Lease. TENANT shall deposit with LANDLORD
such additional sums which may be necessary to replace any amounts expended there from by
LANDLORD pursuant hereof. so that there shall always be a security deposit in the sum first set
forth above. The Security deposit provided for herein shall be held by the LANDLORD in a non-
interest bearing account and may be co-mingled by the LANDLORD at the LANDLORD'S sole
discretion.

6. USE OF THE DEMISED PREMISES -TENANT shall use the Demised Premises for
the purposes of:

Sales, ticketing and check in for patrons of TENANT for vessels operated by TENANT
in the Historic Seaport and the sale of tickets for businesses conducted within the Historic
Seaport. TENANT expressly agrees that TENANT will not place or store anything
outside of the booth.

TENANT further agrees:

(a) To operate 100% of the Demised Premises for the entire term of this lease during
all reasonable hours established by LANDLORD, pursuant to the highest reasonable
standards of its Business category, maintaining a substantial stock of appropriate
merchandise on display. with sufficient personnel to service its trade.
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{b) With respect to the Property, not to display any merchandise, solicit business or
distribute advertising material beyond the Demised Premises, nor in any manner use any
part of the Common Areas for purposes other than for their intended common use and not
to obstruct any part thereof.

{c) Not to display any banners, pennants, searchlights, window signs, balloons, or
similar temporary advertising media on the exterior of the Demised Premises.

{d) Not to commit waste in the Demised Premises or Common Areas and to keep the
Demised Premises and immediate adjacent areas including, without limitation, adjacent
sidewalks, in a safe. neat, clean and orderly condition and to maintain and repair any
lighting or signs under any canopy immediately in front of the Demised Premises.

{e) Not to use the Demised Premises or permit the same to be used in any manner
which violates any law, ordinance or constitutes a nuisance; for lodging purposes; that may
injure the reputation of the Property or annoy, inconvenience or damage its patrons or other
TENANT’S: or that would constitute an extra-hazardous use or violate any insurance
policy of TENANT, LANDLORD or any other TENANT in the Property or increase the
cost thereof.

{e) To keep all garbage, refuse and solid waste inside the Demised Premises in the
kind of containers specified by LANDLORD, or to place the same outside the
Demised Premises, prepared for collection, in the manner and at the times and
places designated by LANDLORD or the appropriate disposal company.
TENANT agrees not to bum or permit any burning of garbage or refuse on the
Demised Premises or any part of the Property. TENANT further agrees that, upon
t ANDLORD’S instruction, TENANT shall separate garbage for recycling and
deposit the separate garbage in the receptacle designated by LANDLORD.
TENANT further agrees to make every effort to recycle all glass, metal, paper and
plastic refuse and solid waste. Sort glass by colors and metal and paper by type
and deposit in the appropriate recycling containers provided by the LANDLORD.

{g) TENANT shall contract directly with the pertinent governmenial authority or
disposal company and shall be responsible for all fees and costs of removal and disposal
of solid waste. garbage, and refuse, including but not limited to, impact fees and dumpster
rental.  TENANT shall indemnify, save harmless and defend LANDLORD from and
against any loss. claim, injury, damage or expense arising out of or related to the
generation. storage, or removal or disposal of TENANT'S garbage. refuse or solid waste.

(h) To use its best efforts to cause all trucks serving the Demised Premises to load and
unload from the hours of 7:00 a.m. to 11:00 a.m. and not to permit such trucks to service
through the front entrance of the Demised Premises except when no other entrance is
available.

(i) To take no action that would: (i) violate LANDLORD’S contracts if any, affecting
the Propany (including without limitation the use restrictions contained in LANDLORD’S
leases with its Anchor Tenants, which restrictions have been explained to TENANT); or
(i) cause any work stoppage, picketing oOr cause any manner or interference with
LANDLORD or other Tenants, occcupants, Customers oF any person lawfully in and upon
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the Property.

) Not to use amplified music or any other noise making machinery or devices that
in LANDLORD'S determination is harmful to the building or disturbing to other Tenants.

k) To abide by and observe all reasonable rules and regulations established from time
to time by LANDLORD and LANDLORD'S insurance carrier with respect to the operation
of the Property and it’s Common Areas. Rules and regulation are attached and incorporated
herein as EXHIBIT “C”.

)] Not 1o conduct any auction, fire, bankrupicy or seiling-out sale on or about the
Demised Premises except in strict compliance with City Code Chapter 18.

{m) To pay its proporiionate share of any and all maintenance contracts wherein
LANDLORD elects to purchases goods and services for the benefit of the entire Property
including but not limited to LANDLORD directing all pest extermination at such intervals
and service levels that LANDLORD deems appropriate.

(n) TENANT shall not (either with or without negligence) cause or permit the escape,
disposal or release of any biologically or chemically active or other hazardous substances
or materials which TENANT or it agents brought onto the Property. TENANT shall not
allow storage or use of such materials or substances in any manner noi sanctioned by law
or by the highest standards prevailing in the industry for the storage and use of such
substances or materials, nor allow 1o be brought into the Demised Premised or the Property
any such meierials or substances except to use in the ordinary course of TENANT'S
business. and then only after written notice is given to LANDLORD of the identity of such
substances or materials. Without limitation, hazardous substances and materials shall
include those described in the Comprehensive Environmental Response, Compensation
and Liability Act of 1980, as amended, 42 U.S.C. Section 9601 et seq., the Resource
Conservation and Recovery Act, as amended, 42 U.5.C. Section 6901 et seq., any
applicable state or local law and the regulations adopted under these acts. in addition,
TENANT shall execute affidavits, representations and the like from time to time at
LANDLORD'S request concerning TENANT'S best knowledge and belief regarding the
presence of hazardous substances or materials in the Demised Premises. In all events,
TENANT sha!l indemnify LANDLORD in the manner elsewhere provided for in this
Lease against any liability resulting from any release of hazardous substances or materials
in the Demised Premises or Property by TENANT or it agents, while TENANT is in
possession or caused by TENANT or persons acting under TENANT which is due 10
hazardous substances that TENANT or its agents brought onto the Demised Premises or
Properiy.

6.1 Use of the Common Areas -TENANT has the non-exclusive right to use the
common areas solely for the purposes for which they were designed. The common
areas may also be used by anyone else LANDLORD has or hereinafter in its sole
discrerion grants the right to use them.

COVENANT OF QUIET POSSESSION - So long as TENANT pays all of the rent and

charges due herein, TENANT shall peaceably and quietlty have, hold, and enjoy the Demised
Premises throughout the term of this Lease without interference or hindrance by LANDLORD or
any person claiming by, through, or under LANDLORD.
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8. INDEMNIFICATION - To the fullest extent permitted by law, the TENANT expressly agrees
to indemnify and hold harmless the City of Key West, their respective officers, directors, agents
and employees (herein called the “indemnitees™) from any and all liability for damages, including,
if allowed by law, reasonable attorney’s fees and court costs, such legal expenses to include costs
incurred in establishing the indemnification and other rights agreed to in this Paragraph, to persons
or property, caused in whole or in part by any act, omission, or default by TENANT or its
subcontractors. material men, or agents of any tier or their employees, arising out of this agreement
or its performance. including any such damages caused in whole or in part by any act, omission or
default of any indemnitee, but specifically excluding any claims of, or damages against an
indemnitee resulting from such indemnitee’s gross negligence, or the willful, wanton or intentional
misconduct of such indemnitee or for statutory violation or punitive damages except and to the
extent the statutery violation or punitive damages are caused by or result from the acts or omissions
of the TENANT or its subcontractors, material men or agents of any tier or their respective
employees.

The indemnificaiion obligations under this Agreement shall not be restricted in any way by any
limitation on the amoum or type of damages, compensation, or benefits payable by or for the
TENANT under Workers™ Compensation acts, disability benefits acts, or other employee benefits
acts, and shall extend 1o and include any actions brought by or in the name of any employee of the
TENANT or of any third party to whom TENANT may subcontract a work. This indemnification
shall continue bevend the date of termination of the Agreement, .

9. TENANT’S INSURANCE - At TENANT’S sole cost and expense, TENANT is
to secure, pay for, and file with the LANDLORD, during the entire Term hereof, an occurrence
form commercial general liability policy, covering the Demised Premises and the operations of
TENANT and any person conducting business in, on or about the Demised Premises in a at least
the following minimum amounts with specification amounts to prevail if greater than mitimum
amount indicated. Notwithstanding any other provision of this Lease, TENANT shall provide the
minimum limits of liability coverage as follows:

Commercial General Liability $2,000,000 Aggregate
$2,000,000 Products Aggregate
$1,000,000 Any One Occurrence
$1,000,000 Personal Injury

$300,000 Fire Damage/[.egal

TENANT shall also procure the following insurance coverage:

(i) “All risk™ property insurance, with minimum limits equal to the full replacement
value of the structure being leased including property damage, hazard and theft
coverage. and a replacement cost endorsement insuring TENANT'S
improvements and betterments, fixtures, furnishings, equipment and any other
property belonging to TENANT.

(i)  Workers compensation and Employers Liability coverage as required by the
nrovisions of Florida statute.

(iii) Fuil liquor liability coverage with minimum limits of $1,000,000.00
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Any consignment agreement used by TENANT must provide that consignor acknowledge that the
LANDLORD does not have any liability whatsoever for any damage which may be done to items
teft in the Demised Premises on consignment. The TENANT must provide the LANDLORD with
a copy of any consignment agreement used by TENANT regarding Demised Premises.
LANDLORD shall nat be responsible for damage to any property belonging to TENANT or
consignor. TENANT completely indemnifies the LANDLORD with regard to any claims made by
any consignor for any reason. From time 10 time during this Lease, at LANDLORD'S request,
TENANT shal! (i) procure, pay for and keep in full force and effect such other insurance as
LANDLORD shall require and (ii) increase the limits of such insurance as LANDLORD may
reasonably require.

Any general liability or other policy insuring the LANDLORD does not provide any contributing
or excess coverage for TENANT. The policies TENANT procures for TENANT'S exposure are the
only coverage available 10 TENANT.

TENANT shall furnish an original Certificate of Insurance indicating, and such policy providing
coverage, to LANDLORD named as “Additional Insured” on a PRIMARY and NON
CONTRIBUTORY basis utilizing an 1SO standard endorsement at least as broad as CG 2010
(11/85) or its equivalent. INCLUDING A “Waiver of Subrogation” clause in favor of LANDLORD
on all policies. TENANT will maintain the General Liability coverage summarized above with
coverage continuing in full force including the “additional insured™ endorsement until at least 3
years beyond the ierniination of this Lease.

TENANT’s insurance policies shall be endorsed 1o give 30 days written notice to LANDLORD in
the event of canceliation or material change, using form CG 02 24, or its equivalent.

All policies of instrance required to be carried by TENANT pursuant to this Lease shall be written
by responsible insurance companies authorized to do business in Florida with an AM Best rating
of A-VI or better. Any such insurance required to be carried by TENANT hereunder may be
furnished by TENANT under any blanket policy carried by it or under a separate policy therefore.
Certificates shall be delivered to LANDLORD prior to the commencement of the Term of this
Lease and. upon rzn2wals. bui not less than sixiy (60) days prior to the expiration of such coverage.
Inthe event TENANT sha!l fail to procure such insurance, LANDLORD may, at its option, procure
the same for the account of TENANT, and the cost thereof shall be paid 10 LANDLORD as an
additional charge upon receipt by TENANT of bills therefore, together with an administrative fee
equal to fifteen (: 5%) percent Lo cover the cost of the LANDLORD'S efforts to procure such policy.

Certificates of tnsurznce submitted 1o LANDLORD will not be accepted without copies of the
endorsements  being  requested. This includes additional insured endorsements,
cancellation/material change roiice endorsements, and waivers of subrogation. Copies of USL&H
Act and Jones Aci endorsements will also be required if necessary. PLEASE ADVISE YOUR
INSURANCE AGENT ACCORDINGLY.

10. ASSIGNMENT AND HYPOTHECATION - This Lease is not transferable or assignable
and may not be hysothecated nor sublet without the prior written consent of the LANDLORD
which may be withheld and shall be at the sole discretion of the LANDLORD.

