Pinellas County

Staff Report

File #: 21-451D, Version: 1 Agenda Date: 12/31/2021

Subject:
Assignment and Assumption of Lease and consent to Access Easement with Brookline PIE Ulmerton,

LLC at St. Pete-Clearwater International Airport

Recommended Action:

Approval and execution by the Director of Administrative Services of the Assignment and Assumption
of Lease (Assignment) and consent to Access Easement (Easement) with Brookline PIE Ulmerton,
LLC (Brookline) at St. Pete-Clearwater International Airport (Airport).

e The Assignment to Elite Air Jet Center, LLC (Elite) is necessary to accommodate Elite’s
development of the parcel which includes approximately 5.60 acres.

e The Access Easement from Signature Flight Support, LLC (Signature) is required to
accommodate the wingspan of aeronautical traffic.

Strategic Plan:
Foster Continual Economic Growth and Vitality

4.1 Proactively attract and retain businesses with targeted jobs to the County and the region
Deliver First Class Services to the Public and Our Customers
5.4 Strive to exceed customer expectations

Summary:
The approval of the Assignment and Easement will enable Brookline to transfer rights and

responsibilities of a 5.6-acre portion of their leased property to Elite for aeronautical development.

Background/Explanation:

Brookline (f/k/a Brookline Development Company, LLC) is a commercial real estate development
company specializing in the acquisition, management, development, and redevelopment of
commercial real estate. Brookline was formed in 2002 and currently owns and operates over 2M
square feet of commercial real estate that includes retail and office properties in New York, North
Carolina, South Carolina, and Florida.

On June 15, 2010, Brookline executed a Standard Ground Lease Agreement, as amended January
21, 2016, consisting of 12.44 acres. The term was 50 years with two (2) five-year options and the
annual rate was $0.35 per square foot.

On August 27, 2014, Brookline was assigned all the rights, title, and interest with all benefits and
obligations pursuant to a Standard Ground Lease with Renewal Options, effective November 8,
2007, by Corporate Eagle Management Services, LLC; as amended October 20, 2010. The term
was 20 years with two (2) subsequent 10-year options, at an annual rate of $0.35 per square foot and
a fuel flowage fee of $0.065 per gallon.

Pinellas County Page 1 of 2 Printed on 8/2/2022

powered by Legistar™


http://www.legistar.com/

File #: 21-451D, Version: 1 Agenda Date: 12/31/2021

On March 14, 2019, the Airport and Brookline executed the Standard Ground Lease and
Consolidation Agreement which combined previous, separate agreements and clarified the rights and
responsibilities associated with Brookline’s use of the property.

Elite’s intended use of this parcel is the sole purpose of constructing and operating aircraft hangars
for jet charters inclusive of jet storage, service, management, managed aircraft maintenance, self-
fueling, and other related functions.

Fiscal Impact:
N/A

Delegated Authority:

Authority for the County Administrator to sign this Permit is granted under Code Section 2-62(a)(5)
and was delegated further to the Director of Administrative Services in accordance with memo dated
December 2, 2019.

Staff Member Responsible:
Thomas R. Jewsbury, Director, St. Pete-Clearwater International Airport

Partners:
N/A

Attachments:
Assignment and Assumption of Lease
Access Easement
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Pinellas County

Staff Report

File #: 21-2623A, Version: 1 Agenda Date: 2/22/2022

Subject:
Receipt and file report of purchasing items delegated to the County Administrator for the quarter

ending December 31, 2021.

Recommended Action:
Accept the receipt and file report of purchasing items delegated to the County Administrator.

Strategic Plan:

Deliver First Class Services to the public and Our Customers.
5.3 Ensure effective and efficient delivery of county services and support.

Summary:
The Board of County Commissioners (Board) has delegated authority to the County Administrator to

approve purchases and other purchasing related processes with the requirement that all approvals
be submitted for receipt and file on a quarterly basis.

Background Information:

The County Administrator has delegated authority to award contracts up to $250,000.00 in a fiscal or
calendar year. For purchases initiated from State of Florida bids or negotiated contracts, the County
Administrator has delegated authority to approve in any amount. The County Administrator has
delegated authority to increase maintenance, repair and operating contracts in an amount not to
exceed fifty percent (50%) of the amount previously approved by the Board subject to the same unit
pricing, terms and conditions. The County Administrator has delegated authority to extend the term
of Board approved contracts above the threshold of $250,000.00 pending all prices, terms and
conditions remain the same.

The County Administrator has delegated authority to approve change orders and amendments in an
amount not to exceed $250,000 or ten percent (10%), whichever is less, and to release retainage
and close out construction type contracts when the change order does not exceed $250,000.00 or
ten percent (10%) of the total award, whichever is less.

The County Administrator also has delegated authority to approve emergency purchases up to
$250,000.00. Emergency purchases in excess of $250,000.00 are approved by the County
Administrator and entered into the minutes of the Board of County Commissioners via the receipt and
file report.

Lastly, the County Administrator has delegated the authority for non-purchasing items pursuant to
Section 2-62 in an amount not to exceed $25,000.00 to the Director of Administrative Services.
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Fiscal Impact:

The attached list contains approvals of competitive sealed bidding, Florida State contracts, master
purchase agreement increases, emergency purchases, contract extensions, and items delegated to
the Administrative Services Director as per County Code 2-62, 2-164, 2-176, 2-177, 2-178, 2-180, 2-
181, 2-184 and 2-185.

Staff Member Responsible:

Barry A. Burton, County Administrator

Joe Lauro, Director, Administrative Services

Merry Celeste, Division Director, Purchasing & Risk, Administrative Services
Partners:

N/A

Attachments:

List of Purchasing and Risk Management items approved by the County Administrator and the
Director of Administrative Services for quarter ending December 31, 2021.
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$384.00 D DOC STAMP COLLECTION $2625.00 KEN BURKE, CLERK OF COURT AND
COMPTROLLER PINELLAS COUNTY, FL BY DEPUTY CLERK: CLKPROS

ASSIGNMENT AND ASSUMPTION OF LEASE

THIS ASSIGNMENT AND ASSUMPTION OF LEASE (this “Assignment”) is entered
into and effective as of June 16 ., 2021 by and between BROOKLINE PIE
ULMERTON, LLC, a Florida limited liability company, whose address is PO Box 230,
Pinellas Park, Florida 33781 (“Assignor”), ELITE AIR JET CENTER, LLC, a Florida limited
liability company, whose address is 100 Second Avenue South, Ste. 707 St. Petersburg, FL
33701 (“Assignee™), and PINELLAS COUNTY, a political subdivision of the State of Florida
(“Lessor”). Assignor, Assignee and Lessor are referred to collectively herein as the “Parties.”

WHEREAS, Assignor is the lessee under that certain Standard Ground Lease and
Consolidation Agreement with Lessor, dated effective as of March 12, 2019, a copy of which is
attached hereto as Exhibit A and made a part hereof (together with any amendments,
modifications, extensions and renewals, collectively, the “Lease”), with respect to all of the real
property more specifically depicted on Exhibit B attached hereto and made a part hereof (the
“Phase 111 Premises”); and

WHEREAS, Assignor desires to assign, tramsfer, convey, and deliver to Assignee
Leaschold 11T (as such term is defined in the Lease) under the Lease and Assignee desires to assume
and accept an assignment of Leaschold IIT under the Lease; and

WHEREAS, capitalized terms not otherwise defined herein shall have the meanings
ascribed to such terms in the Lease.

NOW, THEREFORE, in consideration of the promises and mutual agreements set forth
herein, the Parties hereby agree as follows:

1 Assignment and Assumption of Lease. Effective as of the date hereof, Assignor hereby
assigns, transfers, conveys, and delivers to Assignee all of Assignor’s estate, right, title and
interest as lessee of Leasehold 11T described under the Lease, and Assignee hereby accepts the
assignment, transfer, conveyance, and delivery of Assignor’s estate, rights, title and interest in, to
and under Leaschold I described under the Lease, and assumes and agrees to pay, discharge,
and perform when due all of Assignor’s obligations as lessee of Leasehold III described under
the Lease.

2) Indemnity. Assignee shall indemnify, defend and hold harmless Assignor from and
against any and all claims, losses, costs, causes of action, expenses (including, but not limited to,
reasonable attorneys’ fees and expenses), liabilities or damages arising from or related to
Leaschold III described under the Lease, if and to the extent accruing or arising on or after the
date hereof. Assignor shall indemnify, defend and hold harmless Assignee from and against any
and all claims, losses, costs, causes of action, expenses (including, but not limited to, reasonable
attorneys” fees and expenses), liabilities or damages arising from or related to Leaschold HI
described under the Lease, if and to the extent accruing or arising prior to the date hereof.

3) Lessor Consent. Lessor hereby grants its consent to the foregoing assignment and
assumption in accordance with Section 30 of the Lease and, confirms that as of the date hereof,
the Lease is in good standing with Assignor having paid any and all outstanding rent that is due
and owing as of the date hereot. Lessor further confirms that any such default under the Lease by




PINELLAS COUNTY FL OFF. REC. BK 21598 PG 1949

a party other than Assignee or related to any property other than Leasehold III shall not constitute
a default by Assignee or a default as to Leasehold 111. Assignee shall continue to have all rights
under the Lease as it relates to Leasehold 11T despite any default by a party other than Assignee
or related to any property other than Leasehold III.

4) Severability. Whenever possible, each provision of this Assignment shall be interpreted
in such manner as to be effective and valid under applicable law, but if any provision of this
Assignment is held to be prohibited by or invalid under applicable law, such provision shall be
ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder
of such provisions or the remaining provisions of this Assignment.

5) Amendments. This Assignment may not be amended or modified except by an
instrument in writing signed by, or on behalf of, Assignor, Assignee and Lessor.

6) Counterparts: Facsimile and Electronic Signatures. This Assignment may be executed in
one or more counterparts, each of which shall be deemed an original but all of which together
will constitute one and the same instrument. This Agreement or any counterpart may be executed
and delivered by facsimile copies or delivered by electronic mail (e-mail) communications by
portable document format (.pdf), each of which shall be deemed an original.

7) Governing Law. This Assignment shall be governed by the Laws of the state in which
the Phase IIT Premises are located.

8) Third Party Beneficiaries and Obligations. This Assignment shall inure to the benefit of
and be binding upon the Parties and their respective successors and permitted assigns. Nothing in
this Assignment, express or implied, is intended to or shall confer upon any Person other than the
Parties or their respective successors and permitted assigns, any rights, remedies, or liabilities
under or by reason of this Assignment.

9 Recordation. Assignor makes no representation regarding the recordability of this
Assignment, nor the Lease or related documents. Assignor shall bear no liability for the failure of
the Lease or related documents to be recorded.

10) Further Assurances. Fach of the Parties, without additional consideration, shall execute
and deliver all such further documents and do such other things as the other Party may
reasonably request to give full effect to this Assignment, including, without limitation, any other
form of assignment agreement required in order to record this Assignment in the appropriate
public records of the county in which the Phase Il Premises are located.

[Signature pages to follow.]
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IN WITNESS WHEREOF, the Parties have executed this Assignment as of the date first
above written.

ASSIGNOR:

BROOKLINE PH ULMERTON, LLC,

By: p/ 7 / -
Name: %{/\/ﬂ(/"ﬁm\\gy:d@iﬂﬁ { e~

Title: / g/i/MAfa, )

STATE OF FLORIDA ,
COUNTY OF { (v,[ { af

The foregoing instrument was executed before me this %jﬁ of\,_x A€, 2021, by means of
\:j physical presence or online notarization, by Williden & Yeomiaosdr . as_gnasec
of BROOKLINE PIE ULMERTON, LLC, a Florida limited liability company, on behalf of the company,

and who is (check one):
personally known to me or;

i produced &7 . \Dﬂ‘ﬁ@&“ Qu/ﬂ\,@, as identification.

\\\\“""“lf]”’
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#HH 085036

(NOTARY SEAL) £*
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H4g,, LIC, STATE: s
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[Signatures continue on next page]
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ASSIGNEE:

ELITE AIR JET CENTER, LLC,
a Florida limited liability company

By:

Name: A i

Title: [T AT AN
STATE OF FLORIDA

COUNTY OF [ merLe S

The foregoing instrument was executed before me this ™ of J v d 2021, by means of
_/ﬁ_ physical presence or online notarization, by , as
of ELITE AIR JET CENTER, LLC, a Florida limited liability company, on behalf of the company, and who
is (check one):

personally known to me or;
produced as identification.

