CONSENT TO ASSIGNMENT AND RELEASE

This Consent to Assignment and Release (this “Release”) is executed as of December

, 2014 (the “Effective Date”), by and between GREATER ORLANDO AVIATION

AUTHORITY, (“Aviation Authority”), whose address is One Jeff Fuqua Boulevard, Orlando,

Florida 32819, WEINGARTEN HERNDON PLAZA JV, a Delaware joint venture

(“Assignor”), whose mailing address is 2600 Citadel Plaza Drive, Suite 125, Houston, Texas

77008 and ARC CLORLFLO001, LLC, a Delaware limited liability company whose address is
106 York Rd. Jenkintown, PA 19046 (“Assignee”).

Whereas, Assignor is the ground lessee under that certain Orlando Executive Airport
Amended and Restated Lease Agreement effective January 1, 2006 (the “Lease Effective Date”)
by and between Aviation Authority and Assignor, as disclosed by Memorandum of Orlando
Executive Airport Amended and Restated Lease Agreement recorded in Official Records Book
8624, Page 1098, Official Records of Orange County Florida, and as amended by that certain First
Amendment to Amended and Restated Ground Lease Agreement dated August 12, 2010 between
Aviation Authority and Assignor (as amended, the “Lease”), affecting the land described in
Exhibit “A” attached hereto and incorporated herein; and

WHEREAS, Assignor desires to assign and Assignee desires to assume all rights, duties
and obligations of the Lease, concurrently with the execution of this Consent to Assignment; and

WHEREAS, the Aviation Authority has the right to approve of such assignment; and

WHEREAS, the Aviation Authority desires to release Assignor to the extent contemplated
herein below; and

NOW THEREFORE, for valuable consideration the receipt and sufficiency of which is
hereby acknowledged, it is agreed as follows:

CONSENT TO ASSIGNMENT AND RELEASE

The Aviation Authority hereby consents to the assignment of the Lease to Assignee.

The Aviation Authority hereby releases Assignor from its obligations and liability under
the Lease from and after the Effective Date. Assignor shall remain liable for its obligations and
liability (including without limitation environmental liability) under the Lease for the period from
the Lease Effective Date until the date that Assignee assumes the Lease under the assignment and
assumption of the Lease between Assignor and Assignee.



CONFIRMATION OF LEASE

Aviation Authority certifies and confirms the following:

1. The Lease is a complete statement of the agreement between the Aviation Authority
and Assignor, and, upon acceptance by Assignee of the assignment of the Lease from Assignor to
Assignee, the Lease and this Consent will be the complete statement of the agreement between the
Aviation Authority and Assignee;

2. The Lease is in full force and effect;

3. The Lease has not been modified, amended or otherwise altered, except as
provided herein, and a true, correct and complete copy of the Lease is attached hereto as Exhibit
IIBII;

4. To the knowledge of the Aviation Authority, no uncured default, or event of default,
exists under the Lease; and

5. Except as provided herein, the Lease has not been transferred, assigned,
encumbered, or conveyed by the Aviation Authority.

Assignee certifies and confirms the following:

1. Upon acceptance of the assignment of the Lease from Assignor to Assignee, the
Lease will be the complete statement of the agreement between the Aviation Authority and
Assignee;

2. Assignee, in accepting the assignment of the Lease from Assignor to Assignee,
assumes and agrees to be bound by all of the obligations, duties and liabilities that accrue from
and after the effective date of the assignment and assumption of the Lease between Assignor and
Assignee; and

3. As a condition precedent to this Consent to Assignment, Assignee shall furnish to
the Aviation Authority all evidence of insurance required by the Lease, concurrently with the
execution of this Consent to Assignment.
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ATTEST:
By:

Dayci Brunette-Snyder
Secretary

WITNESSES:

Signature

Printed Name

Signature

Printed Name

WITNESSES:

Signature

Printed Name

Signature

Printed Name

GREATER ORLANDO AVIATION
AUTHORITY

By:
Phillip N. Brown, A.A.E.
Executive Director

APPROVED AS TO FORM AND LEGALITY
this ___ day of December, 2014 for the use and
reliance of the Greater Orlando Aviation
Authority, only.

By:
Marchena and Graham, P.A.
Date: December , 2014
ASSIGNOR:

WEINGARTEN HERNDON PLAZA JV,
a Delaware joint venture

By: Weingarten Realty Investors,
a Texas real estate investment trust,
Manager

By:
Name:
Title:

ASSIGNEE:

ARC CLORLFLO001, LLC,
a Delaware limited liability company

By:
Name:
Title:




JOINDER

The CITY OF ORLANDO hereby joins in this CONSENT TO ASSIGNMENT AND
RELEASE dated December , 2014, solely in acknowledgement of the City of Orlando’s
consent to the assignment and release contemplated herein of the Lease.

Dated: December _ , 2014.

ATTEST: CITY OF ORLANDO
By:

Printed Name: Printed Name:
Title:




EXHIBIT “A”
TRACT “A™:

All that certain parcel of land lying and being in Orange County, Florida, and more particularly
described as follows:

From the Northwest corner of Section 29, Township 22 South, Range 30 East, run S 00°33°56” E
along the Westerly line of said Section 29, a distance of 250 feet to a Point of Beginning; continue
thence S 00°33°56” E along said Westerly line of Section 29 a distance of 227.37 feet, to a point
on the Northeasterly line of the approach zone to runway 13-31 as shown on the Master Plan of
Herndon Municipal Airport; thence S 43°27°41” E along said Northeasterly line of said approach
zone a distance of 133.35 feet, thence S 01°32°19” W, a distance of 50.00 feet; thence S 43°27°41”
E, a distance of 277.00 feet; thence N 88°56°19” E, a distance of 113.00 feet; thence N 43°56°19”
E, a distance of 43.00 feet; thence N 88°56°17” E, a distance of 943.86 feet; thence N 00°45°06”
W a distance of 475.07 feet; thence S 89°46°09” W a distance of 26.97 feet; thence N 00°28°31”
W a distance of 274.49 feet to a point on the Southerly right-of-way line of State Road 50; thence
S 88°56°19” W along said Southerly right-of-way line of State Road 50, a distance of 1286.40
feet; thence S 00°33°56” E a distance of 200 feet; thence S 88°56°19” W a distance of 50 feet to
the Point of Beginning.

TRACT “B™:

The West 50 feet of the South 200 feet of the North 250 feet, Section 29, Township 22 South,
Range 30 East, Orange County, Florida.

Said lands also described as follows:

All that certain parcel of land lying and being in Orange County, Florida, and more particularly
described as follows:

From the Northwest corner of Section 29, Township 22 South, Range 30 East, run S 00°33°56” E
along the Westerly line of said Section 29, a distance of 50 feet to a Point of Beginning; continue
S 00°33°56” E, along said Westerly line of Section 29 a distance of 200.00 feet; thence N
88°56°19” E, 50.00 feet; thence N 00°33°56” W, 200.00 feet to a point on the Southerly right of
way line of State Road 50, thence S 88°56°19” W a distance of 50 feet to the Point of Beginning.



EXHIBIT “B”
THE LEASE

- GOAA DATE, Slltofﬂg
' ' ITEM NO, =L

DOCUMENTARY #_ER7s(7)

ORLANDO EXECUTIVE AIRPORT
AMENDED AND RESTATED
LEASE AGREEMENT BETWEEN
THE GREATER ORLANDO AVIATION AmHﬁmTY
AND -

WEINGARTEN HERNDON PLAZA JV, a Delaware Joint Veniure
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ORLANDO EXECUTIVE AIRPORT
HERNDON PLAZA
N E A GREEMENT

THIS AMENDED AND RESTATED LEASE AGREEMENT (hereinafier referred to as the
"Lease™) is made ard entered into and to become effective on the Effective Date (25 defined in Section 1.09
below), by and betwezen the GREATER ORLANDO AVIATION AUTHORITY, a public and
governmental body existing under and by virtue of the laws of the State of Florida (hereinafter referred to as
the "Authority"), and WEINGARTEN HERNDON PLAZA JV, 2 Delaware joint venture (hereinafler
referred to as the "Lesses™). :

WITNESSETH:

WHEREAS, pursuant to an Operation and Use Agreement, dated September 27, 1976, with the City,
City Document No. 13260-1, as amended (hereinafler collectively referred 1o as the “Operation and Use
Agreement”), the Autherity controls, operates and maintains an airport in Orange County, Florida, known as
Orlando Executive Airport (formerly known as “Herndon Airport™ and hercinafter referred to as the
“Airport™); and

WHERFEAS, James Hartman, as Trustee of the Colonial Plaza Trust, as lessee, and the Authority (as
successor to the rights of the City) entered into that cerfain Amended and Restared Lease Agreement dated
March 2, 1987, as memaonialized in the Public Records by Memorandum of Amended and Restated Lease
Agreement dated March 2, 1987, and recorded in Official Records Book 3867, Page 178, Public Records of
Orange County, Florida, as subsequently amended and assigned (hereinafier collectively referred to as the
“Existing Lease Agreement™} for real property located at the Airport, upon which it has constructed and
operated a shopping center and atendant facilities; and

WHEREAS, pursuant 1o severzl agsipnments and partial acsignments, all right, title and interest in
and to the Existing Lease Agreement, the leasehold estate created by the Existing Lease Apgreement and all
of the Improvements (as hereinafter defined) located on the Premises (as hereinafter defined) are currently
owned by Robert O. Schlytter, as Trustee of the Colonial Plaza Trust (as to a 60% interest) and Erwin 1.
Plesko, as Trustee under Trust Agreement dated August 3, 1993 (as to a 40% interest) (hersinafier
collectively referred to as the “Existing Owners”™); and

WHEREAS, contemperaneous]ly with the execution of this Lease the Existing Owners have assigned
all of their right, title and interest in and to the Existing Lease Agreement, the leasehold estate created by the
Existing Lease Agreement and all of the Improvements (as hereinzfter defined) located on the Premises (as
hercinafter defined) to Lessee; and

WHEREAS, the Lesses and the Authority now wish to amend the Existing Lease Agreement, and,
for convenience, restate in its entirely the terms and provisions of the Existing Lease Agreement pursuant Lo
and in accordance with the terms and provisicns of this Lease.
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NOW, THEREFORE, [n consideration of the premises and of the mutual covenants and agreemenits
herein set forth, the parties hereto agree and covenant as follows:

ARTICLE]
DEF ™
Capitalized terms used in this Lease and not otherwise defined shall have the following meanings:

1.01  “Affiliate” of any Person means any other Person directly or indirectly controlling or
controlled by or under direct or indirest common control with such specified Person. For the purposes of
this definition, "control,” when used with respect to any specified Person, means the power 1o direet the
management and policies of such Persom, directly or indirectly, whether through the ownership of voting
securities, by contract or otherwise, and the lerms "controlling” and "controlled" shall have meanings
correlative to the foregoing,

1.02  “Air Operations Area" means that portion of the Airport consisting of the cargo areas, airside
butldings, aircrafl aprons, ramps, taxiways and mnways.

1.03  "Airport” means Orlando Executive Airport,

1.04 "Atlomeys' Fees” means reasonable atltorneys' fees and costs, both at the trial and appellate
level, including reasonable fees and charges for the services of paralegals or olher personnel who operate for
and under the supervision of the attomeys and whose (ime is customarily charged 1o clients.

1.05 “Award" means compensation paid for any Taking, whether pursuant 1o judgment, by
agreement, or olherwise.

1.06 “Building{s|" means the building(s), now or hereinafter constrected, which collectively make
up the Shopping Center.

- 107 "City” means the City of Orlandeo, Florida, 2 municipal corporation existing under the laws of
the State of Florida,

1.08  “Common Arcas” means the parking areas, driveways and access drives, entrances and exits,
truck passageways, sidewalks and walkways, ramps, landscaped arcas and irrigation systems, parking lot
lighting facilities and equipmendt, all utility facilities located in the Shopping Center and all other areas ofthe
Shopping Center inlended and available for the common use of all of the tenanis within the Shopping
Center, their subtenants, licensees and invitees.
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1.09 "Effective Date" This Lease shall not enter inte force or effect unless and unti] it is executed
and delivered by Lessee and the Authority and the Consent, Mon-Disturbance and Attornment Agreement
attached hereto as Exhibit “A" is executed and delivered by the City end upon Lessee's receipt of & fully
excculed counterpart original of this Lease and the Consent, Non-Disturbance and Atlormment Agreement
attached hereto as Exhibit “A” and made a part hereof, the Effective Date of this Lease shal] be desmied to be

January 1, 2006 (the parfies horeto acknowledge thal in no event shall the Effective Datc be later than
January 1, 2006).

1.10  "Improvements” includes, but is nol limited to, all Buildings, structures, fixtures, fences,
utility installations, truck ramps, parking facilities, landscaping and irrigation sysiems now existing on the
Premises or 1o bz installed on the Premises by Lessee, or any renovation, remaodel or repair of the same;
pravided, however, Improvements shall not include Trade Fixtures {as defined in Section 3,05 below).

1.1 "Leage Date" means the Effective Date of this Lease,

1.12  "Lease Year" The first Lease Year shall be from the Effective Date through June 30, 2006,
and each subsequent Lease Year shall be 3 consecutive twelve month period throughout the Term, except
that the last Lease Year of the initial ierm shall ran through August 31, 2035, If Lessee exercises its option
1o renew the Lease, during any renewa) term, each Lease Year during such renewal term(s) shall run from
September 1 through the following August 31.

1.13 "Morgage” means a morigage, deed of trust or collateral assignment of lease.

1.14 "Moneages" means 2 mortgages under & Mortgage, beneficiary under a deed of trust or
assignee pursuant to a collateral assignment of lease.

1.15 'Motice of Intended Taking" means any notice or notification on which a reasonably prudent
person would rely and which such person would interprel as expressing an existing inlention of Taking as
distinguished from a mere preliminary inquiry or proposal. "Notice of Intended Taking™ shall include, but is
nod limited to, the service of a condemnation summens and complaint on a party lo this Lease. Any such
notice is considered to have been recejved when a party to this Lease receives from the condemning agency
notice of inlent to 1ake, in wnting, containing a description or map reasonably defining the extent of the
Taking.

116 "Orlando Executive Airport Master Plan" means the master plan study for development of the
Adrport revised Oclober 2003

1.17  "Panial Taking" mezns a Taking that is not either a Total Taking or a Substantial Taking,

1.18  "Persog™ means any natural person, corporation, limited liability company, partnership, joint
venture, association, joint-siock company, trust, unincerporated organization o government or any agency of
political subdivision therzof. .
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1.19  "Premises” means the real property described on Exhibit "B" attached hereto and made a part
hereof, tagether with all of the Commeon Areas and Improvements.

120 "Rent Commencement Date” means the same as the Lease Date.

1.21 “Shopping Center” means the Hermndon Plaza Shopping Center owned by the City {and
pursuant 1o the terms of the Operalion and Use Agreement controlled, operated and maintained by Authonity)
with the Buildings and lmprovements censtructed or to be constructed thereon, and particularly shown on
the site plan attached herete as Exhibit "'C" and made a part hereof (subject to modification or amendment
upon the wnilien approval of the Authority and Lessee).

1,22 "Substantial Taking" means the Taking ol so much of the Premises or the Improvements or
both, that the conduct of Lessee's business an the Premises would be substantially prevented or impaired.

1.23  "Taking" means the taking or damaging, including severance damage, by eminent domain or
by condemnation for any public or quasi-public use. The transfer of title may be either a transfer resulting
from & recording of a final erder in condemnation ar a voluntary transfer or conveyance to the condemning
agency or entity under threal of condemnation.

1.24  "Total Taking" means the Taking of the fee title to all ofthe Premises and the Improvements
thereon, .

1.25 “Weingarten Entity” means any of the following: Weingarten Realty Investors, a Texas real
estate investment trust or its Affiliates {hereinafier collectively referred to as "WRI™), any wholly-owned
subsidiary of WRI, any entity resulting from the merger or consolidation of WRI with another business
entity, any joint venture or partnership of which WR1 is managing venturer or general pariner, or any
corporation, limited liability company or similar entity which acquires substantially all of the assets or
capital stock of WRI.

ARTICLE D
PREMISES AND PERMITTED USES
2.01 Demise of Premises. Subject to the terms and conditions set forth in this Lease, Authority

hereby demises and leases to Lessee and Lesses hereby leases from Authority the Premises. Authority also
hereby grants 1o Lessee for the term of this Lease, as may be extended during any option periods, non-
exclusive use of all streets, alleys, passageways, entrances and utilities and drainage lines and facilities
serving the Premises and lying outside the boundaries of the Premises, but only to the extent of Authority’s
rights, if' any, to grant such use rights. Authority shall have the right 1o relocate the aforementioned off-site
improvements and easement areas, wilhout liability to Lessee and at no expense to Lessee, but only ifand to
the extent doing so does not unreasonably interfere with access to the Premises or Lessee’s use and
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enjoyment of the Premises in accordance with this Lease. Lessee hereby leages the Premises subject to, and
Lessee hereby agrees to comply with: (i) any and all applicable building codes, zoning regulations, and
municipal, county, state and federal laws, ordinances and regulations governing or regulating the Premises or
its uses; and (ii) any and all covenants, easemenits and restrictions of record affecting the Premuses.

2.02 Condition of Premises. Lessee accepls the Premises in“As-Ts, Where-1s" cordition and agrees
that the Premises are suitable for Lessee's proposed use as described herein. Lesses acknowledges that the
Autharity has made no representalions or warranties relating to the suitability of the Premises for any use,
and Authornty shall have no obligation whatsoever to repair, maintain, renovale or otherwise incur any cost
or expense with respect to the Premises, the Shopping Center, or any other leasehold improvements, fixtures,
furnishings, or equipment installed in or used on the Premises, now or hereafter constructed, installed or
used on the Premises.

2.03  Permitted Uses. The Premises shall be used by Lessee solely for the construction and
operation of a shopping center and attendant facilities in accordance with the Plans (as hereinafter defined)
approved by the Authority and for no other purposes whatsoever (the “Permitied Use'). Authority represents
and warrants that the aforementioned Permitled Use of the Premises is consistent with, and shall be
permitled by, the Orlando Executive Airport Master Plan throughout the term of this Lease and any renewals
of the Leage term. The parties acknowledpe that the Orlando Executive Airport Master Plan is subject 10
change by the Authority, but no change should be made to the Orlando Executive Airport Master Plan that is
inconsistent with the Improvements and use of the Premises in accordance with the Permitted Use.
Motwithstanding the foregoing, Lessee further agrees that it will not proceed with any renovation, repair,
development or operation on the Premises that does nol comply with the all applicable zoning and other
laws, and all other terms of this Lease.

ARTICLEID
OBLIGATIONS OF LESSEE

301 Met Lease. This Lease shall be without cost to Authority except as specifically provided
elsewhere herein, Lessee, al its own expense, shall:

(2)  keep, maintain and repair the Premises in the manner provided for in Section 3.06 of
this Lease;

{b)  pay all taxes in accordance with the provisions of Article VI of this Lease;

{c}  pay all casvalty, liability and other insurance premiums required in accordance with
provisiont of Article VII of this Lease; and

(d)  satisfy all of its other obligations under this Lease.
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302 ight and Obligation opvate, Operate and Maintzin. Lessee shall, at its own cost and
expense, renovale, remode] and improve the existing Improvements on the Premises in accordance with
plans and specifications approved by the Authority and the City. Lessee hereby warrants that its total
expenditure for such renovetion and remodeling of the existing Improvements shall be no less than Ten
Million and Mo/100 Dollars ($10,000,000.00), which shall include all “hard™ (e.g. cost of labor and
materials) and “soft” (e.g. design, architeclure, engineering, impact [ees, ete.) cosls associated with such
renovation and remodeling. 1t is intended that such renovation and remodeling of the existing Improvements
shall be commenced on or before April 1, 2006, and, once commenced, pursued diligently to completion. It
is anticipated that such renovation or remodeling will be completed on or before July 1, 2008,

In addition Lessee shall comply with the following obligations:

{a)  Except as set forth below, prior to commencement of construction of any
Improvements, and pricr to commencing 1o renovate, enlarge, demolish or modify any Improvements now or
hereafier existing on the Premises, Lessee shall submit the plans and specifications therefor (under the seal
of a duly licensed architect or engineer) to Authority for its approval (the "Plans™). Except as set forth
below, no construction of any type shall commence prior to Lessee's receipt the Authority's written approval
of the Plans. Any modifications 1o the spproved Plans desired by Lessee shall be submitted in the same
fashion to the Authority for approval; provided, however, that changes which affect only Minor Renovations
and Alterations (as hereinafier defined) to the interior of the Improvements may be made without the
Authority's prior congent so long as such changes comply with all of the laws and other requirements
referenced in Section 2.01 above and notice of such change is prompily provided to the Authority. Authority
will review all such Plans and requests for modification in a timely manner and provide Lessee with ils
approval or an indication of additional requirements necessary to obtain its approval so as to avoid unduly
delaying completion of the Improvements. Notwithsianding anything contained herein to the contrary,
Lessee and its subtenants shall be entitled to make Minor Renovations and Alterations (as hereinafier
defined) to only the intericr of the Improvements withou! obtaining the Authority's approval of any Plans
related therslo or obtaining the Authority's prior consemt so long as such Minor Renovations and
Alternations comply with all of the laws and other requirements referenced in Section 2.01 above. “Minor
Renovalions and Alterations” shall mean any renovation, repair, alteration, modification, construction or
change to any portion of the interior of the Improvements the east of which does not exceed Fifly Thousand
and NO/100 Dollars (550,000.00) (hereinafter referred (o as the “Minor Renovation Dallar Threshold™) or
the performance of which does not require a building permit from the City. Commencing at the beginning of
the sixth (6™} Lease Year of the term of this Lease, the Minor Renovation Diollar Threshold for the following
five (3) Lease Years and every fifth (5) Lease Year thereafter for the following five (5) Lease Years
therefrom during the term of this Lease and the Option Term(s), if any, shall be increased every fifth (5%)
Lease Year in accordance with increases in the Consumer Price Index (“CPI"). The CPI shall be defined as
the United States Bureau of Labor Statistics Consumer Price Index for Urban Wage Eamers and Clerical
Workers (Revised Series), All ltems, 1.8, City Average. Ifthe publication of the CPI shall be discontinued,
"CPT" shall be such other source selected by the Authority in its reasonable diseretion, as is most nearly
comparable to the CP1 as defined above. Commencing at the beginning of the sixth (6") Lease Year of the
term of this Lease, the Minor Renovation Dollar Threshold for the follewing five {5) Lease Years and every
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fifth {5") year thereafier for the following five (5) Lease Years therefrom during the term of the Lease and
the Cption Termi(s), if any, shall be increased every fifth [5"'}| Lease Year as follows:

(i) The Minor Renovation Dollar Threshold for the immediately preceding five
{5) Lease Years of the term of this Lease shal] be multiplied by a fraction, the numerator of which shall be
the CPI for the month which is three (3) months prior to the first month of the next ensuing five (5) year (i.e.,
the sixth (6"‘} Lease Year of the term of this Lease and each subsequent fifth {5“'] Lease Year thereafter) and
the denominator of which shall be the CPI for the month which is twa (2) moenths pror to the
commencement of the immediately preceding five (5) year Lease Y ear period of this Leasa (j.e. the first {1¥)
Lease Year of the term of this Lease and each subsequent fifth (5"} Lease Year thereafier).