Any assignment or sub-letting. even with LANDLORD’S consent shall not relieve TENANT from
liability for payrier: cf Rent or from the obligation to keep and be bound by the agreements of this
Lease. The acceptance of Reni from any other person shall not be deemed to be a waiver of any of
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the agreements of this Lease or 10 be consent to the assignment for the benefit of creditors or by
operation of law and shall not be effective to transfer any rights to any assignee without prior
consent of LANDLORD. In the event TENANT wishes to assign this Lease and LANDLORD
consents to such assignmeni, LANDLORD may charge a reasonable fee, not to exceed 5500.0¢ to
help offset any costs LANDLORD may have in preparing such assignment, or in examining the
information, financ al statements, operating history, references, etc., necessary to effectuate same.
Any assignment. trarsfer, hypothecation, mortgage, or subletting without LANDLORD’S written
consent shall give LANDLORD the right to terminate this Lease and to re-enter and repossess the
Demised Premises and the LANDLORD'S right to damages shall survive.

If the TENANT is a cornoration, then a sale or transfer of a controlling interest in the corporation
by sale of stock or otherwise shall constitute an assignment for purposes of this provision.

11. SUBORDINATION - This Lease, and all rights of TENANT hereunder, are and shall be
subject and subordinate to all mortgages, bond indentures and any other financing instrument
(hereinafier referred 1o as security agreements) which may now or hereafier affect the Demised
Premises and to each an? every advance made or hereafter to be made under such security
agreements and to zll renewals, modifications, replacements and extensions of such security
agreements anc spreaders and consolidations of such security agreements. This paragraph shall be
self operative and no further instrument of subordination shall be required 1o make it effective,
however, TENANT shall promptly execute and deliver any instrument reasonably requested to
evidence such subordination.

If the holder of any such security instrument shall succeed to the rights of LANDLORD under this
Lease, then at the request of such party so succeeding to the LANDLORD’S rights and upon such
successor LANDLORD'S written agreement to accept TENANT'S attornment, TENANT shall
attorn to suck successor LANDLORD and will execute such instruments as may be necessary or
appropriate to evidence such attornment, Upon such attornment, this Lease shall continue in full
force and effect as if it were a direct Lease between the successor LANDLORD and TENANT
upon all the terms. conditions, and covenants as are set forth in this Lease and shall be applicable
after such attorament.

TENANT shall detiver to LANDLORD or the holder of any such security instrument or auditors,
or prospective surchaser or the owner of the fee, when requested by LANDLORD, a certificate to
the effect that this Lease is in full force and that LANDLORD is not in default therein, or stating
specifically any =xcentions thereto. Failure to give such a certificate within ten business days after
written request shali be conclusive evidence that the Lease is in full force and effect and
LANDLORD is rot ‘n default and in such event, TENANT shall be stopped from asserting any
defaults known 10 TENANT at that time.

12. CONDEMNATION

(a) I+ is further understood and agreed that if at any time during the continuance of this
Lease the l2za!l titie to the Dermised real estate or the improvements or buildings located
thereon or ainy portion thereof be taken or appropriated or condemned by reason of eminent
domzin. :kere shzil be such division of the proceeds and awards in such condemnation
proceedings and such abatement of the fixed rent and other adjustments made as shall be
just and =ou‘table under the circumstances. If the LANDLORD and the TENANT are
unable ‘0 agr2e uson what division of the condemnation award, abatement of fixed rent, or
other adjusiments are just and equitable within thirty (30) days after such award has been
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made, then the matzers in dispute shall, by appropriaie proceedings, be submitted to a court
having jurisdiction of the subject matter of such controversy for its decision and
determination of the matters in dispute. If the legal title 10 the entire Demised Premises be
wholly taken by condemnation, or if the portion taken will prevent the Demised Premises
from being used for the purpose the TENANT intends, this Lease shall be canceled.

(b) 'n general, it is the intent and agreement of the parties that upon condemnation, the
parties hereto shall share in the condemnation award to the extent that they would be
entitled to receive compensation and damages under the Florida law for the depreciation,
damage. or dest-uction of their interests by the exercise of the right of eminent domain. In
no event shall TENANT be permitted to receive a share based on the value of the land or
buildings. and/or improvements.

TENANT’S DEFAULT

(a) If the TENANT shall fail to pay any of the taxes or assessments herein provided
for; or in case of the sale of or forfeiture of the Demised Premises or any part thereof during
the demised term for non-payment of any tax or assessment; or in case the TENANT shall
fail to keep insured the building or improvements which are now or which may at any time
hereafter be upon the Demised Premises, as herein provided for; or shall fail 1o spend
insuranca morney, as herein provided for; or if the TENANT shall fail to perform any of
the covenants of this Lease by it to be kept and performed; then, in any of such events,
except i the event of non payment of rent, upon ten (10) business days written notice,
within which the TENANT may cure, and upon its failure to cure, it shalt and may be
lawfu! for the LANDLORD, at its election, to deciare the demised term ended and to re-
enter upon said Demised Premises, building, and improvements situated thereon, or any
part hereof, =icker with or without process of law, the TENANT hereby waiving any
demand ¢ possession of the Demised Premises and any and all buildings and
improveraents then situated thereon. In the event of nonpayment of rent, LANDLORD
may assert its right of notice and eviction pursuant to Chapter 83, Florida Statutes.

(b) Or. the LANDLORD may have such other remedies as the law and this instrument
afford. and the TENANT covenants and agrees that upon the termination of said demised
term. ar such e'ection of the said LANDLORD, or in any other way, TENANT will
surrender and delives up the Demised Premises and property (real and personal) peaceably
to the LANDLORD, its agent, or atiorneys, immediately upon the termination of the said
demised ierm. !f the TENANT, its agents, attorneys, or shall hold the Demised Premises
or any part tharea!. one (1) day after the same should be surrendered according to the terms
of this i.2as=. it shall be deemed guilty of forcible detainer of the Demised Premises under
the siatute 223 shzlt be subject to eviction or removal, forcibly or otherwise, with or without
process of law.

C) BANKRUPTCY OF TENANT. IN THE EVENT TENANT FILES ANY
FORM OF BANKRUPTCY, LANDLORD SHALL BE ENTITLED TO IMMEDIATE
TERMINATION OF THE AUTOMATIC STAY PROVISIONS OF 11 US.C. §362,
GRANTING THE LANDLORD COMPLETE RELIEF AND ALLOWING THE
LANDLORD TO EXERCISE ALL OF HiS LEGAL AND EQUITABLE RIGHTS AND
REMEDIES, INCLUD!NG, WITHOUT LIMITATION, THE RIGHT TO TERMINATE
THIS LEASE AND DISPOSSESS TENANT FROM THE DEMISED PREMISES IN
ACCORDANCE WiTH FLORIDA LAW. ADDITIONALLY, TENANT AGREES NOT
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TO DIRECTLY OR INDIRECTLY OPPOSE OR OTHERWISE DEFEND AGAINST THE
{ ANDLORD'S EFFORT TO GAIN RELIEF FROM ANY AUTOMATIC STAY. THE
LANDLORD SHALL BE ENTITLED AS AFORESAID TO THE LIFTING OF THE
AUTOMATIC STAY WITHOUT THE NECESSITY OF AN EVIDENTIARY HEARING
AND WITHOUT THE NECESSITY OR REQUIREMENT OF THE LANDLORD TO
ESTABL'SH 'OR PROVE THE VALUE OF THE LEASEHOLD, THE LACK OF
ADEQUATE PROTECTION OF HIS INTEREST IN THE LEASEHOLD, OR THE LACK
OF EQUITY !N THE SAME. TENANT SPECIFICALLY AGREES AND
ACKNOWLEDGES THAT THE LIFTING OF THE AUTOMATIC STAY HEREUNDER
BY THE APPROPRIATE BANKRUPTCY COURT SHALL BE DEEMED TO BE “FOR
CAUSE" PURSUANT TO SECTION 362(D)(1).

(d) Whase the alleged default consists of some alleged violation of any term of this
Lease. o:he: “han the payments of money, including rent, the LANDLORD may not declare
this Lazse in d2fzult unii! such violation shall have continued for ten (10) days after the
LANDLORE shall have given the TENANT written notice of such violation, and
TENANT shail not have undertaken, during said ten (10) day notice period, to cure said
violatior: bv vigerous and affirmative action, provided, however, that nothing herein
contaired shz!! be construed as precluding the LANDLORD from having such remedy as
may be 2nd kecome necessary in order to preserve the LANDLORD?'S right and interest of
the LANDLORD in the Demised Premises and in this Lease, even before the expiration of
the graze or notice periods provided for in this paragraph, if, under particular circumstances
then existing. the allowancs of such grace or the giving of such notice would prejudice or
endanger the rights and estate of the LANDLORD in this Lease and in the Demised
Premises. With respect to the payment of the insurance premiums, the same must be paid
at least fifrzan £33) davs prior to the time when the policies would lapse for the failure to
pay premiums thereon, and evidence of such payment given to the LANDLORD without
any wrirten notice being required to be served upon the TENANT in connection therewith.

(e) Alt cefavl: and grace periods shall be deemed to run concurrently and not
consecu.ively.

) + is mutually covenanted and agreed that the various rights, powers, options,
elections. privileges, and remedies of the LANDLORD contained in this Lease shall be
construed zs cumuiative and no one of them shall be construed as being exclusive of the
other or exciusive of any rights or priorities allowed by law.

(g) ‘i is further covenanted and agreed by and between the parties hereto that the right
given 1o the LANDLORD in this Lease to collect the rent that may be due under the terms
of this Laase bv any proceeding under same, or the right to collect any additional rent,
monev. or nzymenis due under the terms of this Lease by any proceedings under same, or
the right given the LANDLORD to enforce any of the terms and provisions of this Lease
shall not in 2.v way affect the right of such LANDLORD to declare this Lease void and
the terins nded Lereby. as herein provided, when default is made in the payment of said
rent or 'when Gerzult is made by the TENANT in any of the terms and provisions of this
Lease.

(h) in the event of litigation in connection with this Lease, the prevailing party shall
be entiiled 10 recover from the losing party as part of an order, judgment, or award that may
be renderaa. ai! of the prevailing party’s costs and expenses of such litigation, inctuding
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without limitation reasonable attorney’s fees and costs, through and including all trial and
appellate levels and post-judgment proceedings.

14, TENANT’S REPAIRS - The TENANT covenants and agrees with the LANDLORD that
during the continuance of this Lease. the TENANT shall be solely responsible for maintaining the
Demised Premises in 2 clean, sanitary and safe condition in accordance with the laws of the State
of Florida and in accordance with all directions, rules and regulations of all inspectors,
governmental departments and agencies having jurisdiction over the Demised Premises to ensure
a good state of repeir of th2 Demised Premises and all furnishings, including any special equipment
brought, placed. or installs upon the Demised Premises by TENANT; nor will the TENANT suffer
or permit any sirig. waste, or neglect of any building or such personal property to be committed;
and the TENANT will repair, replace, and renovate the said real and personal property as often as
it may be necessary in order to keep the building or buildings and the personal property which is
subject to the LANDLORD'S lien, in good repair and condition. In the event that improvements
or repairs are conterplated prior 1o or at the beginning of or during TENANT'S occupancy, then
this provision shall apply 10 the condition of the property as of the last repair, improvement or
renovation.

In the evert tha: "ANDLORD shall deem it necessary or be required by any governmental
authority 1o repzir, zher. remove, reconstruct or improve any part of the Demised Premises or of
the property (unless the same result from TENANT'S act, neglect, defauit or mode of operation, in
which event LANDLORD shall make all such repairs, alterations or improvements at TENANT’S
sole cost and expense). then the same shall be made by LANDLORD with reasonable dispatch, and
should the making of such repairs. alterations and improvements cause any interference with
TENANT’S use of the Demised Premises, such interference shall not relieve TENANT from the
performance of s obligations hereunder nor shall such interference be deemed an actual or
constructive 2viction o7 partial eviciion or result in abatement of rental.

15, ALTERATIONS

TENANT shall 10 meke anv alterations, additions or improvements to the Demised Premises
(whether or not the szrse may be structural in nature) without LANDLORD’S prior written consent.
All alterations. additions. or improvements made to the Demised Premises, except movable
furniture and equipmeny installed at TENANT'S expense, shall be the property of the LANDLORD
and remain upon anc be surrendered with the Demised Premises at the expiration of the term of
this Lease; providad. nowever, that LANDLORD may require TENANT to remove any additions
made at TENANT S ~2guest 1o the Demised Premises and to repair any damage caused by such
removal, and provica furrher. that it TENANT has not removed its property and equipment within
ten (10) days a‘ter the expiration or termination of this Lease, LANDLORD may elect to retain the
same as abanderad progesty.