Print Tzf"me: T ore <o Pepr 5
Notary Public, State of Florida -
(NOTARY SEAL) Commission Expires: __AFR/) ¢ /[ 2e2™D

SO, JULIE ROBERTS
S C  Comvmission § HH 076923

) s ExpiresApril 1, 2025
f’%a,, W% Boaded Thry Budget Notary Services

#*
g

[Signatures continue on next page]
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LESSOR:

PINELLAS COUNTY.
a political subdivision of the State of Florida
- by its Board of qu ty Commissioners

Nafugt \ nz £ A0

Title: Lo LA wviin

STATE OF FLORIDA » -
COUNTY OF _{iNgE LLAS
The foregoing instrument was executed before me this | U1+ of _JUNE » 2021, by means of
v physical presence or online notarization, by b (AaVZ0o cas DIRE L1k

of PINELLAS COUNTY, a political subdivision of the State of Florida by its Board of County
Commissioners, on behalf of the county, and who is (check one):

7
¥ personally known to me or:

produced (/\33 i

Print Nﬁ:
Notary lic, State of Florida,
(NOTARY SEAL} Commission Expires:

37 (o
By: ! "

ma‘m County Attorney
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Exhibit A

Copy of Ground Lease
(See attached)
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I#: 2010174217 BK: 16952 PG: 100, 06/22/2010 at 11:33 AM, RECORDING 38 KEN
BURKE, CLERK OF COURT PINELLAS COUNTY, FL BY DEPUTY CLERK: CLKPRO3

g
STANDARD GROUND LEASE AGREEMENT WITH RENEWAL OPTIONS

/ T)S LEASE AGREEMENT WITH RENEWAL OPTIONS made and entered into

/_\ 2010, by and between PINELLAS COUNTY, a
polrtrcal subd1v151on of State of Florida, hereinafter referred to as “LESSOR,” and
BROOKLINE DEVELOPMEN T COMPANY, LLC, a New York limited liability company,
heremafter\referred to as “LESSEE,” hereinafter collectively referred to as the “Parties.”

WITNESSETH:

That for rents to be pald/ bx LESSEE to LESSOR in consideration of the mutual covenants,
agreements and undertaklngs contalned herein, the Options for Lease Agreement Renewal
have herein been granted fo LESSEE by LESSOR, hereto covenant and agree as follows:

1. DESCRIPTION. OF PREMISES: LESSOR hereby leases to LESSEE, that
certain vacant real property rdentrfled as” Phase I” on the sketch attached hereto as Exhibit
“A” and incorporated by this refere\nce (sub]ect to confirmation by survey), together with
site improvements located at St. Petersburg—Clearwater International Airport (Airport),
totaling approximately 6.46 acres (281 469 square feet) M.O.L,, and hereinafter referred to
as “Premises”. The total square footage. o/f the premises is subject to modification as a
result of the final access road extenswn/locatlon and associated stormwater drainage
requirements, and LESSEE obtaining an approved sité plan from Pinellas County Building
Department, all as described in Paragraph 7 below.’

Together with easements, to the extent-reasonably required for the use and
enjoyment of the Premises, for ingress and egress, (an/d for access to main water, sanitary
sewer, storm sewer, fiber optic, communication and other utility lines, as well as the right
to tie into said main lines to the extent that LESSOR owns, controls and/or may give such
tie-in rights, and all other interests and rights appurtenant thereto:

TO HAVE AND TO HOLD for the initial term and renewals thereof, upon the terms
and conditions stated herein; and LESSOR covenants and \w/arrants that it holds
unencumbered fee simple title to the Premises subject only to the condltrons reéservations,
restrictions, and covenants running with the airport land conveyed, by Quit Clalrn Deed
from the United States of America to Pinellas County, dated July 2, 1948, and recorded in
Pinellas County Deed Book 1186, Pages 178 through 194, and/or Decem@‘/ﬂ 1947 d
recorded in Pinellas County Deed Book 1163, Pages 270 through 284; that it is authorrzed to
enter into this Lease Agreement, LESSOR and LESSEE further covenant and agree as

follows:
2. LEASE TERM/OPTIONS FOR RENEWAL: The initial term (“Initial Term”) i
of this Lease Agreement shall commence on the date of execution (“Execution DateP
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this L ease Agreement and shall end thereafter fifty (50) years from the Rent

(Commencement Date as described in Paragraph 3, Subparagraph (b) below, unless sooner
renewed as set forth below. Provided that LESSEE is not in default of any terms and
condltlons set forth i Jin the Lease Agreement and LESSEE is in full compliance of same,
then LESSEE shall be offered up to two (2) successive additional option(s) to renew the
Lease Agr/eement Each option to renew shall be for a period of five (5) years each and
each 5 year term. w111 constltute an “OPTION TERM”. Any such renewal during the
OPTION TERM shall be upon the same terms and conditions stated herein, provided that
LESSEE shall notlfy/the LESSOR in writing, not less than one hundred twenty (120) days
in advance of the énd of the Initial Term or the end of the first Option Term of LESSEE'S
desire to exercise said re\r{ewal l'option. As used in this Lease Agreement, the word “Term”
shall refer to and mclude the Imtlal Term of this Lease Agreement and the applicable
Option Terms, unless otherw1se spec1f1ed Notwithstanding the foregoing, it is LESSOR’S
and LESSEE'S intent that LESSEE’S renewal option periods shall not expire for LESSEE’S
administrative error in timely exerc1smg arenewal option, and accordingly, LESSOR and
LESSEE agree that in the event-LESSEE" falls to timely exercise a renewal option, the
renewal option shall neverthelessremam 1n full force and effect until LESSOR notifies
LESSEE of such failure, and LESSEE fails to exercise the renewal option within fifteen (15)
days thereafter. v

3. ANNUAL BASE RENT AND METHOD OF PAYMENT:
~ /

a. Annual Base Rent: For the en]oyment and use of the Premises, LESSEE
covenants and agrees to pay to, LESSOR -without demand, an Initial
Annual Rental Dollar Amount/ of Nmety Thousand Seventy and
08/100ths Dollars ($90,070. 08) computed by multiplying the total net
square footage of the Premises as. prov1ded in Paragraph 1 (and subject
to adjustment in Paragraph 4, Subsectlon (a) of this Lease Agreement) by
the Initial Annual Rental Rate of Thlrty-two cents ($0 32) per square foot
per year, together with applicable Florida State Sales tax thereon.

b. Method of Rental Payment: The Annual Rental Amount set forth in
Paragraph 3, Subsection (a), as adjusted by Paragraph 4, shall be payable
in monthly installments. The first monthly rent mstalln/leht Bf Seven
Thousand Five Hundred Five and 84/100ths Dollars ($7,505. 84) plus
applicable Florida sales tax due hereunder shall be\pald to/LESSOR
commencing on the date (the “Rent Commencement Date’ ) that is, the
sooner of Date of Beneficial Occupancy (as defined bel belgw) of the
Improvements (as defined in Paragraph 7 of this Lease Agreement) or)
eighteen (18) months from the Lease Execution Date. Should LESSOR ot
involve LESSEE and construct its Site development work, on its own,
with federal grant funds, the Rent commencement Date shall be the
sooner of Date of Beneficial Occupancy or, fifteen (15) months from’
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LESSOR’S substantial completion of its site development work and
delivery of site to LESSEE. Substantial completion shall mean that point
of completion of which LESSEE has uninterrupted and paved access to
the 51te with all utilities and roadway stormwater improvements in place.
Thereafter installments of Base Rent shall be due monthly, in advance, on
they fifteenth (15t%) day of the month during the Term of this Lease
Agreement Said installments shall be paid when due, without demand,
to’ the//order and in the name of Pinellas County Board of County
Commissioners, at the Office of the Airport Director, St.

(Petersburg-Clearwater International Airport, 14700 Terminal Boulevard,
Suite 221, Cledrwater, Florida 33762. As used in this Lease Agreement,
the ter/m/’\D\ate\of Beneficial Occupancy” shall mean the date of
commencement ofbusiness operations in the Improvements after
substantial completlorl and receipt of a certificate of occupancy therefore.
Rent for any partlal month shall be appropriately prorated.

. Late Payment: Rentalﬁy\ments are due and payable as set forth herein.

All payments requlred to be made to LESSOR hereunder, shall bear
interest at the rate ef ten percent (10%) per year from the date due to date
of payment, if not paid-within’ fifteen (15) days from the date due. Said
interest shall be calculated ona daﬂy basis and shall be due and payable
when billed. In addition to paymen/t of interest at said rate for any
delinquency, an administrative fee currently in the amount of fifty dollars
($50.00) shall also be paid to LESSOR for its additional accounting and
recording expenses occasioned by such delmquent payments. Said fee
amount is subject to change by LESSOR Notw1thstand1ng the foregoing,
the Airport Director may, under extenuatmg circumstances, waive the
imposition of interest and admmlstratlve fees. The Airport Director’s
determination of “extenuating c1rcumstances, as-used herein, shall be
final.

. Rent Tax: LESSEE may remit any rent or sales tax due ‘on the Base Rent

hereunder directly to the State of Florida.

. Rent Offset: The Parties have agreed upon certain[”Site Development

Obligations of Landlord and Tenants”, as descrlbed in Exh1b1t "B"
attached hereto, and made a part hereof, regarding the" constructlon n of
certain site infrastructure and related improvements to the Ps Premlses To

the extent that LESSEE completes certain obligations of LESSOR\wrth

respect to site infrastructure and related improvements, as set forth in the
Exhibit “B", LESSEE shall have the right to offset any costs and expenses
incurred by LESSEE in doing the same against the rent obligations under
this Lease Agreement, in accordance with the terms and conditions:
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Should LESSOR require LESSEE to construct any of LESSOR’S site
development obligations, the Parties acknowledge and agree that the
items listed as rent offsets in Exhibit "B" may be revised. The total cost for
sa1d items must be submitted to LESSOR for review and written approval
prlor to construction by LESSEE.

4. RENTAL RATE ADJUSTMENTS/ESCALATION:
S—
Final Survev Rental Rate Adjustment: = LESSEE shall obtain at its
sole expense, an as-built final County-approved survey containing an
acctirate. (Baplcitlon of the Final Square Footage. As used herein, the
term //Fln\al Square Footage” shall mean total gross square footage of
the/upland area of the Premises, and shall exclude any areas
des1gnated as wetlands or for wetlands setbacks, areas dedicated for
Py
common roadways, utility areas, stormwater drainage, retention or
detention or other areas dedicated for the benefit of leasehold tenants
\ .~ / - ~ N
or other users of land at.the area.

To the extent that that the Final Square Footage differs from the square footage
as set forth in Paragraph 1 of this-Lease Agree)ment an Amendment to this Lease
Agreement noting the Final Square Footage -shall be executed by the Parties and duly
recorded and the Rent will be adjusted ac/cﬁmgly In such event, LESSEE shall receive a
credit for any overpayments applied toward- the next month’s Rent; in the event of an
underpayment, the Rent shall also be adjusted accordmgly and the difference shall be due
with the next month’s Rent.

b. Timing And Method of Adjusting Rent: On the “five-year Anniversary
Date” of the Execution Date and every subsequent “five-year
Anniversary Date” during the Term and during the term of any renewal,
the Initial Annual Rental Rate and Dollar Amount set forth in Paragraph
3, above, and the subsequent Adjusted Annual Rental 'Rate and Dollar
Amount as the case may be, shall be mcreased\ln direct proportlon to the
decrease in the purchasing power of the US. lelar as-evi ev1denced by
changes in the Consumer Price Index for all Urban Consumers
(hereinafter referred to as the (“CPI-U”) published from time to time by
the Bureau of Labor Statistics, United States Department of/ Labor,
Washington, D.C., said CPI-U using the Base Year of 1982 aé 100 for
reference purposes. The CPI-U for the first rent ad]ustment shall bé that
last published in the prior month CPI-U Index of the Lease/Executlon>
Date, referred to hereinafter as the “Base Index.” LESSOR shall “be
responsible for the computation of the adjustable annual rental rate and
shall notify LESSEE in writing of the new rental dollar amount within

sixty (60) days after the five-year Anniversary Date as set forth ab%\y:
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LESSEE shall pay to LESSOR all additional sums from said calculation
within thirty (30) days of notification thereof.