(i) The figure resulting from the calculations set forth above shall be the new
Minor Renovation Dollar Threshold for the next five (5) ensuing Lease Years. Motwithstanding anything io
the contrary contained in this Section 3.02(a) o the contrary, in no evenl shall the Minor Renovation Dollar
Threshold for any five {5) Lease Year period be legs than the Minor Renovation Dollar Threshold for the
immediately preceding five (5) Lease Year peried, regardless of the value of the dollar as reflected by the
CPL

(b} Authority’s approval of any Plans or any requested changes thereto submitted by
Lessee shall not constitute the assumption of any lizbility by Authoarity for the compliance or conformity of
the Plans with applicable building codes, zoning regulations and muonicipal, county, state and federal laws,
ardinances and regulations, or for their accuracy or suitability for Lessee's intended purpose, and Lessee shall
be solely responsible for the Plans. Authority's approval of the Plans er any requested changes thereto shall
nol constitute a waiver of Aunthority's right thereafter 1o require Lessee, at its expense, to amend the same so
that they comply with building codes, zoning regulations, municipal, county, state and federal Jaws,
ordinances and regulations either applicable at the time the Improvements were constructed or by laws
otherwise made applicable 1o the Improvements, and to make such construction changes as are necessary so
thet the completed work is in conformity with the approved Plans,

In the event Authority does not approve the Plans or any requested changes therelo, the Authority
shall, within fifteen (15) business days following submittal of the Plans or any requested changes thereto by
Lessee, notify Lessee of the changes required to be made (including reference to those portions of this Lease
forming the basis for disapproval, if applicable), and Lessee shall promptly revise the Plans to incorporate
the required changes, and shall resubmit revised Plans 1o the Authority for approval. If the Authonity fails to
netify Lessee in writing within fifteen {15) business days following submittal of the Plans or any requested
changes thereto by Lessee of the Authority’s disapproval of the Plans or any requested changes thereto oran
indication of additional infermation needed, then Lessee’s Plans shall be deemed approved.
Notwithstanding the foregoing, Lessee shall be required lo diligently pursue completion of the Plans and
construction of the Improvements. Submission of the Plans or changes thereto shall be approved or denied
by 1he Authonty in ils sole and absolute discretion.

{¢)  Lesses shall obtain, alits expense, all necessary licenses and permnits to accomplish the
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Improvernents, and shall pay all applicable impact fees relating thereto.
I
{d)  Construction of the Improvements shall commence prompily upon approval of
Lessee’s Plans by the Authority and the receipt by Lessee of all other requisite permits and approvals, to the
extent necessary or applicable. Lessee shall diligemtly pursue completion of such Plans and shall diligently
seek to obtain al] requisite permits and approvals from the City.

(&) Once construction of the Improvements has been commenced by Lessee, such
construction shall be pursued diligently to completion. [If Lessee shall be, in good faith, delayed in
construction by any labor dispute, strike, lockout, fire, unavailability of material, weather, casualty or any
other cause beyond its reasonable contrel, then upon the cessation of such delay, Lessee shall diligemily
pursue completion of such construction. All Improvements shall be constructed in accordance with the
approved Plans and 2l] applicable building codes, zoning regulations and municipal, county, state and federal
laws, ordinances and regulations. Within ninety (90) days after completion of construction of the
Improvements, Lessee shall; at its expense, provide Authority with record drawings showing the "as built"
condition of any Improvements constructed by Lessee, in a CADD format, to the extent available, or
“redlined"” as-built drawings or such other format as the Executive Director of the Authority or his designee
{the "Executor Director™) shall approve. The terms and provisions of this Section 3.02(e) shall not apply 1o
Minor Renovations and Alterations, Notwithstanding anything contained herein to the contrary, in the event
Lessee commences construciion of the Improvements or a portion thereof for a contemplated specific use or
a subtenant and the proposcd or contemplated sublease arrangement unwinds and is not fully consummated,
Lessee shall have the right to cease such construction of the Improvements or any portion thereof relating to
such failed sublease arrangement. Provided, however, in the event of cessation of consiruction of any
exterior Improvements relating to the failed sublease arrangement shall be removed and that portion of the
Premises restored to the condition existing prior to commencing construction on that portien of such
Improvements, unless otherwise waived in writing by the Authority (it being the intent of the parties to
minimize the economic waste resulting from such removal or restoration). The parties hereto agree that
Lessee shall not be required to remove or restore any portion of the interior of the Improvements which may
relate o such cessation of construction.

Lesgee hereby wamrants and covenants 1o Authority that all Improvements now or
hercafter erecled on the Premisas shall be at all imes free and clear of all liens, claims and encumbrances,
unless otherwise provided for herein, and Lessee hereby agrees to indemnify and hold Authority and the City
harmless from and against any and all losses, damages and costs, including reasonable Attomeys' Fees,
relating to or arising out of any such lien, claim or encumbrance. If any such lien or notice of lien on
account of the alleged debt of Lessee or any notice of contract by a party engaged by Lessee or Lessee’s
contraclor to work on the Premises shall be filed against the Premises, Lessee's leasehold interest therein or
any Improvements, the Lessee shall, within sixty (60) days afler notice of filing thereof, cause the same to be
discharged of record by payment, deposil, bond, order of a courl of competent jurisdiction or otherwise,
Prier to consiruction of any Improvements at the Premises, Lessee shall record and post a Notice of
Commencement. Mo work hereunder shall be commenced wntil Lessee, at its sole cost and expense,
provides le Authority from 2 company reasonably scceptable to the Executive Director of the Authority or
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his designes (the “Executive Director™), for the benefit of the Authenity, all of the following:
(1) & policy of builders risk insurance satisfying the requirements of Article VII below;

{ii) a surety performance bend from Lessee's prime contractor, as principal, in 2n
amount equal to the total estimated cost of the portion of the work to be performed on the Premiscs 1o
guarantee prompt completion of the portion of the work to be performed on the Premises in accordance with
the Plans, which bend shali be in the form attached herslo as Exhibit "D and made a part hereof; and

(iii) one of the following forms of security to be selected by Lessee in order 1o
guarantee payment of all charges for services, labor, materials or supplies in connection with the portion of
the werk to be performed on the Premises:

(1) = surety payment bond issued by Lessee, as principal, in an amount
equal 1o the 1otal estimated cost of the portion of the work to be performed on the Premises, which bond
shall guarantee the payment of all contractors’ and subcontractors’ charges and charges of all other persons
and firm supplying services, labor, materials or supplies in conncetion with the work, which bond shall be in
the form attached hereto as Exhibit “E* and made a part hereof, or

(2}  animevocable standby letter of credit, in an amount equal to the total
estimated cost of the portion of the work 10 be performed on the Premises, and issued by such bank as shall
be accepiable ta the Executive Director. The letter of credit shall be in a form acceptable to the Executive
Director and shall remzin in effect for five (5) vears from the date of completion of the Improvements; or

(1 a collateral assignment o Authority in such form as shall be acceplable
to the Executive Director of one or more certificales of deposit issued by such bank(s) as shall be acceptable
1o the Executive Directar, in a total amount equal to the total estimated cost of the portion of the work to be
performed on the Premises; or

The Executive Director’s acceptance of the above-mentioned documents shall nol to be
unreasonably withheld, eonditioned or delayed. In case of any construction performed by a subtenant of
Lesses, the Authorily agrees that the forms of the surety performance bond attached hereto as Exhibit “D”
and the surety payment bond attached hereto as Exhibit "E" may be modified to reflect that the subtenant
{and not Lessee) is the “Principal” under such bonds. The modification to the aforementioned bond forms
shal] be subject to the Executive Director's review and acceptance, which shall not be unreasanably
withheld, conditioned or delayed. Furthermere, Lessee or a sublenant of Lessee, as may be applicable, shall
have the nght to combine the surety perfermance bond and the surety payment bond mto one single bond,
the form of which shal] be subject to the Executive Director’s review and acceptance, which shall not be
unreasonably withheld, conditioned or delayed,

MNotwithstanding the aforementioned, the requirements as set forth in subsections (if) and (i)
above shall not be required for Minor Renovations and Alterations.

o EYDRAD IG5 Rl D2ANARE 4 OIPRGESS 01 CI0O 10

15




{f Mothing in this Lease shall be deemed or construed in any way as constituling the
consent or request of Authonity, express or implied, o any contractor, subcontractor, laborer, materialman,
architect, surveyor or engineer for the performance of any labor or the funishing of any materials or services
for or in connection with the Premises or any part thereof. Notice is hereby given that the Authority shall not
be liable for any labor or materials or services furnished or ta be fumished to Lessee upon eredit, and that no
construction or other lien for labor, materials or services shall attach to or affect the fee or reversionary or
other estate or interest of the Authority in the Premises or in this Lease. All Persons dealing with the
Premises and with Lessee are hereby put on notice that Lessee does not have the power to deal with the
Premises in such a manner as to authorize the creation of construction liens, by implication or otherwise; and
al] Persons making improvements 1o the Premises, either by doing work or labor or services or by supplying
materials therelo, al the request of Lesses or Persons dealing by, through or under Lessee, are hereby put on
notice that they must look solely to the Lessee and not ta the Premises or any part thereof' or to this Lease for
the payment of ali services, labor or materials performed upon or defivered to the Premises.

(g}  Titetoall bnprovements currently existing on the Premises or hereafter constructed
by Lessee on the Premises shall remain in Lessee duning the term of the Lease, but such title shall vest in
Authority upon the expiration of the term of the Lease or upon the sooner termination thereof. Lessee hereby
covenanis to execute and deliver to Authority any and all instruments or documents which Authority
reasonably requests to effectively transfer, assipn and convey such Improvements in fee 1o Authority.
Authority agrees that any item which constitutes a Trade Fixture under Section 3.05 below shall not
congtitute an Improvemenlt under this Lease,

(h) The maximum height of all structures fo be constructed by Lessee shall be forty (40)
feet above street level, and all strueture height issues shall be subjeet 1o Federal Aviation Administration ar
15 successors (the “FAA") airspace review and approval.

(i) Exterior lighting and exterior materials shall be subject to FAA review and approval.

3.03 Exterior Signs and Exterior Colors. All of Lessee's exterior signs shall comply with all
applicable laws, or codes, ordinances and regulations,

3.04  Utlities. With respect to any Improvements thal currently do not have uiility services, such
utility services shall be obtained at Lessee's sale cost and expense by connection to the utilities insialled at
the Premises or in the vicinity thereof. The routés for all utility service lines or mains shall be approved by
Autharity, and all service lines and mains shall be placed underground by and at the expense of Lessee. In
additior, all utility curb cuts, excavation and trenching shall be subject to the prior written approval of
Authority as part of Authonity's review of Lessee's Plans as provided in Section 3.02 above, and shall be
completed by and at the expense of Lessee, Al backfil), tamping, landscaping and sireet repair required as a
result of such curb cuts, excavation and trenching shall be completed by and at the expense of Lessee, 1o the
reasonable satisfaction of Authority.
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Lessee shall pay for all meters and measuring devices installed by Lessze or by any utility
provider on the Premises, to the extent payment is required by those utilities providers providing service, and
Lesses shall pay for all utilities (including, without limitation, storm water utility fees) consumed by Lessee
on the Premises.

Lessee agrees that Authority shall have no liability to Lessee arizing out of any interruption of
utility service to the Premises, whether or not caused by repairs or alterations being made to any part of the
Airport, unless such liability anses from Authority’s proven negligence; provided, however, 1o the extent that
wility service is within the control of Authority, Authority will provide reasonable notice to Lessee of any
scheduled interruption and will make a reasonable effort to réstore (or cause to be restored) utility service as
promptly as reasonably possible. For purposes of this Section 3.04, the acts of a third party shall not
constitute acts within the control of Authority unless such acts were authorized by Authority.

3.05 TradeFixtures.

(a) Lessee may, from time 1o time, install, operate, repair and replace any trade fixiures
and other personal property on the Premises or in the Improvements (hereinafter collectively referred 1o as
“Trade Fixtures™) , all of which shall be and remain the property of Lessee and may be removed at any lime
during the term hereaf and within thirty (30) deys after expiration or earlier termination of the term hereof,
provided, however, that Lessee shall not remove any item of the same while in default hereunder, Lessee
shall repair any damage 1o the Premises or any Improvements caused by such removal in a manner
reasonably acceptable to the Execulive Direclor, Failurs 1o remove Trade Fixtures or other personal property
as provided herein shall not constitule a holdover by Lessee, but all such property not removed within the
time specified above shall be deemed to have been abandoned by Lessee, in which case, Authority may
either use or dispose of the same as it shall see fit without any ligbility to Lessee therefor, or may remove and
store the same at Lessec's expense.  The lemm Trade Fixtures shall not melude: (i) any item hereafter
installed or erected thereon by Authority, or al ils expense, or (1) any item affixed to the Premises or any
Improvement which carmot be removed without structural injury to the Premises or to any Improvement.

{b)  If, upon the expirstion or earlier termination of the term hereof, Lessee shall be in
defaull hereunder, the Executive Director may, at his aplion, give notics to Lessee that Lesses may, within
thirty (30) days afier the date such notice is given, remove its Trade Fixtures, provided thal such removal
will pot result in structural injury to the Premises or any Improvement, and that Lessee shall at its expense
repair any damage to the Premises or any Improvement cavsed by such removal, in a manner acceplable to
the Execulive Direclor. Insuch event, any Trade Fixtures not so rernoved within such time pericd shall be
deemed to have been abandoned by Lessee, in which case, Authority may either use or dispose of the same
as it shall see fit without any lizhility 1o Lessee therefor, or may remove and store the same at Lessze’s
Expense.

{c) Any subtenant of Lesses may, from time to ime, install, operate, repair and replace
any Trade Fixtures on the Premises or the Improvements, or stock space subleased by such subtenant with
inventory or other items of personal property, all of which shall remain the property of such subtenant and
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the rights and obligations thereto shall be governed by the applicable sublease agreement with such
subtenant; provided such terms ars consistent with the terms and conditions of this Lease,

306 Right and Obligation of Operation, Mainienance and Repair.

{a)  Lessee shall be solely responsible, al ils own cost and expense, for performing or
procuring the performance of all operation, maintenance, repair, and replacement of the Premises and the
Improvements thereon, the landscaping and all other improvements (including capital improvements) on the
Premises in order to keep the Premises and Improvements in an attractive, safe, sanitary and clean condition,
and all such operation, maintenance, repair and replacement shall be performed in a manner consistent with
the standards for other class “A™ shopping centers in the Orfando metropolitan area and using first class
quality in all materials and workmanship, which shall include, but not be limited to, those standards set forth
on Exhibit *F"" attached hereto and made a part hereof,  All extenor paint colors and structural appendages
chall be used or installed only with the prior written approval of the Autherity. If Lessee fails to filfill any
of its obligations under this paregraph, and fails 1o commence the steps necessary to comrec! such failure
within twenty (20) days afler the Aulhonty's wnitlen demand or, having so commenced, fails 1o complete the
same expeditiously, then in addition to all of its other remedies under this Lease, the Authority shall have the
right, but not the obligation, to make or complete said maintenance, repair or replacement at the Lessee’s
expense, and Lessee shall pay the cost thereof in addition to a ten percent (10%) administration {ee within
ten {10} days of demand of the same by the Authority.

(b} Pallets and Shipping Materials, Lessee shall make svitable arrangements for the
storage, collestion and removal from the Premises of all pallets and shipping materials on the Premises,
Lessee shall provide designated areas for pallets and compaetors, will maintain the pallets and compactors in
an aliractive, safe and sanitary manner, and will store pallets and shipping materials in inconspicuous places
of the Premises that are screened from public view.

{c) Trash and Garbage. Lessee shall make suitable arrangements for the storage,
collection and removal from the Premises of all trazh, garbage and other refuse on the Premises. Lesses
shall provide appropriate coversd, metal receptacles for trash, garbage and other refuse, will maintain the
recepiacles i an attractive, safie and sanitary manner, end will store receplacles in inconspicuous places on
the Premises that are screened from public view.

31.07 Destruction of Improvements at Termination of the Lease. On the expiration er carlier
termination of this Lease, Authority shall be entitled to have the Premises retomed to Authority elear of all
Improvements or any portion thereof, as determined by the Authority, constrected by Lessee, free of any
Hazardous Substances (as hereinafter defined) at the Premises and with all wtilities facilities capped and
marked, I Authority exercises this right, Lessee shall have one hundred eighty (180) days after such
expiration or earlier lermination in which to remove the Improvements, or any portion thereof, a1 Lessee's
sole cost and expense; provided that any occupancy by Lessee for purposes of removal of such
Improvements shall be subject to all of the terms and conditions of this Lease except payment of the Annual
Base Rent due hereunder. If Lessee fails to remove said Improvements after the Authonty has exercised
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such right hereunder, the Authority may remove the same at Lessee's expense. Authority may, at its oplion,
take title to the Improvements in lieu of removal af such Improvements by Lessee. Autherity shall notify
Lessee of its election to require removal of the Improvements, or any portion thereol, or (o take title to the
Improvements at least six (6) months prior to the expiration or prior lermination of this Lease.

ARTICLE TV
TERM OF LEASEHOLD

4.01 Lease Term. This Lease shall commence on the Lease Date and shall continue through
August 31, 2035, unless sooner terminaled in aceordance with the terms and provisions hereof.

4.02  Renewal Options.

{a)  The Lessee shall have the option ta renew this Leace for two (2) successive ten (10}
year periods subject to the terms and conditions of this Lease, as may be amended from time 10 time. The
Annual Base Rent due during each Lease Year of such renewal terms shall be determined by increasing the
Annual Base Rent for the immediate preceding Lease Year by two percent (2%). Ternant shall provide the
Authority wrilien notice of its intent (o exercise each of the aforementioned options, such written notice shall
be provided nol later than one (1) year prior to the expiration of the then curreént term. If Lessee fails 1o
notify the Authority of Lessee's decision either to exercise or not 1o exercise any renewal option under this
Section 4.02 at least one (1) year priot to the expiration of the then existing lerm, then at any time afier one
{1} year prior to the expiration of the existing term Authority shall deliver written demand upon Lessee that
Lessee advise Authority in writing whether or not Lessee intends to exercise the upcoming renewal option
under this Section 4,02, If Lessee fails to advise Authority in writing of Lessee’s decision cither lo exercise
or not 1o excreise the upcoming rencwal option under this Section 4.02 wilkin ten (10) days afier Lessee’s
receipl of Authority's said demand, then such failure to respond shall constitute a waiver and relinquishment
of the right to exercise any subsequent renewal options and this Lease shall avtomatically expire at the end of
the then-existing term.

(b} Referencein this Lease to the “term” of this Lease shall mean the initial term and any
optional terms properly exercised pursuant to this Section 4.02.

403 National Emergency. In the event the rights and privileges hercunder are suspended by reason
of war or other national emergency, rent under this Lease shall not abate, but the term of this Lease shall be
extended by the period of such suspension, and Lessee will have the right to make any claim against any
third party permitted by law and to receive any award paid with respect to such claim,

orl -G EVORATHA0405 8w FILOAS AR D0 PMGEER, I DLDD 14

19



ARTICLE ¥

RENT

501  Rent The rent payable by Lecsee to Authonty for its use of the Premises duning the term of
this Lease shall be calculated and paid as follows:

(a)  Annual Base Reni. For the period from the Effective Date through December 31,
2005, Lessee shall pay Annual Base Rent to the Authority, plus any additional rents due hereunder and all
sales lax or rent taxes due thereon, at the rate of Two Hundred Seventy Two Thousand Four Hundred
Twenty One and No/100 Dollars ($272,421.00), and for the period from January 1, 2006 through June 30,
2007, Lessee shall pay Annual Base Rent to the Authority, plus any additional rents due hereunder and all
sales tax or rent taxes due thereon, at the rate of Three Hundred Twenty Five Thousand and No/100 Dollars
{$325,000.00).