In the ever: TSN ANT shait request LANDLORD'S permission, and LANDLORD shall permit
TENANT to pario-m any a'terations, additions, improvements or repairs to the Demised Premises,
TENANT sha!' (3} submit its plans and specifications to LANDLORD for its approval prior to the
commencemen: of arv canstruction, (it) obtain all necessary permits prior 10 the commencement
of any construction. (iii) only use comtractors approved by LANDLORD, (iv) not permit any
construction liz 52 piaced or remain on the Demised Premises. In the eventa construction lien
shall be filed agzins: the Demised Premises as a result of work undertaken by TENANT, TENANT
shall within t2n [1C) davs of receiving notice of such lien, discharge the lien of record either by
payment of the indeh:adness to the lien claimant or by filing a bond as security therefore. All such
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work made by or on behaif of TENANT shall be performed in such manner as LANDLORD may
designate and in accordance with all applicable laws and regulations of governmental authorities
having jurisdiction over the same. All such work by TENANT or its contractors shall not interfere
with, impede or delav any work by LANDLORD or its contractors, tenants or TENANT'S
contractors. All contractors engaged by TENANT shall be bondable, licensed contractors,
possessing good labor relations, and capable of performing quality workmanship.

16.

17.

EQUIPMENT, FIXTURES AND SIGNS

(a) All furnishings. fixtures. trade fixtures, equipment, and signs used on the Demised
Premises by TENANT but provided by LANDLORD, will, at all times, be, and remain,
the property of LANDLORD. Provided that this Lease is in good standing and subject to
the LANDLORE'S lizn for rent. TENANT will have the right to remove any furniture or
fixtures orovided by TENANT, or any part thereof, from the Demised Premises during the
term of thiz Lease. al the expiration thereof, or within a reasonable time thereafter,
provided, however. that TENANT, in so doing, does not cause any irreparable damage to
the Demised Premises. and provided further, that TENANT will pay or reimburse
LANDLORD far the reasonable expense of repairing damage caused by such removal.

{b) All TENANT signs shall be approved by the LANDLORD and must meet all
applicable codies. Thne exact location, style, text, and color(s) of the sign shall be agreed
upor. by tha LANDLORD, in writing, prior to TENANT'S installation. LANDLORD’S
aporcval siall not e unreasonably withheld or delayed.

ADDITIONAY COVENANTS OF THE TENANT

(2} The “ENANTY shall nay for all utilities associated with the use of the Demised Premises
inctuding. hut not limited to, water, electricity. sewer, gas and waste, (if applicable). In the
event that a separaie bill for the Demised Premises is not available for one or more of the
vtility sirvices restired by the Demised Premises, then the TENANT shall pay a pro-rated
share of that particuler wtility bill based on a calculation of the ratio of the square footage
of the Demised Premises and the total square footage of the Premises covered by that
pariiculer ty 5. In the event that the TENANT shall be billed for a pro-rated share,
the LANDIORD shall provide TENANT a utility bill each month and TENANT shall pay
the amount due ¢ LANDLORD within ten (10) days of its receipt.

(b) The TENANT covenanis and agrees with the [LANDLORD that no damage or
destruction 1o 2nv b ilding or improvement by fire, windstorm, or any other casualty shall
be deemzd 1o zmiitle the TENANT 1o surrender possession of the Demised Premises or 0
terminaie this ~.2ase or 10 violate any of its provisions or to cause any abatement or rebate
in the rent than Gue or thereafier becoming due under the terms hereof, unless otherwise
specificathy provided for herein. If the Lease be canceled for the TENANT’S default at
any time waile there remains outstanding any obligation from any insurance company to
pay for-he 2 or any part thereof, then the claim against the insurance company shall,
upon the cerceiiation of the-Lease, be deemed immediately to become absolute and
uncondizonz: nreparty of the LANDLORD. In the event of destruction to the Demised
Premises v c2sualty or hazard, LANDLORD will have the option of canceling the Lease,

sairing ae huiléing, and in the event that the LANDLORD elects to repair the
builcing. ar zaoronriate abatement of rent will occur.

~
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(c) The TENANT shal! be responsible for the all utility systems as well as data,
cable and 1elecommunications.

(d) The TENANT shall be responsible for maintaining the entire booth structure.

{e) The TENANT covenants and agrees with the LANDLORD that nothing in this
Lease contzined shall ever be construed as empowering the TENANT to encumber or cause
the LANDLORD to encumber the title or interest of the LANDLORD.

H The TENANT covenants and agrees with the LANDLORD that, at the termination
of this Lease. the TENANT will peaceably and quietly deliver unto the LANDLORD,
possession o7 the Demised Premises and all buildings and improvements or Art in Public
Places installz-icns located thereon. as well as the TENANT'S interest in fixtures and
equipment appartaining thereto.

(g) The TENANT agrees not to make any internal changes or exterior changes or
alterations wit-ou® written approval of the LANDLORD. This provision does not apply to
TENANT'S 1-ade [xtures andfor other non-permanent fixtures on the interior of the
Demisac Premises.

18. LANDLORY'S RIGHT OF ENTRY - The LANDLORD or its agents shall have the right
to enter upon the Dzraised Premises at all reasonable times to examine the condition and use
thereof, providzc oriv that such right shall be exercised in such manner as niot to interfere with the
TENANT in the corazet of the TENANT'S business on said Demised Premises. If the said
Demised Premises are damaged by fire, windstorm, or by any other casualty which caused the
Demised Premisss ' be 2xposed 1o the elements, then the LLANDLORD may enter upon the
Demised Premiszs = make emergency repairs. LANDLORD may enter upon the Demised
Premises to make rercyvations and repairs of a non-emergency nature by giving reasonable notice
to the TENANT. 2= i~ such 2 manner as to minimize any inconvenience to both parties.

19. TENANT'S ACCEPTANCE - The TENANT accepts the Demised Premises and
improvements t2zeca in an as is condition and all improvements and additions shall be at the sole
expense of the TENANT axcept as may be otherwise provided for in this Lease.

20. MISCELLANEOUS PROVISIONS - It is mutually covenanted and agreed by and
between the paries 2s foilows:

{(2) “har -5 weiver of a breach of any of the covenants in this Lease contained shall be
constru=d o e a waiver of all succeeding breach of the same covenant.

) Thes iime is of the essence in every particular and particularly where the obligation
to pay money is involved.

) "ot 4fl arrearages in the payment of rent or in the repayment to the LANDLORD
of any sums which the LANDLORD may have paid in order to cure a default of the
TENANT {28 elsawhere herein provided for), shail bear interest from the date when due
and nayzaie 4t the righest rate permitted by law unti} paid.

{d) “wan ng - adification, release, discharge, or waiver of any provision hereof shall
be of ary furea, effzci or value unless in writing and signed by the persons who are then
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LANDLORD and TENANT.

(e) That 21l covenants, promises, conditions, and obligations contained herein or
implied by law. or covenants running with the iand, shall attach to and be binding upon the
heirs, executors. administrators, successors, legal representatives, and assigns of each of
the parties ‘o this Lease.

(N That this instrument contains the entire agreement between the parties as of this
date. and thar the execution hereof has not been induced by either of the parties by
represeniazions, promises or understandings not expressed herein, and that there are not
collateral agresmants. stipulations, promises, or understandings whatsoever between the
respective parties in any way touching the subject matter of this instrument which are not
expressiv contained in this instrument,

() Thar wher: either of the parties desire to give notice to the other or others in
connaction with 2ad according to the terms of this Lease, such notice shall be deemed given
when i1 shali have heen deposited in the U.S. Registered or Certified mail with sufTicient
postage ore-nzid thereon 1o carry it to its addressed destination. Said notice shall be
addressed a3 follows:

ASTO _ANDLORD: PROPERTY MANAGEMENT
CITY OF KEY WEST
P.O. BOX 6434
KEY WEST, FL 33040

ASTO VENANT: MCGRAIL AND ROWLEY INC.
205 ELIZABETH UNIT |
XEY WEST. FL 33040

When the parties on either side (LANDLORD or TENANT) consists of more than one
person. mot ez o7 Sefault by ene of the persons on that side shali constitute notice or default
by all o' the perscns on that side,

(h) This iLease and the provisions thereof shall be governed by and construed and
enforced in acrordzace with the laws of the State of Florida.

(i) ‘Tre aarties agree 1o waive trial by jury in any action between them arising out of
or in any way connected with this lease or TENANT'S use or occupancy of the Demised
Premises. Ths venue for zny action brought under this lease shall lie in the State Court of
Monros County. Florida.

i Tite TENANT or TENANTS are signing in a capacity other than as individuals,
thén tha LanNDLORD mey require personal guarantees from individuals as the
LANDLORD deems necessary.

(k) . ANDLORD may delegate its decision-making authority regarding any provision
of this L=as= 10 2 Advisory Board.

¢h] This Lease is the resull of negotiations between the parties and shall not be
interpreted in favor of or to the detriment of either party due to its draftsmanship.
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IN WITNESS WHEREOQF. the parties hereto have caused the foregoing Lease to be executed on
the day and year first above written,

LANDLORD: Caroline Street Corridor and
Bahama Village Community Redevelopment

Date: ;/45 /}
N7,

ESSY” T U

Date: % 5'/)
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EXHIBIT “A” Demised Premises, Site Plan

Demised Premises

McGrail and Rowley,Inc.
. Sales and Yicket 8ooth

" Lazy Way Lane

98 Square Feet ps outiined
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EXHIBIT “B” Rent Schedule

EXHIBIT “B*
Tenant Trade Name: McGrall and Rowley, inc. Square Fest 23 CAM
Location:  Lary Way Booth Square Feet 93 BASE RENT
Contact Paul McGrail, Sean Rowley Term 9/1/19- 5/31/2025
Period Base Rent | Base Rent | Tax, Ins., CAM [Tax, Ing., CAM Total Rent Sales Tax | Tota) Rent TOTAL
Baglinning $4.05 Bafore Sales Ta With Tax RENT
YEAR # Annual Monthly Annuai Monthly Monthly Monthly | Monthly ANNUAL
Cument rent $25.488,56 | $2.122.38 $396.90 $33.08 $2,155.46 $161.66 | $2,317.11 ] $27.805.37
i |Septemnber 1, 2019 ot
2 |Septernber 1, 2020 CPI
3 [September 2, 2021 CFI
4 jSeptember 2, 2022 CPi
5§ [Septemnber 2. 2023 CPI
§ [Septsmber 1, 2024 CFl

1ax, Insurance and CAM are estimatad based upon most recent aciual costs
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EXHIBIT “C™ Rules and Regulations

1. TENANT shall not use any area outside of the demised premises as shown on Exhibit A
or any portion of any common area or any parking areas for or any other purpose whatsoever
including but not limited to the storage of goods, inventory, equipment, materials, whether or not
said area is inside a building or outdoors.



EXHIBIT “D”

TENANT shall fumish LANDLORD a written statement stating the TENANT has accepted the
Demised Premises for occupancy and setting forth the actual commencement and expiration dates

of the Lease, In the absence of TENANT'S written statement the lease term shall remain as stated
herein.



GUARANTY

This Guaranty is made this Q&day of &_‘ 2019 in accordance with the Lease
Agreement (hereinafier Agreement) dated » 2019 by and between the City of Key
West (hereinafter City) and McGrail and Rowley, Inc. (hereinafter Tenant) and Paul H. McGrail
and Sean G. Rowley (hercinafter Guarantors) for the Demised Premises (hereinafter Premises)
located at the Ticket Booth on Lazy Way Lane in Key West, Florida.

In consideration of granting the use of the Premises to Tenant, and other good and
valuable consideration, Guarantors does hereby covenant and agree that:

(a) The Guarantors do hereby absolutely, unconditionally and irrevocably guarantee
to the City the full and complete performance of all of Tenant’s covenants and
obligations under the Agreement and full payment by Tenant of all rentals, additional
charges and other charges and amounts required to be paid bereunder during the entire
term. Guarantors’ obligations hereunder shall be primary and not secondary and are
independent of the obligations of the Tenant.

(b) A separate action or actions may be brought and prosecuted against Guarantors,
whether or not action is brought against Tenant or whether Tenant shall be joined in any
such action or actions. At the City’s option, the Guarantors may be joined in any action or
proceeding commenced by the City against Tenant in connection with and based upon
any covenants and obligations under the Agreement, and the Guarantors hereby waive
any demand by City and/or prior action by City of any nature whatsoever against Tepant,

(c) The Guarantors consent to forbearance, indulgences and extensions of time on the
part of the City being afforded to Tenant, the waiver from time to time by City of any
right or remedy on its part as against Tenant. The Guarantors hereby agree that no act or
omission on the part of the City shall affect or modify the obligation and liability of the
Guarantors hereunder.