C._ Alternative Methods of Adjusting Rent: If said Bureau discontinues
<_/ ubhshmg the CPI-U, or substantially alters the method for computing

and compﬂmg the CPI-U, the Parties shall attempt in good faith to
negotlate an amendment to, and agree on the new terms of, Paragraph 4,
Stibsection ((b), above. If such Lease amendment cannot be made, the
Partles shall\ next join in a request to the said Bureau to provide a
substltute method or formula substantially similar to the CPI-U and the
Parties shall us/e\ such substitute method to adjust the rent in accordance
with the- procedure in Paragraph 4, Subsection (b). If such substitute
method i$ not prov1ded or is not acceptable to either LESSEE or LESSOR,
then the Parties shall agree on, and shall amend Paragraph 4, Subsection
(b) to include any ¢ Sther composite cost of living index for the purpose of
determining \t}{e ’Ad)usted‘Annual Rental Rate and Dollar Amount.

d. Formula For Computmg Adlusted Annual Rental Rate and Dollar
Amount: The perlodlc rent -_adjustment required herein shall be
calculated as follows'-The Imhal/Annual Rental Rate of thirty-two cents
($0.32 cents) per square/foot shall be multiplied by the Final Square
Footage and the produc@ereof shall be multiplied by a fraction or
percentage arrived at by/d1V1\drng /the most recent CPI-U (or other
alternative or substitute index accepted under Paragraph 4, Subsection (c)
above) by the Base Index.

For example:

Formula to determine Initial Rent:
Final Square Footage of Premises x Rental Rate Per Sq@
Annual Rental Dollar Amount (not including sales tax)

Formula to determine Rental Adjustments:

Annual Rental Dollar Amount (not including sales tax) x

Current CPI-U + Base Index =

Adjusted Annual Rental Dollar Amount (not including sales tax) S

The Parties expressly agree that in no event shall any Adjusted Annual Rental Amoun
less than the Initial Annual Rental Dollar Amount set forth in this Lease Agreement.

e. Appeal of Rental Rate Adjustment: If LESSEE or LESSOR believes ?y:
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the CPI-U escalation does not truly reflect the appreciation (if any) of the
Fair Market Land Value of the Premises, as vacant based upon the then-
current value of comparably zoned properties (i.e. properties with the
same zoning classification as the Premises), LESSEE or LESSOR may
pursue the process outlined below as an alternative to the CPI-U
escalation at any Rent Adjustment Date:

@) If a{y%f the Parties objects to the adjusted Base Rent based on CPI-U,
then it shall so notify the other Party in writing within thirty (30)
busmess days after a Rent Adjustment Date. Thereafter, LESSOR and
LESSEE shallxattempt by an appraisal process, to determine an
approprlate mcrease in Base Rent, based upon the appreciation, (if
any)’, of the Falr Market Land Value of the Premises, as vacant based
upon the then-current value of comparably zoned properties (i.e.
properties with the same zoning classification as the Premises).

(ii) The appealmg/P@hall engage, at its sole expense, a Qualified
Appraiser (as defined below) who shall determine the fair Market
Land Value as'of the Rent Ad]ustment Date, as vacant, based upon
the value of com;g}ably }oned properties, (i.e., properties with the
same zoning class1f1cat10n as the Premises). As used herein, the term
“Qualified Apprals(er meansﬁ;\)pralser of at least five (5) years of
full-time commerc1algppralsal e/xperlence with comparable projects
in the St. Petersburg-Tampa m/etropohtan area, and a member of the
American Institute of Real Estate Abppraisers or a similar appraisal
association. In addition, the/ quahfled appraiser may not have any
material, financial, or busmess mterest in common with either of the
Parties, and the Qualified Appl;alser must be on the approved
appraiser list maintained by the Pinellas C9unty Department of Real
Estate Management, or is otherwise approved\ by both Parties
pursuant to the provisions set forth below. 2)

If the appealing Party is unable to identify a Qualified*Appraiser acceptable
to all Parties, the appealing Party shall so notify the other Party/a—n\d thereafter
LESSEE and LESSOR shall meet to attempt to identify a Quahfled Appralser
acceptable to LESSOR and LESSEE. If LESSOR and LESSEE are unable to 1dentlfy a
mutually acceptable Qualified Appraiser within ten (10) business days followmg the
appealing Party’s notice to the other, then within five (5) business days- thereafter
LESSOR and LESSEE shall each, at their own expense, engage’ /a/Quahfled
Appraiser, which appraisers shall within seven (7) days mutually selecta Quahﬁed
Appraiser (the “Deciding Appraiser”), who will determine the Fair Market Land
Value, as vacant based upon the then-current value of comparably zoned properties,
(i.e., properties with the same zoning classification as the Premises). The appealing
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Party will pay the fees, costs and expenses of the Deciding Appraiser.

/ (iii) Upon the determination of Fair Market Land Value as set forth
\above, annual Base Rent payable to LESSOR shall be adjusted to an

amount equal to eight percent (8%) of the Fair Market Land Value,

prov1ded however, in no event shall the Base Rent be less than the

prev1ous Annual Rental Dollar Amount as set forth in this Lease
Agreement

5. USE: LESS&{\bﬂl agree to allow the legally permissible uses of the Premises for
office development and rot unreasonably restrict a future use so long as the use complies
with all zoning and Federal AV1at10n Administration (FAA) regulations. LESSEE may
utilize the Premises for. other pl\lrposes only with express prior written consent of LESSOR,
which consent will not be unreasonably withheld, delayed or conditioned, and any
unauthorized use of the Premlses shall constitute a material breach and default, subject to
the provisions of Paragraph 41 ‘of this Lease- -Agreement.

6. CONDITION OF PREMISES: LESSEE accepts the Premises in an “AS-IS, WHERE-
IS” condition. LESSEE acknowledges that LESSOR has made no representations or
warranties relating to the sultablhty “of- the Prermses for any particular use, and unless
otherwise expressly provided in this Lease/ Agreement LESSOR shall have no obligation
whatsoever to repair, maintain, renovate or_ otherw1se incur any cost or expense with
respect to the Premises except for rent offsets. 11sted /m Exhibit “B”. LESSEE shall not
permit any unlawful nuisance, waste or m]ury /on the Prem1ses LESSEE agrees to
surrender the Premises upon the expiration of this Lease Agreement or earlier termination
hereof, in a condition substantially similar to thé cond1t10n of the Premises on the Rent
Commencement Date, ordinary wear and tear accepted

7. OBLIGATIONS OF IMPROVEMENTS BY LESSEE:

a.  LESSEE shall construct all improvements (the “Ix Impr\ovements ") per
Exhibit “A” attached herein, to be located on the Premlses at its sole
cost and expense, and extend and construct all utilities required for
use on the Premises. LESSEE shall be respons1ble, atits sole costand
expense, for the construction of any and all stor{nw/aEr dramage,
retention, and detention areas in connection w1th development of the
Premises. In this regard, LESSEE shall have the' r1ght and obligation
to construct certain stormwater drainage, retentlon, and detentlon
area improvements in certain property located to ) the west of the
Premises, as shown on Exhibit “A” as “RETENTION AREA” attached
hereto, which area LESSOR agrees to dedicate for such purposes
LESSEE has delivered a preliminary budget to LESSOR for its initial
planned Improvements reflecting investment of not less than

Fourteen Million Dollars ($14,000,000.00). LESSEE shall comm(y:
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construction of Improvements within ninety (90) days after the
issuance of a building permit by Pinellas County Building
Department, the issuance of a Notice to Proceed by LESSOR, and the
receipt by LESSOR of all requisite permits and approvals, subject to
the terms and conditions of this Lease Agreement.

ﬂESSEE covenants and agrees to submit initial engineering site plans
for 1ts planned Improvements as described in Paragraph 7,
Subsechon (a) to the Pinellas County Airport Director and Building
and Zomng Departments within one hundred fifty (150) days of the
execut10n\ of this Lease Agreement, and to further commence
construchon within twelve (12) months of the date of approval of
sa1d site. plan and thereafter continuously pursue until development
is. complete Ttis expressly agreed that should said plans not be
submitted, or said'construction not be commenced within either of
said per1ods, tlus Lease Agreement shall terminate upon the last day
of that p(erlod follwmg the execution of this Lease Agreement and
such tertmna’aon shall be deemed a voluntary termination and
subject to the forfe1ture as set forth in Paragraph 44. Said
construchon\and nnprovements shall meet all applicable federal,
state, and county laws, ordm>ances, codes and regulations, and all
plans and specifications therefore shall be subject to prior approval
by LESSOR’S County wdmg and Development Review Services
Departments, or other regulato;y agenc1es, the Airport Director, and
the Federal Aviation Admmlstrahon ~ LESSOR, without cost or
expense to itself, shall cooperate w1th/LESSEE in securing permits
and authorizations necessary from time to time for the performance
of any construction, alteratlon(s) or other work permitted to be done
by LESSEE under this Lease Agre\e>ment

8. OBLIGATIONS OF IMPROVEMENTS BY LESSOR//LE—SS\OR agrees tohave
constructed the LESSOR improvements described in Exh1b1t/ “B” heretoj In the event
LESSEE is required to construct any of LESSOR’S lmprovements as described in Exhibit
“B”, LESSEE will receive rent off-set in accordance with Exlub1t>” B” /Federal Grant
funding may be available to LESSOR for the construction of LESSOR’S Slte development
work. Should LESSOR make application for federal grant funding and'réceive approval of
grant funding for Site development work as outlined in Exhibit “B”, kLESSOR shall than
delivers site to LESSEE with LESSOR’S Site development work substant1a11y completed
Should LESSOR not obtain federal funding for Site development work, within a reasonable
time as determined by LESSOR at its sole discretion LESSOR shall notify LESSEE that>
federal grant funding is not available and LESSEE shall resume the obhgahon\ of
constructing LESSOR’S Site development work and LESSOR shall resume its obligation to
reimburse LESSEE for constructing LESSOR’S Site development work as outlined in

Exhibit “B”. F
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9/. /EESSEE'S INSPECTION PERIOD: From the Execution Date of this Lease
Agreement until the expiration of 210 days after the execution and delivery of this Lease
Agreement Iﬁerem referred to as the “Inspection Periods”, LESSEE and its duly authorized
represent/atlve(s) shall\ have the right to investigate and inspect the Premises and shall have
access to the Premlses for determination of availability of utilities, environmental
condltlon\s, soil, engmeerlng and feasibility testing, title status, and other tests, surveys,
audits, mspectlons and/mvestlgatlons deemed necessary or appropriate by LESSEE
(collectively, the ”Tests”) As used in this Lease Agreement, the term “Execution Date”
shall mean the date that\the last of LESSOR and LESSEE has fully executed this Lease
Agreement. o

Without limiting‘the/fc\)r\\egoing, LESSEE’S obligations under this Lease Agreement
are contingent upon LESSEE obtammg the following within the Inspection Period (or
waiving same in LESSEE’S sole cgscretlon) (1) receipt of evidence, satisfactory to LESSEE,
from geotechnical mvestlgatlon that -the” ~property within the Premises is suitable for
construction of the Improvements contempla\ted by LESSEE, (2) proof satisfactory to
LESSEE that there are no Hazardo\us Substances on the Premises other than those that are
satisfactory to LESSEE, (3) determn\la:c\lon by LESSEE that current market conditions
support LESSEE’s intended development and” (4) LESSEE’s determination that suitable
mortgage financing is available.

During this Inspection Period, LESSEE- shz(ha/ve the right to terminate this Lease
Agreement by written notice to LESSOR that the Premlses are not suitable for construction
of the Improvements as contemplated herein; otherwise, LESSEE shall provide, in writing,
to the Airport Director that:

a. LESSEE has completed its mspectlon\pf the Premises and has determined
the Premises appropriate for its intended use- and construction of
Improvements as specified under this Lease Agreement or

b. LESSEE has agreed to waive, at its sole dlscretlon its right to conduct
such inspection; however, LESSEE intends 'to- -use and-construct the
Improvements specified herein.