(k)  Commencing onJuly 1, 2007, and continuing for each Lease Year thereafter through
August 31, 2035, Lessee shal] pay to the Authority for its use of the Leased Premises Annual Base Rent, plus
any additionz] rents due hereunder and all sales tax or rent taxes due thereon, as follows:

July 1, 2007 - June 30, 2008 400,000
July 1, 2008 — June 30, 2009 S408,000
July 1, 2009 - June 30, 2010 5416,160
July 1, 20010 — June 30, 2011 5424483
July 1, 2011 - June 30, 2012 $432,973
July 1, 2012 - June 30, 2013 $441,632
July 1, 2013 — June 30, 2014 450,465
Tuly 1, 2014 - June 30, 2015 $459,474
July 1, 2015 - June 30, 2016 $468,663
July 1, 2016 — June 30, 2017 $478,036
July 1, 2017 - June 30, 2018 $487,597
July 1, 2018 — June 30, 2019 3497,349
Tuly 1, 2019 — June 30, 2020 $507,296
Tuly 1, 2020 - June 30, 2021 $517.442
Tuly 1, 2021 = June 30, 2022 $527,791
July 1, 2022 - June 30, 2023 $538,347
Juky 1, 2023 = June 30, 2024 $549,114
July 1, 2024 — June 30, 2025 $560,096
July 1, 2025 - June 30, 2026 $571,298
Tuly 1, 2026 - June 30, 2027 §582.724
Tuly 1, 2027 = June 30, 2028 $594,378
July 1, 2028 — June 30, 2029 £606,266
July 1, 2029 - June 30, 2030 $618,391
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July 1, 2030 - June 30, 2031 $630,759

July 1, 2031 = June 30, 2032 2643,374

July 1, 2032 - June 30, 2033 B056,241

July 1, 2033 - June 30, 2034 $669,366

July 1, 2034 - August 31, 2035 $796,545 {applies to 2 14 month
period)

502 tional Lump Sum Prepayment of Rent. At the end of every fifth (5™) Lease Year during
the term of this Lease, the Authority shall have the right to require Lessee to pay, a lump sum prepayment of
Annual Base Rent for the present value of the balance of the then current lease term (the “"Prepayment'™).
The Prepayment shall be calculated by taking the average Annual Base Rent for the three (3) Lease Years
preceding the date when the Authority requires the prepayment and, using such average fo caleulale the
Present Value of the same by capitalizing the remaining yvears of the existing term at a discount rate equal to
the greater of: (i) ten percent (10%); or (ii) 500 basis points over the ten (10) year Treasury Bill. By way of
example, if for the )ast three yvears the Annual Base Rent was 5424,483, $432,973 and $441,632, the then
current 10-year treasury is at 4% and the remaining years of the current term is 25, then the average rent
would be §433,029, for a period of 25 years, use 10% as the discount rate (since 4% plus 500 basis points
equals 9%, the flat 10% is used). The lump sum payment for the initial term would be $3,930,621.

The Authority shall exercize its right to receive the Prepayment by providing the Lessee written
motice of the same on or before s1% (6) months prior to the end of any fifth (5" Lease Year. The Authority's
nght to exercise its right to receive the Prepayment shal] not in any way affect Lessee’s right to renew this
Lease pursuant to Section 4.02 herein, nor the Authonty's right to receive payments of rent during the option
periods pursuant te Section 5.01 above,

5.03 PaymentofFees. Lessee shall pay 1o Authority on the Reat Commencement Date and on the
first day of cach calendar month thereafter throughout the term of this Agreement, sn amount equal lo the
sum of one-twelfth (1/12) of the Annual Base Rent then applicable, and any sales or rent taxes due thereon,
in advance, in lawful money of the United States without deduction or set-off excepl as otherwise provided
in this Lease, at the office of the Authority's Direclor of Finance or at such other place as Authorily may
designate in writing from time to time. Rent for a partial month or partial Lease Year during the term of this
Lease shall be prorated accordingly.

5.04 Unpaid Rent, Fees, and Charges. Any installment of annual rent, and any fees or other
charges accruing under this Lease that are not received within ten (10) days after such payment is due, shall
bear interes! from the date when the same was due until paid by Lessee al an inlerest rate equal to the prime
rate of interest anmounced in the Money Rates section of the Wall Street Journal as of the date such payment
was due plus six percent (6%) annum; provided, however, in no event shall such interest rate exceed
eighteen percent (18%:) per armum {or, if less, the maximum interest rate allowed by law).

1f Authority has paid any sum or surns or has incurred any obligation of expense for which Lesseeis
obligaied to pay or reimburse Authority, or if Authority is required or elects to pay any sum or sums or
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incurs any obligation or expense because of the failure or refusal of Lessee to perform or fulfill any of the
terms or conditions of this Lease, then the same, plus a ten percent {10%) administrative fee, shall be
desmed additional rent due hereunder, and Lessee shall, promptly after demand by Authority, reimburse
Autherity therefor. Autherity agrees thet it shall not pay any sum or incur any obligation or sxpense on
behall of Lessee unless Authority has notified Lessee and Lessee fails or refuses to comply with its
obligations under this Lease within three (3) business days of receipt of such notice; provided, however, that
in the event of an emergency Authority shall not be obligated to notify Lessce prior to incurring obligations
as contemplated herein, Notwithstanding the foregoing, any sums due from Lessee 1o Authority under the
provisions of this subseetion shall bear interest at the rate of interest provided for above from the dale any
such sum was paid or such expense was incurred by the Authonty,

ARTICLE V1
TAXES

6.01 Payment of All Pro 5 and Assessments. Lessee shall pay when due all ad valorem
and non ad valorem taxes, assessments (including, without limitation, storm water utility charges) and
impact fees levied against or in connection with the Premises, iis leasehold interest therein and any
lmprovements thereto, and pay when due all taxes and assessments Jevied against Lessee’s personal property
located on the Premises or otherwise arising out of iis operations on the Premises. In the event Lessee shall
fail to pay when due any such taxes and assessments, then regardless of whether Authonty exercises its right
to terminate this Lease because of Lessee's defzult, Lessee shall also be obhigated to pay all resulting interest
and pepalties on such delinguent taxes and assessments. None of the terms, covenanis or conditions of this
Lease shall be construed as a release or waiver on the part of Authority or the City of the right to assess, levy
or collect any license, personal property, intangible, occupation or other tax which they, or either of them,
may lawfully assess, levy or collect on the business or property of Lessee. Lessee may exercise any nghts
provided by law to contest or pay under protest any taxes and shall not thereby be deemed in default under
this Lease, provided tha! such contest or payment under protest does pot result in the imposition of a lien for
delinguent taxes on the Premises or any Improvements and Lessee prompily pays all taxes and assessments
{and any interest and penalties with respect therela) ultimately determined ta be due

If the term of this Leake expires or is earlier terminated prior to the close of the tax year for which
any such tax is payable, or il the term of this Lease commences on a date other than the first day of such tax
year, Lessee shall be responsible for paying a percentage of the tax calculated by dividing the number of days
that this Lease was in effect during such tax year by the total number of days that the Premises was leased to
tenanis (excluding any tenant engamng in a use of the Premises which results in the Premises being exempt
from taxation) during such tax year, 1fthis Lease is in effect for a period less than any entire period for
which an assessment other than a tax is imposed, Lessee shall pay a percentage of the assessment caleulated
by dividing the pumber of days this Lease was in effect during that assessment period by the total number of
days in the assessment penod. Lessee's obhligations under this Section 7.01 shall survive the expiration or
earlier termination of the term of this Lease.
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6.02 Payment of Sales Tax. Lesseeshall he Hable al its sole cost and expense, and the Authority
shall have no liability for, any sales, use oF similar taxes with respect 1o all rent and other payments made by
Lessee in accordance with the provisions of this Lease, Lessee shall indemnify, defend and hold Authority
completely harmless from and against any liability, including any interest and penalties, which might arise in
connection with any such taxes. In the event that Lessee registers as a dealer for Florida sales tax purposes,
Lessee may issue a resale certificate to the Authority. Upon the issnance of such resale centificate by Lesses
to the Authority, Lessee shall not be required 1o pay sales tax on the Annual Bage Rent or any other sums
which are deemed rent or additional rent under this Lease nor shall the Authority be required to collect sales
tax on such sums, per Rule 12A-1.070(9), Florida Administrative Code.

ARTICLE ¥II
NSURANCE AND INDEMNIFICATION
7.01 Fire and Other Risks Ingurance.

(a) Lesses shall, without expense to Authority, obtain and maintain throughout the term of
this Lease, for the benefit of Authorily and Lessee as their interests may appear, properly insurance on and
for all Improvements now or hereafter erected on the Premises, on a replacement cost basis, in such form and
with such company or companiss as Authonty shall spprove, which approval shall not be unreasonably
withheld, and with a reasonable self-insured retention or deductible amount taking Lessee's net worth into
account; provided, however, that during the periad of canstruction of the Impravements, Lessee shall abtain
and maintain builder's sk insurance as set forth in Section 3.02(e) above in lieu of such property insurance,

{b)  Onorbefore the Effective Date of this Lease, and at least thirty {30) days prior to the
expiration of any policy or policies provided by Lessez hereunder, Lessee shall furnish an original certificate
of insurance to Authority evidencing such coverage, and such certificate shall provide that Authority and
Lessee are named as loss payees as their interests may appear, and that the policy or policies will not be
canceled or modified nor the limits thereunder decreased without thirty (30) days' prior written notice thereof
to Authority. Lessee shall also provide Anthority with copies of endorsements and other evidence of the
coverage set forth in the certificate of insurance as Authenity reasonably may request. Lessee shall provide
Autherity (if requested by Authority) with information and supporting decuments pertaining to the cost and
replacement value of all Improvements on the Premises within ninety (90) days after eompletion of any
Improvements and at least thirty (30) days prior 1o the expiration of any insurance policy provided in
accordance with this Section 7.01. Authority shall have the right to request said cost and repl acement value
nol mare than once a Lease Year.

(c) If Lessee [ails to comply with the terms of this Section 7.01, Authority, after notice as
provided in Section 5.04, shall have the right, but not the obligation, to cause insurance as aforesaid to be

issued, and in such event Lessee shall pay the premium for such insurance upon Authority's demand,
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(d) Lessee, on behall of itselfand its insurance carriers, herelby waives any and 21l righis
of recovery which it may have against Authonity or the City, or any other Person wha it is required to
indemnify in accordance with the provisions of Section 7.03 below, for any loss of or damage lo property it
may suffer as a result of any fire or other peril insured against under & policy of property or builder's nsk
insurance which it is required to obtain hereunder.

7.02  Liability Insurance.

(a) Lessee shall, without expense to Authority, obtain and maintain throughout the term of
this Lease, automobile liability insurance {any awto, incleding owned aulos, non-owed autos and hired aulos)
and commercial general ligbility insurance protecting Lesses, Authority and the City and the members
(inchuding, without limitation, all members of the governing board of Authority, the Orlando City Council
and the ¢itizens advisory committees of each), officers, agents and employees of =ach from and against any
and all liabilities arising out of or relating to Lessee's use or occupancy of, or the conduct of its operations
on, the Premises and the Improvements, in such form and with such company or companies as Authority
reasonably shall approve, in the amount of net less than FIVE MILLION AND NCY100 DOLLARS
{55,000,000.00), combined single limit, with a reasonable self-insured relention or deductible amount taking
Lessee's net worth into account, and with contractual liability coverage for Lessee's covenants to and
indemnification of Authority, the City and the other Persons who Lessee is required to indemnify under this
Lease. Automobile liability insurance {any awto including owned autos, non-owned autos and hired avles)
shall be in the amount of not less than Ome Hundred Thousand and MNe/100 Dollars (8100,000.00) per
occurrence and Three Hundred Thousand and No/100 Dollars {$300,000.00) aggregate for badily injury and
Fifty Thousand and No/100 Dollars ($50,000.00) for property damage. The insurance required hereunder
shall also provide that it is the primary insurance and any other valid and collectibie insurance Authority or
any of the other additional insureds may possess, including any self-insured retention or deductible any of
them may have, and that any other insuranee carried by any of them shall be considered excess insurance
only,

(k)  If the nature of Lesses's use or business operations on the Premises is such as o place
any or all of ite emplayess under the coverage of local workers' compensation or similar stames, Lessee
shall also keep in force, at its expense, workers' compensation or similar insurance affording the required
statutory coverage and containing the requisite statutory limits,

(€)  On or before the Lease Date of this Lease and at least thiry (30) days prior to the
expiration of any insurance policy or policies provided by Lessee hereunder, Lessee shall furnish original
certificates of insurance to the Authority evidencing all coverage required under this Section 7.02. Such
certificates shall name Authority and the City and the members (including, without limitation, all members
of the governing board of the Autherity and the Orlando City Council, and the advisory committess of each),
officers, agents and employees of each s additional insureds and shall provide that the policy or policies
may not be canceled or modified nor the limits thereunder decreased without thirty (309 days' prior wnitten
notice thereof to Authority. Lessee shall also provide Authornty with copies of such endorsements and ather
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evidence of the coverage set forth in the cenificates of insurance as Autherity may reasonably request.
Authority shal] have the right upon prior written netice 10 Lesses, to reguire Lessee, from time to time, and
applicable only upon the annual renewal of coverage, to increase the monetary limits or coverages provided
by such policy or policies; provided, however, that such increase shall reasorably reflect custom and usage
in shopping centers in central Florida,

(dy  IfLessee fails to comply with the terms of this Section 7.02, Authority, after notice as
provided in Section 5.04, shall have the right, but not the obligation, to cause insurance a5 aforesaid ta be
issued, and in such event Lessee shall pay the premiom for such insurance upon Autherity's demand.

7.03 I[ndemnification. Lessee shall indemnify, defend and hold completely harmless Authority
and the City, and the members (including, without limitation, members of the gavemning board of Authority
and the Orlando City Council, and the citizens advisory commiltees of each), officers, employees and agents
of each (the "Indemnified Parties"), from &nd against any and all hakalities {including, but not limited teo,
liahility with respect to any Hazardous Substances (as hereinafter defined) and liability under the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §§9601 et seq.
("CERCLA"™), and any other environmental statule, law, ordinance, regulation, rule or order), losses, suils,
claims, demands, judgments, fines, damages, penalties, costs and expenses (including all costs for
investigation and defense thereof, including, but not limited to court costs, reasonable expert fees and
reasonable Atiomeys' Fees) which may be incurred by, charged to or recovered from any of the foregoing: (i)
by reason or on sccount of damage to or destruction of any property of Authority or the City, or any property
of, injury to or death 1o any Person resubting from or arising out of the use, occupancy or maintenance of the
Premises or any Improvements, or the Lessee's operations thereon, or the acts or omissions of Lessee's
afficers, agents, employees, conlractors, subcontractors, licensees or invitees, regardless of where the
damage, destruction, injury or death occurred, except 1o the extent that such liakility, Joss, suil, elaim,
demand, judgment, fine, damage, penally, cosl or expense was proximately caused by the party to be
indemnified hercunder, {ii) arising out of the failure of Lessee to keep, observe or perform any of the
covenants or agreements in this Lease to be kept, observed or performed by Lesses, or (iii) imposed on or
assessed against the Authority by reason of or arising out of any act or omission on the part of Lessee, any
subtenant or any other Person acting by, through or for Lessee or any subtenant. If the Lesses and any
Indemnified Party are determined to have each been neghgent or to have engaged in intentional misconduct,
then the amount of such indemnily from Lessee to such Indemnified Party shall be reduced by the same
percentage as such Indemmnified Party's negligence or intentional misconduct. Authority agrees to give
Lessee reasonable notice of any suit or claim for which indemnification will be sought by it hereunder, to
allow Lessee or its insurer to compromise and defend the same to the extent ofits interest and 1o reasonably
cooperate with the defense of any such suit or claim. In camrying out its obligations under this Section 7.03,
Lessee shall use counsel reasonably acceptable to the Authority. The provisions of this Section 7.03 shall
survive the expiration or earlier termination of this Lease with respect to any acls or omissions oCcurring
during the term of this Lease.
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ARTICLE VIII
DESTRUCTION OF IMPROVEMENTS BY FIRE OR OTHER CASUALTY

8.01 Obligations of Lesses. Excepl as provided in Section B.03 below, in the svent the
Improvements arc damaged or destroyed in whole or in pari by fire or other casualty, Lessee shall give
prompi written notice thereof to Authority, and Lessee, at its awn expense, shall promptly repair, replace and
rebuild the same, at least 1o the same extent as to the value and as nearly 2s practical 1o the character of the
Improvements existing immediztely prior to such time. Such repairs, replacements or rebuilding shall be
made by Lessze as aforesaid, in accordance with plans and specifications prepared by Lessee and approved
by Authority, and otherwise in sccordanee with the provizions of Section 3.02 above. Damage to the
Improvements shall not cause an abatement of Lessee's obligation to pay rent to Authority or 1o make any
other payments required (o be made by Lessee under this Lease.

8.02 Insurance Proceeds. Upon receipt by Lessee and the Authonty of the procesds of any
builder's risk or property insurance policy or pelicies, Lessee and the Authority shall deposit same in an
interesi bearing escrow account to pay for the cost of such repair, replacement and rebuilding. Lessee shall
receive and hold such proceeds (and any interest eamed thereon) in trust for such work, and such proceeds
{and eny initerest eamed thereon) shall be disbursed by Lessee during construction solely to pay the cost of
such work. If the amount of such insurance proceeds (logether with the interest eamed thereon) is
insufficient 1o pay the costs of the necessary repair, replacement or rebuilding of such damaged
Improvements, Lessee shall pay any additional sums required, and if the amount of such insurance procesds
(logether with the interest earned thercon) is in excess of the costs thereof, the amount of such excess shall
be retained by Lessee.

803 Termination of Lease.  Ifanyofthe Improvements on the Premises are damaged or
destroyed in an amount in excess of twenly-five percent (25%) of the replacement cost thereof by fire or
other casualty during the last five (3) years of the temm of this Lease or during any option pericd, and
provided that at the time of such damage or destruction Lessee had in effect property insurance in the
amount, and in accordance with the other requirements of this Lease, and pays 1o the Authority the amount
of the self-insured retention or deductible amount under such insurance, then Lessee shall have the right 1o
terminate this Lease by giving Authority written notice of such election within thirty (30) days after the date
of any such damage or destruction. In such event, this Lease shall terminate as of the date of such damage ar
destruction and the insurance proceeds received or receivable under any such policy of insurance shall be
paid to and retained by Authenty. All Annual Base Rent payable under this Lease shall be prorated and paid
to the date of such termination; except however if the Rent has been prepaid then Lessee shall not be entitled
to any refund. The receipt of such insurance proceeds and the amount of such self-insured retention or
deductible amount by Authority, provided that such procesds are paid under insurance policies in the amount
and in sccordance with the other requirements of this Lease, will relieve Lesses from any respenstbility 1o
repair, replace or rebuild the Improvernents to their former condition.
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ARTICLE IX
CONDEMNATION

9.0  Motice of Condemnation. The party receiving any notice of the kind specified below shall
promptly give the other party notice of the receipl, contents and date of the notice received:

(s}  Motice of Intended Taking;

B}  Service of any legal process relaling lo condemnation of the Premises or
Improvements; or

fc)  Motice in connection with any proceedings or negotiations with respect to such a
condemnation.

9.02 Rights of Authority and Lessee. Authority and Lessee shall each have the right 1o represent
its respective inierests in each proceeding or negotiation with respect o a Taking or Intended Taking and to
make full proof of its claims, including, but not limited to, any claim to apponticnment of any award.
Authority and Lessee each agrees to execute and deliver to the other any instrument thal may be required or
which would facilitate the provisions of this Lease relating to the condemnation.

903 Taking of Leasehold. Upon a Total Taking, Lessec's interest in the leasehold and Lessee's
obligation to pay rent and other charges hereunder shall terminate on the date the Taking is completed by
desd, contract or final order of condemnation; provided, however, that in the event the condemning authority
has secured an order which allows it to take physical possession of the Premises prior to such date, Lesses's
obligation to pay rent and other charges hereunder shall terminate on the date the condemning authority takes
physical possession of the Premises in accordance with the terms of such order. If the Taking is a
Substantial Taking (which shall include but not be limited 1o a taking of the access 1o the Premises if the
Authority is unsble to provide comparable access to that existing immediately prior to the Taking), Lessee
may, by notice to Authonty within ninety (90) days after Lessee receives notice of the Intended Taking, slect
Io treat the taking as a Total Taking. If Lessee does not so notify Authonty, the Taking shall be deemed a
Partial Taking. Upon a Partial Taking, this Lease shall remain in full foree and effect covering the balance
of the Premises not so taken, except that the Annual Base Rent payable hereunder by Lessee shall be reduced
in the same ratio as the percentage of the area of the Premises laken bears o the 1otal area of the Premises.

904 Distobution of Award. Upon either a Total Taking or a Panial Taking all sums including
damages and imerest awarded for the fec, leasehold, or both shall be distnbuted and disbursed as Authority
and Lessee may agree or, in the absence thereof, in accordance with the laws of the State of Florida or the
final judgment of a court of competent jurisdiction.