(d)  This Guaranty shall remain and continue in full force and effect, notwithstanding
(i) any alteration of the Agreement by parties thereto, whether prior or subsequent to the
execution hereof, (ii) any renewal, extension, modification or amendment of the
Agreement, (iii) any subletting of the Demised Premises or assignment of Tenant’s
interest in the Agreement.

(e) The Guarantors’ obligations hereunder shall remain fully binding although City
may have waived one or more defaults by Tenant, extended the time of performance by
Tenant, released, returned, or misapplied other collateral given later as additional security
(including other guarantees) and released Tenant from the performance of its obligations
under the Agreement.

® In the event any action or proceeding be brought by City to enforce this Guaranty,
or City appears in any action or proceeding in any way connected with or growing out of
this Guaranty, then and in any such event, the Guarantors shall pay to City reasonable
attorney’s fees, but only if City is the prevailing party. The Guarantors in any suit



brought under this Guaranty do hereby submit to the jurisdiction of the courts of the State
of Florida and to the venue in the circuit court of Monroe County, Florida.

(2)  This Guaranty shall remain in full force and effect notwithstanding the institution
by or against Tenant or bankruptcy, reorganization, readjustment, receivership or
insolvency proceedings of any nature, or in the disaffirmance of the Agreement an any
such proceedings or otherwise.

(h)  This Guaranty shall be applicable to and binding upon the heirs, representatives,
successors and assigns of City, Tenant and the Guarantors.

IN WITNESS WHEREOF, the Guarantors have caused the foregoing Guaranty to be

executed on this,? 54 day of 7es 2043

Witness: Guarantor:
Bx//(%—— :
g

-
Name: pRay/ & 28 5.

Date: ) %);/)’

State of Florida }
County of Monroe  }

I HEREBY CERTIFY that on this day personally appeared before me, an officer

duly  authorized to  administer oaths and take acknowledgements,

N SEE A , to me personally known or who provided

) as photo identification, and who executed the

foregoing instrument and he/she acknowledged before me that he/she executed the same
individually and for the purposes therein expressed.

IN WITNESS WHEREQF, I have hereunto set my hand and affixed my official
seal in the Coun on 44 day of _Adee/ ,20/7

]
-

Notary Public, State of Florida

: 7
Naffie: /7% ¢ar Lot ¢ — Name: a2 - ﬁ;,ﬂ//e./
Date: 12’/9_}‘,//7 Date: f// /Zj‘//] 7




State of Florida }
County of Monroe  }

I HEREBY CERTIFY that on this day personally appeared before me, an officer

duly authorized to  administer oaths and  take acknowledgements,

g/ S T , to me personally known or who provided

as photo identification, and who executed the

foregoing instrument and he/she acknowledged before me that he/she executed the same
individually and for the purposes therein expressed.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official

seal in the County and State last aforesaid, this 2& day of Tl 20]2.
R
Gt ZalT
Notary Public, State JEFlorida

My Commission Expires:




Lease Agreement
Between

Caroline Street Corridor and Bahama Village
Community Redevelopment Agency

as Landlord

and

McGrail and Rowley, Inc.

as Tenant

paes 5 -1 =14




the LANDLORD and TENANT identified below:

THIS LEASE is made as of the ‘ '#5 day of \m a—"" , 20 ‘ i by and between

1., INFORMATION PROVISIONS: Information provisions in this section are intended to
provide a summary of the corresponding sections of this lease and are in no way inclusive of the
complete terms and conditions of this lease.

1.1

1.2

1.4.1

1.5

1.5.1

LANDLORD’S NAME & MAILING ADDRESS:
Caroline Street Corridor and
Bahama Viltage Community
Redevelopment Agency,
P.O. Box 1409
Key West, FL 33040

TENANT'S NAME & MAILING ADDRESS:
McGrail and Rowley, Inc.
205 Elizabeth Unit |
Key West, FL 33040

TENANT’'S TRADE NAME: Sebago Watersports

GUARANTOR (S) AND ADDRESS: Paul H. McGrail 328 Simonton Street Key West,
FL 33040 and Sean G. Rowley 328 Simonton Street Key West, FL 33040

DEMISED PREMISES (Section 2): as per EXHIBIT “A” booth located on located on
Lazy Way Lane in the Historic Seaport (hereinafier referred to as the “Property™).

98 NET USABLE SQUARE FEET COMPRISED OF:
TICKET/CHECK-IN BOOTH
PROPORTIONATE SHARE OF THE TOTAL NET USABLE SQUARE FEET:

TENANT’S Proportionate Share is based upon TENANT”S Net Usable Square Feet as it
relates to the Total Net Usable Square Feet of the Property

Property Common Area is defined as all facilities furnished by the LANDLORD and
designated for the general use in common, with other occupants of the Property, including
TENANT, their officers, agents, employees and customers, and the general public,
including but not limited to any of the following which may have been furnished by
LANDLORD: lavatories, parking areas, driveways, entrances, and exits thereto, pedestrian
sidewalks and ramps, landscapes areas, and other similar facilities, and all areas which are
located within the Property and which are not leased to tenants.

EXPANSION/RIGHT OF FIRST REFUSAL: None

TERM (Section 3.): FIVE (5) YEARS NINE MONTHS to be co-terminus with the
TENANT’S Lease for Unit | on Lazy Way.

COMMENCEMENT DATE: September 1, 2019 as acknowiedged by TENANT'S written
2



1.5.2

153

1.6.1

1.6.2

1.6.3

1.6.4

1.6.5

1.6.6

1.7

1.8

1.9

1.10

statement

RIGHT TO TERMINATE: This Agreement is expressly contingent upon the
existence of a Lease Agreement between Landlord and Tenant for the operation of
Tenant's Sebago Water Sports business in the Historic Seaport. In the event that
the Tenant's said Lease Agreement for Tenant's business ceases to be in effect for
any reason, including, but not limited to, expiration, termination, or default, this
Lease Agreement shall be cancelled, terminated, and of no further force or effect.
or upon default as provided herein

RIGHT TO RENEW: This Lease may be renewed upon rent and terms to be negotiated by
the parties and in accordance with the City of Key West Code of Ordinances.

MINIMUM RENT FOR TERM (Section 4): The base rent and base rent increases for the
term and any renewals thereof as per EXHIBIT “B™ attached hereto and incorporated
herein. Every year thereafier throughout the term of the lease the minimum base rent shall
be adjusted annually on the anniversary date of the lease by the increase in Consumer Price
Index for all Urban Consumers as published by the United States Department of Labor, In
no event shall the minimum base rent be decreased.

ADDITIONAL RENT: Tenant shall pay its Proportionate share of CAM, Real Estate
Taxes, Insurance, Sales, Use or Excise Taxes together with Management and
Administrative fees estimated as per EXHIBIT “B", and any and all other sums of money
or charges required to be paid by TENANT pursuant to the provisions of this lease.

RENT PAYMENT DUE DATE: Payable in advance on the first {(1%) of each and every
month of the term hereof.

LATE CHARGE: 15% of the amount in arrears if received after the fifth day of each and
every month together with an administrative fee of $50.00 for processing late payments.

PERCENTAGE RENT: None

HOLD OVER RENT: As provided by Section 83.53 Florida Statutes, as may be amended,
based upon the Minimum Base Rent during the last year of the lease term.
RENT CONCESSIONS: None

SECURITY DEPOSIT (Section 5): Equal to one month’s base rent.

PERMITTED USE (Section 6); Sales, ticketing and check in for patrons of TENANT for
vessels operated by TENANT in the Historic Seaport and the sale of tickets for
businesses conducted within the Historic Seaport by LANDLORD’S other tenants.
TENANT expressly agrees that TENANT will not place or store anything outside of the
booth.

INSURANCE: (Section 9) $2,000,000.00 aggregate and $1,000,000.00 per occurrence
commercial liability minimum aggregate

ASSIGNMENT OR SUBLETTING: (Section 10) Allowed with LANDLORD’S
3



approval

i.11  UTILITIES: (Section 17) The TENANT shall pay for all utilities associated with the use
of the Demised Premises.

INITIALS: LANDLORD 2 Z TENANT

WITNESSETH:

That the LANDLORD and the TENANT, for and in consideration of the keeping by the farties of
their respective obligations hereinafter contained, as well as for one dollar ($1.00) and other good
and valuable consideration by each of the parties unto the other, in hand paid simultaneously with
the execution and delivery of these presents, the receipt of which is hereby acknowledged, have
agreed as {ollows:

2. DEMISED PREMISES - Upon the terms and conditions hereinafter set forth, and in
consideration of the payment from time to time by the TENANT of the rents hereinafter set forth,
and in consideration of the performance continuously by the TENANT of each and every one of
the covenants and agreements hereinafter contained by the TENANT to be kept and performed, the
LANDLORD does hereby lease, let, and demise unto the TENANT, and the TENANT does hereby
lease of and from the LANDLORD, the following Demised Premises situated, lying, and being in
Monroe County, Florida: That portion of the Property outlined and/or crosshatched on Exhibit "A"
which depicts the Net Usable Square Feet of the Demised Premises. The Net Usable Square Feet
is defined as all interior floor space, any second floor space, storage, covered dining areas and
commercially used outdoor areas or any other area set aside for the exclusive use and economic
benefit of the Tenant and containing the approximate dimensions and area measured in accordance
with the published BOMA/ANSI standard for calculating net usable floor area for stores. It is
agreed that the Net Usable Square Feet for the purpose of any calculations which are based on Net
Usable Square Feet is as stated in Section 1.4. It is agreed that TENANT'S Proportionate Share
is based upon TENANT™S Net Usable Square Feet as it relates to the Total Net Usable Square Feet
of the Property. LANDLORD reserves the right to re-measure the Demised Premises from time to
time and to adjust the TENANT’S Net Usable Square Feet and the rent or rental rate applied to the
square footage as determined by any re-measurement or change in use. TENANT accepts the
Demised Premises in an “as is”, “where is” condition and acknowledges that LANDLORD has no
obligations for any construction or improvements in connection with TENANT’S occupancy of the
Demised Premises.

LANDLORD reserves the right from time to time with good cause, upon at least sixty (60) days
advance written notice to relocate TENANT to other Demised Premises within the Property, prior
to or during the term of this Lease, so long as usable area so substituted equals or exceeds the usable
area of the Demised Premises; provided however that TENANT shall have the right at its sole
option and as its sole remedy, to terminate the Lease upon sixty (60) days advance written notice
which right must be exercised, if at all, within fifteen (15) days after receipt of LANDLORD’S
relocation notice, which relocation notice may be withdrawn by LANDLORD within ten (10) days
after LANDLORD'S receipt of TENANT’S termination notice, in which event TENANT’S
attempted termination shatl be null and void and the lease shall continue in full force and effect in
accordance with its terms. In the event LANDLORD shall relocate TENANT to other space within
the Property, LANDLORD shall pay the reasonable relocation costs of TENANT in connection
therewith, but LANDLORD shall not have any other liability with respect to any such relocation.
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Property Common Area is defined as all facilities furnished by the LANDLORD and designated
for the general use in common, with other occupants of the Property, including TENANT, their
officers, agents, employees and customers, and the general public, including but not limited to any
of the following which may have been fumnished by LANDLORD: lavatories, parking areas,
driveways, entrances, and exits thereto, pedestrian sidewalks and ramps, landscapes areas, and
other similar facilities, and all areas which are located within the Property and which are not leased
to tenants.

Expansion/Right of First Refusal — None

3. TERM - The term of this Lease shall be for five (5) years nine months which shall
commence on September 1, 2019 and shall end at midnight on May 31, 2025 to be co-terminus
with TENANT’S lease for Unit | on Lazy Way, unless sooner terminated as provided for herein.
Upon occupancy TENANT shall furnish LANDLORD a written statement stating the TENANT
has accepted the Demised Premises for occupancy and setting forth the actual commencement and
expiration dates of the Lease. TENANT'S written statement shall become attached to and
incorporated into this lease as Exhibit “D”. In the absence of TENANT'S written statement the
lease term shall remain as stated above. A Lease Year is the twelve-month period beginning on the
commencement date of each year and ending at the conclusion of the same date one year later. 1f
possession of the Demised Premises shall for any reason not be delivered to Tenant on the
Commencement Date, this Lease shall nevertheless continue in full force and effect, and no liability
whatsoever shall arise against LANDLORD out of any delay other than the abatement of rent.