Notwithstanding the foregoing, the commencement of the 210 day. mspectlon perlod
shall not begin until LESSOR delivers to LESSEE a copy of the permitted constrlfctlon plans
of the common area site development work inclusive of road extension, utilities, and
storm-water drainage, together with evidence the construction of the site de/velopment>
work has commenced in earnest. Further, during LESSOR’S construction period of the site
development work, should LESSOR’S construction prevent LESSEE full access to the
Premises, the inspection period shall be extended on a day-for-day basis for each day that
LESSEE is prevented full access to the Premises in the sole discretion of the LESSOR.
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Should LESSEE be required by LESSOR to construct the site development work as
outlmed in} Exh1b1t “B”, the inspection period shall be extended for a period of time that is
requlred by LESSEE to assume the responsibility of constructing the site development
work THe extens1on period to assume the construction of the site development work, shall
not exceed 120 days from LESSOR’S notification to LESSEE of it’s assumption of
responsﬂdlhty to construct the common area site improvements.

10. OWNERSHIP OF ﬁPROVEMENTS All buildings and improvements, furnishings,

inventory, machinery, and equlpment constructed or installed on the Premises by LESSEE shall be
personal propertyi and | LESSEE shall have legal title thereto during the Term of this Lease
Agreement. Upon the explratlon , Of ter f termination under the provisions of this Lease Agreement, title
to all permanent buildings and' 1mprovements constructed on the Premises and any fixtures therein
shall vest in LESSOR. LESSEE may “remove all personal property installed within the structure
contemplated by this Lease Agre\el\nent prov1ded that said removal is accomplished prior to the
expiration of the Term without damage fo the building. LESSEE, at its own expense, shall repair
any damage that may be caused by such removal LESSEE’S right to remove said personal property
shall not be construed to include removal “of Supj support equipment or fixtures such as air conditioning,
base electrical service, or plumbing, which would customarlly be provided within such a structure.

11.  INTEREST OF LESSOR NOT-SUBJECT TO LIENS: The ownership interest of
LESSOR in the Premises shall not be\sﬁbject/to” liens for improvements or construction
made by LESSEE to or on the Premises. LESSEE shall have no power or authority to create
any lien or permit any lien to attach to th\e pﬂent éstate, reversion or other estate of
LESSOR in the Premises herein leased. All materlalme/n contractors, artisans, mechanics
and laborers and other persons contracting with LESSEE w1th respect to the Premises or
any part thereof, must be notified by LESSEE and’ are he;eby charged with notice that they
must look to LESSEE to secure payment of any bill for work done or material furnished or
for any other purpose during the term of this Lease\Agreement

12. BOND REQUIREMENT: LESSOR and LESSEE agree that in- the event any lien or
claim of lien be filed against the Premises by reason of any act or omlssmn of LESSEE or
any of LESSEE’S agents, employees, contractors, or representatlves, then LESSEE shall
cause the same to be cancelled and discharged of record by bond or otherw1se within
thirty (30) days after receipt of notice of the filing thereof. Should' LESSEE failto dlscharge
the lien within such thirty (30) day period, then LESSOR may dlscharge ‘the hen\ and any
amount paid by LESSOR to discharge the lien (whether directly or by bond)) plus all
administrative and legal costs incurred by LESSOR, shall be additional rent. payable-on
demand. The remedies provided herein shall be in addition to all other rémedies available
to LESSOR under this Agreement. <

13. PLEDGE OF LEASEHOLD INTEREST: LESSEE shall have the right to create’a
security interest in, or pledge its leasehold interest in this Lease Agreement, subject to the
terms and conditions set forth below. The holder of any security interest in, or of any. ;
pledge of this Lease Agreement and the holder of any portion of LESSEE’S leasehold
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mterest/herem granted and anyone claiming by, through or under such holder or such

éecunty mt/erest or pledge, shall not acquire any greater rights hereunder than LESSEE has

(except - the right to cure or remedy LESSEE’S defaults) and is subject to all rights and
mterests of LESSOR herem, none of which terms, covenants, conditions or restrictions is, or
shall be waived by LESSOR by reason of LESSOR’S granting the right to create a security
interest o/r( to pledge\ its leasehold interest in this Lease Agreement, except as expressly
prov1ded\heE:m, and no s such holder or claimant shall become entitled to a new Lease
Agreementin. the eVvent of. the termination of this Lease Agreement; nor shall such person
become entitled to ahew Lease Agreement in the event of LESSEE'S failure to exercise any
option to extend ‘this Lease Agreement as provided for in Paragraph 2. Any such security
interest or pledge shall be's sub]e/ct \to all the agreements, terms, covenants, and conditions of
this Lease Agreement. Further, no securlty interest created in the leasehold interest granted
in this Lease Agreement, Tand no as51gnment thereof shall be binding upon LESSOR in the
enforcement of its rlghts under this Lease Agreement, nor shall LESSOR be deemed to have
any notice thereof, until a fully C(}nformed copy of each instrument affecting such security
interest, in a form proper for recording; shall have been delivered to LESSOR by Certified
United States Mail. N

14. SUBORDINATION: The temporary and/permanent mortgage financing to be
procured by LESSEE which may consist of one o ormore mortgages, shall make provisions
for interest and amortization payments which shall be the sole responsibility of LESSEE.

LESSOR will cooperate with LESSEE .in’ thﬁammg of such mortgage financing
and will execute any instrument reasonably requlred in connectlon therewith; provided
however, LESSOR may cause its nominee to execute/any and-all such instruments, each of
which shall expressly provide that the mortgagee or'payee, as the case may be, will not
look to LESSOR for the payment of any mdebtednegs of LESSEE, and provided further that
any instrument so executed by LESSOR shall expressly provide that the mortgagee or
payee, as the case may be, shall look solely to the securrty of the- leasehold or personal
rights of LESSEE for the payment of indebtedness and shall/not seek to collect the
indebtedness from or obtain a deficiency judgment against LESSOR LESSEE shall pay all
costs, fees, title insurance charges, recording fees, taxes, and Iegal fees incurred, or payable
in connection with such mortgage or other instrument, or any actlon suit-or: proceedmg
based thereon. This Lease Agreement shall be subordinate only to/the mortgage or
mortgages obtained by LESSEE in accordance with this paragraph.

This Lease Agreement and all provisions hereof are subject and' subordmate t9 the
terms and conditions of the instruments and documents under which the LESSOR acqulred
the subject property from the United States of America and shall be given only such effect>
as will not conflict or be inconsistent with the terms and conditions contained in the 16ase
of said lands from the LESSOR, and any existing or subsequent amendments thereto, and
are subject to any ordinances, rules or regulations which have been, or may hereafter be

adopted by the Pinellas County Board of County Commissioner pertaining to the(F
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Petersburg-Clearwater International Airport. For purposes of this paragraph, LESSOR
expressly au&orlzes its County Administrator or other designee to execute documents
described hetein.

15. CONF@TY TO LAW: LESSEE shall comply with all applicable laws,
ordmances, regulatrons, codes, rules, and orders of any federal, state, county, or municipal
agency with ]Ul‘lSdlCtlon over the Premises, including but not limited to rules and
regulations of-Pinellas County the St. Petersburg-Clearwater International Airport, the
Federal Av1atlon Admlmstratlon (FAA), the Federal Communications Commission (FCC),
and the Department of D\e/fens\e 9f\ the U.S. Government, which pertain to the Premises and
the said building, fixtures, nnprovements and LESSEE’S operations thereon.

16. NONDISCRIMINATIO\N LESSEE, for itself, its personal representatives, successors
in interest, and assigns, as a part of the consideration hereof, does hereby covenant and
agree that:
a. No person on the groundsof race, color, or national origin shall be excluded
from part1c1pat1(\)h m/denled the benefits of, or be otherwise subjected to
discrimination in the use of the \I;remlses or any facilities located thereon;

b. In the construction of any_unproxements on, over, or under said Premises

and the furnishing of services thereon, 1O person on the grounds of race,

color, or national origin shall be excluded from participation in, denied the
benefits of, or be otherwise sub]ected to discrimination.

C. LESSEE shall use the Premises in C(/)mphance with all other requirements
imposed by or pursuant to Title 49, Code of Federal Regulations, Department
of Transportation, Subtitle A, Offrce of the Secretary, Part 21, Non-
discrimination in Federally Assrsted\Programs of the Department of
Transportation-Effectuation of Title VI of the Civil nghts Act of 1964, and as
said regulations may be amended, to the extent the same: apply to LESSEE
and its use of the Premises.

In the event of breach of any of the above non-discrimination covenants as they
pertain solely to the obligations of LESSEE in leasing the Premises and performlng the site
work set forth on Exhibit “B” attached hereto (and excluding any breach or allegations
arising out of the routine operations of LESSEE’S Improvements on the'T Prerruses) / LESSOR
shall have the right to terminate this Lease and to re-enter and repossess sald Premlses and
the facilities thereon, and hold the same as if said Lease had never been made of 1ssued
This provision shall not be effective until the procedures of Title 49, Code. of ‘Federal
Regulations, Part 21, are followed and completed including exercise or explratlon of appél
rights, and until the notice and cure periods of Paragraph 41 are followed and completed.

17.  LICENSES AND PERMITS: LESSEE shall be responsible for obtaining, at their c%wn/tl
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ex@ll Federal, State, and local licenses, permits, inspections and approvals and for
Complylng v/v1th all restrictions thereby made, that are necessary for the construction of
bulldmgs and unprovements and the conduct of business operations on the Premises.
LESSOR agrees- to\u\se good faith commercially reasonable efforts to assist LESSEE in
securmg all necessary licenses, permits, inspections and approvals, including all
Governmental Approvals.

18. TAXES:—In addrgo\n\to any state sales tax due per Paragraph 3, Subsection (d),
herein, LESSEE shall be respon51ble for the payment of any personal property or ad
valorem real propertystaxés that are levied upon the Premises, any buildings,
improvements or personal  property thereon owned by LESSEE, or upon the leasehold
estate conveyed by this Lease Agreement LESSEE'S failure to timely pay taxes on or
before the due date shall be deemed -a default, provided, however, nothing in this Lease
Agreement shall proh1b1t or inhibit LESSEE'S right to lawfully contest such taxes.

19. CONDEMNATION: If the wholeor any part of the Premises hereby leased shall be
taken by any public authorlty\ﬁnder,the po?ver of eminent domain, then the Term of this
Lease Agreement shall cease on the  part so taken from the day the possession of that part
shall be required for any public purpgs_ei and the rent shall be paid up to that day; and, if
such portion of the Premises is so taken as to destroy the usefulness of the Premises for the
purpose for which the Premises were lea}sed then, from that day, LESSEE shall have the
right either to terminate this Lease Agreement and de/clare the same null and void, or to
continue in the possession of the remainder. of the same under the terms herein provided,
except that the rent shall be reduced in proportron 3 the amount of the Premises taken. If
LESSEE shall fail to terminate this Lease Agreement as afor/esald within one hundred and
twenty (120) days after said taking, said failure shall be regarded as a waiver of its right to
cancel, whereupon this Lease Agreement shall continue for the then balance of the Term
(subject to the rent adjustment referenced above). If LESSEE exercises its right to cancel, all
advance rent paid by LESSEE shall be adjusted to the date of said taking. If LESSEE fails to
exercise its right to cancel, LESSEE shall, at its own cost and efoense make the repairs
made necessary to said partial taking.

The Parties agree that LESSEE shall receive notice of the commencement of
condemnation proceedings within thirty (30) days of LESSOR'S notice of their 1mt1at10n if
commenced by a third Party, or within thirty (30) days of their initiation'if commenced by
LESSOR.

partial, LESSOR and LESSEE shall each be entitled to receive and retain such separate
awards and portions of lump sum awards as may be allocated to their respectlve mterests
in any condemnation proceedings, or as may be otherwise agreed. Termination of this
Lease Agreement shall not affect the right of the respective Parties to such awards.