9.05 Obligations of Lessee under Pantia] Taking. Promptly after any Partial Taking, Lessee, at its
expense, shall repair, alter, modify or reconstruct the Improvements on the Premises, in sccordance with the
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provisions of Section 4.02 abave, 5o a5 to make them reasonably suitzble for Lessee's continued occupancy
for the uses and purposes for which the Fremises are leased. Motwithstanding anything in the preceding
sentence to the contrary, should there be a Partial Taking in the last five (3) years of the term of this Lease,
Lessee shall be relieved of the responsibility to so repair or reconstruet the Improvements as aforesaid by
natifying Autharity of its inlention to that effect within thirty (30) days afler the date which Lessee receives
natice of the Intended Taking, and both Lessee's obligation 1o pay rent and this Lease will be terminated on
the date which the Parlial Taking is completed or, if earlier, on the date which the condemning aothority
takes actual possession pursuant to court order.

9.00 Taking of Temporary Use of Premises and Improvements. Upon a Temporary Taking (as
hereinafter defined) of the temporary use of all or any part of the Premises or Improvements, or both, neither
the term nor the rent shall be reduced or affected in any way and Lessee shall be entitled to any award or
compensation paid by the condemmning authority for the use or estate 1ken. If a result of the Temporary
Taking is lo necessitale expenditures for reconstruction of the Improvements to make them reasonably
suitable for Lessee's continued accupancy for the uses and purpases for which the Premises are leased, afler
the termination of such Temporary Taking, Lessce shall perform such work in accordance with the
provisions of Section 3.02 above, Upon the completion of the work and the discharge of the Premises and
Improvements from all liens or claims arising therefrom, Lessee shall be entitled to any surplus and shall be
liable for any deficiency between the cost of Tepair or reconstruction and any condemnation proceeds
obtained by Lessee. A “Temporary Taking” is defined as a taking of the use of all or any part of the
Premises or Improvements, or both, for a period with a duration of less than thirty (30) days. In the event
that any Temporary Taking shall exceed thirty (30) days in duration, and substantially impairs Lesses’s
ability to operate the Fremises, such Taking shall be treated under the provisions for a Total Taking,
Substantial Taking and Partial Taking. 1fany such Temporary Taking is for a period extending beyond the
expiration of the term of this Lease, the Taking shall be treated under the provisions for a Tota) Taking,
Substantial Taking and Partial Taking,

9.07 Taking by Authority. Upeon any Taking by Authority, Authority and Lessee will either agree to
the amount o be paid by Autherity for such Taking, or in the absence of such agreement, the matter will be
determined in accordance with the laws of the State of Florida.

9.08 Depocit of Sums Payable on Taking. If Authority and Lessee are unable o agree on how all
sums payable by a third party on the Taking are to be distributed and disbursed as berween Authority and
Lessee, then Authonity and Lessee agree to take such acticn as shall reasonably be required to withdraw such
sums from the registry of the Court and jointly deposit such sums in an interest bearing escrow account, and
onice agreement is reached between Authority and Lessee as to how such sums are to be distributed and
disbursed (or the matier has been determined in accordance with the laws of the State of Florida), the interest
earned om such sums shall be distnbuted between Authonty and Lessee in the same proportion as the
distribution of the principal amount of such sums,

909 Refund of ayment a Taking, In the event the Authority exercised jis right to the
opiional lump sum prepayment of Annual Base Rent pursuant to (he terms of Section 5.02 above and a
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Taking of the Premises, the Improvements or any part theveof occurs, the Authority shall reimburse Lessce
for a portion of the Prepayment to be calculated as follows: {1) the Prepayment amount shall be multiplied by
& fraction, the numerator of which shail be the area of the Fremizges taken and the denominator of which shall
be the total arza of the Premises on the Effective Date of the Lease; and (ii) such sum resulting from (i)
above shall be divided by the number of years then remaining in the current term of the Lease on the date the
Prepayment was made by the Authority; and (iii) the resulting sum from (i} above shall then be multiplied
by the number of yvears then remaining in the current term of the Lease an the date of the Taking. This night
to reimbursement of any Prepayment shall be in addition to any other right that Lessee may have to an award
or compensalion as a result of a Taking, )

ARTICLE X
ENCUMBRANCES

10.01 Hypathecation of Leasehold Estate. Lessee shall have the right 1o monigage all or any portion
of its interest in this Lease and the leaschold estate and 2]l attendant and appurienant rights, mcluding, but
not limited to Lessee's rights in and to the Improvemems (hereinafier collectively referred to as the
“Leasehold Interest’™ to a bank, insurance company, savings and loan association, real estate investment trust
or any ather lender, by a Meortgage provided that any such Morgage shall expressly provide that it is subject
and subordinate to the rights of Authornty hersunder and to the rights of the City. Lessee or the Mortgagee
shall, within thirty (30} days of the execution of any such Morigage, send 1o Authority a true and correct
copy thereof, wogether with a written notice specifying the name and address of the Mortgages and providing
the pertinent recording information with respeet to such Mortgage. Authonty agrees that so long as any such
Mortgage shall remain unsatisfied of record or unti! wntten notice of satisfaction 1s given by the Mortgages
thereunder to Authority, whichever shall first occur, the following provisions shall apply:

(2)  There shall be no cancellation, surrender or material modification of this Lease by the
joint action of Authority and Lesses without the prior congent in writing of the Mortgagee (but such consent
shall not be unreascnably withheld provided the security of such Mortgagee is not materially impaired).

() Authority shall, upon giving notice to Lessee of any default by Lessee hereunder,
simultaneously give a copy of such notice to such Mortgagee by registered or certified United States mail,
return receipt requested, postage prepaid, in which event the Mortgagee shall thereupon have the same time
periods as Lessee (and such additional periods as may be provided in subsection 10.1(c) below) within which
e remedy or cause (o be remedied the default complained of and Authority shall accept such perfarmance by
or at the instigation of the Mortgagee as if the same had been tendered or made by Lessce.

{c}  Motwithstanding anything contained in this Lease to the contrary, iF any default by
Lessee shall occur which entitles Authority to terminate this Leasc, the Authorily shall send to Morlgages
written notice in the manner provided hereingbove indicating the Authority’s intention to terminate this
Lease for such defanl! and the Authority shall take no action o lerminate this Lease, accelerale the rent orto
interfere with the oceupancy use or enjoyment of the Premises and any notice of termination theretofors
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given shall be void and af no force and effect, provided thar:

(1) if such event of default shall be a default in the payment of an installment of
Annual Base Rent or any ather sums payable by Lessee under this Lease, Morgagee shall remedy such
default not later than thirty {30) days afier the giving of such notice; or

(if)  ifsuch event of default shall be a default in observing or performing any other
covenant or condition lo be observed or performed by the Lessec hercunder, and such default can be
remedied by such Mortgagee without oblaining possession of the Premises, such Mortgagee shall cure such
defaull, not later than thirty (30) days after the giving of such notice, provided that in the case of a default
which cannot with diligence be remedied, or the remedy of which cannot be commenced, within such period
of thirty (30) days, such Mortgages shall have such additional period as may be necessary to remedy such
default with diligence and continuily; or

(i)  if such event of default shall be a default which can only be remedied by such
Mortgages upon obiaining possession of the Premises, such Morigagee shall commence foreclosure or
similar proceedings under the Mortgage for the purpose of acquiring Lessee’s interest in this Lease within
sixty (60) days after the giving of such notice and shall thereafler diligently pursue the same; provided,
however, that with the exception of a lien in faver of the Autharity or the City, such Mortgagee need not pay
or otherwise satisfy any claim, the lien of which would be extinguished upon the conclusion of foreclosure
proceedings brought by the Mortgagee. Once the Mortgagee has obtained possession of the Premises
{through a receiver or atherwise), the Mortpagee shall remeady such default within thirty {30) days after
obtaining such possession, provided that in the case of a default which cannot with diligence be remedied, or
the remedy of which cannot be commenced, within such thirty (30) day period, such Mongagee shall have
such additional pericd as may be necessary to remedy such default with dilipence and continuity; gnd

{(iv}  Mortgagee shall, during the pendency of any cure peried or such foreclosure
proceedings and any period of redemption, pay or causs to be paid to Authority, when due, 2il Annual Base
Rent, additional charges and other sums due hereunder and shall perform or cause to be performed all other
agreements, terms, covenants and conditions hereof as required hereunder (1o the extent the same are
rezsonably capable of performance by a Morgagee). Further, in the event that a Mortgagee forecloses the
Leasehold Interest in the Premises or assigns Lessee's Leaschold Interest to a third party with the approval of
Authority, Autherity will nol terminate this Lease solely on account of any event of defaull relating to the
insolvency, financial condition or bankruptey of Lessee, including, without [imitation, any erangement with
or assignment for the benefit of creditors, Further, the Mortgagee may, pending foreclosure of the Mortgage,
iake possession of the Premises by and through its represeniative or a receiver, as the Morigagee may elect
and, provided 1 does so in accordance with the terms and provisions hereof, administer the Premises as ifit
were the Lessee hereunder.

{d) The Morigagee may become the legal owner and holder of the Leasshold Interest
under this Lease by foreclosure of its Mortgage or as a result of the assignment of this Lease in lieu of
foreclosure, and upon becoming owner and holder of the Leasehold Inverest, Mortgagee shall have all rights,
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privileges, obligations and liabihties of the onginal Lessee. [If the Leasehold Mortgagee shall assign ifs
interest under the Lease to any third party with the express prior written approval of Authority in accordance
with the terms and provisions of Article X1 hereol, and ifthe assignee shall assumeand agree in writingto
perform and be bound by all of the terms hereof, the Morigagee shall be relieved of further liability
hereunder, il being understood and agreed that Mortgagee shall not have assumed Lessee™s obligations
hereunder except a8 expressly stated herein. Any buyer of the Leaschald Interest at a foreclosure sale other
than the Morlgagee must be approved by the Authority prior to such acquisition pursuant o the terms of
Article X1 hereof.

(c) Any Mortgagee who lawfully acquires possession of the Leaschold Interest to the
Premises, by foreclosure of its Mortgage or as 2 result of the assignment of this Lease in lieu of foreclosure,
shall not be required to assumne al] of the obligations of Lesses hereunder. Such Mortgagee shall, however,
subjest to the foregoing, cure all prior defanlts under the Lease if the same can be cured by the payment or
expenditure of money, and continue to pay when due all Annual Base Remt, additional charges and other
sums due hereunder for so long as it shall continue in possession, and it shall perform or cause 1o be
performed all other agreements, terms, covenants and conditions ta be performed by Lessee hereunder, As
long as said Mortgagee shall so perform, Authority shall not terminate this Lease, accelerate the rent or
exercise any other remedy under this Lease. In the event, however, that said Mortgagee shall not so perform
within the times permitted hereunder, then Authority shall be entitled 1o exercise all the rights and remedies
available 1o it as set forth in this Lease with respect to terminating the Lease andfor recovering possession of
the Premises, and proceeding against all parties other than the Martgagee for any and all damages and other
relief to which it may be entitled by virtue of Lessee's default.

() If this Lease shall terminate for any reason {other than a failure of Mortgagee to
perform or remedy an event of default pursuant to the terms set forth in this Section 10.01) or be rejected or
disaffirmed pursuant to bankruptcy law or other law affecting creditor’s rights, any Mortgagee or a person
designated by such Mortgagee (subject to the prior written approval of the Authaority), shall have the night,
exercisable by notice to the Authority within thirty (30) days after the effective date of such termination, 1o
enler into a new lease of the Premises with the Authority. The lessee of such new lease shall pay all
reasonable costs and expenscs incarred by the Autherity, if any, in preparing such new lease, The term of
said new lease shall begin on the date of the termination of this Lease and shall continue for the remainder of
the term af this Lease, Such new lease shall otherwise contain (he same lerms and conditions as those sel
forth herein, except for requirements which are no longer applicable or have already been performed,
provided that such Mortgagee shall have remedied all defaults on the part of the Lessee hereunder which are
susceptible of being remedied by the payment of money, and provided further that such new lease shall
require the lessee thereunder promptly to commence, and expeditiously to continue, to remedy all other
defaults on the part of the Lessee hereunder to the extent susceptible of being remedied. Itis the intention of
the panties hereby that such new lease shail have the same priority relative 1o other rights orinterests to orin
the Premises as this Lease. The provisions of thiz Section 10.01{f) shall survive the termination of this Leasc
and shall continue in full force and effect thereafter (o the same extent as if this Section 10.01(f) were a
separate and independent contract among the Authority, the Lessee and each Morigagee. From the date on
which any Mortgagee shall serve upan the Authority the aforesaid notice of the exercise of its right 1o a new
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lease, and shall have cured all defaults by Lessee that are susceptible of heing remedied by the payment of
maoney, suich Mortgages may use and enjoy the Premises without hindrance by the Authority. If more than
one Momgages makes written demand upon the Authority in eccordance with the provisions hereof for a new
lease, the new lease shall be delivered pursuant to the Mortgagee whose Mortgage appears to the Authonty
1o be prior in lien among those who made the request and amy cther request shall be null and void and no
force and effect; in which event, the Mortgagee to whom the new lease has been delivered shall indemnify
the Authority from any and all claims, aclions, losses or damages, including, but not limited 1o, any and all
attorneys' fees and costs, by all other Mortigagees claiming entitlement to the new lease. In the event the
Mortgagee, to whom the Authority granted the new leass, fails or refuses (o indemnify the Authonity, the
Authority shall be entitled to terminate the new lease upon five (5) day's written notice to said Mortgages
and shall thereafter the Authority shall be relieved of all liability or responsibility to all Mongagees.

(2) Mo Mortgagee shall become personally lisble for the performance or observance of
amy covenants or conditions to be performed or observed by the Lessee unless and until such Mortgages
becomes the owner of the Lessee's inlerest hereunder upon the exercise of any remedy provided for in any
Mortgage or enters inlo a new lease with the Authority pursuant io Section 10.01(f) abave. Thereafler such
Mortgagee shall be liable for the performance and observance of such covenants and conditions only so long
as such Morigapee owns such interest or is lessee under such new lease.

(h) Authority agrees that the name of any Mortgagee may be added o the “loss payable”™
endorsement of any and all insurance policies required to be carried by Lessee hereunder and protecting
against damage to the Improvements or any part thereof by five or other casualty,

(i) The provisions of this Section 10,01 are for the benefit of each Mortgagee and may be
relied upon and shall be enforceable by each Morlgagee and their respective successors and assigns.

) At Lessee's request, the Authornty shall execute a Subordination, Nen-Disturbance
and Attornment Agreement or similar written agreement with a Mortgagee in which the Authority agrees
that it consents to the granting of the Mortgage and the Authority will recognize Mortgagee and the rights
granted to a Mortgagee pursuant to the terms of this Section 10.01. The form of the Suberdination, Nen-
Disturbance and Attornment Agreement shall be acceptable to the Executive Director. As acondition of the
Authonty’s execution of 2 Subordination, Non-Disturbance and Altomment Agreement, Lessee shall
reimburse the Authority for the attomey’s fees incurred by the Authority in drafting and negotiation such
Subordination, Non-Disturbance and Attornment Agreement.

10.02 Hypothecation of Sublease Estate. A subtenant of Lessee subleasing not less than fifteen
thousand (15,000) square feet of Premises or an outparcel or “pad” contained within the Premises shall have
the rght 1o mortgage all or any portion of its interest in a sublease made by Lessee to such subtenant and the
leasehold estate apd all attendant and appurienant righis in and to such sublease 10 a bank, insurance
company, savings and loan asscciation, real estate investmens trust or any other lesder, by a Mortgage
provided that any such Mortgage shall expressky provide that it is subject and subordinate to the rights of the
authority under this Lease and to the rights of the City. Lessee, the subtenant or the Martgages shall, within
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thirty (30) days of the execution of any such Morigage, send to Authority a true and correct copy thereof,
together with a wrilten nelice specifying the name and address of the Morlgages and providing the pertinemt
recording information with respect to such Morgege. Authonty agrees that so long as any such Marigage
shall remain unsatisfied of record or until a wntten notice of setisfaction is given by the Mortgagee
thereunder to Authority, which ever shall first oceur, the terms and provision as sel forth in 10201 above shall
apply to any Mortgage (and relating Morigagee) granted by a subtenant of Lessee with respect to any portion
of the Premises or 2ny Improvements located thereon,

ARTICLE XI
DEFAULT, ASSIGNMENT AND SUBLETTING

11.01 Evems of Default, The oceurrence of any of the following shall constitfute an event of default
by Lessee under this Lease:

(a)  the fwlure of Lessee to make any payment af rent or any other payment required to be
made by Lessee hercunder when due which failure is not remedied within ten (10) days afler receipt by
Lessee of Authority's written demand;

(o)  the failure of Lessee to keep, observe or perform any of the other material covenants
or agreements herein contained 1o be kept, observed or performed by Lessee, and the continued failure to
ohserve or perform eny such covenant or agreement after a period of thirty (30) days after receipt by Lessee
of Authority's written demand; provided, however, that if such failure is curable and does not involve
Lessee’s covenants or agreements contained in Section 2.03 (relating to Permitted Uses), 3.02 (relating to
Right and Obligation to Operate and Maintain), Article VI (relating to Insurance and Indemnification} or
Section 11,03 (relating to Assignment and Sublelting), and cannol be cured within such thirty (30) day
period, then Lessee shall not be in default as long as it commences to cure such failure within such thirty
(30} day period and continues the curing thereal with due diligence;

{c)  therepeated failure (defined for this purpose as at least three (37 such failures within
any conseculive twelve {12)-month period) lo make any payment of rent or any other payment required to be
made by Lessee within ten (10) days after such payment is due as herein provided (provided that notice of
such failure shall have been given lo Lessee, but whether or not Lesses shall have remedied any such [ailure
within the time provided for in such notice);

{d) the repeated failure {defined for this purpose as al least three (3) such failures within
any consecutive twelve (12)-month period) to keep, observe or perform any of the other material covenants
or agreements herein contained to be kept, observed or performed by Lessee (provided that notice of such
failure ghall have been piven to Lessee, but whether or not Lessee shall bave remedied any such failure
within the time pravided for in such natice);
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(e}  commencement by the Lessee, inany court pursuant to any statute of the United States
or of any stale, lermlory or government, of an insolvency or bankruptey proceeding, including, without
limitation, a proceeding for hguidation, reorgamzation or for the readjustment of its indebtedness;

(f) commencement of any insolvency or bankruptey proceeding (including, without
limitation, a proceeding for liquidation, reorganization or for adjustment of indebtedness) against the Lessee,
if a judgment or an order for relief is entered against the Lesses (unless such judgment or order is stayed or
vacated within sixty (60) days afler entry thereof), or if the Lessee fails to secure a discharge of the
proccedings within ninety (90) days after the filing thereof, ’

{g)  insolvency of the Lessee;

{h}  the making by Lessee of an assignment for the benefit of its creditors or the filing of a
petition for or the entering into of an arrangement with its creditors;

{1 the appointment or sufferance of a recever, trustee or custodian to take possession of
all or substantially all ol the property of the Lessee, which is not discharged within sixty (60) days, whether
or not judicial proceedings are instituted in connection with such appointment; or

() the placement of any lien upon the Premises or any Improvernents (excluding liens for
laxes which are not delinguent and liens relating to Mortgages made by Lessee pursuant to Seetion 10.01
abowve) which is not discharged of record by payment arbond within ninety (0% days, or any levy under any
such lien.

11.02 Remedies for Defalt.

()  Upon the cccurrence of such an event of default bevond any curalive period, the
Authority may pursue any of the following remedies, or guch other remedies as may be available 10 the
Authority st law or in equity:

(i) Authority may terminate this Lease by giving notice thereof (o Lessee. In such
event, the term of this Lease shall cease as of the date of such nofice of termination and any and sl right, ttle
and interest of Lessee hereunder shall likewise cease without further notice or lapse of time, as folly and with
like effect as if the entire term of this Lease had elapsed; or

(i1} Authority may, without terminating this Lease, terminate Lessee's nght lo
possession of the Premises, retake possession of the Premises for its own account, and recover immediately
from the Lesses damages calculated as follows;

1) all unpaid rent that had been samed at the time of termination of
Lessee's right o possession, together with,
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2) the amount by which the unpaid rent earned afler the date of
termination of Lessee's right to possession of the Premises until the time of award exceeds the amount of the
loss of rent that Lessee proves has been or could have reasonably been avoided, together with,

3) the worth, at the time of the award, of the amount by which the unpzid
rent for the balance of the term after the time of award exceads the amount of the loss of rent that Lessee
proves could reasonebly be aveided. (For purposes of this subparagraph 3, the worth, at the time of award,
of such amount shall be determined by discounting such amount in accordance with accepted financial
practice to its present worth at a rate of interest equal to the rate paid on United States Treasury obligations
purchased on the date of award and maturing on the date this Lease would have expired in the absence of
Lessee’s default.) Upon entry of judgment for such damages, as described above, this Lease shall be deemed
1o be lerminated; or

(11i)  Authonty may, without terminating this Lease, terminate Lessee's right to
possession of the Premises, retake possession of the Premises and re-let the Premises, or any par or parts
thereof, for the account of Lesses, for a term which may, at Autharity's option, be less than or exceed the
periad which would otherwise have constituted the balance of the term of this Lease. In such event, Lessee
shal] pay to Authority any deficiency between the rent herein reserved and the net amount of the renis
collected on account of any other lease of the Premises for each month of the peried which would otherwise
have constituted the balance of the term of this Leese, provided that the Authority has made 2 good faith
efforl to re-let the Premises at a rental rate which it determines to be reasonable under the circumstances.
Authority may recover such deficiency from Lessee af the time each payment becomes due under the Lease,
or, 8t Authority's option, upon the expiration of the term of this Lease,

In any event and irrespective of any option exercized, Lessee shall pay upon
demand all of the unpaid rent and other payments due from Lessee hereunder prior to date thal Lessee
terminates the Leaze or Lessee's right to possession of the Premizes, and all of Authority’s costs, charges and
expenses, including reasonable Attorneys' Fees and fees of agents and others retained by Authority, incurred
in connection with the recovery of sums due under this Lease, or becanse of the breach of any covenant or
agreement of Lessce contained in this Lease or for any other relief against Lessee, and including, with
respect to the options set forth in subsections (if) and (iii) above, all costs and expenses of Authority in
connection with the reletting of the Premises, and the costs of all repairs and renovations reasonably
necessary in connection with the reletting, including, without limitation, brokerage and reasonable Aftomneys'
Fees, Evenifit has previously elected to procesd under subsection (ii) or (iil) above, Authority may, at any
time thereafter, clect to terminate the Lease; provided, however, that no action taken by Authority pursnant
to this Section 11.02 shall be deemed to terminate this Lease unless written notice of termination is given by
Authority to Lesses.