3.1  This Agreement is expressly contingent upon the existence of a Lease Agreement
between Landlord and Tenant for the operation of Tenant's Sebago Water Sports business
in the Historic Seaport. In the event that the Tenant's said Lease Agreement for Tenant's
business ceases to be in effect for any reason, including, but not limited to, expiration,
termination, or default, this Lease Agreement shall be cancelled, terminated, and of no
further force or effect. or upon default as provided herein

3.2 Right to Renew — This Lease may be renewed upon rent and terms to be negotiated by the
parties in accordance with the City of Key West Code of Ordinances. The rent and terms of the
renewal term must be accepiable to both the LANDLORD and the TENANT in their absolute
discretion and must be set forth in written addendum to this Lease.

4. RENT - The base rent and base rent increases for the term and any renewals thereof as per
EXHIBIT “B” attached hereto and incorporated herein. Every year thereafter throughout the term
of the lease the minimum base rent shall be adjusted annually on the anniversary date of the lease
by the increase in Consumer Price Index for al} Urban Consumers as published by the United States
Department of Labor. [n no event shall the minimum base rent be decreased. All rentals provided
for herein shall be payable in advance, without prior demand therefore and without deductions or
setoffs for any reason whatsoever on the first day of each and every month of the term hereof.

4.1 Late Charges. Any monthly rental not received by the fifth day of the month shail incur a
late fee equal to fifteen percent 15% of the amount in arrears. In addition, all payments
received after the due date shail incur a $50.00 administrative fee to cover the costs of
collecting and processing late payments. LANDLORD shall have no obligation to accept
less than the full amount of all installments of rental, additional rental or other amounts
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4.2

43

44

due hereunder and interest thereon which are due and owing by TENANT to LANDLORD.
If LANDLORD accepts less than the full amount owing, LANDLORD may apply the sums
received toward such TENANT’S obligations, as LANDLORD shall determine in its sole
discretion, without waiving LANDLORD’S remedies for default.

Interest on Rent. Rent and additional rent not paid within fifteen (15) days of when due
shall bear interest from the date due until paid at the highest rate permitied by law.

Obligation to Survive. TENANT’S obligation to pay rent that is accrued and unpaid
hereunder shall survive the expiration or termination of the Lease.

The rent reserved under this Lease for the term hereof shall be and consist of:

(a) Beginning with the commencement date and throughout the term of this Lease,
TENANT agrees to pay to the LANDLORD as and for minimum rent for the Demised
Premises the annual amount, in equal monthly instailments, in advance, on the first day of
each and every calendar month, as per EXHIBIT“B™. In the event the rent commencement
date is other than the first day of a calendar month, the rent for the partial first calendar
month of the term will be prorated on a daily basis and payable on the commencement date.

(b) Simultaneously with each such payment, TENANT agrees to pay to LANDLORD
any sales, use or excise tax imposed or levied against rent or any other charge or payment
required hereunder to be made by TENANT which tax has been imposed or levied by any
governmental agency having jurisdiction thereof, this shall include any new taxes imposed
during the term of this Lease which are in addition to or in substitution for any such tax
which is presently imposed.

(c) Commencing with the 1st day of the Term, TENANT agrees to pay to LANDLORD,
as Additional Rent, TENANT'S Proportionate Share, as stated in Section 1.4, of Common
Area Maintenance Charges in Monthly Installments as specified herein.

The Common Area Maintenance Charges are based on the Estimated Common Area
Maintenance Charges attached hereto as EXHIBIT “B” These charges are only estimates.
The TENANT shall be responsible for all Common Area Maintenance Charges actually
incurred on a pro rata assessment basis. Any increase in the common area charges shall
result in an increase in the TENANT’S Common Area Maintenance Charges. Common
Area Maintenance Charges for controliable expenses assessed after the base year shall not
increase in any given year by more than 5% of the previous year's common area assessment
for controllable expenses. The base year for the purpose of limiting increases in Common
Area Maintenance Charges shall be the first year of the term of this lease. This limitation
shall apply only to those services included in the base year's common area charges. Any
services charged for that are not included in the base year's charges shali not be limited by
this 5% cap nor shall they be included for determining this 5% cap.

Common Area Maintenance Charges shall include any and all expenses reasonably
incurred in the operation and maintenance of the Property Common Area including but not
limited to managemen: and administrative fees, salaries and compensation paid in
connection with operations, maintenance and administration, amortization (including
interest) of equipment and facilities acquired and used for maintenance, to reduce energy
usage, to otherwise reduce operating costs or common area seasonal decorating or
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redecorating. Major capital improvements will not be included in Common Area
Maintenance Charges unless those improvements reduce expenses and if so the
improvements will be amortized over the useful life of the equipment as determined by the
manufacturers’ specifications or IRS depreciation regulations.

Monthly instaliments shall be due and payable on the Ist day of each calendar month during
the Term. The installments set forth herein represent TENANT’S Proportionate Share of
the estimated Common Area Maintenance Charges at the Commencement Date,
Thereafter, LANDILORD shalil, prior to the beginning of each calendar year, estimate the
expected Common Area Maintenance Charges for the coming calendar year and
TENANT'S Proportionate Share thereof, 1/12th of which shall constitute the Monthly
Instaliments for such year; provided such instaliments shall never be lower than the
installments specified herein. Within 90 days after the end of each year, LANDLORD
shall calculate the actual Common Area Maintenance Charges paid or payable during the
prior calendar year, and there shall be an adjustment between LANDLORD and TENANT
so that LANDLORD shall receive the actual amount of TENANT’S annual Proportionate
Share for said year. If TENANT'S Proportionate Share is less than the amount paid by
TENANT during the prior year, LANDLORD shall, at its option, pay TENANT the
difference between the amount received and the amount actually due, or credit such
difference against TENANT"S next succeeding installments. If TENANT"S Proportionate
Share is greater than the amount paid by TENANT during the prior year, TENANT shall
pay LANDLORD the difference between the amount paid by TENANT and the amount
actually due upon LANDLORD billing TENANT for same. LANDLORD agrees to keep,
at its principal office, records relating to said Common Area Maintenance Charges.
TENANT shall have the right to audit said records for the sole purpose of ascertaining the
correctness of said Charges. Such audit shall be made during normal business hours; not
unreasonably interfere with LANDLORD’S office operations; shall be performed by
TENANT. TENANT’S chief financial officer, or a CPA selected by TENANT; shall not
be made more often than once during each calendar year; and shall be limited to the
preceding calendar year. If TENANT desires to audit said records as aforesaid, TENANT
shail notify LANDLORD 30 days in advance thereof, commence said audit within 60 days
of said notice. and once commenced, diligently complete the same. 1f any such audit shows
the amount of such charges to TENANT was overstated, LANDLORD shail refund any
such overcharge.

Commencing with the Ist day of the Term, TENANT agrees to pay to LANDLORD, as
Additional Rent. TENANT™'S Proportionate Share as stated in Section 1.4 of the Real
Estate Tax Expense which shall include all real estate taxes and assessments both general
and special imposed by federal, state or local governmental authority or any other taxing
authority having jurisdiction over the Property against the land, buildings, store rooms,
Common Areas and all other improvements within the Upland Property (excluding any
public area which will not be taxed and excluding the Marina), together with any and all
expenses incurred by LANDLORD in negotiations, appealing or contesting such taxes and
assessments. Real Estate Tax Expense shall not include any additional charges or penalties
incurred by LANDLORD due to late payment of Real Estate Taxes. In the event that any
of the public area excluded later becomes taxable or is determined to be taxable then it
shall be included for purposes of determining TENANT'S proportionate share.

TENANT'S Proportionate Share of Real Estate Taxes shall be paid as part of the Common
Area Charges provided for herein. The 5% cap limitation provided for in Section 3(c)
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shall not be applicable to this particular common area charge.

Commencing with the st day of the Term, TENANT agrees to pay to LANDLORD, as
Additionat Rent, TENANT'S Proportionate Share as stated in Section 1.4, of the Insurance
Expenses which shall include all insurance premiums incurred by the LANDLORD in
insuring the Property including hazard and liability insurance for any and/or all buildings,
improvements and common areas.

TENANT’S Proportionate Share of Insurance expenses shall be paid as part of the
Common Area Charges provided for herein. The 5% cap limitation provided for in Section
3(c) shall not be applicable to this particular common area charge.

Should any governmental taxing authority acting under any present or future law,
ordinance or regulation, levy, assess or impose a tax, excise and/or assessment (other than
an income or franchise tax) upon or against the rentals payable by TENANT to
LANDLORD, whether by way of substitution for, or in addition to, any existing tax on
land and buildings or otherwise, or any other substitute tax, the proceeds of which are to
be used to fund the same governmental functions as were funded by ad valorem taxes,
TENANT shall be responsible for and reimburse LANDLORD for the amount thereof, as
the case may be, as additional rent, 7 days before the date that any penalty or interest would
be added thereto for non-payment or, at the option of LANDLORD, the same shall be
payable in the manner provided for in the preceding paragraph. Substitute taxes as referred
to above in this Section shall include, without limitation, any surtax on parking spaces.

Initial here if applicable

/

LANDLORD , & TENANT.

{d) Percentage Rent is intentionally deleted

(e) Additional Rent. Any and all other sums of money or charges required to be paid by
Tenant pursuant to the provisions of this Lease, whether or not the same be so designated,
shall be considered as "Additional Rent", and shall be payable and recoverable in the same
manner as Rent. However, such Additional Rent shall be due upon demand and failure to
pay such additional rent within seven (7) days shall be deemed a material breach of this lease.
If Landlord shall make any expenditure for which Tenant is liable under this Lease and for
which Tenant has not paid, the amount thereof shali be deemed Additional Rent due and
payable by as indicated above. In addition 1o the foregoing rent, all other payments 1o be
made by TENANT shall be deemed to be and shall become additional rent hereunder
whether or no the same be designated as such and it shall be due and payable upon demand
together with interest thereon at the highest rate permissible by law from their due date
until the date it is paid. The LANDLORD shall have the same remedies for TENANT’S
failure 1o pay said additional rental the same as for non-payment of rent. LANDLORD, at
its election. shall have the right to pay or do any act which requires the expenditure of any
sums of morev by reason of the failure or neglect of TENANT to perform any of the
provisions of this Lease, and in the event LANDLORD shall, at its election, pay such sums
or do such acts requiring the expenditure of monies, TENANT agrees to pay LANDLORD,
upon demand. al! such sums, and the sums so paid by LANDLORD and any expenses
incurred by i. ANDLORD in the payment of such sums together with interest thereon at the
highest rate permitied by law from their due date through the date they are paid by
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TENANT shall be deemed additional rent and shall be payable and collectible as such.
Rent shali be made payable to the LANDLORD as stated in Section 1.1 hereof.

(fy  Holding Over. It is agreed that in the event of TENANT holding over after the
termination of this lease, thereafter the tenancy shall be from month to month in the absence
of a written agreement to the contrary; the TENANT shall pay to LANDLORD a monthly
occupancy charge as provided by Section 83.53 Florida Statutes, as may be amended, based
upon the Minimum Base Rent during the last year of the lease term for each month from
the termination or expiration of this Lease until the Demised Premises are delivered to the
LANDLORD in the condition required herein, and LANDLORD’S right to damages for
such illegal occupancy shall survive. In addition, TENANT shall pay all other charges
payable by TENANT under this Lease

{g) Rent Concessions. None

s, SECURITY - TENANT simultaneously with the execution and delivery of this Lease, will
deposit with the LANDLORD the sum equal to cne month’s current minimum rent as per
EXHIBIT “B” and as stated in Section 1.7 hereof, the receipt of which is hereby acknowledged,
which sum shall be retained by LANDLORD as security for the payment by TENANT of the rents
herein agreed to be paid by TENANT and for the faithful performance by TENANT of the terms,
conditions and covenants of this Lease. It is agreed that LANDLORD, at LANDLORD’S option,
may al any time apply said sum or any part thereof toward the payment of the rents and any other
sum payable by TENANT under this Lease, and/or toward the performance of each and every
covenant under this Lease. but such covenants and TENANT’S liability under this Lease shall
thereby be discharged only pro tanto; that TENANT shall remain liable for any amounts that such
sum shall be insufficient to pay; that LANDLORD may exhaust any or all rights and remedies
against TENANT before resorting to said sum, but nothing herein contained shall require or be
deemed to require LANDLORD to do so; that, in the event this deposit shall not be utilized for any
of such purposes. then such deposit shall be returned by LANDLORD to TENANT within sixty
(60) days after the expiration of the term of this Lease. TENANT shall deposit with LANDLORD
such additional sums which may be necessary to replace any amounts expended there from by
LANDLORD pursuarn hereof, so that there shall always be a security deposit in the sum first set
forth above. The Security deposit provided for herein shall be held by the LANDLORD in a non-
interest bearing account and may be co-mingled by the LANDLORD at the LANDLORD'S sole
discretion,

6. USE OF THE DEMISED PREMISES -TENANT shall use the Demised Premises for
the purposes of:

Sales, ticketing and check in for patrons of TENANT for vessels operated by TENANT
in the Historic Seaport and the sale of tickets for businesses conducted within the Historic
Seaport. TENANT expressiy agrees that TENANT will not place or store anything
outside of the booth.