In the event of any condemnation, taking or sale as aforesaid, whether ; whole or >
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TRUCTION OF THE PREMISES:

//a./ In the event that some or all of the Premises are damaged or destroyed,
partially or totally, from any casualty event or other cause, LESSEE shall,
subject L to the availability and receipt of proceeds from the insurance required
to be carrled by LESSEE under Paragraph 24 below, repair, restore and
rebulld the  Premises to a usable condition and this Lease Agreement shall
remain in full force and effect. Such repair, restoration and rebuilding shall
be comme/nced ‘within a reasonable time after such damage or destruction
has oécurred and shall be diligently pursued to completion.

b. Inthe eventof a casualty event, LESSEE shall be entitled to all proceeds of
any casualty loss or extended coverage insurance maintained under this
Lease Agreement

c. If the Premises are damaggk)r\destroyed either partially or totally during
the last five (5) years. of the Lease Term or any Renewal Term of this Lease
Agreement, then LESSEE may, upon written notice within ninety (90) days
after the occurrence'of such da(mage\or destruction, elect to terminate this
Lease Agreement. In-s such event, ‘this Lease Agreement shall be deemed
terminated as of the date of- notlce, provided, however, LESSEE shall be
responsible for the demohtlon and“removal of any portion of the
improvements which are thenfdamaged.

21. MAINTENANCE AND REPAIRS: Durmg the Tér% of the Lease Agreement,
LESSEE, at its own expense, shall keep and maintain tl/le Premises including all buildings,
fixtures and improvements thereon in good and sanrtary order, condition and repair, and
free of impairment from physical deterioration and\functlonal obsolescence. Upon
expiration or termination hereof, LESSEE shall surrender and deliver. up to LESSOR the
Premises and all buildings, fixtures and permanent lmproveme{lts thereon in good and
usable condition, ordinary wear and tear excepted.

Outdoor storage of any product line, byproduct, or material used-in the manufacturlng
process shall be screened by a wall or fence to the extent such pro product byproduct or

material is not visible from a public right-of-way. & )

22.  INDEMNIFICATION: LESSEE agrees to indemnify and hold harmless LESSOR
from and against all loss or expense (including costs and attorney’s fees) by reason of
liability imposed by law upon LESSOR for damages (including any strict or statutory
liability and any liability under Workers’ Compensation Laws) because of bodily injury,
including death, at the time therefrom, sustained by any person or persons, or damage

to property, including loss of use thereof, arising out of, or in consequence of, the useofF
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]
the Prerr/l/lses, except to the extent such injuries to persons or damage to property is due,
ordl cla1med to- be due, to the negligence of LESSOR, its Board of County Commissioners,

offlcers and employees

23. "IN D@AGAINST COSTS AND CHARGES: LESSEE shall promptly pay to
LESSOR all costs, expenses, attorneys' fees and damages which may be incurred or
sustained by LESSOR by reason of LESSEE'S default under the provisions of Paragraph 41
of this Lease- Agreen}ent /Any sums due LESSOR under this paragraph shall constitute a
lien against the u/rterest of LESSEE in the Premises and all its property, including personal
property, situated- thereon to the same extent and on the same conditions as delinquent
rent would constitute a lien on/sald premises and property.

24. INSURANCE: LESSEE\\shall procure, pay for and maintain during the term of this
Lease Agreement insurance as requlred herein:

a. Comprehensive General Liability including, but not limited to, Independent
Contractor, Contractual, Premlses /Operations, Products/completed
operations and pérsonal m]ury covering liability assumed under
indemnification prov1srons of this Lease Agreement, with limits of liability
for personal injury and/ or,bocllly m]ury, including death, of not less than
$500,000 for each occurrence; and property damage of not less than $250,000
for each occurrence. Cover/age shall-b be’on an “occurrence” basis.

b. Workers’ Compensation and Employers Liability, where applicable, of not
less than $100,000, or as required b\y/ law.

C. Fire and Extended Coverage. Ninety.percent (90%) of current replacement
dollar value should be carried on all buildings, fixtures and improvements of
LESSEE. S

Proceeds from such insurance shall be paid directly to LESSEE to pay for the repair
or replacement of any damage or loss to the buildings or unprovements (including
partially constructed buildings or improvements) referenced in Paragraph -7-of this Lease
Agreement. Said buildings and improvements shall be revalued by the ms/urance carrier
each year during the term hereof, and the amount of insurance Coverage { shall be ad]usted

‘ accordingly within thirty (30) days thereafter.

d. Excess liability of notless than $1,000,000 combined single 11m1ts in excess of
the coverage limits required above in umbrella or follow form /

prior written notice to LESSEE, to require LESSEE, on or after the fifth (5th) anniversary of

’ LESSEE agrees that LESSOR shall have the right, exercisable on ninety (90) days
the commencement date, and at five (5) year intervals thereafter, to increase or decrease (thy;
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monetz{ry limits of such policy or policies; provided, however, that LESSOR shall not
{equlr/e/LESSEE to increase such monetary limits by more than twenty-five percent (25%) of
the monetary limits during the immediately preceding five (5) year period.

At lea®(5) days before the Commencement Date of this Lease Agreement,
LESSEE shall dehver to LESSOR an original or a certified copy of each such policy (or at
LESSOR’S optlon a certlf/lcate thereof). Copies of renewal policies shall be provided to the
Airport Director’s- offlce at. the time they are received by LESSEE. LESSEE shall notify
LESSOR within twenty-four (24) hours after receipt of any notice of expiration,
cancellation, nor{-renewal or>mater1al change in coverage. Companies issuing the
insurance policy or pohcles/ shall have no recourse against LESSOR for payment of
premiums or assessments for; any deductlbles which all are at the sole responsibility and
risk of LESSEE. The Pln\ellas County Board of County Commissioners shall be endorsed on
the required policy or policies asan additional insured and all such policies shall provide
that LESSOR be given at least thirty (30) days advance written notice of lapse, cancellation
or material modification thereof, “The. policy clause “Other Insurance” shall not apply to

< T
any insurance coverage currently held by County, to any such future coverage, or the
County’s Self-Insured Retentions of whatever nature.

A
25. ENVIRONMENTAL REQUIREMENTS/HAZARDOUS SUBSTANCES:

a. LESSOR, at its expense, shall furmsh LESSEE a Level I Environmental Study
by a recognized environmental flrm w1th1n sixty (60) days from the date of
execution of this Lease Agreement with sufficient data to assure that no
water, soil, or groundwater contammatlon/nc;w exists or has spread in,
under, or upon the Premises.

The Parties agree that Phase I may include two levels, and if the results from Level I
do not warrant further testing, LESSOR will not be obhgated to proceed to Level II of
Phase Il testing. If continued testing is recommended by the en\ﬂlronmer\ltal firm, either a
Level I], Phase II, or a Phase III (including but not limited to a contammatlon assessment
report and a remediation action plan), LESSOR has the ch01ce of termlnatlng the Lease
Agreement or leasing the Premises, either after remediation or ai>to LESSEE under the
terms of this Lease Agreement.

b. Without the prior written permission of LESSOR and proper permitting (if
permitting is required under federal, state, or local law);. LESSEE -shall T not
use, store, handle, or allow to be brought on-site any petroleum/and/ o\r
petroleum products, hazardous materials, hazardous substances; hazardous>
wastes or other contaminants generally recognized to pose\/a threat to
human, animal or plant life, or to the environment (including but not limited
to groundwater, air, and soil) in violation of applicable law. Hazardous
materials, hazardous substances and hazardous wastes (collectively referred”
to as “contaminants”) shall include, but not be limited to, substances hsted or
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described by characteristics in the Comprehensive Environmental

Responses, Compensation and Liability Act of 1980, as amended (42 U.S.C.'
/ 9601ff.), or in Chapter 17 of the Florida Administrative Code, or in 40 CFR,
Ch.1;Part 302. Failure to notify LESSOR and obtain permission will result
ina default under this Lease and/or a penalty of $500.00 per incident per
day for /‘each day of a contaminant’s presence on site, at LESSOR’S sole
discretion.

c. LESSOR \h/as\ the right, at LESSEE’'S expense, to periodically perform
additional\environmental assessments during the Term of the Lease
Agreement/wﬂ:h{ost not to exceed $2,500.00 per assessment of the Premises.
Such stud1es§v1ll only be undertaken if there is reasonable evidence that
contammants have been released on LESSEE'S premises by LESSEE.
LESSOR shall be' mcludeduas a Party to any contract for the environmental
assessments. If no co; contamination is found, LESSOR, not LESSEE, shall be
responsible for e\>§penses related to environmental assessment under this sub-
section.

d. LESSOR has the rlght ‘to conduct at\LESSEE'S expense, an environmental
assessment upon termination of the Lease Agreement if there is evidence of
environmental contammahonérlsmg from LESSEE'’S activities on premises.
If no contamination is fourid; LESSOR; fiot LESSEE, shall be responsible for
expenses related to env1ronm€tal \asses/sment under this sub-section. If the
contamination assessment report mdlcates/that remediation is required
under all applicable federal, state, or local laws statutes, ordinances, rules or
regulations, LESSEE shall be respon51ble for full remediation, at LESSEE’S
expense. LESSEE shall be included s a Party to any contract for the
environmental assessment.

e. LESSEE must report to the Airport Director and to@rnmental agency
or its designate with jurisdiction over spills, the(/occurrence\ of any spill of
petroleum or petroleum products exceeding 25 gallons, or the occurrence of
any spill of a hazardous substance, hazardous mateg/al or hazardous waste
of quantities deemed to be reportable under the Resource Conservatlon and
Recovery Act or any applicable federal, state, or local law regulatlon or
ordinance. Failure to disclose such a spill to the Alrport Dlrecto; V\gll result
in a default of the Lease Agreement and/or a penalty of $500.00 per incident
per day at LESSOR'S sole discretion.

f. LESSEE must clean up all contamination of LESSOR’S property on Premises
resulting from LESSEE'’S activities. Failure to clean up such contamination
will result in termination of the Lease Agreement and/or a penalty of
$500.00 per incident per day, at LESSOR'’S sole discretion.
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LESSEE must provide LESSOR, at LESSEE’'S expense, copies of any
/ correspondence or any documents regarding the Premises sent to, or

received from, any agency of the United States or the State of Florida
Cwolved in environmental regulation. Failure to provide such

correspondence or documents will result in termination of the Lease
Agreement and /or a penalty of $500.00 per incident per day at LESSOR’S
sole dlscrehon

h. LESSEE\shall mdemmfy, reimburse, defend and hold harmless LESSOR
from and agamst/all .demands, claims, liabilities, fines, fees, losses, or
expenses (mc/lud\mg attorneys fees and costs, cleanup or remediation
costs, and fines or penaltles) by reason of liability imposed upon LESSOR,
arising out of or as' a consequence of: (1) the use of the Premises by
LESSEE or LESSEE’S Tefiants (or any Sub-Tenant), or any independent
contractor, employee or agent retamed by LESSEE or LESSEE’S Tenants
(or by any Sub-Tena/nt) which'u used stored, handled or allowed to be
carried onto the Premises any petroleum or petroleum products,
hazardous substances, hazardous materlals, hazardous waste, or other
above-described contaminant, Wthh has resulted in contamination of the
soil or groundwater and Wthh 138 ¢ deemed toxic or hazardous by a
qualified environmental engmeer or't by,/the Florida Department of
Environmental Protection of its'successors; (2) the use of the Premises by
LESSEE during the term asa hazardou/s waste or toxic chemical storage
facility or dumpsite, or (3) the use, of the Premlses by LESSEE during its
Term, as a garbage dump or landfill. All representatlons obligations, and
warranties of LESSEE contained in this Paragraph 25 shall survive
termination of the Lease Agreement.

i All references to environmental audits and the ;@d levels refer to
testing deemed prudent and state-of-the- 'art at the time of the
commencement of the initial Term. The Parties anticipate ‘that there will be
both technological advances and federal, state, and local env1ronmental law
changes before the end of the Lease Term. Accordmgly, the Pa Partles agree
that the referenced testing methods and env1ronmental ‘standards shall be
modified to reflect testing then deemed prudent and state-of-the-art at the
end of the Lease Term, to comply with the then current; fgi_egl/state “and
local environmental laws, statutes, ordinances, rules and regulatlor{s/ >

26. SEVERABILITY OF PROVISIONS IF DEEMED INVALID: If any provision;
covenant or condition of this Lease Agreement shall be determined to be invalid,
unenforceable, void or voidable in whole or in part and the remaining portion of this Lease

Agreement, if construed without such portion, would yet provide to each Party hegy:




PINELLAS COUNTY FL OFF. REC. BK 21598 PG 1972

PINELLAS COUNTY FL OFF. REC. BK 16952 PG 118

substantlally what was bargained for and intended hereunder, then notwithstanding any
%uch determmatlon this Lease Agreement shall be enforced to the fullest extent permitted
by Florlda law.