(b} Mo waiver of any covenant or condition or of the breach of any covenant or condition
of this Lease shall constitute a waiver of any subsequent bresch of such covenant or condition or justify or
autherize the non-observance on any other occasion of the same ar of any other covenant or condition
hereof. The acceptance of rent by Authority at any time when Lessee is in default under this Lease shall not
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be construed as a waiver of such default or of Authority's right to exercise any remedy arising out of such
default, nor shall any waiver or indulgence granted by Authority to Lessee be taken as an estoppel against
Authonty, it being expressly understood that Awhority may at any time thereafier, if such default continues,
exercise any such remedy in the manner hereinbefore provided or as olherwise provided by law or in eguity.

(¢}  Therights and remedies given to Authority by this Lease shall not be exclusive, and in
addition thereto, Autherity shall have such other rights and may pursue such other remedies as are provided
by law or in equity. All such rights and rémedies shall be deemed 1o be cumulative, and the exercise of one
such right ar remedy by Authority shall not impair its standing to exercise any other right or remedy,

11.03  Assignment and Subletting.

{a)  Execept as otherwise expressly provided in this Section 11,03, Lessee shall not at any
time sublet or assign this Lease, in whole or in part, or assign any of its rights or obligations hereunder,
withoul the prior written approval of Authority, which approval shall not be unreasonably withheld. In
determining whether to grant or withhold its consent 1o an assignment or sublease, the Authority may
consider such factors as il deems 1o be pertinent, including, without limitation, the net worth and operating
experience of the proposed subtenant or assignee. No sublease or assignment shall release Lessee from any
of its obligations under this Lease unless the Authority agrees to such release in wriling. Notwithstanding
the foregoing, the Authority shall not approve and Lessee shall not lease any portion of the Premises to any
entity of individual engaged in any of the following businesses: (i) any business which sells any type of
18100 or other body art; (i) any business which sells any service related to or conducts body piercing; (iii}
any business which performs any type of massage related services, olher than a qualified medical facility
operated by a licensed physician or beauty salen or day spa thal effers therapeutic massages incidental to
other beauty-related services; (iv) any business primarily engaged in the selling ofbeer and liguor (provided,
however, this restriction shall not be deemed to prohibil any restaurant from selling alcoholic beverages in
conjunction with food sales or as otherwise may be approved in writing by the Executive Director); and (v)
any other business not ordinarily or costomarily found in a first class shopping center.

() For purposes of approving an assignment of this Lease, a proposed assignee
containing the following characieristics shall be deemed satisfactory to the Authority:

0] The proposed assignes is not, and has not previously been, in default under any
other agreement between itself and Authority; and

ity The proposed assignes, or the entity to be engaged by the proposzed assignee to
manage the Premises, is experienced in the succeseful operation of no Jess than ten (10} shopping centers of
equal or greater square foolage to the Premises; and

(i)  Theproposed assignee and its general partners, if any, are creditworthy and,
together, possess a financizl net worth of at least fifly (50) limes the gross annual rental for the Lease ¥ear
during which the assignment of the Lease is requested (as set forth in Section 5.01(b) above).
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FProvided the Authority has approved the assignment of this Lease pursuant to the terms set forth above and
any defaults hereunder have been cured, all peyments required hereunder have been made through the
effective date of the propased assignment, and the proposed assignee executes and delivers to the Authority
an agreement in recordable formn whereby such party assumes, and agrees with Autherity to discharge, all
obligztions of Lesses under this Lease until such time as it has otherwise been relieved of any forther
obligations hereunder, then Lessee shall be relieved from all further liability or obligations incurred from and
afler the effective date of the assignment,

{c) For purposes of this Section 11.03, an assignment shall include any transfer of this
Lzase by merger, consolidation or liguidation, or by operation of law or if Lessee is a corporation (excep! in
the case of a Lessee the stock of which is publicly traded), any change in ownership of or power to votz a
majority of the outstanding voting stock of Lessee from the owners of such stock or those controlling the
power to vole such stock on the date of this Lease, or if Lessee is a hmited or a general partnership, any
transfer of an interest in the partnership which resulis in a change in the control of such partnership.
Motwithstanding anything contained herein 1o the contrary, Lessee shall be entitled to assign its nghts,
interests, and obligations in and to this Lease, including, but not limited to, it Leasehold Interest, or any
portion thereof, (o a Weingarten Entity without having to first obtain the Authority’s prior written approval.
Lessesshall, within thinty {30) deys of the execution of any such assignment, send 10 the Authority a troe and
comrecl copy thereof, topether with wrilten notice specifying the name and address of such assignes,

(d) Notwithstanding enything contained herein to the contrary, Lessee shall be permitted,
without the specific prior written approval of Authority, lo enter into any sublease if, but only if:

(i) The term of the subleass, assuming the exercise of any options contained
therein, is less than sixty-one (61) manths; or

(i}  The sublease is for a space that covers five thousand (5,000) square feet or less
within the Premises and is for uses found in neighborhood-family oriented shopping centers (e.g. Colonial
Plaza Shopping Center); or

{iii)  The subtenant under the sublease is a National Tenant, For purposes of this
subsection, *“National Tenant™ means a proposed subtenant which has at the time of entering inte a proposed
sublease: {A) in operation at least ten (10) retail stores under the same trade name located anywhere in the
United States of America, and (B} a net worth of at least Ten Million Dollars (310,000,000.00).

(e)  Notwithstanding anything to the contrary set forth herein, any consent or approval of
Authority with respect 1o & sublease which is required pursuant to the terms of this Lease shall be given
within fifteen (15) days after Lessee has submitted to Authority a copy of the proposed sublease. 1f Lessee
has not recewved wntlen notice from Authority of Authority's withholding of consent to the proposed
sublease prior to the expiration of said fifteen (15) day period, Authority shall be deemed to have approved
such sublease on the terms submitted to Authority by Lesses, In the event the Authority disapproves a
proposed sublease submitted by Lessee, the Authority shall state the reasons for such disapproval,
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(N Lessee shall provide Authority with an executed copy of each sublease entered into
with respect to the Premises (complete in all respeets, with all exhibits attached) within fifteen (15) business
davys of its execution,

{g) Lessee agrees fo reimburse the Authonty for its Attorneys’ Fees and costs actually
incurred in determining whether to give its consent to any proposed sublease or assignment, whether or not
such consent is given, and the negotiation and preparation of any documents with respect to such subleaseor
assignment.

(h)  Inthe event ofa proceeding involving Lessee under the Bankrupicy Code, 11 US.C.
Section 101 et seq., if this Lease is assumed by Lesses or its trustee in bankruptey (after Lesses or such
trustee has cured all existing defaults and given sdequate assurance of fulure performance), then this Lease
may not be assigned by Lessee or such trustee to a third party, unless such party: (i) has been approved by
Authority, (it} executes and delivers to Auihority an agreement in recordable form whereby such pary
assumes and agrees with Authority o assume and discharge all obligations of Lessee under this Lease; and
(i) has a net worth and operating experience reasonably acceptable to the Authonty.

L] Any assignment or sublease which is not in sirict compliance with the terms and
conditions of this Section 11.03 shall be void ab initio and ghall be of no force or effect whatsoever.

(j) The Authority agrees that, upon the request of Lesses, the Authority and the City shall
execute and dehver o a sublenznl a Fee Owner’s Subordination, Mon-Disturbance and Attormment
Apresment in the form atlached hereto as Exhibit “(5" and made a part hereof (hereinafier a “Fee Owner's
Subordination, Non-Disturkanee and Attormment Agreement’™), provided that the Authority has approved the
sublease to such subtenant. Without waiving any rights granted 1o Lessee under Section 11.03(d) above,
with respect lo any sublease which Lessee is permitted 1o make without the approval of the Authonity
pursuant to Section 11.03(d) above, prior to or following execution of such sublease, Lessee shall have the
right to submit such sublease to the Authorily for purposes of requesting a Fee Owner's Subordination, Non-
Disturbance and Attornment Agreement on behalf of the subtenant thereunder. The Authonity agrees to
consider, but shall not be obligated to grant, such request.

(k)  Provided Lessee is not in default under the terms of this Lease, any subtenant of
Lessee for any portion of the Premises or the Improvements located thereon, shall have the right to freely
sub-sublease or assign its interest in any sublease withou! having to obtain the Authority’s prier written
approval, provided that such sub-sublease and/or assignment of sublease is in compliance with and pursuant
1o the terms of the sublease and the use thereof is not in viclztion of the tetms of this Lease. As a condition
to granting the rights sct forth in this Section 11.03(k), following execution of any sublease, Lessee agrees
that Lesses will not amend er modify the assignment and sublease provisions of such sublease without first
cbtaining the Autherity's written consent.

11.04 Landlord's Lien. It is expressly agreed that in the event of 2 monetary default by Lessee
hereunder, Authority shall have a lien upon 2l goods, chattels, personal property and equipment of any
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description belonging 1o Lessee which are located on, or become part of the Premises or any Improvements,
as secunty for the rent and other payments due and to become due for the remainder of the term of this
Lease. Lessee shall not remove or permil the removal of any of such property until all defaults under this
Lease have been cured. Metwithstanding anything contained herein to the contrary, the Authority hereby
acknowledges and agrees that the Authonty shall not have a lien upon any goods, inventory, chatiels,
personal property, Trade Fixtures and equipment of any description belonging to any subtenant of Lessee
which are located on or are brought onto the Premises (hereinafler collectively referred (o as the
“Subtenant’s Personal Property’™) and the Authority hereby waives its statutory landlord’s lien given by law
lo the Sublenant’s Personal Property.

11.05 Additional Reserved Rights of Authority. Authority reserves the right to further develop,
improve, repair and alier the Airpont and all roadways, parking areas, terminal facilities, landing areas and
laxiways as it may reasonably see fit, and provided that Authority shall use reasonable efforts 1o preserve
Lessee's rights hereunder, Authority shall be free from any and all liability to Lessee for loss of business or
damages of any nature whatsoever 1o Lessee occasioned by the makong of such improvements, repairs,
allerations and additions; provided further, however, none of the forepoing shall be performed within the
Premises or be permilted 1o interfere unreasonably with access to the Premises.

ARTICLE X1l
REQUIRED PROVISIONS

12.01 Authority's Reserved Rights. Authority reserves the right for itself and others to utilize and
maintain any utility and drainage easements located on the Premises as of the Effective Date, and to
maint#in, repair and replace any existing water, sewer, electrical, telephone, gas, drainage and other lines
under or through such easements, provided that in the exercise of such rights, Lessee's wse of the Premises
and any Improvements shall not be unreasenably interrupted or impaired, the work shall be completed with
diligence and with minimum disruption to Lessee's or any of Leszee's subtenant's business activities from
the Premises or the right, benefits and privileges of Lessee under and by viriue of this Lease, and any damage
1o the Premises or any Improvements caused by the Authority as a resull thereof shall be repaired without
cast 10 Lessee.

12.02 Discrimination Not Permitted.

(8)  Lessee, as & part of the consideration hereof, does hereby covenant and agree as a
covenant rurming with the land that (i) no person on the grounds of race, color or national origin shall be
excluded from participation in, denied the benefits of, or be otherwise subject to discrimination in the use of
the Premises, any Improvements or the Adrport under the provisions of this Lease; (ii) that mn the
eonstruction of any Improvements on, ever or uader the Premises and the furnishing of services thereon, no
Person on the grounds of race, color or national origin shall be excluded from participation, denied the
henefits of, or otherwise be subject to discrimination; and (i) that Lessee shall uss the Premises and the -
Improvements in compliance with all other requirements imposed pursuant to Title 49, Code of Federal
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Regulations, Department of Transportation, Sublitle A, OfMice of the Secretary, Part 21, Noen-discrimination
in Federally-assisted Programs of the Depariment of Transportation-effectuation of Title VI of the Civil
Righis Acts of 1964, as the same may be amended. Likewise, Lessee shall comply with the laws of the State
of Flerida prohibiting discrimination because of race, color, religion, sex, national origin, age, handicap or
marital status. Should the Lessee authorize another Person ta provide services or benefits upon the Premises
or the lmprovements, Lessee shall obtain from such Person 2 written agreement pursuant to which such
Person shall, with respect to the services or benefits which it is authonzed to provide, undertake for itself the
obligations contained in this subsection.

(b) In the event of a breach of any of the above non-discrimination covenants, Authority

-shall have the night to terminails this Lease and to re-enter and repossess said Premises and the

Improvements, and hold the same as if (his Lease had never been made or issued. The right granted to

Authority by the foregoing sentence shall not be effective until all applicable procedures of Title 4%, Code of

Federal Regulations, Part 21 are followed and completed, including exercise or expiration of appeal rights,
and the completion of any judicial review.

{c) Further, Lessee assures Authority that no person shall be excluded on the grounds of
race, creed, color, national origin or sex from participating in or receiving the services or benefits of any
program or activity covered by Title 14, Code of Federal Regulations, Part 152, Subpart E, Federal Aviation
Administration, Non-Discimingtion in Airport Aid Program, and thal it will be bound by and comply with
all ather applicable provisions of such Subpart E, as it may be amended. Lessee also assures the Authority
that it will require its covered suborganizations lo provide wntten assurances to the same effect.

(d) Lessee funther assures Authority that it will comply with pertinent statutes, Executive
Orders, and such other rules as are promulgated 1o assure that no person shill on the grounds of race, creed,
national origin, sex, age, handicap or mantal status be excluded from participating in any activity conducted
at or in connection with its operations at the Premises. Lessee zlso assures Authority that it will require its
contractors and subtenants to provide assurances to the same effect and ensure that such assurances are
included in contracts and subleases at all tiers which are entered into in connaction with Lessee's operations
at the Premises.

(e}  Authority may from time Lo time be required by the United Siates Government, or one
or more of its agencies, to adopt additional or amended provisions, including nondiserimination provisions
conceming the use and operation of the Airport, and Lessee agrees that it will adopt such requirernents as
part of this Lease, but only if and the extent any such additional or amended provisions do not deprive
Lessee of any of the rights, benefits or privileges expressly granted o Lessee by this Lease,

(f)  Motwithstanding the foregoing, this Lease shall not be construed to require Lessee to
obtain competitive bids for the consiruction or renovations to the Improvements, or any portion thersof.
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12.03 Federal Aviation Administration Requirements.

(a)  Authority reserves unio iself, and unte its successors and assigns for the use and
benefit of the public, a right of flight for the passage of aircraft through the airspace above the surface of the
Premizes, together with the nght to cause in the :irspaﬁc such noise as may be inherent in the operation of
airerafl now known or hereafler used, and for navigation of or light in the airspace, and use ot‘ the airspace
for landing on, taking off or operating on the Airport,

(b)  Lessee expressly agrees, on behalf of itself and i1s successors and assigns:

{1) to restrict the height of structures, vegetation and other Improvements on the
Premizes in compliance with the requirements of Federal Aviation Regulations, 14 CF R Part 77;

{ii)  to prevent any use of the Premises and any Improvements which would
unreasonably interfere with or adversely affect the operation and maintenance of the Airport, or which would
otherwise constitute a hazard at the Airport; and

{1ii) that to the extent it has any rights under this Lease to conduct any acronautical
aclivity on the Alrport, including but not limited to charter flights, pilet tramning, aircrafi rental and
sightseeing, aerial photography, crop dusting, zerial advertising and surveying, air carrier operations, aircrafl
sales and services, sale of aviation petroleum products, whether or not conducted in conjunction with other
acronautical activity, repair and maintenance of aircraft, sale of aircraft parts and any other activities which
because of their direct relationship to the operation of aireraft can be regarded as an aeronautical activity,
such rights are nonexclusive and Authority has reserved the right to grant similar righis to others at the
Airport. The provisions of this subsection shall not confer any rights on Lessee which have not been
expressly granted to Lessee elsewhere in this Lease.

ARTICLE XIIT

GEMNERAL PROVISIONS

13.01 Motice. Any notice pertnitied or required to be given under the terms of this Lease shall be in
writing, addressed 1o the party to whom it is directed, and sent either {13 by certified or registered mail,
postage prepaid, return receipt requested or (2) by hand delivery, including delivery by any recognized
ovemight courier service, provided that there is a written record of the date of delivery, to the address shown
below or to such other address as either party may from time to time designate by written notice in
accordance with this Section:
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To Authority: Executive Director
' GREATER ORLANDO AVIATION AUTHORITY
Omne Airport Boulevard
Orlando International Airport
Orlando, Florida 32827-4299

To Lessee: Weingarten Herndon Plaza, 1V
/o Weingarien Realty Investors
2600 Citadel Plaza Drive
Houston, Texas 77008

13.02 Member Protection.  No recourse under or upon any obligation, covenant or agreement
conlained in this Lease, or any other agreement or document perlaining to the operations of Lessee
hereunder, assueh may from time b time be altered or amended in accordance with the provisions hereof, or
under any judgment obtained against Authority, or by the enforcement of any assessment or by any legal or
equitable proceeding by virtue of any statute or otherwise, under or independent of this Lease, shall be had
against any member (including, without limitation, members of Authonty’s Board and members of
Authority's citizens advisory commiltees), officer, employee or agent, as such, past, pressnt and future, of
Authority, either directly or through Authority or otherwise, for any claim arising out of this Lease or the
operations conducted pursuant to it, or for any sum that may be due and unpaid by Autherity. Any and all
personal liability of every nature, whether al common law or in equily, or by statute or by constitution or
olherwise, of any Authonity member, officer, employes or agent, as such, to respond by reason of any act or
omission on his or her part or otherwise for any claim arising out of this Lease or the operations conducted
pursuant to it, or for the payment for or to Authority, or any receiver therefor or otherwise of any sum that
may remain due and unpaid by Autharity, is hereby expressly waived and released as a condition of and as
consideration for the execution of this Lease.

13.03 This paragraph has been intentionally cmitted,

13.04 Authority Accesslo Premyses. Lessee grants Authority and ils authorized agents full and free
access o the Premises and all Improvements located thereon at all reasonable times during normal business
hours (on at least twenty-four (24) hours’ pricr notice - provided such entrance does not unreasonably
interfere with the use and operation of the Premises by Lessee or ils sublenants, except in the event of an
emergency) for the purposes of examining the same and seeing that all ofthe obligations of Lessee hereender
are being met and performed, and shall permit them to enter any building or structure on the Premises at any
time n the event of an emergency. Axthornty and its employees, licensees, inviless, agents, patrons and
suppliers, and its tenants and their employees, licensees, invilees, agents, patrons and suppliers, shall have
the right of vehicular and pedestrian access, ingress and cgress over all non-restnicied access sircets al the
Airport, but not within the Premises.
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13.05 City a5 Authority’s Successor. The Authority presently operates the Adirport under the
Operation and Use Agreement with the City, which provides that on its termination for any reason,
responsibility for operating the Airport would revert ta the City. Authority and the Lessee agree that on the
lermination for any reason of the Operation and Use Agreement between the City and Authority: (i) the City
shall be deemed to be the lessor hereunder, and (17) all references contzined herein to "Authority” shall be
deemed to refer 1o the City.

13.06 Relationship of Parties. Mothing contained in this Lease shall be deemed or construed by
Authonity or Lessee or by any third party to create the relationship of principal and agent or of partnership or
of joint venture or of any association whatsoever betwesn Authority and Lessee, it being expressly
understood and agreed that neither the computation of rent nor any other provisions contained in this Lease
nor any act or acts of the parties hereto shall be deemed 1o creale any relationship between Authority and
Lessee ather than the relationship of landlord and tenant,

13.07 Miscellaneous Provisions.

{a)  The section headings contained in this Lease are inserted only as a matter of
convenience end for reference, and in no way define, limit or describe the scope or intent of any provision of
this Leage,

(b)  Except as otherwise pravided herein, the provisions of this Lease shall bind and inure
10 the benefit of the successors and assigns of the panties hereto,

{c) Time i5 expressed to be of the essence of this Lease.

{d} In the event that any proceeding al law or in equily arises hereunder or in connection
herewith (including any appellate proceedings or bankruptcy proceedings), the prevailing party shall be
awarded costs, reasonable expert fees and reasopable Atlomeys' Fees incurred in connection therewith.

(&) This Lease was made in, and shall be governed by and construed in accordance with
the laws of the Suate of Florida. If any covenant, condition or provision contained in this Lease is held tobe
invalid by any court of competent jurisdiction, such invalidity shall not affect the validity of any other
covenant, condition or provision herein contained.