TENANT further agrees:

(a) To operate 100% of the Demised Premises for the entire term of this lease during
all reasonable hours established by LANDLORD, pursuant to the highest reasonable
standards of iis Business category, maintaining a substantial stock of appropriate
merchandise on display, with sufficient personnel to service its trade.
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(b) With respect to the Property, not 1o display any merchandise, soficit business or
distribute advertising material beyond the Demised Premises, nor in any manner use any
part of the Common Areas for purposes other than for their intended common use and not
to obstruct any part thereof.

(©) Nor to display any banners, pennants, searchlights, window signs, balloons, or
similar temporary advertising media on the exterior of the Demised Premises.

(d) Not to commit waste in the Demised Premises or Common Areas and to keep the
Demised Premises and immediate adjacent areas including, without limitation, adjacent
sidewalks, in a safe, neat, clean and orderly condition and to maintain and repair any
lighting or signs under any canopy immediately in front of the Demised Premises.

{e) Not to use the Demised Premises or permit the same to be used in any manner
which violates any law, ordinance or constitutes a nuisance; for lodging purposes; that may
injure the reputation of the Property or annoy, inconvenience or damage its patrons or other
TENANT'S; or that would constitute an extra-hazardous use or violate any insurance
policy of TENANT, LANDLORD or any other TENANT in the Property or increase the
cost thereof.

(e) To keep all garbage, refuse and solid waste inside the Demised Premises in the
kind of containers specified by LANDLORD, or to place the same outside the
Demised Premises, prepared for collection, in the manner and at the times and
places designated by LANDLORD or the appropriate disposal company.
TENANT agrees not to burn or permit any burning of garbage or refuse on the
Demised Premises or any part of the Property. TENANT further agrees that, upon
L ANDLORD’S instruction, TENANT shall separate garbage for recycling and
ceposit the separate garbage in the receptacle designated by LANDLORD.
TENANT further agrees to make every effort to recycle all glass, metal, paper and
plastic refuse and solid waste. Sort glass by colors and metal and paper by type
and deposit in the appropriate recycling containers provided by the LANDLORD.

() TENANT shall contract directly with the pertinent governmental authority or
disposal company and shall be responsible for all fees and costs of removal and disposal
of solid waste. garbage, and refuse, including but not limited to, impact fees and dumpster
rental. TENANT shall indemnify, save harmless and defend LANDLORD from and
against any loss, claim, injury, damage or expense arising out of or related to the
generation, storage. or removal or disposal of TENANT’S garbage, refuse or solid waste.

(h To vse its best efforts to cause all trucks serving the Demised Premises to load and
unload from the kours of 7:00 a.m. to 11:00 a.m. and not to permit such trucks to service
through the front entrance of the Demised Premises except when no other entrance is
available.

(i) To take no action that would: (i) viclate LANDLORD'S contracts if any, affecting
the Proparty (including without limitation the use restrictions contained in LANDLORD'S
teases with iis Anchor Tenants, which restrictions have been explained to TENANT); or
(ii) cause any work stoppage, picketing or cause any manner or interference with
LANDLORD or other Tenants, occupants, customers or any person lawfully in and upon
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the Property.

) Not 1o use amplified music or any other noise making machinery or devices that
in LANDLORD’S determination is harmful to the building or disturbing to other Tenants.

k) To abide by and observe all reasonable rules and regulations established from time
to time by LANDLORD and LANDLORD’S insurance carrier with respect to the operation
of the Property and it’s Common Areas. Rules and regulation are attached and incorporated
herein as EXHIBIT “C”,

() Not 1o conduct any auction, fire, bankruptcy or selling-out sale on or about the
Demised Premises except in strict compliance with City Code Chapter 18.

(m)  To pay its proportionate share of any and all maintenance contracts wherein
LANDLORD elects to purchases goods and services for the benefit of the entire Property
including but not limited to LANDLORD directing all pest extermination at such intervals
and service tevels that LANDLORD deems appropriate.

{n) TENANT shall not (either with or without negligence) cause or permit the escape,
disposal or release of any biologically or chemically active or other hazardous substances
or materials which TENANT or it agents brought onto the Property. TENANT shall not
allow storage or use of such materials or substances in any manner not sanctioned by law
or by the highest standards prevailing in the industry for the storage and use of such
substances or materials, nor allow to be brought into the Demised Premised or the Property
any such materials or substances except 10 use in the ordinary course of TENANT'S
business. and then only after written notice is given to LANDLORD of the identity of such
substances or materials. Without limitation, hazardous substances and materials shall
include those described in the Comprehensive Environmental Response, Compensation
and Liability Act of 1980, as amended, 42 U.S.C. Section 960! et seq., the Resource
Conservation and Recovery Act, as amended, 42 U.S.C. Section 6901 et seq., any
applicable state or local law and the regulations adopted under these acts. In addition,
TENANT shail execute affidavits, representations and the like from time to time at
LANDLORD'S request concerning TENANT'S best knowledge and belief regarding the
presence of hazardous substances or materials in the Demised Premises. In all events,
TENANT shall indemnify LANDLORD in the manner elsewhere provided for in this
Lease against any liability resulting from any release of hazardous substances or materials
in the Demise2 Premises or Property by TENANT or it agents, while TENANT is in
possession or caused by TENANT or persons acting under TENANT which is due to
hazardous substances that TENANT or its agents brought onto the Demised Premises or
Property.

6.1 Use of the Common Areas -TENANT has the non-exclusive right to use the
common areas solely for the purposes for which they were designed. The common
areas may also be used by anyone else LANDLORD has or hereinafter in its sole
discretion grants the right o use them.

COVENANT OF QUIET POSSESSION - So long as TENANT pays all of the rent and

charges due herein, TENANT shall peaceably and quietly have, hold, and enjoy the Demised
Premises throughott the term of this Lease without interference or hindrance by LANDLORD or
any person claiming by, through, or under LANDLORD.
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8. INDEMNIFICATION - To the fullest extent permitted by law, the TENANT expressly agrees
to indemnify and hold harmless the City of Key West, their respective officers, directors, agents
and employees (herein called the “indemnitees”) from any and all liability for damages, including,
if allowed by law, reasonable antomey’s fees and court costs, such legal expenses to include costs
incurred in establishing the indemnification and other rights agreed to in this Paragraph, to persons
or property, caused in whole or in part by any act, omission, or default by TENANT or its
subcontractors, material men, or agents of any tier or their employees, arising out of this agreement
or its performance, including any such damages caused in whole or in part by any act, omission or
default of any indemnitee, but specifically exciuding any claims of, or damages against an
indemnitee resulting from such indemnitee’s gross negligence, or the willful, wanton or intentional
misconduct of such indemnitee or for statutory violation or punitive damages except and to the
extent the statutory violation or punitive damages are caused by or result from the acts or omissions
of the TENANT or its subcontractors, material men or agents of any tier or their respective
employees.

The indemnification obligations under this Agreement shall not be restricted in any way by any
limitation on the amount or type of damages, compensation, or benefits payable by or for the
TENANT under Workers” Compensation acts, disability benefits acts, or other employee benefits
acts, and sha!l extend to and include any actions brought by or in the name of any employee of the
TENANT or of any third party to whom TENANT may subcontract 2 work. This indemnification
shall continue beyond she date of termination of the Agreement.

9, TENANT’S INSURANCE - At TENANT'S sole cost and expense, TENANT is
to secure, pay for. and file with the LANDLORD, during the entire Term hereof, an occurrence
form commercial general liability policy, covering the Demised Premises and the operations of
TENANT and any persen conducting business in, on ar about the Demised Premises in a at least
the following minimum amounts with specification amounts to prevail if greater than minimum
amount indicated. Notwithstanding any other provision of this Lease, TENANT shall provide the
minimum limits of liability coverage as follows:

Commercial General Liability $2,000,000 Aggrepate
$2,000,000 Producis Aggregate
$1,000,000 Any One Occurrence
$1,000,000 Personal Injury

$300,000 Fire Damage/Legal

TENANT shall also procure the following insurance coverage:

(i) Al risk™ property insurance, with minimum limits equal to the full replacement
value of the structure being leased including property damage, hazard and thefl
coverage, and a replacement cost endorsement insuring TENANT'S
improvements and betterments, fixtures, fumnishings, equipment and any other
property belonging to TENANT.

(ii)  Workers compensation and Employers Liability coverage as required by the
provisions of Flonda statute.

(i) Full liquor liability coverage with minimum limits of $1,000,000.00
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Any consignment agreement used by TENANT must provide that consignor acknowledge that the
LANDLORD does not have any liability whatsoever for any damage which may be done to items
teft in the Demised Premises on consignment. The TENANT must provide the LANDLORD with
a copy of any consignment agreement used by TENANT regarding Demised Premises.
LANDLORD shall not be responsible for damage to any property belonging to TENANT or
consignor. TENANT completely indemnifies the LANDLORD with regard to any claims made by
any consignor for any reason. From time to time during this Lease, at LANDLORD'S request,
TENANT shalt (i) procure, pay for and keep in full force and effect such other insurance as
LANDLORD shall require and (ii) increase the limits of such insurance as LANDLORD may
reasonably require,

Any general liability or other policy insuring the LANDLORD does not provide any contributing
or excess coverage for TENANT. The policies TENANT procures for TENANT'S exposure are the
only coverage available to TENANT,

TENANT shall furnish an original Certificate of Insurance indicating, and such policy providing
coverage, to LANDLORD named as “Additional Insured” on a PRIMARY and NON
CONTRIBUTORY basis utilizing an ISO standard endorsement at least as broad as CG 2010
(11/85) or its equivalent. INCLUDING A “Waiver of Subrogation” clause in favor of LANDLORD
on all policies. TENANT will maintain the General Liability coverage summarized above with
coverage continuing in full force including the “additional insured” endorsement until at least 3
years beyond the termination of this Lease.

TENANTs insurance policies shall be endorsed to give 30 days written notice to LANDLORD in
the event of canceliation or material change, using form CG 02 24, or its equivalent.

All policies of insurance required to be carried by TENANT pursuant to this Lease shall be written
by responsible insurance companies authorized to do business in Florida with an AM Best rating
of A-VI or better. Anv such insurance required to be carried by TENANT hereunder may be
furnished by TENANT under any blanket policy carried by it or under a separate policy therefore.
Certificates shall be delivered 10 LANDLORD prior to the commencement of the Term of this
Lease and, upon renzwals. but not less than sixty (60) days prior to the expiration of such coverage.
In the event TENANT sha!! fail to procure such insurance, LANDLORD may, at its option, procure
the same for the account of TENANT, and the cost thereof shall be paid to LANDLORD as an
additional charge upon receipt by TENANT of bilis therefore, together with an administrative fee
equal to fifteen (1 5%) percent to cover the cost of the LANDLORD'S efforts to procure such poticy.

Certificates of !nsurance submitied to LANDLORD will not be accepted without copies of the
endorsements  being  requested. This includes additional insured endorsements,
cancellation/meterial change rotice endorsements, and waivers of subrogation. Copies of USL&H
Act and Jones Ac: endorsements will also be required if necessary. PLEASE ADVISE YOUR
INSURANCE AGENT ACCORDINGLY.

10. ASSIGNMENT AND HYPOTHECATION - This Lease is not transferable or assignable
and may not be hygothecaied nor sublet without the prior written consent of the LANDLORD
which may be withheld and shall be at the sole discretion of the LANDLORD.

Any assignment or sub-letting, even with LANDLORD'S consent shall not relieve TENANT from
liabitity for peymer: ¢ Rent or from the obligation to keep and be bound by the agreements of this
Lease. The acceptance of Rent from any other person shall not be deemed to be a waiver of any of
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the agreements of this Lease or to be consent to the assignment for the benefit of creditors or by
operation of law and shall not be effective to transfer any rights to any assignee without prior
consent of LANDLORD. in the event TENANT wishes to assign this Lease and LANDLORD
consents to such assignment. LANDLORD may charge a reasonable fee, not to exceed $500.00 to
help offset any costs LANDLORD may have in preparing such assignment, or in examining the
information, financ’ai statements, operating history, references, etc., necessary to effectuate same.
Any assignment, trarsfer, hypothecation, mortgage, or subletting without LANDLORD'S written
consent shall give LANDLORD the right to terminate this Lease and to re-enter and repossess the
Demised Premises and the LANDLORD’S right to damages shall survive.