27. @APPROVAL This Lease Agreement is subject to review and
mterposmon of no objection by the Federal Aviation Administration.

28. ~FORCE MAIEURE The terms and conditions of this Lease Agreement (with
the exception of the’ obhgahon of LESSEE to pay the amounts required by terms of this
Lease Agreement) shall be sub]ect to force majeure. Neither the LESSOR nor LESSEE shall
be considered in default 1n/the .performance of its obligations hereunder, if such
performance is prevented or delayed because of war, hostilities, revolution, civil
commotion, strike, lock-out\epldemlc, fire, wind, flood or because of any law, order,
proclamation, regulation or ordmance “of any government or of any subdivision thereof
beyond the reasonable control c& the- Party affected. Should one or both of the Parties be
prevented from fulfilling its contractual obhgatrons by a state of force majeure lasting
continuously for a period of Six (6)/months \the Parties shall consult with each other
regarding the future implementation of this {_./ease Agreement.

29. POSSESSION: LESSEE-shall beégranted possession of the Premises
immediately upon the Execution Date of this Legse Agreement and shall be entitled to full
use of said Premises. All terms and condltlons set fc forth herein are immediately binding
upon the execution of this Lease Agreement. by all\l;artres

30.  INSPECTION OF PREMISES: For the purpose/\of inspection, LESSOR hereby
reserves the right to enter upon any part of the Pr/emlses or any construction thereon upon
prior notice and only during LESSEE’S normal hours of business. LESSOR shall not
disturb LESSEE or any occupant’s use or business ope\riltlons during such entry.

31. SUBLEASE AND ASSIGNMENT:

a.  LESSEE shall not assign this Lease Agreement without the prior
written consent of LESSOR. A consent to) or- acqulescence in one
assignment by LESSOR shall not be deemed a consent\ to, or
acquiescence in any subsequent assignment. Any such assignment
without such prior written consent shall constitute al materlal breach of
this Lease Agreement and shall be considered a default by LESSEE
subject to the provisions of Paragraph 41 herein. LESSOR agrees ‘that
such consent to assignment shall not be unreasonably w1thheld\>
conditioned or delayed. Any such assignment shall be subject to all of
the terms and conditions of this Lease Agreement.

Notwithstanding the foregoing, LESSEE may assign this Lease Agreement with{)}'t/ —
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LESSOR’S consent to: (i) one or more corporations, limited liability companies,
partne/:rsthS/or other persons or entities (collectively, an “entity”) that controls, is
controlled 1 by, or is under common control with, LESSEE, or in which LESSEE has an
ownershlp mterest .or (ii) any entity resulting from the merger or consolidation with
LESSEE or | t0 2 any ent\nty that acquires all or substantially all of LESSEE’S assets as a going
concern of the busmess that is being conducted on the Premises; provided however, the
assignor remains 11ab1e under the Lease Agreement and assumes the obligations of LESSEE
under this Lease Ag) Agreement

b. ” LESSOR hereby consents and agrees that LESSEE may freely sublet
portions of, the Premises to subtenants and/or to grant concessions in
the Premlses to.concessionaires and /or to license portions of the
Premises to, licensees, without the requirement to obtain LESSOR’S
consent; prov1ded/however no such sublease, concession or license
shall release LESSEE from its obligations under this Lease Agreement.
LESSEE’S; 4ubtenaﬁs - concessionaires or licensees shall abide by the
terms of this Lease/ Agreer\nent with the use of the Premises complying
with zoning and FAA regulations.

32.  QUIET ENJOYMENT: LESSOR hereby covenants and agrees that so long as
LESSEE is not in default hereunder (sub]ect to apphcable notice or cure periods), LESSEE
shall at all times during the continuance ‘hereof have the peaceable and quiet enjoyment

and possession of the Premises without arlﬁnanner/of interference or hindrance from
LESSOR or anyone claiming by, through or under LESSOR:

| 33.  AIRPORT PROTECTION/RESERVATION OF AIR RIGHTS: LESSOR
reserves unto itself, its successors, and assigns, for the 2 use and benefit of the public, a right
| of flight for the passage of aircraft in the airspace above the surface of the real property
| herein described, together with the right to cause in said a1rspace such n01se as may be
‘ inherent in the operation of aircraft, now known or hereafter used for nav1gatlon of or
i flight in the said airspace, and the use of said airspace by itself, its l\mensees, and its
permittees for landing on, taking off from, or operating on the adjacent Airport.

{ LESSEE expressly agrees and covenants for itself, its heirs, successors and assigns to

i restrict the height of structures, objects of natural growth and other obstructlons‘on the

| above-described Premises to such a height as to comply with the apphcable /Pinellas
County Zoning Regulations, Federal Aviation Regulations, 14 CFR Part 77.and the. pr/oper
orders of the Airport Director made pursuant thereto. >

i

|

’ LESSEE further expressly agrees and covenants for itself, its heirs, successors’and

' assigns to prevent any use of the Premises which would or reasonably might interfere with

| or adversely affect the operation or maintenance of the Airport, or otherwise constitute an

Airport hazard; provided however LESSOR acknowledges and agrees that LESSEE Srj
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lntende/d use of the Premises for commercial development does not, and will not interfere
with or agversely affect the operation or maintenance of the Airport, or otherwise
consutute an Alrport hazard.

34. @CT STUDIES: LESSOR agrees that it will assist LESSEE in undertaking
any requlred env1ronmental impact studies or obtaining necessary governmental approvals
for the developmen} of the 1\’remlses by LESSEE, and LESSOR will provide LESSEE within
thirty (30) days of executron of this Lease Agreement with any existing studies affecting the
Premises.

35. CONCURRENT RﬁMEDIES In addition to the rights, remedies and powers
herein granted, LESSOR m/ay ‘exercise concurrently any or all other rights, remedies and
powers available to it hereunder

36. RIGHT TO REGULATE: Nothing in this Lease Agreement shall be construed
to waive or limit the governmental authorlty of the County, as a political subdivision of the
State of Florida, to regulate LESSEE/or its operatlons Notwithstanding any provision of
this Lease Agreement, nothing herem shall\) bind or obligate the County, the Zoning
Appeals Board, the Building and\l\)elelopment Review Services Department, and the
Planning Departments (as may be renamed from time to time), or any department, board
or agency of the County, to agree to any spec1f1c requestc of LESSEE that the County shall be
released and held harmless by LESSEE from/any liability, responsibility, claims,

— /
consequential damages or other damages,/or\ los§es resulting from the denial or
withholding of such requests; provided, however, t/hat this provision shall not preclude
any appeal from County action wherein the sole remedy, sought is reversal of the County’s
action.

37.  RELATIONSHIP OF PARTIES AND CO\NTRUCTION OF LEASE: Nothing
contained herein shall be deemed or construed by the Parties hereto, nor by any third
Party, as creating the relationship of principal and agent or of partnershlp or of joint
venture between the Parties hereto, it being understood and agreed ‘that neither the
method of computation of rent, nor any other provision contam\ed herein/nor any acts of
the Parties herein, shall be deemed to create any relationship between the Partles hereto
other than the relationship of LESSOR and LESSEE. Whenever herein the smgular number
is used, the same shall include the plural, and the masculine gender/shall include the
feminine and neuter genders, as appropriate.

of the LESSOR in any succeeding fiscal year for purposes described herein, thusT preventmg
the LESSOR from performing its contractual duties under this Lease Agreement if am any;
then LESSEE may either (i) agree to abate the requirement that the LESSOR perform such
contractual duties until such time as sufficient funding is budgeted and appropriated in
succeeding fiscal years or (ii) perform such contractual duties on LESSOR’S behalf and

38.  FISCAL FUNDING: Inthe event funds are not appropriated by oronl behalf >
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credltgll reasonable costs and expenses incurred in doing so against LESSEE’S annual Base
<Reént obhgatlons hereunder, provided LESSOR'’S failure to perform its contractual duties
materlally affects LESSEE’S rights under this Lease Agreement.

39, @UELIC ENTITY CRIME ACT: LESSEE is directed to the Florida Public
Entity Crlme Act, Sectlon 287.133, Florida Statutes, as amended from-time-to-time, and the
County's requlrement that LESSEE comply with it in all respects prior to and during the
Term of this-Lease Agreement

SN\

40. RADON GAS: Radon is a naturally occurring radioactive gas that, when it
has accumulated in a builaing }n/\su\fﬁcient quantities, may present health risks to persons
who are exposed to it over ‘ume Levels of radon that exceed Federal and State guidelines
have been found in bulldlngs in Florida. Additional information regarding radon and
radon testing may be obtained fiom the. County Public Health Department.

41. DEFAULT: In the event “that LESSEE shall file a voluntary petition in
bankruptcy, or that proceedmgs in‘ bankruptcy shall be instituted against LESSEE, or that
LESSEE is thereafter adjudicated bankrupt pu/rsuant to such proceedings; or that a Court
shall take jurisdiction of LESSEE and 1ts assets pursnant to proceedings brought under the
provisions of any Federal reorgamzatlon act; ; o1 that a receiver of LESSEE'S assets shall be
appointed; or that LESSEE becomes in default in the performance of any covenant, term, or
condition on its part to be performed or fulfllled as pﬁlded for in this Lease Agreement;
then, in any such event, LESSOR shall nohfy\LESSEE in writing of such default, and
LESSEE shall correct such default within thirty (30) days after r receipt of such notice in all
instances (or such longer time period as may be necessary under the circumstances), except
payment of rental money which shall be payable w1thm fifteen (15) days after receipt of
such notice from LESSOR. If LESSEE fails to correct any default within said period, then
LESSEE shall become immediately a tenant-at—sufferance in accordance with Florida law,
and LESSOR may re-enter and retake possession of said’ Premises, f1xtures and buildings,
in which event this Lease Agreement shall be terminated; or /LESSOR m\ay, at its option,
exercise any and all other rights and remedies it may have under the laws of the State of
Florida.

The Parties agree and intend that anyone having perfected a secur1ty® LESSEE’S
leasehold interest granted herein in accordance with the prov131ons of Paragraph 13
hereinabove shall also have the right to correct any defaults in the manner specified here1n
The Parties therefore agree that Notices of Default as hereinabove set forth will bé’ sent toany
holder of a perfected security interest who has confirmed same in writing to to LESSORp prlor to
LESSOR'’S notice to LESSEE’S of default pursuant to this paragraph.

42. WAIVER: No waiver by LESSOR at any time of any of the terms or
conditions of the Lease Agreement, or acquiescence in any breach hereof, shall be deemed a
waiver or acquiescence at any time thereafter of the same or of any other terms, conditions’
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or'brea/c/h hereof.

437~ NONWAIVER: Failure of LESSOR to insist upon the strict performance of
any of, of the covenants, conditions, terms, and agreements of this Lease Agreement in any
one or more instances shall not be construed as a waiver or relinquishment in the future of
any such covenants, \condltlons, terms, and agreements. LESSEE covenants that no
surrender or abar abandonment of the Premises for the remainder of the Term herein shall be
valid unless' accepted by/LESSOR in writing. LESSOR shall be under no duty to relet the
said Premises in the event of an abandonment or surrender or attempted surrender or
attempted abandonment of the Premises by LESSEE. Upon LESSEE’S abandonment or
surrender or attempted aband()/nment or attempted surrender of the Premises, LESSOR
shall have the right to re-eriter and retake possession of the Premises or any part thereof,
and such re-entry and retaklng\ of possessmn shall not constitute an acceptance of LESSEE’S
abandonment or surrender theréof.