£ Lessee represents and warrants to Authority that, to the best of its knowledge, except
a5 may be disclosed in an addendum hereto, no member, officer, employee or agent of Authorily has any
interest, cither directly or indirectly, in the activities or business of Lessee to be conducted hereunder.
Motwithstanding the aforementioned, the Authorily hereby acknowledges that WRI, is a joint venture parter
in Lessee. Furthermore, the Authority acknewledges that interests in WRI are publicly traded. Accordingly,
a member, officer, employee or agent of the Authority may own, either directly or indirectly, an interest in
WRI.
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{g)  This Lease, together with the exhibits attached hereto, constitules the entire agreement

. berween the parties herelo with respect to the subject matter hereof, and any prior agreements,

representations or stalements heretofore made with respect ta such subject maiter, whether oral or written,
and any contemporanesus oral agreements, representations or statements are merged herein. This Lease may
be altered or amended only by written instrument exceuted by both parties hereto.

(hy  Words of pender used in this Lease shall be held and construed 1o include any other
gender; and words in the singular shall be held to include the plural and vice versa unless the context
otherwise requires,

(1) Lessee and the Authority represent and warrant to one another that no real estate
broker has been involved in this transaction. Lessee shall indemnify the Authority against any claim of any
broker claiming by, through or under Lessee. The Authority shall indemnify Lessee againgt any claim of any
broker claiming by, through or under the Authonty,

{) At the request of either party, the other shall with reasonable prompiness dehiver to the
Tequesting party a written and acknowledged staiement that this Lease is unmodified and in full force and
effect (or if there have been modifications, that the same 15 in full force and effect as modified and stating the
modifications), that to the best of the responding party’s knowledpe, the requesting party is not in default
under this Lease (or if the responding party has krowledge that the requesting party is in default, identifying
the default), and providing such other information with respect to the Lease and the relationship between
Authority and Lessee as may reasonably be requested.

(k) Simultanecusty with the execution of this Lease, the parties hereto shall prompely
execute a short form or memorandum of this Lease, in form attached hereto as Exhibit “H" and made a part
hereof which shall be recorded in the Public Records of Orange County, Florida.

13.08 Firg Protection System. Lessee shall, at its own cosl and expense, maintain in goed working
order in each building on the Premises where the same is required by applicable fire and safery standards a
first-class fire protection system, which Lessee shall cause 1o be certified as meeting all applicable fire and
safety standards upon installation, and recertified at least annually thereafter, by a qualified fire protection
system inspector with a copy of each such centification provided to Authomity.

13.09 Airport Security. Lessee shall have no access to the Air Operations Area of the Airport.
Lessec shail comply with all applicable regulations of the FAA relating to airport security (including, at the
Authority’s request and without limitation, all such regulations applicable 1o the Authority with respect to the
operalion of the Premises) and shall control the Premises so as to prevent or deter unanthorized persons from
obtaining access 1o the Air Operations Area of the Airport. Any fines or other penalties incurred by the
Authority as a result of Lessee’s breach of this Section 13.09 shall be included in the indemnification
provided lo Authority pursuant to Section 7.03 hereof.
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13.10 Compliance with Siomn waler Regulations. Lessee sgrees to comply with any and all
municipal, county, state and federal laws, ordinances and regulations with respect o all stormwater drainage,
retention and detention on the Premises,

13,11 Subordination.

(a) This Lease shall be subject ta: (i} all restrictions of record as reflected in the Public
Records of Orange County, Florida, on the Effective Date affecting the Premises; (i1} all federal, state,
county and city laws and regulations affecting the Premises and the use thereof; and (i) all other restrictions
of record affecting the Airport and the use thereof {10 the extent applicable to the Premises), and the
provisions of any and all existing agreements between the Authority and the City, and those between the
Authority or the City and the United States of America, the State of Florida or their agencies (provided, asto
13.11{a}ii} only, any such restrictions or agreements do not prevent the entirety of the Premises from being
used for the Permitted Use as provided in this Lease). This Lease shall alse be subject to any fulure
agreements between or among the foregoing relative to the operation or maintenance of the Airport, the
execution of which may be required as a condition precedent to the expenditure of federal, siate, county or
city funds for the development of the Alrpory, or any part thereol; provided any such future agreements will
not prevent the entirety of the Premises from being used for the Petmitted Use as provided in this Lease, All
provisions hereof shall be subordinate to the nght of the United States to ecoupy or use the Airport, or any
part thereof, during time of war or national emergency.

(b) In the event the Federal Aviation Administration or its successors ("FAA™) require
modifications or changes in this Agreement as a condition precedent to the granting of its approval or to the
obtaining of funds for the improvements of the Airport, (he Lessee hereby consents to any and all such
madifications and changes as may be reasonably required; provided, however, that in no event will Lessee be
required, pursuant Lo this Section, 1o accept an increase in the rent provided for hereunder, a reduetion in the
term hereol, a reduction in the size of the Premises or a change in the Permitted Use of the Premises.

13.12 Public Entity Crimes Law. The Lessee acknowledges the following notice:

A person or affiliate who has been placed on the convicted vendor list
following a conviction for a public entity erime may not submit 2 bid on a
contract to provide any poods or services to a public entity, may not submit a
bid on a contract with a public entity for the construction or repair of 2 public
building o publie work, may not submit bids on Jeases of real property o a
public entity, may not be awarded or perform work as a contractor, supplier,
subcontractor, or consultant under a contract with any public entity, and may
not transact business with any public entity in excess of 325,000.00 for a
periad of 36 menths from the date of being placed on the convicted vendor
list, '
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13.13 Radon Gas. Radon is a naturally occurming radicactive gas that, when it has sccumulated ina
building in sufficient quantities, Any present health risks to persons who are exposed to it over time. Levels
of radon that exceed federal and grate guidelines have been found in buildings in Florida, Additional
information regarding radon and radon testing may be obtained from the Orange County public health unit.

13.14 Hazardous Materials.

{a} Lessee shall comply with all applicable federal, state and local statutes, laws,
ordinances, regulations, rules, and judicial and administrative orders, and all Authonty nles, regulations and
requirements perlaming ta the prolection of the environment, including but not limited to these regulating
the use, stlorage, handling and disposal of Hazardons Substances. Antached hereto as Exhibit 1% iz a listof
all Hazardous Substances which Lesses is authorized 1o use, siore and handle at the Premises. Neither
Lesses nor any person on Lessee's behalf shall use, store or handle any Hazardous Substances at the
Premises not listed on Exhibit *T" hereto without the prior written consent of the Executive Director, Lessee
is nol authorized to dispose of an Hazardous Substances at the Premises. Provided, however, the Lessee
shall be permitted to use, store or handle (but not dispose of) small quantities petroleum preducts, cleaning
solvents, office supplies or other substances rouiinely used in the type ol business conducted by Lesses ai the
Premises without such prior written consent.

(b) For purposes hereof, “Hazardous Substances™ means any contaminant, toxic or
hazardous waste, or any other substance the removal of which is required or the use of which is restricted,
prohibited or penalized under federal, state, or local statute, law, ordinance, regulation, rule or judicial or
administrative order with respect to environmental conditions, health, or safety including, without limitation
asbestos or petroleum products.

(e} Lessee shall 21 all imes during the term of this Lease comply with the provisicns
of the Authonty's Hazardous Materials Policy, as it may be amended from time 1o time. The parties hereto
acknowledge that a copy of the Authority's Hazardous Materials Policy has been delivered to Lesses.

13.15 American With Dizabalities Act. Lessee shall at its sole cost and expense comply with any
requirements of the American with Disabilities Act and any other governmental requirements addressing the
needs of the disabled.

13.16 Quiet Epjovment. Authority agrees that, subject to Lessee's performance of the terms and
conditicns of this Lease, Lessee shall peaceably and quietly have, hold and enjoy the Premises in accordance
with the terms and conditions of this Lease.

13.17 Title to Premises. Authority hereby represents and warrants that the City is the owner in fee
simple of the Premises and that the Operaticn and Use Agreement is in full force and effect in accordance
with its terms. Furthermare, the Authority hereby represent and warrants that, to the best of its knowledge,
no event of defaull exists under the terms of the Operating and Use Agreement and that no event has
occurred with the passage of time or the giving of notice, or both, shall constitute an event of default under
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the terms of the Operating and Use Agreement.

13.18 endment and ate; { Prior . It is the intend of the parties hereto that this
Lease shall amend, reinstate and supersede, in its entirety, the Existing Lease Agreemeni from and after the
Effective Date of this Lease (including, but not limited to, all of the leases and agreements and amendments
thereto which are referred ta of Paragraph 30 of the Existing Lease A greement); provided, however, (a) the
substitution of this Lease for the Existing Lease Agreement shall not affect the Authority's nights to collect
any sums owed [0 il by lessee thereunder, al or accrued as of, the Effective Date of this Lease, (b) the
substitution of this Lease for the Existing Lease Agreement shall not affect the Authonity’s rights 1o be
indemnified by lessee as provided thereunder for claims arising out of acts or omissions cocwming prior to
the Effective Date, and (¢} ownerchip of the Improvements on the Premises shall not therewpon be
transferred to Authonty solely by virue of the substitulion of this Lease for the Existing Lease Agreement,
Furthermaore, the Authority hereby represent and warrants that, to the best of its knowledge, no evemt of
default exisis under the terms of the Existing Lease Agreement and that no event has occurred with the
passage of time or the giving of notice, or both, shall constitute an evert of default under the terms of the
Existing Lease Agreement. Motwithstanding the aforementioned, any operational issucs relating to any
subleases which are in exislence as of the Effective Date (i.c. the use, such sublenant’s right to assign or
sublease, and the sublessee’s right to renovate, repair or alier its space) shall continue to be povemned by the
relevant or applicable terms of (he Existing Lease Agreement; it being the intent of the parties hereto that
Lessee shall not be required to amend such existing subleases inorder to comply with any new or different
provisions that may be ecrlained in this Lease,

13.19 Force Majeure. I1f either party hereto shall fail to timely perform any of its obligations under
this Lease as a resull of strikes, lockouts or labor disputes, inabilily to obtain laber or materials, government
restrictions, fire or other casualty, adverse weather conditions nol reasonably foreseeable at the location and
time of year in question, by reason of war or other national emergency, acis of God or other causes beyond
the reasonable control of the party obligated to perform, then such failure shall be excused and not constitute
adefault under this Lease by the party in question, but only to the extent and for the ime ceeasioned by such
event. In the event the rights and privileges hereunder are suspended, Annual Base Rent under this Lease
shall not abate, and Lessee shall have the right ta make any claim against any third party permitted by law
and to receive any award pajd with respect to such claim. Inno event shall this provision excuse any failure
by Lessce to pay Annual Base Rent or any other payment obligation hersunder. Mor shall this provision
apply to any inability by Lessee to procure funds or obtain financing necessary to comply with Lessee's
obligations under this Lease,

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the parties hereto by their duly authonzed officers have caused this Lease
to be execuled in their names and their seals to be affixed herelo as of the day and year first sbove written,

AUTHORITY:

ATTEST: GREATER ORLANDO AVIATION AUTHORITY

By: ﬁ'\'m C-:Z.e i

Printed MameStaya Gardnay
Tile: interim Executive

By:
Printed Mame: py
Title:

T

Witness as to Authority Approved as to form and legality this (4 _day of! 201:';
for the use and reliance of the Greater Orlanda Aviation
Authority, only.
Marchena and {Graham, P.A.

ork-fa DENVORACHA045 5Bl 13 2051 4 SOPRGE 224, 010100 43

48



Witnesses as 1o Lessee LESSEE:

WEINGARTEN HERNDON PLAZA IV, a Delaware

Joint Venture

By: WETNGARTEN REALTY INVESTORS,
a Texas real estate inv&sl.ml rust, as

CERTIFICATE OF EFFECTIVE DATE

The Authority and Lessee hereby ecknowledge and agree that the Effective Date of this Leaze

pursuant to the terms of Section 1.09 hereof is JARaALY | iple 2065
ﬁuthgﬁn E Eg'
Initials Initials
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LIST OF EXHIBITS

EXHIBIT “A" - Conzent, Non-Disturbance and Avomement Apreement — City of Orlande
EXHIBIT "B" - Premises

EXHIBIT “C" - Site Plan

EXHIBIT “D" -~ Surety Performance Bond
ENHIBIT “E" - Surety Payment Bond
EXHIBIT “F” - Maintenance Standards

EXHIBIT “G" - Fee Owner's Subordination, Mon-Disturbance and Attornment Agreement - GOAA
EXHIBIT “H" - Short Form of Lease

EXHIBIT "I — List of Hazardous Substances
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EXHIBIT “A"
Consent, }-\Igg.-gisllrhgnu and Attoroment Agreement

KNOW ALL PERSONS BY THESE PRESENTS, THAT:

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which are
acknowledged by CITY OF ORLANDO, a municipal corporation ("City"), and in its capaeily as owner of
fee simple title 1o the Premises described in the foregaing Orlande Executive Airport Amended and Restated
Lease Agrecment (the "Lease") between the GREATER ORLANDO AVIATION AUTHORITY
("Authority”) and WEINGARTEN HERNDON PLAZA JV, a Delaware joint venture, its successors and
assigns (collectively, "Lessee™), City hereby covenants and agrees as follows:

I. Definitions. Unless otherwise defined in this Consent, Non-Disturbance and Attomment
Agreement (this "Consent™), capitahized terms used in this Consent shall have the meanings ascribed o them
by the Lease,

2. Consent. Cily acknowledges and agrees that substantial benefit will be derived by City and
its residents by virtue of the exccution and delivery of the Lease by Authority and (he execation and delivery
of this Consent by City. City hereby approves the Lease and consents to the execulion of Lease by Authority
and delivery of the executed Lease fo Lessee. At the request of Authority or Lessee, City shall promptly
exccute and deliver a short form of the Lease and this Consent, in form reasonably acceptable to the
requesting party and City, which may be recorded in the public records of Orange County, Florida

3 Non-Disturbance. Provided that Lessee does not default beyond the applicable grace period
in the performance of Lessee’s obligaticns under the Lease, City shall not disturk the use, ccoupancy and
possession af the Premises by Lessee pursuant to the Lease. This non-disturbance agreement by City shall
continue in effect throughout the initial jerm and each renewal lemm of the Lease without regard to the
existence or status of the Operation and Use Agreement.

4, Attornment. If the Operation and Use Agreement expires or is terminated early for any
reason, including but not limited to a defaull by either Authonty or City under the Operation and Use
Agreement, the Lease shall automatically continue in full force and effect as a direct lease between City, as
lessor, and Lesses, as tenant, for the remainder of the Lease term, as may be renewed. Commencing upon
Lessee's receipt of written notice from City of the expiration or early termination of the Operation and Use
Agreement, Lessee shall tender all futare performanee under the Lease directly 1o City, The expiration or
termination of the Operation and Use Agreement fer any reason whatsoever, including but not limited to a
default by either Authonty or City, shall not cause a termination of the Lease and the Lease shall continee in
full force and effect, and shall bind City and Lesses, in accordance with its terms. If the Lease becomes a
direct lease between City and Lesses pursuant to this provision, City agrees that Lessee shall receive credit
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for all rent and other payments delivered 1o Authonty by Lessee pnor to Lessee's receipt of the above-
mentioned demand from City.

5. Options. Provided that Lessee does not default bayond the applicable grace period in the
performance of Lessee's obligations under the Lease, City agrees to honor Lessee's options to renew the
Lease in accordance with Section 4.02 of the Lease for up lo a total lerm of ffly (50) years. City’s
agrecment 1o honor Lessee’s options (o renew shall ind City without regard to the exisience or status of the

Operation and Use Agreement, and even if the Operation and Use Agreement expires or is terminated during
the initial lease term or any renewal lease term.

. Status. City certifies effective as of the date of execution of this Consent by City, that City
owns all right, title and interest of the landlord under the Operation and Use Agreement, that the Operation

and Use Agreement remains in full force and effect, and that the Operation and Use Agreement is in good
standing.

IN WITNESS WHEREOTF, the parties have executed this Agreement as of the date indicated below
their respective signatures,

CITY:
ATTEST: * CITY OF ORLANDO
By:

Printed Name , Mayar
Title

WITNESSES AS TO CITY:

Signature
Printed Name

Signature
Printed Name
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EXHIBIT “B"

Premises
TRACT “A™

All that certain parcel of land lying and being in Orange County, Florida, and more particularly described as
follows:

From the Norihwest comer of Section 29, Township 22 Seuth, Range 30 East run South 00 degrees 33
minutes 56 seconds East zlong the Westerly line of said Section 29, a distanee of 250 fest 10 a POINT OF
BEGIMMING,; continue thence Scuth 00 degrees 33 minutes 56 seconds East along said Westerly line of
Section 2% a distance of 227.37 feet, to a point on the Northeasterly line of the approach zone to runway 13-
31 as shown on the Master Plan of Hemdon Municipal Airport; thence South 43 degrees 27 minutes 41
seconds East along said Northeasterly line of said approach zone a distance of §33.35 feet; thence South 01
degrees 32 minutes 19 seconds West, a distance of 50.00 fzet; thence South 43 degrees 27 minutes 41
seconds Eaest, a distance of 277.00 feet; thence Morth 88 degrees 56 minutes 19 seconds East, a distance of
113.00 feet; thence North 43 degrees 56 minutes 19 seconds East, a distance of 43.00 feer; thence North B8
degrees 56 minules 19 seconds East, a distance of 943,86 feel; thence North 00 degrees 45 minutes 06
seconds West a dislance of 475.07 fect; thence South 8% degrees 46 minutes 09 seconds West a distance of
26.97 feet; thence North 00 degrees 28 minuies 31 seconds West, a distance of 274.49 feet to a point on the
Southerly right of way line of State Road #50; thence South 88 degrees 56 minutes 19 seconds Wes! along
said Southerly right of way line of State Road #50, a distance of 128640 feet; thence South 00 degrees 33
minules 56 seconds East, a distance of 200 feet; thence South 88 degrees 56 minutes 19 seconds West a
distance of 50 feet to the POINT OF BEGINNING.

TOGETHER WITH:
RACT “B”

The West 50 feet of the South 200 feet of the North 250 feet, Section 29, Township 22 South, Range 30
East, Orange County, Flonda. Said lands also described as follows:

All that certain parcel of land lying and being in Orange County, Florida, and more particularly
described as follows:

From the Northwest comer of Section 29, Township 22 South, Range 30 East, run Scuth 00 degrees
33 minutes 56 seconds East along the Westerly line of said Section 29, a distance of 50 feet o a
POINT OF BEGINNING, continue thence South () degrees 33 minutes 56 scconds East, along said
Westerly line of Section 29 a distance of 200.00 feet, thence North B8 degrees 50 minutes 19 seconds
East, 50.00 feet; thence North 00 degrees 33 minutes 56 seconds West, 200.00 feet to a point on the
Southerly nght of way line of State Road #50; thence South 38 degrees 56 minutes 19 seconds West
a distance of 50 fee! to the POINT OF BEGINNING.

Tracts *A" and “B” contain 22.52 acres more or less,

a5 1EVORA D4R SR TV 200 4 R00PKGGE 594010100 48

53



EXHIBIT “C”

Site Plan
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HERNDON PLAZA

Colonial Boulevard and McQuire
Orlando, Florida_
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EXHIBIT “n"

E F 51 PN, i 1]
FERFORMAMNCE BOND FORM

GREATER ORLANDO AVIATION AUTHORITY

KNOW ALL MEN BY THESE FRESENTS that . .
hereingfler referred %o as Principal, and . B carporation
organized under the laws of the State of and licensed to do business in the State of
Florida, hereinafler referred 10 a8 Surecy, ars held and firmly boond amto the Grester Orlando Aviation
Authority = Obligee, hercinafler referred w  as  Lessos, in the Femal 5Sum  of
DOLLARS (8 ), for the payment of which sum well and
traly made, Principal and Swreny bind curselves, our heirs, personal representatives, succedson and assigns,
jointly and severally, firmly by these presents,

WHEREAS, Principal has beased from Lessor real property al the Orlando Executive Aisport, in
accordance with that cerlain Amended and Restated Lease Apresment, dated , 2005,
which is incorparated herein by reference, made a part hereof, and 15 hepsinalter referred 10 a2 the LME amel

WHEREAS, Principal has by wnllen agreementdated , entered indo & contract,

hereinafier referred 1o as the Comiraes, with . herginafber referred 1o 28 Contracior, for
the comstruction of improvemenis 1o the above-described real property i accordance with the |:||=.11: s
specifications prgparedh:.r d.a.lﬁl . wihich were

approved by Lessor, and which are incorporated herain by u!’mm:: and made 3 uarl. h::r:uF lnd which are
hereinafter referred to as the Plans and Specifications; and

WHEREAS, umder the terms of the Lease, Principal is permitted or reguired to complele the
improvemnents to the above-described propenty in accordance with the Plans and Specifications and the
requirements of the Lease, and i also required to provide & bond guarantesing the faithful performance of
such improvements by the Principal and the Coniractor or such replacement contractors &s Priocipal may
employ; and

WHEREAS, Surety 15 authorized to do busimess in the S1ate of Florida;

NOW, THEREFORE, the condition of this abligation is such that if Prineipal, by and through
Contrector or such replacement contraclors as Principal may employ:

Prompily and faithfally completes and performs such imarovemenis in secordance with the PRans snd
Specifications, the Contract, and the pravisions of Section 3.00 of dee Lease, in the tme and manner

prescribed therein {provided, however, Surety's obligations under the Lease shall pertain only to the
provisions of Section 3.02 of the Lease, and Surety shall nod be bound 10 perform any ocher obligalions of

ErHEeEVTIRACRAD 31 1R I A L0 RRA RS 01 0D 50

56




Lessee under the Lease including, without Hrmitation, poyment of renl, taxes, msurancs arother sams payable
by Lessee and'or performance of any maintenance, repair or operationsl obligations under the Lease),

Pays Lessor all logses, damages (liguidated or actual), mc lading, bot not limited to, damages caused
by delays in performance of the Principal or the Contractor, expenses, cosls eand atomeys’ fees, includng
1hose meurred 10 appellale proceedings, that Lessor sustaing resulling diresily ar indiresily from faloes af
he Prinr_lpl.'l ar the Conlracior o cumpkw the improvereents in atcordance with the Plans and
Specifications or the terms of the Congract, or from any bresch or defaul! by Prmcipal or the Contractos
under the provisions of Section 3.02 of the Leass in connection therewith, ard

~ Pays Lessor all losses, damages, expensss, costs, allarmeys' fees and other legal ¢osls (mcluding, but
nat limited to, thess for investigative and legal suppont services), including thoss incumed in appelizie
proceedings, that the Lessor sustains resulting directly or indirectly from conduct of the Principal or the
Contracior, mcluding, bul not limited 1o, wanl of care or sall, nepligence, patent mfngement, or
mientionally wromgful conduct on the part of the Principal or ithe Contractor, their officers, agents,
employees or any elher person o7 ntity for whom the Principal or the Contracter are responsible, then this
bond is void; otherwise it shall remain in full force and elTect.