If the TENANT is a corporation, then a sale or transfer of a controlling interest in the corporation
by sale of stock or otherwise shall constitute an assignment for purposes of this provision.

11. SUBORDINATICN - This Lease, and all rights of TENANT hereunder, are and shall be
subject and subordinate 10 all mortgages, bond indentures and any other financing instrument
(hereinafter referred to as security agreements) which may now or hereafier affect the Demised
Premises and to each and every advance made or hereafter to be made under such security
agreements and to zll renewals, modifications, replacements and extensions of such security
agreements anc spreaders ard consolidations of such security agreements. This paragraph shall be
self operative ard no further instrument of subordination shall be required to make it effective,
however, TENANT shall promptly execute and deliver any instrument reasonably requested to
evidence such suborcinaticn.

If the holder of any suzh security instrument shall succeed to the rights of LANDLORD under this
Lease, then at the request of such party so succeeding to the LANDLORD’S rights and upon such
successor LANDLORDY'S written agreement to accept TENANT'S attornment, TENANT shall
artorn to such successor LANDLORD and will execute such instruments as may be necessary or
appropriate to evidence such attornment. Upon such attornment, this Lease shall continue in full -
force and effect as if it were a direct Lease between the successor LANDLORD and TENANT
upon ail the terms, conditions, and covenants as are set forth in this Lease and shall be applicable
after such antorament.

TENANT shall deliver to LANDLORD or the holder of any such security instrument or auditors,
or prospective purchaser or the owner of the fee, when requested by LANDLORD, a certificate to
the effect that this Lease is in full force and that LANDLORD is not in default therein, or stating
specifically any excaniions thereto. Failure to give such a certificate within ten business days after
written request shali be conclusive evidence that the Lease is in full force and effect and
LANDLORD is rot in default and in such event, TENANT shall be stopped from asserting any
defaults known 10 TENANT at that time.

12, CONDEMNATION

(a) Iz is further understood and agreed that if at any time during the continuance of this
Lease the I2¢a! title 10 the Demised real estate or the improvements or buildings located
thereon or any poition thereof be taken or appropriated or condemned by reason of eminent
domain. :kers sheil be such division of the proceeds and awards in such condemnation
proceedings and such abatement of the fixed rent and other adjustments made as shall be
just and =ouitable under the circumstances. If the LANDLORD and the TENANT are
unable o agrze upon what division of the condemnation award, abatement of fixed rent, or
other adjustments are just and equitable within thirty (30) days afier such award has been
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13.

made, then the matters in dispute shall, by appropriate proceedings, be submitted to a court
having jurisdiciion of the subject maner of such controversy for its decision and
determination of the matters in dispute. If the legal title to the entire Demised Premises be
wholly taken by condemnation, or if the portion taken will prevent the Demised Premises
from being used for the purpose the TENANT intends, this Lease shall be canceled.

(b) !n general. it is the intent and agreement of the parties that upon condemnation, the
parties hereto shall share in the condemnation award to the extent that they would be
entitled to receive compensation and damages under the Florida law for the depreciation,
damage. or destruction of their interests by the exercise of the right of eminent domain. In
no event shall TENANT be permitted to receive a share based on the value of the land or
buildings. andfor improvements.

TENANT'S DEFAULT

(a) If the TENANT shall fail to pay any of the taxes or assessments herein provided
for; or in case of the sale of or forfeiture of the Demised Premises or any part thereof during
the demised term for non-payment of any tax or assessment; or in case the TENANT shall
fail to keeg insured the building or improvements which are now or which may at any time
hereafter be upon the Demised Premises, as herein provided for; or shail fail to spend
insurance money, as herein provided for; or if the TENANT shall fail to perform any of
the covenants of this Lease by it 10 be kept and performed; then, in any of such events,
except in the event of non payment of rent, upon ten (10) business days written notice,
within which the TENANT may cure, and upon its failure to cure, it shall and may be
lawfui for the LANDLORD, at its election, to declare the demised term ended and to re-
enter upon sald Demised Premises, building, and improvements situated thereon, or any
part hereof, eitker with or without process of law, the TENANT hereby waiving any
demand fcr possession of the Demised Premises and any and all buildings and
improvemenrs then situated thereon. In the event of nonpayment of rent, LANDLORD
may assert 'ts right ¢f notice and eviction pursuant to Chapter 83, Florida Statutes.

(b) Or. the LANDLORD may have such other remedies as the law and this instrument
afford. and :he TENANT covenants and agrees that upon the termination of said demised
term. ar such election of the said LANDLORD, or in any other way, TENANT will
surrender and deliver up the Demised Premises and property (real and personal) peaceably
to the LANDLORD, its agent, or attorneys, immediately upon the termination of the said
demised term. 'f the TENANT, its agents, attomeys, or shall hold the Demised Premises
or anv part thereo!. one (1) day after the same should be surrendered according to the terms
of this Leasz. it shall be deemed guilty of forcible detainer of the Demised Premises under
the starvte znd shell be subject to eviction or removal, forcibly or otherwise, with or without
process of law.

¢} BANKRUPTCY OF TENANT. IN THE EVENT TENANT FILES ANY
FORM OF BANXRUPTCY, LANDLORD SHALL BE ENTITLED TO IMMEDIATE
TERMINATION CF THE AUTOMATIC STAY PROVISIONS OF 11 US.C. §362,
GRANTING THE LANDLORD COMPLETE RELIEF AND ALLOWING THE
LANDLORD TO EXERCISE ALL OF HIS LEGAL AND EQUITABLE RIGHTS AND
REMEDIES. INCLUDNG, WITHOUT LIMITATION, THE RIGHT TO TERMINATE
THIS LEASE AND DISPOSSESS TENANT FROM THE DEMISED PREMISES IN
ACCORDANCE W:TH FLORIDA LAW. ADDITIONALLY, TENANT AGREES NOT
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TODIRECTLY OR INDIRECTLY OPPOSE OR OTHERWISE DEFEND AGAINST THE
LANDLORD'S EFFORT TO GAIN RELIEF FROM ANY AUTOMATIC STAY. THE
LANDLORD SHALL BE ENTITLED AS AFORESAID TO THE LIFTING OF THE
AUTOMATIC STAY WITHOUT THE NECESSITY OF AN EVIDENTIARY HEARING
AND WITHOUT THE NECESSITY OR REQUIREMENT OF THE LANDLORD TO
ESTABL!SH OR PROVE THE VALUE OF THE LEASEHOLD, THE LACK OF
ADEQUATE PROTECTION QF HIS INTEREST IN THE LEASEHOLD, OR THE LACK
OF EQUITY IN THE SAME. TENANT SPECIFICALLY AGREES AND
ACKNCWLEDGES THAT THE LIFTING OF THE AUTOMATIC STAY HEREUNDER
BY THE APPROPRIATE BANKRUPTCY COURT SHALL BE DEEMED TO BE “FOR
CAUSE” PURSUANT TO SECTION 362(D){1).

(d) . Where ihe alleged default consists of some alleged violation of any term of this
Lease. o-ter"han the payments of money, including rent, the LANDLORD may not declare
this Lease in d2fzult until such violation shaltl have continued for ten (10} days after the
LANDLORE shall have given the TENANT written notice of such violation, and
TENANT shall not have undertaken, during said ten (10) day notice period, to cure said
violatior: bv vigerous and affirmative action, provided, however, that nothing herein
contair.ed shzl? be construed as precluding the LANDLORD from having such remedy as
may be znd become necessary in order to preserve the LANDLORD'S right and interest of
the LANDI, DR ir: the Demised Premises and in this Lease, even before the expiration of
the grace or notice neriods provided for in this paragraph, if, under particular circumstances
then existing. the aliowance of such grace or the giving of such notice would prejudice or
endapger ke rights and estate of the LANDLORD in this Lease and in the Demised
Premises. With respect to the payment of the insurance premiums, the same must be paid
at least fifizzn {13) davs prior to the time when the policies would lapse for the failure to
pay premiums thereon, and evidence of such payment given to the LANDLORD without
any writter notice being required to be served upon the TENANT in connection therewith.

(e) all defard: and grace periods shall be deemed to run concurrently and not
consecu.ivelv,

{H '+ is mutually covenanted and agreed that the various rights, powers, options,
elections. privileges, and remedies of the LANDLORD contained in this Lease shall be
construed 2s sumuiative and no one of them shall be construed as being exclusive of the
other or exciusive of any rights or priarities allowed by law.

() 1 is further covenanted and agreed by and between the parties hereto that the right
given to the LANDLORD in this Lease to collect the rent that may be due under the terms
of this L ease kv anv proceeding under same, or the right to collect any additional rent,
money. or payments due under the terms of this Lease by any proceedings under same, or
the right given the LANDLORD to enforce any of the terms and provisions of this Lease
shall not in 20w way affect the right of such LANDLORD to deciare this Lease void and
the tenms ended hereby. as herein provided, when default is made in the payment of said
rent or when cefzult is made by the TENANT in any of the terms and provisions of this
Lease.

(h) ‘n the evert of litigation in connection with this Lease, the prevailing party shall
be entitled io recover from the losing party as part of an order, judgment, or award that may
be renderza. ait of ~he prevailing party’s costs and expenses of such litigation, including
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without limitation reasonable attorney’s fees and costs, through and including all trial and
appellate levels and post-judgment proceedings.

14. TENANT'S REPAIRS - The TENANT covenants and agrees with the LANDLORD that
during the continuance of this Lease, the TENANT shall be solely responsible for maintaining the
Demised Premises in a clean, sanitary and safe condition in accordance with the laws of the State
of Florida and in accordance with all directions, rules and regulations of all inspectors,
governmental departments and agencies having jurisdiction over the Demised Premises to ensure
a good state of repair of th2 Demised Premises and all furnishings, including any special equipment
brought, placed. or installz¢ upen the Demised Premises by TENANT; nor witl the TENANT suffer
or permit any strin, wastz, or neglect of any building or such personal property to be committed,
and the TENANT will repair, replace, and renovate the said real and personal property as often as
it may be necesszry in order to keep the building or buildings and the personal property which is
subject to the LANDLORD'S lien, in good repair and condition. In the event that improvements
or repairs are contemplated prior 1o or at the beginning of or during TENANT’S occupancy, then
this provision shall applv 10 the condition of the property as of the last repair, improvement or
renovation.

In the evert thai LANDLORD shall deem it necessary or be required by any governmental
authority to repzir, alver, remove, reconstruct or improve any part of the Demised Premises or of
the property (uniess the same result from TENANT’S act, neglect, default or mode of operation, in
which event LANDLGRD shall make all such repairs, alterations or improvements at TENANT'S
sole cost and expense), then the same shall be made by LANDLORD with reasonabie dispatch, and
should the making of such repairs. alterations and improvements cause any interference with
TENANT'S use of the Demised Premises, such interference shall not relieve TENANT from the
performance of s otligations hereunder nor shall such interference be deemed an actual or
constructive 2viction oo partial eviciion or result in abatement of rental.

15. ALTERATIONS

TENANT siall ac: mzke any alterations. additions or improvements to the Demised Premises
{whether or nat the sarme mzy be structural in nature) without LANDLORD'S prior written consent.
All alterations, additions, or improvements made to the Demised Premises, except movable
fumniture and eciripozeny insialled at TENANT'S expense, shall be the property of the LANDLORD
and remain upor an¢ be surrendered with the Demised Premises at the expiration of the term of
this Lease; providzc, however, that LANDLORD may require TENANT to remove any additions
made at TENANT'S raguest to the Demised Premises and to repair any damage caused by such
removal, and provice furzher, that if TENANT has not removed its property and equipment within
ten {10) days a‘ter the expiration or termination of this Lease, LANDLORD may elect to retain the
same as abandcred progeny.

In the even: TENANT shall request LANDLORD'S permission, and LANDLORD shall permit
TENANT to p2riarm zny a'terations, additions, improvements or repairs to the Demised Premises,
TENANT sha!! (?) submit its plans and specifications to LANDLORD for its approval prior to the
commencemen: of any cconstruction, (ii) obtain all necessary permits prior to the commencement
of any construction. (iii) orly use contractors approved by LANDLORD, (iv) not permit any
construction Ksrs iz 52 piazed er remain on the' Demised Premises. In the event a construction lien
shall be filed ag2ins: the Demised Premises as a result of work undertaken by TENANT, TENANT
shall within 12n [1G) days of receiving notice of such lien. discharge the lien of record either by
payment of the indzh 2dress to the lien claimant or by filing a bond as security therefore. All such
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work made by or on behalf of TENANT shall be performed in such manner as LANDLORD may
designate and in accordance with all applicable laws and regulations of governmental authorities
having jurisdiction over the same. All such work by TENANT or its contractors shall not interfere
with, impede or delay any work by LANDLORD or its contractors, tenants or TENANT'S
contractors. All contractors engaged by TENANT shall be bondable, licensed contractors,
possessing good labor relations, and capable of performing quality workmanship.