44. VOLUNTARY TERMINATION AND FORFEITURE: If LESSEE shall notify
LESSOR in writing of LESSEE'S desue to surrender and vacate the Premises and terminate
this Lease Agreement, notw1thstand1ng any other provision in this Lease Agreement, and
LESSEE is not then in default, LESSQR by notlce in writing transmitted to LESSEE within
thirty (30) days after LESSEE'S notice; may, in 1t/s S'sole discretion, declare LESSEE'S interest
under this Lease Agreement ended and w1thout further force and effect on a date to be
specified by LESSOR, which date shall not be more than three (3) months from the date of
LESSEE'S notice. G\\ /

Thereupon, an amount equal to the Annual/Rental Rate for the current year, plus
any charges, payments or interest due hereunder, shall become immediately due and
payable, and on such termination date LESSOR is authorlzed to re-enter and repossess the
Premises and the buildings, improvements and f1xtures therein, either with or without
legal process, and LESSEE covenants and agrees to pay all amounts due, and surrender and
deliver up said Premises and property peaceably, to said LESSOR on o1 before the date
specified in said notice from LESSOR.

In the event of such voluntary termination, LESSEE shall have no c1a1m Whatsoever
against LESSOR by reason of improvements made upon or personal property ty affixed to the
Premises, rents paid or from any other cause whatsoever, but LESSEE may remove its
manufacturing equipment and trade fixtures.

Until the Improvements, referred to in Paragraph 7, are substantially completed the
provisions of this paragraph shall not be construed so as to divest LESSOR- of any rlght
remedy or power that it may otherwise have under this Lease Agreement. However after
substantial completion of the Improvements, upon any such request by LESSEE and
subsequent termination by LESSOR, then in such event, LESSEE shall forfeit all such
Improvements and its leasehold interests in accordance with Paragraph 7, together with’
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any. arid all monies on deposit with or due and payable to LESSOR hereunder and the

émount/ due- under this paragraph, and the same shall constitute liquidated damages,
which shall not be construed as a penalty, but as settlement of all claims by LESSOR against
LESSEE:”

5 SURRENDER AT END OF TERM: Upon the expiration of the term hereof or
sooner termination of this Lease Agreement, LESSEE agrees to surrender and yield
possessmn\of the Premlses\to LESSOR, peacefully and without notice, and in good order
and condition, broom clean condltlon, but subject to ordinary wear and reasonable use
thereof, and sub]ect to such damage or destruction or condition, as LESSEE is not required
to restore or remedy under othér terms and conditions of this Lease Agreement.

46. NOTICES: /Wh\enever/notlflcatlon or notice is required hereunder, such
notice(s) shall be sufficient if given by) certified mail, return receipt requested, to the
addresses as follows or such address as LESSOR and LESSEE shall hereafter designate in
writing. Notice hereunder sheg bé effective when received.

LESSOR: Pinellas County Board of County Commissioners
St. Pete?slﬁ?g-CIearv/vat)er International Airport
Office of the A1rport Director
14700 Terminal Boulevard, , Suite 221
Clearwater, FL‘33762\ /

LESSEE: Brookline Development Compa/n;, LLC
221 Walton Street, Sulte 100/
Syracuse, New York 13202

47.  TIME IS OF THE ESSENCE: Time shall be of the'@egarding this
Lease Agreement.

48. GOVERNING LAWS: This Lease Agreement shall~become- Vahd when
executed and accepted by LESSOR. This Lease Agreement shall be co Construed accordlng to
the law of the State of Florida, and any legal action sought by eithér Party hereto in
connection with this Lease Agreement shall be brought in the state c\ohrts of the State of
Florida. Venue for any action brought pursuant to this Lease Agreement shall be in Plnellas

County, Florida.
/\\

49.  PROPERTY RIGHTS RESERVED: This Lease Agreement and all provisions
hereof are subject and subordinate to the terms and conditions of the instruments and
documents under which the LESSOR shall be given only such effect as will not conflict or

be inconsistent with the terms and conditions contained in the lease of said lands from F
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LESSOR and any existing or subsequent amendments thereto, and are subject to any
<ord1nances, rules or regulations which have been, or may hereafter be adopted by the
LESSOR pertalmng to the St. Petersburg-Clearwater International Airport.

50 @PRETATION OF LEASE AGREEMENT: This Lease Agreement is the
result of negotlatlon between the Parties hereto and has been typed or printed by one Party
for the convemence ‘of both Parties, and the Parties covenant that this Lease Agreement
shall not, for that 1 reason/ ‘alone, be construed in favor of or against any of the Parties hereto.

51. ENTIRE },EASE AGREEMENT: This Lease Agreement and the exhibits
attached hereto set forth all/the covenants, promises, agreements, conditions and
understandings of the Partles hereto and no previous statement or representation not
contained herein shall be bmdmg on any Party hereto.

52.  LIMITATION OF LIABILITY: Notwithstanding any other provisions in this
Lease Agreement, neijther Party/shall be-liable to the other Party for any special,
consequential, incidental or pumtn/re/d@es\LESSOR agrees to look solely to LESSEE’S
interest in the Premises and the unprovements constructed thereon for recovery of any
judgment against LESSEE, its bemg agreed/ that LESSEE (and its directors, officers,
employees or partners) shall never be- personally liable for any judgment or deficiency
decree against LESSEE and that none of LESSEE’S assets, except the Premises and the
improvements constructed thereon, shall ever be- sub]ect to any judgment or deficiency
decree against LESSEE. é\\ /

53.  MEMORANDUM OF LEASE: A memorandugi of this Agreement, in the
form attached hereto as Exhibit “C”, shall be executed by LESSOR and LESSEE
contemporaneously with the execution of this Lease’A Agreement and shall be filed of record.

54.  RIGHT OF FIRST REFUSAL: In the event LESSOR desn'es to accept any
bona-fide, third Party offer to purchase the Premises or any portlon thereof during the
Term, LESSOR shall first offer in writing to sell the Premises’ to LESSEE) upon the same
terms and conditions as set forth in the third-Party offer. LESSEE shall then'have thirty (30)
days in which to respond to LESSOR'’S offer. If LESSEE elects to accept such: offer then
within thirty (30) days thereafter, LESSOR and LESSEE shall Ee/cute/an approprlate
purchase and sale agreement incorporating the offered terms. If LESSEE does not élect to
accept LESSOR'’S offer within the time frame set forth above, then \LESSOR /shall be
permitted to sell the Premises to a third-Party upon the same terms and cond1t10hs as set
forth in the offer for a period of nine (9) months thereafter. If LESSOR | falls to sell the
Premises within such time frame, then LESSEE'S right of first refusal to purchase the
Premises shall apply to any future proposed sale of the Premises. If LESSOR desires” “to
modify the terms of the offer, then LESSEE'S right of first refusal to purchase the Premises
shall apply to any proposed sale of the Premises on the modified terms.
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A)Zwﬁhstandmg the foregoing paragraph, the Parties understand and acknowledge
‘that Florlda law currently requires public notice and competitive bidding for the sale of

County-owned property. If said laws are still in effect at such time as LESSOR decides to
sell the /Premlses, the provisions of said laws shall prevail over the provisions of the
foregomg paragraph provided, however, LESSEE shall have the opportunity to bid for the
Premises'in accordance with the then applicable laws.

55. EASEMENT\ RIGHTS: LESSOR agrees to cooperate with LESSEE in its

development of the Premlses, and agrees to grant to LESSEE appropriate rights and
TN \ )

easements as may be\necessary or desirable in connection therewith, including (i)
ingress/egress and access easements sufficient to provide access to the Premises across
existing or to be constructed | prlvate drives, (ii) utility easements sufficient to bring
necessary utilities to the Premises, and (iii) drainage easements over and through the wet
pond, (Lot “C” referenced on the' attached Exhibit “A”) to the south of the Premises and the
retention area located to the west of the Premises.

56.  MISCELLANEOUS: N@ndmg any other provisions contained herein,
the parties hereto may mutually agree in x\vrltmg to waive and/or extend any time
requirements, performance obhgatlon deadlmes, o1 schedules set forth herein and in
mutually agreeing to same, the partles hereto ee§h elects not to terminate this agreement or
have such failure to meet any such time requlrements performance obligation deadlines, or
schedules set forth herein constitute a def@t of -the_ay agreement. A mutually agreed to
waiver under this provision shall apply only-to the partxcular circumstance being waived
and does not constitute an ongoing waiver of an}> other time requirement, performance
obligation deadlines, or schedules herein.

(The remainder of this page is left mtentlonally blank)
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)

IN/VVI';‘I/\IESS WHEREOF, LESSOR and LESSEE have caused this Standard Ground Lease
(Agreement with Renewal Options to be executed on the day and year first above written.

\

LESSOR:
ATTEST: PINELLAS COUNTY, FLORIDA,
KEN BURKE and through its Board of County
CLERK OF THE. CIRCUIT COURT Commissioners

By: /KOA—M\— LWtcaima S/)("’L

Chr:llirman

E@APPROVED AS TO CONTENT:

Lty ;APPROVED ASvTO FORM SUBJ
'TQ. PR’OPER EXECUTION:

By: M7 %%XOD&/

Senior AbSistant County Attorney éxﬁlrport Director

Witness: LESSEE:

BROOKLINE DEVELOPMENT
COMPANY, ch ~a New.York limited
liability comypany 2)

By. //—\\

Print Name: ;719//&)1, /7 Lhns Pringtin . wal .M B\V%M;

Q‘J‘v Title: A )/V\o,) M Aqux 3
Prmt Name/\)\m&,\,\ e . id{\oue‘/\u"a&/ \>

(Seal)
F
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CORPORATE ACKNOWLEDGEMENT
BROOKLINE DEVELOPMENT COMPANY, LLC

STATE o@

/
-~ // O\
COUNTY OF _ Furullga

Before me, personally appea@&mﬁ#ﬂmmto me well known and
N O

known to me to be the individual descrged in and who executed the foregoing instrument
as @PM WW of -the above named Limited Liability Company, and

severally ackn(é)wledged to_and before_me executed such instrument as such

: /NN
meﬁ_ﬁg&m&%;m/of sa{d\ Limited 5ability Company, and that said instrument
is the free act and deed of said Limitgl;l}iability/CE)mpany.
//
m

Witness my hand and seal this _f'):(:L day of Wa,q“/— , 2010.
e

P

Notary Public z i @

MY COMMISSION EXPIRES: )
o GLORIA LYNNMARSCHANG.
: MY COMMISSION # DD 588515
xPls  EXPIRES: September 6, 2010 @
FRae  Bonded Thru Notary Publc Underwrters <>

F
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SUMMARY OF EXHIBITS
Stan\dard Ground Lease Agreement with Renewal Options

Between Pinellas County and Brookline Development Company, LLC

g

Exhibit “A” % Phase I Sketch
<
Exhibit “B” Site\>Development Obligations of Landlord and Tenants

Exhibit “C” Memorandum of Lease

<

<
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EXHIBIT “B”

S/I/TE'DEVELOPMENT OBLIGATIONS OF LANDLORD AND TENANTS

Pmellas County (C/OUNTY) as “Landlord” will cause the construction of certain
common @/Slte Development Work (as defined below) on and off the
Development Property pursuant to Exhibit “C” (Development Site Plan) of the

Standard Ground Lease Agreement with Renewal Options, as outlined and se

t

forth hereto and madg a part hereof. COUNTY will cause the construction of the
following (collectively the “Site Development Work”) in conjunction with the

tenant(s) of the said. development The site design and associated cost o

£

construction will be 1 thé respon51b111ty of the project’s designated tenants and will

be subject to reimbursement with rent credits by COUNTY.

The reimbursable Site Development Work by tenants shall be constructed in
substantial conformance with the plans ar\u\:l specifications (which are referred to
as the “Development Site Plan ) and prepared by engineer consultants employed
by the tenants. Tenants shall\be solely respons1ble for the application and
obtaining of, as well as all costs related to.same, all governmental approvals and
permits as required for all work tO/be/perforr/ned by the tenants. The St.
Petersburg-Clearwater International A1rport (Alrport) shall review and approve

all plans and construction costs prior to-: permlttmg and construction.