In the event that the Principal, individually or by and through the Coniractor or sech replacemsnt
contraciors as Principal may employ, shall Fail to complete the improvements in accondances with the Plans
&nd Speci fications or the leems of te Cortracl, o 10 perform any of the lerms, covenants and conditions of
Section 3.02 of the Lease during ihe period in which this Performance Bond is in effect, the Surety shall
remaim liabbe 1o the Lessar for all such loss or damage, including reasonable sttormeys' fees and other legal
costs resulting from any failure to perform up lo the amount af the Penal Sum.

In the event that the Surcty fails to falfill its chligations under thas Performance Bond, then the
Surely hall alse indeminify and save the Lessar harmiess from &ny and sl boes, damage, cost and expense,
mcluding reasonable atiomeys’ fees and other legal costs fixr all trizl and appellate procesdings, resulting
directly or indirectly from the Surety's failure s fulfill its obligations hereunder. This paragraph shall
survive the termination or cancellation of this Performance Bond.

The Sursty's obligations hereunder shall be direct and immediate and nol conditional or contingent
upon Lessor's purswit of iis temedies ogains Principal, ond shall remain in full force and effect
notwilhsianding (1) amendments or madifications to the Leass or the Coptract enlered imte by Lessor,
Principal andior Contracior without {he Surety’s knowledge or cansent, (i) waivers of compliznce with or
any defanlt tndes the Leate or the Contract granted by Lessor o Prntipal or by Principal ta Contracter
vaithow the Surety’s kmowledge or conseni, (i) the discharge of Principal from its obligations under the
Lease or the Contrect ad a result of any proceeding mitisted under The Bankrupicy Code of 1978, 85 the
samemay be amended, or aay similar state or federal law, or any imitation of the lisbility of Priocipal ocils
sglate as a result nfn.n_'p such pnme:ding;. ar {iv] any other actiom taken |:|j-' Lessoror Pﬂh:ipnl ar Conlracior
that would, in the absence of this clause, result in the release or discharge by operation of law of the Surety
from its obligations hereunder.
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The institution of suit upen this Bond is subject 1o a statute of limalations of four (4) years for claims
arizing cul of the actual consiruction of improvements and five (5} vears for all cther claims anising out of
this written coniract, a5 sat forth in Seetian 95.11, Florida Siatutes.

Any ehanges in or under the Lease or the Cantrast and compliance or noneomplianes with any
formalitics connected with the Lzase or the Contract or the changes thereain shall nod affect Surety's
obligations under this bond, and Surety hereby wadsves notice of any seh changes. Furthér, Principal and
Surety ackrowledge that the Penal Sum of this bond shall increase or decrease in accordance with approved
changes or viber modifications 1 the Lease aneléor the Contract,

1N WITNESS WHEREOQF, the Principal and Surety have execuled this imstrument under their
several seals on the day of . , the name and corporate seal of each
corporate party being hereta affixed and these presents fully signed by its undersigned representative,
pursaani 10 the suthonity of its poverning body.

Sigmed, sealed and deliversd
in the presence ol

“FRIMCIPAL™
Print Mame:
By:
Prim Name: Mame:______
Title:
(SEAL)
"SURETY™
Preni Marme:
By:
Print Name: Name:
Title:
{SEAL)
wil: s NEVDRATWAMASE 1 T 2AG5U S100PMGEE5L D101H 52
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(Coumessigned by Florida

Regisiersd Agent)

MNOTE:IfPrinzipal and Surety are corporations, the respective corporale seals shall be affived and anached.
Surety shall execute apd attach a certified copy of Power of Attarmey Appeinting Individusl Attomey-1n-Fack
for execution of Performance Bend on behall of Surety.
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EXHIBIT “E™

RM OF 5U AVMENT BOND
PAYMENT BOND FORM

GREATER ORLANDO AVIATION AUTHORITY

EMOW ALL MEN BY THESE FPRESENTS that

, hereinafier referred to as Principal, md __ o .
. B corposation orgenized under the laws of the State of and
licersed to do business in the Stzie of Florida, hereinafler referred 16 as Surety, are held and Grmly beund
unta the Greater Orlando Aviation Awthority, as Obligse, hereinafler referred to as Lessor, in the Penal Sum
af DOLLARS(3__ ) forthepayment ofwhich sum well and
truly made, Principal and Surety bind oursebves, our heirs, personal representatives, successors and assigns,
Jamtly and severally, firmly by these presents,

WHEREAS, Principal has leased from Lessor real propeny al Orlande Executive Alrpon, in
accordance wilh that cevtain Amended and Restated Lease Agreemen dated 2005, which i
incorporated herein by reference, made a pant bereof, and is hereinafter referred to as the Lease, ard

WHEREAS, Frincipal hag by written agreement dated enterad indo a coniract,
heremafier referred to as the Contract, with _  heremnafter referred o as Contracior, for the
construchion of improvements to the above-described real property; and

WHEREAS, under the terma of the Lease, Principal is required to indemnify and hold harmless
Lesaor frorm and againat any and all elaims of claimans, ae defined in Sections 2550501} and 713.01(16),
Florida Statuies, for improvements to the sbove-described real property, and is also required Lo provide a
bond protecting e nights of such claimands o payment for services, labor, materials or supplies used
directly or indirecily in the prosecution of the improvements to the above-described real property; and

WHEREAS, Surety [= authorized Lo do business in the Swte of Flonda;

NOW, THEREFORE, the condition ol this obligatien is such that if Principal shall prommpily make
payments 1o all clumants as defined in Sections 255.05(1) and 713.01(16), Florida Statules, supplying
Principsl ardfor Contractor with gervices, labor, materials, or supphies, wsed direcily or indirectly by
Principal andior Contractor in the prosecution of Lhe improvements te the above-deseribed real property as
provided for in Section 3.02 of the Leass and in the Contract, then this obligation shall be void; othereise, it
shall remain in full force and effect, subject, hewever, o the following comditions:

1. This bond is furmnished for the purpose af complying with the requirerments of Section 255,05,
Florida Siatutes, to the exient applicable; and for the purpose of exempiing any legal or equitable interesi in
real property owmed by Lessar or the Principal from liens, and complying with the requirements of Section
713.23, Flonda Statutes, to the extent applicable. 1t is a specific condition of this bond that a claimant’s right
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of action on the bend is limited to the provisiens of Seciions 255.05 and 713,23, Florida Stansies, including,
but med limibed te, the one-year bme Limitation within which suits may be beonghi:

2. Therefore, a claimant, except a labarer, wha is nat in privity with the Principal and who has
not received payment for his services, labor, materials or supplies shall, within forty-frve (45 days afier
beginning 1o furnish services, laber, materials or supplies for the prosecution of the work, fumish the
Principal with a natice that he int=nds te Jook to the bond for protection. Any claimant who has not recsived
payment for his services, labor, materials or supplies shall, within ninety (90} days afier performance of the
services of kabor or completion of delivery of the materials or supplies, deliver 1o the Principal and to the
Surety wrilien nodice of the performancs of the services or labor of delivery of the malerials or supplies and
of the nonpayment. Mo action for the services, laber, matenals or supplies may be instiluted against the
Principal or the Surety unless both notices bave been given. No action chall be instirwted against the
Principal or the Surety on ihe bopd after one (1) year from the performance of the services ar labor or
completion of the delivery of the maternials or suppliea.

The Surety's obligations hereunder shall remain in ful] force and effect nobwithstanding (i) amendments or
modifications 1o the Lesse or Contract entered inte by Lessor, Principal andfor Contraclor without the
Burety's knowledge or consent, (1) waivers of compliance with or any defasly ander the Leass or Contrace
granted by Lessor to Principal or by Principal to Contractor without the Surety's knowledps or consent, (iit)
the descharge of Principal from its ohligations under the Lease or Contract as a result of any procesding
inttizted under The Bankruptey Code of 1978, as the same may be amended, or any similar siate or federal
law, or any limitation of the Liability of Principal or its estate as a resalt of any such proceedimg, or [iv) any
other action faken by Lessor, Prineipal or Coniracior that would, in the absence of this elause, resull in the
reiease or discharge by operation of law of the Surery from its obligations hereunder.

Any changes in or under the Lease or Contract and eompliance or noncompliance with any formalities
connected with the Lease ar Contract ar the changes therem shall not affect Sursty's obligations under this
bend, and Suarety hereby waives notice of any such changes. Further, Principal and Surety acknowledpe thal
the Penal Sum of this bond shall incresse or decrease in sceordance with approved changes or other
madifications to the Leage andfor the Contract,
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IN WITNESS WHEREOF, the Principal and Surely have execated this insiroment under their
several geals on the day of . , the name and corporate geal of sach
corporale pary being hereto affized and these presents fully signed by is undersigned repressniative,
pursuant o authomty of jis governing body,

Signed, sealed and delivered
in the presence of ;
“PRIMNCIPAL"
Frimt Mame:;
By:
Primt Name: Mame:
Title:
(SEAL]
CEUHETY™
Print Name:
By
Print Mame: Hame:
Title:
(SEAL)
(Coumtersigned by Florida
Regiztered Apgent)

MOTE:If Principal and Surely are corporations, the respective corporate s=als shall be 2ifixed and sitached.
Surety shall execute and attach a certified copy of Power-of-Attomey appainting indrvidual Attarney-in-Fact
for execution of Payment Bond on behalf of Surery.
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BIT “F"
temal ards

The Premisss and the Improvements shall be maintained to class "A™ standards associated within the
shopping center community in the Orlando marketplace, including, bat not Kmdted wa, the following:

1. Monthly an-site inspectians of the Premiges and the Improveme=nts by the designated Property Manager;
1. Using qualified and mesured contracton, supervise:

- Parking lot sweeping not l=ss than three {3) times per week, consistent with the Premises’
needs;

" Telaintenanos or porter service on g regular bagis, including rash removal,
tomman area cleaning, pressure washing;

. Wezkly landscaping services, as required during the year, including recurring services, plus
additional detail wark;

. Annuals ( Dowers) will be planted quarterly, the irmigation system will be checked monthly
and tres irimering will cecur anmually,

. Monthly pest contral for buibding exierors;

. All Commen Area lightng on a quarterly basis; make repairs 1o all lighting fintures {poles,
undercanopy lighting, secunity lights, pylans) following inspection; and

- All other necessary servicss which may be required 19 maisldin the Premises;
3, Perform or cause to be performed the following:

L Paint the Shopping Center every three (3) to five (5) years;

- Routinely repair, as needed, parking lol surface of overlay 25 necessary; and

. Moniter reol with preventative mainlenance program o an 2aival bas:s; bedget accondingly
far major replacements.
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EXHIBIT ="

Fee (Owner's Sobordination, Non-Distarbance and At -

Prepared By and
When Recorded Return To:

i NATL -IMSTURBANCE
T

THIS FEE OWHNER'S SURORDINATION, MON-DISTURBANCE AND ATTORNMENT
AGREEMENT (the "Agreement”), made and entered into this ____ dayof by and
etween the GREATER ORLANDO AVIATION AUTHORITY, a public and govemmental body existing
under and by virtae of the laws of the State of Florida (the * Authority™), and o the
"Sublessee™).

WITNESSETH:

WHEREAS, pursaant 1o an Operation and Use Agreemnent dated Septerber 17, 1976, with the City of
Orlanda, City Documend Mo, 13260-1, as amended (coflectively, (he “Operation ard LUise Agreement™), the
Authosity conirols, operates and maintains an airport in Orange Coanty, Flornda known as Orlande Executive
Adrpart {the * Airpont'); and

WHEREAS, Authority, & lessor, and ‘Weingarten Hemdon Flaza TV, a Delaware joint ventare {lhe
“'Lesoee™), 85 Jessee, entered into that certaim Amended ond Resiated Leate A gresment dated .
2005 (the “Primary Lease"), under which Lessee leased certam land located &l the Alrport from Authority, as
mare particularly described on Exhibit “A™ aftached hereto and made a part lerecl (the “Premmses') for the
purpose of eperating a shopping center &nd sitendant facilities on (e Premmises, and

WHEREAS, the initial term of the Primary Lease expires on August 31, 2003, with two {2) renewal
options for ten {100 years each; and

WHEREAS, Lestee and Sublessee have, with the consent of Authority, entéred into @ Sublease

Agreement dated {the “Sublease™) for a square fool portion of the
Premises as more panticularly deseribed i te Sublesxse (the *Subleased Premises™), & copy ol which has been
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provided to the Authariry by Lessee; and

WHEREAS, Lessee and Sublessze have requesied the Autharity 1o enler into an agresment mot o
disturk Soblessee in its possession of the Subleased Premises as a result of a default by Lesses under the
Primary Lease or as a resull of a lemmination of the Primary Lease.

MOW THEREFORE, in consideration of the premises and of the mutsal covenants hereinafier
contaned, the parties do hereby agree as fallows:

1. Consent. The Authanty herchy consents to the Sublease.

2, Subordination. Subyject to the terms of this Agreement, Sublessee’s interest in the Subleass and
all rights of Sublesses thereunder, inchuding, buat not limited w, any fight o extend the berm, shall be and hershy
&re declared to be subject 1o and sebordinate to the Primary Lease and the nghts of the Authority thereunder,
The term Primary Lease, as used herein, shall include amy and all amendmenis, supplements, modifications,
extenshons and replacements thereol from time to time.

1 Mon-Disturbanee. The Authority covenants and agrees, that in the event the Promary Lease shall
termingle for amy reasan oc in the event Lesses's might ke passession of the Premises shall ierminale for sy
reason (including, bul not limited 1o, voluntarily, by operation of law or by reason of a defsall thereunder by
either party therstn or otherwise) before the expiration of the term of the Subleass (irclading all available
renewals thereof; provided such expiration dale of the Subleass is prior fo the expiratien dale of the Primary
Lease, as the same may be stended parsuant 1o the terms thereof) the Authority covenants and agrees with
Sublessee thal, 5o long as Sublessee 1= nal in default under the terms of the Subleass bevond any applicable
natice and cure period, then:

A, Thie Autharity, and anyons claiming by, through or under the Authority shall nat, in e
exercise of any rights arising out of the Primary Lease or at baw: (i) terminate, disturb, diminish
or m any way adversely alffect the Subbsase, Sublesses's rights as o the Sublessed Premises
under the Sublesse; or (i) interfere with, in any manner, Sublessee’s use, possession or
cajoyment of the Subleased Premises or of the rights, privilkeges and easements of Sublesses
under the Sublexse, for the term remaindre under the Sublesse (ineluding all svalsble renewals
and extensions thereof), by reason of the termination of the Primary Lease or any other sction
ar proceeding taken by the Awthority with respect 1o Lessee’s intsrest in the Premises, and the
Sublease shall conlinue a5 @ direct lesse between the Authority and Swblesses withowl the
necesiity of executing & mew subleass or other instnument.

. The Autharity will not name of join Sublessee &8 a party of atherwise in any action for
evictian of Lassee ar 1o terrninale the Primany Leace,

d. Anromepent. Sublesses covenants and agress that upon e bermination of the Primary Lease for
any rersan of upon the termination of Leases's right to podsession of the Premises under the Primary Lesse for
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any reasen prior to the expiration date of the Subleass (incleding all zvailable renewals; provided such
expiration date of the Sublease is prior ta the expiration date of the Primary Lease, as the same may be
exlended pursuant o the terms thereof), and upon written request from the Authonty, Sublesses shall atiom to
and recognize the Authority or the Authority's successors and assigns, 55 its landlard under the Sublease for the
balance then remaining of the term of the Sublease including any extensions, subject to all of the terms of the
Sublease, and any amendments thersio, Following receipt of writien notice from the Authoriry, that Lesses's
rEgnt 1o possesmon under the Prmary Leass has boen termimated, and demanding payment be made directlyby
Sublessee 1o the Authority, Bubless2¢ covenamts and agrees as a condition of the execulion of this Agreement
by the Authority, to comply with all of the terms of ihe Sublease, including the payment directly to the
Autharity of all sums due in accordance with the terms of the Sublease, and agrees 10 be bound directly o the
Autheority porswand to the erms of the Sublesse.

5. Sublease Teyms Following the Termination of the Primary Lease. Following (he terrmnation of
the Primary Lease or the termination or Lessee"s ight to possession of the Premises, prior to the expiration of
fhe Subleses the Subleass beam shall remain in full foree and effect for the baiance of the Sublease term and
any renewals thereof, provided, farther, in no event shall the Authority be:

a Trable for any act or omission of sy preor landlord (including Lessss) prior to the time
Lhe Awlhority takoes possession of the Premises, except (o the extent that such act or amission is of a contioung
nature, such as, for example only, a repair obligation; or

b. bound by any payment of rent or additional renl made by Sublessee to the Lessee for
mare than one month in advancs; ar

c, bourd by any amendment, modification, rerewal, of extension of the Sublease withouwt
the written consest of the Authenly, or

d. subjiect to any affsets or defenses which Sublessee might have spainst any prior landlord
{inchsding Lessse), except 10 (he extent that the Autherity has received the benefit of the act of the Tenant
givwing nse ko the Aght of off-set, such as, for example, relie] of an obligation that would saberwise have been
paid by the Avthority as landlord; o

=8 bound by any secunity deposil not actoally delivered to the Authonity.

. Mothing comtained in this Agreemvent shall be deemed o reducs or sbrogate any rights of
Sublessee 1o cure any default of the Lesses under ihe Sublease in accordance with and subjsct 1o the provisions
ofthe Sublease andior to deduct from rental such amounts which Sublesses may be entitled 1o 50 deduct undey
the provisions of the Sublease,

7. Motices. Any notice permitied or required ko be given undes the terms off this A greemestt shall
lpe inwriting, ddressed to the party 1o whom it is directed, and sent sither (1) by cestified or registered mail,
postage prepad, retumn feceipd requested or (2) by hand delivery, inclading delivery by any recogmzed

o EVORACRAE 3w TR 4 1-C0P RSS20 012100 m

66



overmight counier service, provided that there is a writien record of the date of delivery, 1o the address shown
below or to such other address as either parly may from lime to time designate by written notice in
accoriance with this Section:

If to Sublesses:

JR—

Adime

If to the Awthority: Executive Director
GREATER ORLANDO AVIATION AUTHORITY
Cme Ajrport Boulevard
Orlando International Airpan
Orlando, Florida 32517-4399

B Rights 1o Sublessor. The Authority agrees that the exercise by Sublessee of any of the rights,
remedies and options contained in (e Suklease shall nol conslibute a defanlt under the Primary Lease,

o Provissons 1o be Seli-Operative. The faregoing provisions shall be sslf-operative and effective
without the execution of any further instruments on the part of any party hereto; provided, however, that af such
time a5 the Primary Lease may termingte o the Authority may olherwise succssd to Lessee"s imereat under the
Sublease, Sublesses agress 1o execute &nd deliver to the Authority such other instrumeni(s) as may from time fo
time reasonably be requested 1o confirm the same, and the Authosity agrees to do likewise.

10, Modification o Agreement This Agreement may not be modified other tham by 2n agreement
in writing sipaed by the partes bersio or by Lheir respective suesessoTs in inlerest.

1l.  Enforcement of his Agreement. All rights of the Authority ard Sublessee berein may be
enforeed by direct action of one against the other or by and between their respective successons and assigns,
withaut any need o join Lesses or its suceessors and assigns.

12 Bucomzors ond Assipng. This Agresment shall imure ta the benefit ofand be binding upoan the
parties hereto and their respective transferess, personal representative, succesiors and assigna.

[SIGNATURE PAGES TO FOLLOW]

ol T CHRACTAH 95| P 3 DR S84% 001 00 6l

67



i I WITHESS WHEREQOF thi Pariies have axecoted hai Agreement on Lhe day and year firsl above
wrilten.