16.

17.

EQUIPMENT, FIXTURES AND SIGNS

(a) Al furnishings. fixtures, trade fixtures, equipment, and signs used on the Demised
Premises by TENANT but provided by LANDLORD, will, at all times, be, and remain,
the property of LANDLORD. Provided that this Lease is in good standing and subject to
the LANDLORE'S lizn for rent, TENANT will have the right to remove any furniture or
fixtures provided by TENANT. or any part thereof, from the Demised Premises during the
term of this lease. at the expiration thereof, or within a reasonable time thereafter,
provided, howaver. that TENANT, in so doing, does not cause any irreparable damage to
the Demised Premises, and provided further, that TENANT will pay or reimburse
LANDLORD for the reasonable expense of repairing damage caused by such removai.

(b) all TENANT signs shall be approved by the LANDLORD and must meet ali
applicable codes. Tn2 exact location, style, text, and color(s) of the sign shall be agreed
upor. by the LANDLORD. in writing, prior to TENANT’S installation. LANDLORD’S
aporoval stzll aot be unreasonably withheld or delayed.

ADDITIONAL COVENANTS OF THE TENANT

(2) The "ENANT shall pay for all utilities associated with the use of the Demised Premises
including. hut not imited to0. water, electricity, sewer, gas and waste, (if applicable). In the
event that a separate bill for the Demised Premises is not available for one or more of the
utitity servizes resuired by the Demised Premises, then the TENANT shall pay a pro-rated
share of that particular urtility bill based on a calculation of the ratio of the square footage
of the Demised Premises and the total square footage of the Premises covered by that
partici:ler vii'ity %1, In the event that the TENANT shall be billed for a pro-rated share,
the LANDIUDRD shall provide TENANT a utility bill each month and TENANT shall pay
the amonnt due 1o L ANDLORD within ten (10) days of its receipt.

(b) Th: TENANT covenanis and agrees with the LANDLORD that no damage or
destruction 1o anv sJilding or improvement by fire, windstorm, or any other casualty shall
be deemz2 1o niitle the TENANT to surrender possession of the Demised Premises or to
termiraie this "_2ase or to violate any of its provisions or to cause any abatement or rebate
in the rent then cue or thereafter becoming due under the terms hereof, unless otherwise
specifically provided for herein. If the Lease be canceled for the TENANT'S default at
any time waile there remains outstanding any obligation from any insurance company to
pay for 22 drmage or any part thereof, then the claim against the insurance company shall,
upon thz czrceifation of the-Lease, be deemed immediately to become absclute and
unconditionz: aroperty of the LANDLORD. [n the event of destruction to the Demised
Premises ™ cesua'tv or hazard. LANDLORD will have the option of canceling the Lease,
or rezairing e building. and in the event that the LANDLORD elects to repair the
building. ar aacronriate abatement of remt will occur.
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(c) The TENANT shall be responsible for the all utility systems as weli as data,
cable and 1elecommunications.

(d) The TENANT shall be responsible for maintaining the entire booth structure.

(e) The TENANT covenants and agrees with the LANDLORD that nothing in this
Lease contzined shall ever be construed as empowering the TENANT to encumber or cause
the LANDLORD to encumber the title or interest of the LANDLORD.

(H The TENANT covenants and agrees with the LANDLORD that, at the termination
of this Lease. the TENANT will peaceably and quietly deliver unto the LANDLORD,
possession o the Demised Premises and all buildings and improvements or Art in Public
Places installz:icns tocated thereon, as well as the TENANT'S interest in fixtures and
equipment appertaining thereto.

® Tke TENANT agrees not to make any internal changes or exterior changes or
alterations wit.out written approval of the LANDLORD. This provision does not apply to
TENAMT'S 1-zde rixtures andfor other non-permanent fixtures on the interior of the
Demisac Premises.

18. LANDLORE'S RISHT OF ENTRY - The LANDLORD or its agents shall have the right
to enter upon the Derrsed Premises at all reasonable times to examine the condition and use
thereof, provid=< orlv that such right shall be exercised in such manner as not 1o interfere with the
TENANT in the ¢arazct of the TENANT'S business on said Demised Premises. If the said
Demised Premises are damaged by fire, windstorm, or by any other casualty which caused the
Demised Premis2s w be =xposed to the elements, then the LANDLORD may enter upon the
Demised Premisas ic make emergency repairs. LANDLORD may enter upon the Demised
Premises to meka re-cvations and repairs of a non-emergency nature by giving reasonable notice
to the TENANT. &7 i1 such a manner as to minimize any inconvenience to both parties.

19. TENANT'S ACCFPTANCE - The TENANT accepts the Demised Premises and
improvemants t:2reen in 5 as is condition and all improvements and additions shall be at the sole
expense of the TEN & NT zxcept as may be otherwise provided for in this Lease.

20. MISCELLANEOUS PROVISIONS - It is mutually covenanted and agreed by and
between the paries 25 foltowvs:

(a) Thar i weiver of a breach of any of the covenants in this Lease contained shall be
construag 1o Je a waiver of all succeeding breach of the same covenant.

(B) Thes sime is of the essence in every particular and particutarly where the obligation
to pay money is involved.

(©) That 2t arrearages in the payment of rent or in the repayment to the LANDLORD
of anv sur:s which the LANDLORD may have paid in order to cure a default of the
TENANT (25 elsawhere herein provided for), shall bear interest from the date when due
and nayzaic 2t the highest rate permitted by law until paid.

@ ~a- as peodification, release, discharge, or waiver of any provision hereof shall
be of ary force. effect. or value unless in writing and signed by the persons who are then
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LANDLORD and TENANT.

(e) That all covenants, promises, conditions, and obligations contained herein or
implied by law, or covenants running with the land, shall attach to and be binding upon the
heirs, execurors. administrators, successors, legal representatives, and assigns of each of
the parties o this Lease.

() The: this instrument contains the entire agreement between the parties as of this
date, and that the execution hereof has not been induced by either of the parties by
represen:ations. promises or understandings not expressed herein, and that there are not
collatera! agre2ments. stipulations, promises, or understandings whatsoever between the
respective panies in any way touching the subject matter of this instrument which are not
expressiv contained in this instrument.

(g} Thar wher. either of the parties desire to give notice to the other ar others in
connection with and according to the terms of this Lease, such notice shall be deemed given
when i1 shall have been deposited in the U.S. Registered or Certified mait with sufficient
postage nre-nzid thereon to carry it to its addressed destination. Said notice shall be
addressed as follows:

ASTO _ANDLORD: PROPERTY MANAGEMENT
CITY OF KEY WEST
P.O. BOX 6434
KEY WEST, FL 33040

ASTO TENANT: MCGRAIL AND ROWLEY INC.
205 ELIZABETH UNIT 1
KEY WEST. FL 33040

When the pariies on either side (LANDLORD or TENANT) consists of more than one
person. notice 3¢ Cefaule by one of the persons on that side shall constitute notice or defauit
by all o1 the perscns on that side.

(h) This Lease and the provisions thereof shall be governed by and construed and
enforced in acrordzace with the laws of the State of Florida.

(i) ‘The Darties agree 1o waive trial by jury in any action between them arising out of
or in any way connected with this lease or TENANT’S use or occupancy of the Demised
Premises. Ths venue for any action brought under this lease shall lie in the State Court of
Monraz County. Florida,

) Tine TENANT or TENANTS are signing in a capacity other than as individuals,
then th: LAND!ORD mey require personal guarantees from individuals as the
LANDLORD deems necessary.

(k) LANDLGRD may delegate its decision-making authority regarding any provision
of this Lzas2 10 2 Advisory Board.

N This Lease is the result of negotiations between the parties and shall not be
interpreted in favor of or o the detriment of either party due to its draftsmanship.
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IN WITNESS WHEREOQF. the parties hereto have caused the foregoing Lease to be executed on
the day and year first above written.

LANDLORD: Caroline Street Corridor and
Bahama Village Community Redevelopment

Agy

ESS o/
Date: Z%? /}

: -
E Sean G. Rowlg

S
Date: % 7 / J Date: C!{_ ,{/
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EXHIBIT “A" Demised Premises, Site Plan

Demised Premises

McGrail and Rowley, inc.
. Sates and Ticket Booth

" Lary Way Lane

98 Square Feet as outiined

UniaN

‘WeEsTeRN

="

NN + AT TV S
N s
L eaens 13
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EXHIBIT “B” Rent Schedule

EXHIBIT "B~
Tenant Trade Name: McGrall end Rowley, Inc. Square Fest 83 CAM
Location:  Lary Way Booth Square Feet 93 BASE RENT
Cantaet: Paul McGrail, Soan Rowley Term  8/1/18- 5/31/2025
Period Base Rent | Base Rent | Tax, Ins., CAM Tax, Ins., CAMI Tota) Rant JSalu Tax | Total Rent | TOTAL
Beginning $4.05 Sales Ta With Tax RENT
YEAR # Annual Monthly Annusl Monthly Momthty Monthly | Monthly | ANNUAL
Curent rent $25.468.66 | $2.122.38 $396.90 $33.08 $2,155.468 316166 | $2,317.11 | 527,805.37
1 |September 1,2018  CPI
2 |Septsmber 1, 2020 CPI
3 |September 2, 2021 CFPI
4 |Sepwmber 2, 2022 CPI
5 |September 2. 2023 CPI
8 |September 1, 2024 CPI

Tax, Insurance and CAM are estimatad based upon Most recent actual costs
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EXHIBIT “C” Rules and Regulations

1. TENANT shall not use any area outside of the demised premises as shown on Exhibit A
or any portion of any common area or any parking areas for or any other purpose whatsoever
including but not limited to the storage of goods, inventory, equipment, materials, whether or not
said area is inside a building or outdoors.
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EXHIBIT “D”

TENANT shalt fumish LANDLORD a written statement stating the TENANT has accepted the
Demised Premises for occupancy and setting forth the actual commencement and expiration dates
of the Lease. In the absence of TENANT'S written statement the lease term shall remain as stated
herein.
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Proposed Post-Closing Structure
Sebago Watersports

Ashford Inc.

A 4

Ashtord Hospitality Holdings LI.C

100%

h 4

Ashford Advisors, Inc.

100%

h 4

Ashford Hospitality Services 1.1.C

Chris Batchelor
85%
\15%
h J

RED Hospitality & Leisure, L1.C

100%

A 4

RED Hospitality & Leisure Key West, LL.C
dba Sebago Watersporis

100%

h 4

RED Marine Key West, LLC




INCUMBENCY CERTIFICATE

I, Robert G. Haiman, Executive Vice President, General Counsel and Secretary of
Ashford Inc., a Maryland corporation, hereby certify that as of this date each person listed below
is a duly elected officer of said corporation, holding the office indicated below opposite his
name.

NAME OFFICE

Monty J. Bennett Chief Executive Officer

Robert G. Haiman Executive Vice President, General Counsel and Secretary
Deric S. Eubanks Chief Financial Officer and Treasurer

Mark ﬁunneley Chief Accounting Officer

Jeremy Welter ' Co-President and Chief Operating Officer

J. Robison Hays III Co-President and Chief Strategy Officer

IN WITNESS WHEREOF, | have hereunto set my had this 3" day of June, 2019.

W AL

Robert G. Haiman, Exccutive Vice President,
General Counsel and Secretary




INCUMBENCY CERTIFICATE

I, Robert G. Haiman, Executive Vice President, General Counsel and Secretary of
Ashford Inc., a Maryland corporation, Manager of RED Hospitality & Leisure, LLC, a Delaware
limited liability company (the “Company™), hereby certify as of this date as follows:

1. The following constitute the managers of the Company:

Ashford Inc., a Maryland corporation
Ashford Hospitality Services LLC, a Delaware limited liability company

2. The person listed below is a duly elected officer of the Company, holding the
office indicated below opposite his name:

Name Office
Chris Batchelor President and Secretary
IN WITNESS WHEREOF, I have hereunto set my hand this 3™ day of June, 2019.

6o (B |

Robert G. Haiman, Executive Vice President,
General Counsel and Secretary