Tenant/COUNTY Site Development Work respoéil)ilities and COUNTY

] ) <)
reimbursement of tenant’s construction cost are as follows:

DEVELOPMENT PARCELS: Tenants of the de\velopment include Clearwater
Hotel Complex, LLC fka Market Place Hospltahty Inc. (Hotel) and Brookline
Development Company, LLC. (Brookline). Developme{nt leasehold JParcel
allocation include: Parcel “A” (Hotel); Parcel “B” (Brookhne)l Parcel “c”
(Brookline); Parcel “D” (Brookline); and Parcel “E” (Coun@ned\parcel) See

Parcel Identification Sketch attached.

ACCESS ROAD EXTENSION: The design, permitting, ancl constructlon
(inclusive of plans and specifications) for the 40t Street extensmn shall be’the

Brookline may be required to assume the responsibility for the design and
permitting for the 40t Street extension or portion thereof as provided - herein or

responsibility of the tenant that is developing Parcel “A”; prov1ded hovéever,>

plan approval of Parcels “B” and “C”. Should Brookline elect to complete the

should additional ingress and egress road improvements be required for site ﬁ

design and permitting phase of the road construction, the County shal
reimburse Brookline for said expenses with rent credits as outlined herein.

1

=
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|
Th{/demgn,\perrmttmg, and construction (inclusive of plans and specifications)
fO}' a col | common-use connector road to Roosevelt Boulevard and any additional
unprovements to the 40t Street extension, if required as a condition for site plan
approval -ghall be the responsibility of Brookline; provided, however, should the
total costs for the\ design, permitting and construction for said common-use
connector road/ be cost-proh1b1t1ve, as determined by the COUNTY and
Brooklme\each/ in thelr sole discretion, Brookline shall have the option, to

terminate the Lease: Agreement without any further obligation.

Notwithstanding the- foregomg, should tenant of Parcel “A” fail to begin or
complete construction of the 40th Street extension, inclusive of associated utilities
and roadway storm\yater 1mprovements in a timely manner, the LESSOR shall
notify Brookline that they are requlred to construct the 40t Street extension in
order for themselves to proceed “with their portion of the development. Should
Brookline receive notice from. LESSOR that they as tenant will be responsible for
construction of the acc(ess road” ex extensmn, associated utilities, roadway
stormwater improvement costs/ and expen\ses Brookline shall have thirty (30)
days from receipt of such notlce from LESSOR to notify LESSOR in writing, that
it will assume said site unprovement costs /expenses and responsibilities or,
alternatively, provide written noticeof-its election to terminate the Lease

Agreement. —

The tenant(s) shall be responsible for obtalgsg/all necessary permits and other
government approvals, with the COUNTY’S cooperatlon and assistance as
needed, necessary to construct said access/ road/e/xtensmn Tenant(s) shall
cooperate with COUNTY to apply and accept grant funding that may be
available for site access improvements.

UTILITY WORK: The tenant of Parcel “A” with the COI@\supew151on
shall be responsible for the construction of all necessary ut111t1es used for
individual tenant hook up, at their respected property\ line. All costs and
expenses related to the construction of said utilities shall.be-invoiced-together
with the construction costs for the 40t Street access road extensmn//Utlhtles are
to include water, sanitary sewer, communication, and electric.  All ut111ty
improvements are to be sized adequately to service the 1mprovletnents pla/nﬁed
for the Development Property including structures that Wlll\allow//dlrect
connection at their property lines.

CONDITION OF ADJOINING PREMISES: COUNTY to control vegetation to
the extent of what bush hogging would accomplish on the adjoining County-
owned parcel (Retention Area) located on the west portion of the development.
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STORMWATER RETENTION AND DRAINAGE: Each individual tenant shall
be I'ESpOIlSlble for the construction and cost of their own stormwater retention
fac111t1es Brookline shall be solely responsible for the installation of all
stormwater dramage facilities within and offsite of the Development Property.
COUl\lTY shall\pr\ov1de properly sized off-site land area (Parcel “E”) for the
requlred off-site /retenhon facility in order to satisfy the development of the
1mprovem\en§ planned for the Tenant’s development.

RENT OFF-SET: Should tenant of Parcel “A” not fulfill their obligations for the
construcuon(of all or\portlon of the common-area site development
improvements (roads, roadway drainage, or utilities) then Brookline would assume
the responsibility for/all/comn}on-area site development. Notwithstanding the
foregoing, if Brookhne receives, notice from LESSOR that said tenant is now
responsible for site development costs and expenses herein, said tenant shall
have thirty (30) days from recelpt “of such notice from LESSOR of these site
development costs and respon51b111t1es to notify LESSOR in writing, if it will
assume said site unprovement/c&ts expenses, and responsibilities or,
alternatively, Brookline may, w1thm its sole discretion, and within the same 30-
day period, provide written! \notlce of/its_election to terminate the Lease
Agreement without any further obligation.

In order for tenant(s) to receive rent off-set, tenant(s) shall submit to COUNTY a
written schedule summarizing all costﬁxpended for said site improvements.
Pursuant to this schedule of proposed off-set’ agamst rent due under the Lease
(the “Off-set Request”), said Off-set Request shall be accompamed by invoices,
bills or statements from said contractor(s) and/ or subcontractor(s) together with
lien waivers by all applicable contractor(s) and/ or subcontractor(s); and such
other documentary evidence as may be related to the common-area Site
Development Work.

COUNTY shall review and approve, or object to said Off-set Request within ten
(10) business days of receipt of the forgoing. If no response is received from
COUNTY within ten (10) business days of receipt, the Off-set: Request shall be
deemed approved. Upon receipt of approval from COUNTY, or the pas passmg of
the ten (10) days, tenant(s) shall be entitled to begin applying the ctedits set forth
in the Off-set Request against rent due under the Lease, until 'all credits/are

satisfied by tenant(s). <>
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EXHIBIT “C”

This instrument prepared by and
\ P
after recordmg retarn.to:

MEMORANDUM OF LEASE

N

THIS MEMORANDUM OF LEASE is entered into as of the day of
</2010\by and between PINELLAS COUNTY, a political subdivision of
the State of Florida, heremafter referred to as “LESSOR,” and BROOKLINE
DEVELOPMENT COM&NY LLC\\};eremafter referred to as “LESSEE.”

A.  LESSOR and LESSEE entered into that certain Standard Ground Lease
Agreement with Renewal Opnons dated as of the day of
2010, (the “Lease Agreement”), grantlng to\LESSEE an exclusive leasehold interest in
that certain vacant real property 1dent1f1ed as “Phase 1” on the sketch attached hereto
Exhibit “A” and incorporated by tlgs/\ referencex(sub]ect to confirmation by survey),
together with site improvements located at- St Petersburg-Clearwater International
Airport (the “Premises”).

/
B. The Lease Agreement provides \that a//memorandum of lease shall be
placed of record in the Public Records of Pinellas County Florida.

NOW THEREFORE, for and in exchange of good and valuable consideration,
the receipt and sufficiency of which being herebyfacknowledged LESSOR and LESSEE
do hereby agree as follows:

1. Recitals: The recitals set forth above are-incorporated herein by
reference as though fully set forth below.

2. Notice of Lease: LESSOR and LESSEE hereby provide notice of the
existence of the Lease Agreement. The Lease Agreement and' LESSEE’S leasehold
interest in the Property, unless further extended, shall explre flfty (50) calendar
years after the rent commencement date of the Lease Agreement LESSEE has up
to two (2) successive additional periods of five (5) years each' to extend "the term
of the Lease. \

3. The Lease Agreement prohibits LESSEE from creatlng or
permitting any lien to exist against the Premises for any work or improvements
undertaken by or at the request of LESSEE or for any materials furnished to
LESSEE. Specifically, the Lease contains the following covenant:

1
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INTEREST OF LESSOR NOT SUBJECT TO LIENS: The ownership interest of
LESSOR/m the Premises shall not be subject to liens for improvements or
constructlon made by LESSEE to or on the Premises. LESSEE shall have no power
91'/ éuthorlty “to_create any lien or permit any lien to attach to the present estate,
réversion or other estate of LESSOR in the Premises herein leased. All material
men,/ contractors,) artisans, mechanics and laborers and other persons contracting
wﬁh\LESSEE mth respect to the Premises or any part thereof, must be notified by
LESSEE: and are hereby charged with notice that they must look to LESSEE to
secure payment o “of a any bill for work done or material furnished or for any other
purpose during the term of this Lease Agreement.

This provision is set forth pursuant to and in compliance with Chapter 713.01,
Florida Statutes.

4. Notices: Whenever notification or notice is required hereunder, such
notice(s) shall be sufflc:lent if. glven by.certified mail, return receipt requested, to the
addresses as follows or/such address\as LESSOR, LESSEE, or guarantors shall
hereafter designate in wrltmg Notice heréunder shall be effective when received.

\

LESSOR: Pinellas County Boar(/tl of County Commissioners
St. Petersburg-Clearwater International Airport
Office of the Airport Dlrector/
14700 Terminal Boulevard, Sulte 221
Clearwater, FL 33762

LESSEE: BROOKLINE DEVELOPMENT COMPANY, LLC.
221 Walton Street, Suite 100
Syracuse, New York 13202

5. Limitations: This Memorandum of Lease shall not in any way
expand, limit or modify the terms of the Lease. The terms of the Lease as set forth

therein shall control in all respects.
O
(The remainder of this page is left intentionally blank)
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Il}WITNESS WHEREOF, LESSOR and LESSEE have caused this Memorandum of Lease
<tvo.b€ex/ec/:uted'on the day and year first above written.

LESSOR:
ATTEST: PINELLAS COUNTY, FLORIDA
KEN BURKE, and through its Board of County
CLERK OF J{iE_/CIRCUIT COURT Commissioners

By: \> ' By:

y
Deputy Clerk /% \x Chairman

(Seal) %
APPROVED AS TO FORM SUBIECT ’ : ‘ APFROVED AS TO CONTENT:
TO PROPER EXECUTION: K/A
By: /// 4
Senior Assistant Counly Attorney \ ’A1tport Director
WITNESS: LESSEE.
BROOKLINE DEVELOPMENT COMPANY,
" LLC, a Nev\v York limited liability company
D
By: f\\
Print Name: _______ PrintName: _ WY
 Title: = o

— U@
/!

3 o
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L

CORPORATE ACKNOWLEDGEMENT
BROOKLINE DEVELOPMENT COMPANY, LLC

§
s

STATE OF SN A

V% \\X el
COUNTY OF //>

: ‘“/'////f\\F' r : ;
Before me, personally appeared, / \ : to me well known
[

/
and known to me to be the individgl/\ described in and who executed the foregoing

instrument as . of the above named Limited Liability Company

(LLC), and severally atknowlédged to&and'b/efor'e/rnié//.e\;(ecﬁuted such instrument as such
, respectively, ofisgd\\\lilﬁ(;/ and that the seal affixed to the

foregoing instrument is the corporate seal of said ’LL}Z,faQ that it was affixed to said
instrument by due and regular corporate authority, arid that‘Said instrument is the free
act and deed of said LLC.

Witness my hand and seal this day of @ , 2010.
\—)Q
@

Notary Public

MY COMMISSION EXPIRES:
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4 EXHIBIT “A”
TO MEMORANDUM OF LEASE

(Sketch)
/&X
/\
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Exhibit B

Depiction of Phase III Premises
(See attached)

That property shown as “Phase III” on “Exhibit A4 — Phase III”, contained in Exhibit “A” attached to
that Memorandum of Lease by and between Pinellas County, a political subdivision of the State of
Florida (the “LESSOR”) and Brookline PIE Ulmerton, LLC, a Florida limited liability company
(“LESSEE”), dated March 12, 2019 and recorded May 10, 2019 in Official Records Book 20534, Page 60,
as assigned and assumed by that Assignment and Assumption of Lease by and between Pinellas
County, a political subdivision of the State of Florida (the “LESSOR”) and Brookline PIE Ulmerton,
LLC, a Florida limited liability company (“ASSIGNOR?”) and Elite Air Jet Center, LLC, a Florida limited
liability company (*ASSIGNEE/LESSEE”) dated , 2021 and recorded , 2021 in Official
Records Book , Page , of the public records of Pinellas County, Florida.