GREATER QRLANDO AVIATION AUTHORITY
L

ATTEST: . Enecutive Director
Secratary

Date:

APFROVED AS TO FORM AND LEGALITY
Om the day of

for the vse and rehance of the

Greater Orlando Aviation Authority, only.
Marchena and Graham, PLA,

Counsel

By
Marcos R, Marchena

STATE OF FLORIDA
COUNTY OF ORAMNGE

The foregoing mstnamenl was acknowledged beforeme thas __ dayaf by

whe is the Execulive Director of the GREATER CRLANDO AVIATION

AUTHORITY and wha is the Secretary of the GREATER ORLANDO

AVIATION  AUTHORITY, wha are  personally  known w0 me  or  prodoced
a5 denti fication,

Hotary Public
[SEAL] Printed Mame:
Commission Expires:
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[sub-lessee)

By:
Printed Name, Name
Title:
Digie:
Printed Name
STATE OF FLORIDA
COUNTY OF ORANGE
The foregoing instrumend was acknowledged before me this day of Sy
, whoia the of the and whao is persanally known
o e or prodoced as identification.
HModary Public
{SEAL] Prired Mame:,
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MHE OF

KNOW ALL PERSONS BY THESE PRESENTS, THAT:

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and safficiency of which are
acknowledged by the CITY OF ORLANDO, a municigal corporation {the “City”), and in its capaciry as
owner of fes simple title bo the Premises betwesn the Authonty and Sublessce, the City hereby joms inba and
consents to the Agreement, and hereby agress that in the event the Operstion and Use Agreement expires or
i5 terminated for any resson, including, but pot Bmited 1o a default by either the Authonty or the Crty under
the Operation and Use Agresmend, the Sublsase amd this Agreement shall sutomatically continoe in full
foree and effes) s & direct agreement between the Cityand the Soblesses for the remainder af the term of the
Subleass (intluding all available renewels thereof), and the City herely agrees 1o henar the Autharaty®s
rights and obligations under the Sublesse and this Agreement from and after the datz of termination or
expiration of the Cperation and Use Agreement.

ATl terms nat defined herein shall have the meanings sserhed (o ther in the Agresment,

IN WITNESS WHEREOQF, the undersigned hag signed this Consent of City.

CITY:
ATTEST: CITY OF ORLANDO
By:
Primted Mame: Printed Name:
Title: Title:
WITMNESSES TOD CITY:
Diate:
Signalure
Printed Mame:
Signature
Printed Name:_ .
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STATE OF FLORIDA ]

} 55:
COUNTY OF ORANGE )]
The foregoing Consent of Ciiy was acknowledged hafore me this day of
by and
a3 the and e

, Tespectively, of the CITY OF ORLANDO, a mumicipal corporation.  They are
personally known (o me,

MOTARY STAMP: Printed Mame:___
Title: Notary Pablic
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g
LEGAL DESCRIPTION OF THE PREMISES
TRACT “a"*

Al tht certam pascel of land lying and being in Orangs County, Florida, and mare pacticularly described 25
follows:

From the Morthwest comer of Section 19, Township 22 South, Range 30 East ran South 00 degrees 33
minutes 36 seconds East along the Westerly line of sasd Scetion 29, 8 distance of 230 feet 1o a POINT OF
BEGINMING; continue thenee South 00 degrees 33 minutes 56 secomds East along said Westerly line of
Section 29 a distance of 227 37 feet, to & point on the Northeasterly line of ihe approach zone to renweay 13-

31 as shown om the Master Plan of Hemdon Mundcipal Alrpor; thence South 43 degrees 27 minutes 41

seconds East along said Mortheasterly line of s2id approsch zone a distance of 133.35 feet; thencs Sowlk 01

degress 32 minvies 19 seconds West, a distance of 50,00 feed; thence South 43 degrees 27 minutes 41

seconds East, a distance of 277.00 feet; thence Morth B8 degrees 56 mamstes 19 seconds East, a distance of
11300 feer; thence North 43 degrees 56 miputes 19 seconds Exa, 2 distance of 43,00 feet; thence North 88
deprees 56 minutes 19 seconds Eosl, a distance of 943,86 feet; thence North 00 degrees 45 minutes 05
seconds West a distance of 475,07 feet; thence Souih 5% degrees 46 minutes (9 seconds West a disfance of
26.97 Feet; themee Narth 00 degrees 28 minutes 31 seconds Wesl, a distance of 274.4% feel 10 a point on the
Southerly righl of way line of State Road #50; thence South BB degrees 36 minates 19 seconds West abong
sard Sowtherly r.ighl ol way line of S1ale Road 050, a distance of 12856.40 feets thenee Saull 00 degrae 31
minmles 56 seconds East, 3 distance of 200 feel; thence Soath B8 degrees 56 minutes 19 seconds West &
digtance of 5 fzet to the POINT OF BEGINIMNING,

TOGETHER WITH:
IRACT “B"

The West 50 feet of the Sowth 200 feet of the Morth 250 feet, Section 19, Township 22 South, Range 30
East, Orange County, Florida, Sawd lands alse described as follows:

AR that certain parcel of land lyirg and being in Orange County, Florida, and more particalarly
described as follows:

From the Morthwest comer of Section 29, Tewnship 22 Souath, Range 30 Eas, run South 00 degrees 33
minuies 56 seconds East along the Westerly line of said Section 29, a distance of 50 feet 10 a POINT
OF BEGIMMIMG; continoe thence South 00 degrees 33 minules 56 secands East, along suid Westerly
line of Section 29 a distance of 200000 feet; thence MNorth B8 degrees 56 minates 19 seconds East,
50.00 feer; thence Morth 00 deprees 33 mirutes 56 seconds Wesl, 20000 feet to a point on the
Sowtherly right of way line of State Road #50; thenoe Soath B8 degrees 56 minutes 19 seconds Wes a
distance ef 50 feet 1o the POINT OF BEGINIING.
“AS AND CONT 1.5 ORE OR LESS,
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EXHIBIT “H"
Shorl Form Leass

THIS INSTRUMENT WAS PREPARED BY
AND SHOULD BE RETURNED TO:
Crrlando L. Evora, Esquire

Greenberg Traurg, F_A.

450 5, Orange Avenue, Suile 630

Orlando, Florda 32801

TH1S MEMORANDUM OF ORLANDO EXECUTIVE AIRFPORT AMENDED AND
RESTATED LEASE AGREEMENT (ims “Memorandum™) is mode by and betwesn GREATER
ORLANDO AVIATION AUTHORITY, a publiz body existing under the laws of the State of Florida
{*Authanty’”), whose address is One Airport Boulevard Orlande Intermational Airport Orlands, Flenda
328274399, and WEINGARTEN HERNDON PLAZA JV, o Delaware joinl venture (*Lesses"), whase
address 2600 Criadel Plaza Drive, Houston, Texas, T7008, for the purpose of providing sctual and
consiructive notice of the following:

I. Lease and Effective Date. Authonty and Lessee have entered inlo 3 certain Orlando
Executrve Airport Amended and Reslated Lease Agreement (the “Lease™) daled effective as of
(the “Effective Dals™).

k3 Premises. The land that is the subject of the Lease is deseribed as follaws {the “Premises™):

SEE EXHIBIT “A” ATTACHED HERET( AND MADE A PART HEREOF,

ES Lpitial Term. The initial term of the Lesse (the "Initial Tenm™) commenced on the Effective
Drate and, unless sooner terminated in sccordance with the terms of the Lease, the Initial Term will run
through 11:49 pom. on August 31, 2035,

4 Owption Perinds. The Lease grants 1o Lessee options to extend the term of the Lease beyond
the expiration of the Initial Term for up to rwo (2) conseculive additianal ten (10) year periods, for a
potential total Lease term of up to fifty (500 years from the Effective Date,

i Mo Liens on Lessor®s Interest The Lease coniains the following provision:
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*Mothing in this Lease shall be deemed or construed in any way as constitating the consent or
request of Auothority, express or implied, to any contracior, subcomiractos, leborer,
malerialman, aschitect, furveyor or engineer for the performance of any labor or the
fumnisking of any matenals or services for or i comnection with the Premises or any parl
thereofl, Molice is bereby given that the Authority ehall not be Lisble for any labor or
muterials or services furmished or to be furmished to Lessee vpen credit, and that oo
consiraction or other lien for labor, materials or services shall altach 1o or affect the fee or
reversionary or other estate or inlerest ol the Authonity in the Premises or in this Leass, All
Persons dealing with the Premises and with Lesees are bereby pul on motics that Lesses does
! have the power o deal with the Premises im such a manner as 1o asthoreze the creation of
construction liens, by implication or otherwice, and all Persons making improvements to the
Fremises, either by doing work or labor ar services of by supplying materials thereto, 21 the
request of Lessee or Persons dealing by, through or under Lesses, are hereby pud on notice
that they must look solely to the Lesses and net to the Premises or any part thersof or to this
Lease for the paymend of all services, labor or matenals performed upon or delivered (o the
Premises."

6. Amendment and Restatement of Prior Leases,  1tis the intent of the partics hereto that
the Lease shall amend, reinstafe and supersede, in 118 éntirely, that certain Amended and Restated Lease
Agreement dated March 2, 1987, entered into by aml between James Hartman, a5 Trustee of the Calonial
Plaza Trust, =5 lessee, &nd the Authority (as sucossaor bo the rights of the City), as memorialized in the
Pubhic Records by that certsin Memorendum of Amerded ard Restated Lease Agreemen dated March 2,
1987, and recorded in Official Records Book 3867, Page 178, Poblic Reconds of Orange County, Flonda, as
subsequently amended and assigned {collectively, the “Exisiing Lexse Agresment™) for the Premises
(including, but not limited 1o, all of the leases, agreements and emendments therelo which are referred o in
Paragraph 30 of the Existing Lease Agresment).

1. Counierparis.  This Memorandom may be exccuted in counterparts, each of which shall
he fully effective as an criginal and all of which together shall constitute one and the same instrament.

i Furpose. This Memorandum is not a comiplets summary of the Lease. This Memorandum 15
for public notice and information purposes only. This Memorandwm is subject to all of the terms, provistons
and conditions of the Lease, all of whick are incorporated herein by reference. Nothing comtained in this
Memorandurn shall be deerped to supplement, modify, negate, waive or otheraise affect any of the terms,
provisions or conditions of ihe Lease or the riphis or obligattons of Authorily or Lesses under the Lease. In
the evenl nrfzm.:,r in.nnn:isbcm:_'lr bebwesn the terms of the Lease and this Memoranduait, the termid of the Lease
shall prevasl.

[Remmainder of this page intenticnally left blank.)
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IN WITNESS WHEREOTF, the partiss have signed this Memarandum.

AUTHORITY:
ATTEST: GREATER ORLANDO AVIATION
AUTHORITY
By:
Pronted Mame: . W, Jennings, Executive Director
Title:
Date: 20035

WITNESSES AS TO AUTHORITY:

Signaluze
Printed Mame

Signature
Frinted Mame

AFPROVED AS TO FORM AND LEGALITY (For the use and reliance of the Greatsr Orlando Avistion
Authonty, only):

MARCHEMA AND GRAHAM, PLA., Counsel

I!;.-:
Marcos 1. Marchena
STATE OF FLORIDA )
¥ 33:
COUNTY OF ORANGE b
‘The foregping Memorandam was acknowledged before me thas day of . 2005

by C. W, JENMNINGS and , 85 ihe Exzcutive Director and the .
respeclively, of the GREATER ORLANDOG AVIATION AUTHORITY, a public body existing under the
laws of the Siate of Florida . They are personzlly known 1o me.

NOTARY ETAMPM Printed Marme:,
Title: Motary Pablic
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LESSEE:
WITNESSES AS TO LESSEE: WEINGARTEN HERNDON PLAZA IV, o
Dielaware joint venfure

BY: WEINGARTEN REALTY
INVESTORS, a Texas real estale investment

trust, as Manager

— By:
Prnted Mame: Prinded Mame:

Is:
— Dete: 200§
Primted MWame:
STATEOF ____ . )

b 25

COUNTY OF i

The faregoing Memorandem was acknowledged beforeme this ____ dayof .
2005 by — a1 ol WEINGARTEM REALTY
INWVESTORE, a Texas real estale investment irust, the Manager of WEINGARTEN HERWDOM PLALA
IV, a Delawars joint venture, on behalf of the joing venture and the real estate investment trast. He/She s
personally known to me or hag produced ag idenli fieation.

NOTARY STAMP: Printed Name:_
Title: Notary Public

[Remaimder of this page intentionally left blank |
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COMSEN CITY

KNOW ALL PERSONS BY THESE PRESENTS, THAT:

FOR GOOD AND VALUABLE CONSIDERATION, the reccipt and sufficizncy of which are
whknowledged by CITY OF ORLANDC, a municipal corporation (“City'™), and mils capacily 28 owner of
fee simple title 1o ihe Premises described in the foregoing Memorsndum of Orlando Executive Airport
Amended and Resisled Leage Agreement (the “Memorandum™) between the GREATER ORLANDN)
AVIATION AUTHORITY, 2 public bady existing under the laws of the State of Florda, and
WEINGARTEN HERNDON PLAZA IV, a Delaware jpoint ventare, City bereby joins into and consents to
the Memorandum.

IM WITNESS WHEREDF, the undersigned has signed this Conzent of City,

CITY:
ATTEST: CITY OF ORLANDD
By
Printed Mame: Printed Mame:
Titke:, Title:
WITNESSES AS TO CITY;
— Dot 2005
Hignature
Printed Marme:
Signarmre
Printed Mame:
STATE OF FLORIDA )
55 .
COUNTY OF ORANGE K
The foregoing Consem of City was acknowledged before me this day of 2004
by and
, & the aml  the

» respactively, of the CITY OF ORLAMNDAD, a municipal corporation. They are
personally known to me.

NOTARY STAMP: Frinted Name:;
Tithe: Notary Public
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LEGAL DESCRIFTION OF THE FREMISES
T T A"

All that certain parcel of land lying and being m Orange County, Flonida, and mare particularly descnbed as
fallows:

From the Morthwest corner of Section 29, Township 22 South, Range 30 East run South 00 degrees 33
mimaes 56 seconds East alang the Westerly line of said Section 29, a distance of 250 feet to 8 POINT OF
BEGINMING; continue thence South 00 degress 33 minntes 56 seconds Eas along sakd Westerly bins of
Section 29 a distance 0f 227.37 fecl, 1o 2 point on the Northeasierly lme of the approach zone to runway 13-
31 as shown on the Master Plan of Hemden Municipal Airport; thenee South 43 degrees 27 minates 41

seconds East along said Northeasterly ling of said opproach zane a distance af 133.35 feet; thence South 01

degrees 32 minutes 19 seconds Wesl, a distance of 30000 feet; thence South 43 degrees 27 mimeies 41

seconds East, a distance of 277,00 feet; thence Morth B8 degrees 56 minutes 19 seconds East, a distances of
113,00 fieet; thence Morth 43 degrees 36 minutes 19 seconds East, a distance of 43.00 feet; thence Morth 88

degrees 56 minytes 19 seconds Bast, a distancs of 943.86 feet, thence Narth O degress 43 minutes 06
seconds West & distance of 475,07 feet; thence South E% degrees 46 minutes (% seconds West a distance of
26,97 feet; thence Morth 00 degrees 28 minutes 31 seconds West, & distance of 274,49 feet 1o 2 palil on the
Southerky right of way line of S1aie Road 250; thence South 88 degrees 56 mmules 19 seconds West along
said Southerly right of way line of State Rioad #50, a distance of 128640 feet; thence Soath 00 degrees 33

minules 56 seconds East, a distance of 200 feet; thence South B8 degrees 56 minutes 19 seconds West a
digtance of 50 feat 1o the FODNT OF BEGINMIMNG.

TOGETHER WITH:

TRACT “B"

The West 50 feet of the South 200 feet of the Morth 250 feet, Section 29, Township 22 South, Range 30
East, Orange County, Flonida, Said lands also descnbed a5 follows:

Al shat certain parce] of land bying and being in Orange County, Florida, and more particularly
described 23 follows:

From the Morthwest comers of Section 29, Township 22 South, Range 30 East, run South 00 degrees 13
minases $6 seconds East along the Weslerly line of said Section 29, a distance of 50 feet to a POINT
OF BEGIMNMING; continue theaoe South 00 degrees 33 minues 56 seconds East, slong said Westerly
line af Section 29 a distance of 20000 feet, thence Morth B8 degrees 56 minutes 19 seconds East,
S0.00 feet; thenes Morth 00 degrees 33 minuies 56 seconds West, 20000 fest 12 a point on the
Southerly nght of way line of S1ate Road #3; thence South 88 degrees 56 minutes 19 seconds West 2
distance of 50 feet to the POINT OF BEGINNING.
AT AN R CONTAIN 22.57 ACHES ESS
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Exhibit “1”
List of Hezardous Subgtances

Lezspe and its sublessess shall be permitted fo use, store and handle any materials at the
Premises except *Hozardous Substances™, For purpeses hereof, “Hamrdous Substances™
shall mean any harardous subslance, hezardous waste, or hazardous materiel as such
terms are defined in the Comprehensive Envircnmental Response, Compersation and
Liability Act, 42 L.8.C,, sections 8501 et seq,, the Resource Conservation and Recovery
Act, 42 11.5.C, sections 6901 ot seq., and the Hazardous Materinls Transportation Act 49
US.C, section 1801 & seq., respectively; provided, howewer, Lessee and its sublessees
may use fypes and quantities of such Hazardous Substances as are reasonably necessary
for the conduct of narmal business activities on the Premises, sueh as (for example only)
cleaning products sold by a grocery store, pool supplics sold by a pool supply store, pain
and paint thinners sobd by & home improvement store, o film developing materials sold
by & carmera stone.
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GOAA DATE ?{(7/10
ITEM NO. 4-y

DOCUMENTARY #_ {o(p &i

FIRST AMENDMENT TO AMENDED AND RESTATED LEASE AGREEMENT

THIS FIRST AMENDMENT TO AMENDED AND RESTATED LEASE
AGREEMENT (hereinafter referred to as the "Amendment") is made and entered into as
of the [& day of 52010 (hereinafter referred to as the "Amendment Date"), by
and between the GREATER ORLANDO AVIATION AUTHORITY, a public and
governmental body existing under and by virtue of the laws of the State of Florida
(hereinafter referred to as the “Authority”), and WEINGARTEN HERNDON PLAZA
IV, a Delaware joint venture (hereinafter referred to as the “Lessee”).

WITNESSETH

WHEREAS, the Authority and the Lessee are parties to that certain Amended and
Restated Lease Agreement (hereinafter referred to as the “Lease”) with an Effective Date
of January 1, 2006; and

WHEREAS, the Authority and the Lessee wish to amend the Lease as provided in
this Amendment.

NOW THEREFORE, inconsideration of the premises and of the mutual covenants
and agreements herein set forth, the receipt and sufficiency of which are hereby
acknowledged, the Authority and the Lessee do agree as follows:

1. Definitions. All capitalized terms used in this Amendment and not
otherwise defined herein shall have the meanings given to them in the Lease.

2. Optional Lump Sum Payment of Rent. Section 5.02 of the Lease is hereby
amended by adding the following language to the end thereof:

“Notwithstanding any other provision of this Section 5.02, the Authority hereby
waives its right in this Section 5.02 to require Lessee to pay a Prepayment on any
prepayment date which falls during the period (hereinafter referred to as the
"Restriction Period") from the Amendment Date through that date which is ten
(10) years from the Amendment Date.”

3. Miscellaneous. Except as amended hereby, the Lease remains unchanged
and in full force and effect. The Authority and the Lessee hereby agree to execute a
Memorandum of this Amendment in recordable form, which either party, at its cost, may
place in the public records.

[the signature pages of this Amendment follow]

L Counch i‘w‘leeting;_“s’ L‘Q:-LD

-%l“.v?.;:‘.:\} _—@_Dmmentarv:ﬂ_@,fé!’ (02—
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IN WITNESS WHEREQF, the parties hereto by their duly authorized officers
have caused this Amendment to be executed in their names and their seals to be affixed
hereto as of the day and year first above written.

AUTHORITY:

ATTEST: GREATER ORLANDO AVIATION
AUTHORITY

By: A By: §~ﬂm¢ éid»plﬂét-é&ﬂ
Printed Name:_DA ) Printed Name: SHeVE EAR ] ner™
Title: ASSISTANY SECRETARY Title: (EMec. Treetor

Witness as to Authority Approved as to form and legality this (¢, day of
aLuaust , 2010 for the use and reliance of the
Greater Orlando Aviation Authority, only.

By: _ ,%76%4&4 o By: %
Printed Name:___ (i (afe Pmnted%ﬁﬁi%&m»_m_
By: @ELMM &Llauw

Printed Name: \J—\@\eﬁ:@&ﬁn S

amendment 1o 15t anad- fert Ise agr gona.doc 2
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Witnesses as to Lessee LESSEE:

WEINGARTEN HERNDON PLAZA JV, a
Delaware Joint Venture

By:  Weingarten Realty Investors,
a Texas real estate investment trust,
as Manager

By:

: : CFF
Printed Name: : T~ Lagal
Ti Jeffrey A, Tucker = ’
Sr. Vice President/General Coyfne

By: ,?_.e,c. Cho—

Printed Name:___ 2r6er  Cheneue -

amendment d It amd-emcnded Ise agr goandoc 3
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JOINDER
The CITY OF ORLANDO hereby joins in the First Amendment to Restated
Lease Agreement dated &“E WS “]‘ 2. ., 2010 between the GREATER
ORLANDO AVIATION AUTHORITY, and WEINGARTEN HERNDON PLAZA
JV, a Delaware joint venture solely to acknowledge the City of Orlando’s consent to the

First Amendment to Restated Lease Agreement,

Dated )Q-uaw, ki %, , 2010.

ATTEST: CITY OF ORLANDO —

& By: Ié

L

K
Printéd Name:_Adquia L. Dienner Printed Name:dm Lo nio DN

Title: "’ 5 Pro Tapx
N/ ==

(OFFICIAL SEAL)

amendment o i Ist amd lod Ise: ngr gowadoc. 4
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